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FORM 

OF 

AMENDED AND RESTATED 

LIMITED PARTNERSHIP AGREEMENT 

OF 

CLASS AA LATX STORAGE, LP 

This Amended and Restated Limited Partnership Agreement (this “Agreement”) of Class 
AA LATX Storage, LP, a Delaware limited partnership (the “Partnership”), is made to be 
effective as of May [__], 2022 (the “Effective Date”), by and among Class AA LATX Storage GP, 
LLC, a Texas limited liability company (herein referred to as the “General Partner”), as the 
general partner of the Partnership, PSF II LATX Storage Investor, LLC, a Texas limited liability 
company, as the “Guaranteed Payment Partner” and the “Initial Limited Partner,” and those 
Persons (as defined in Section 2.1) that have subscribed for a limited partnership interest in the 
Partnership (an “LP Interest”) in accordance with the terms of the Subscription Agreement (as 
defined in Section 2.1) and this Agreement, have contributed the amount of capital set forth in the 
Subscription Agreement to the Partnership, have executed this Agreement, and have been admitted 
by the General Partner as limited partners of the Partnership in accordance with the terms of this 
Agreement (together with those Persons subsequently admitted as limited partners pursuant to 
Article VIII of this Agreement, the “Limited Partners”, and together with the General Partner, the 
“Partners”). 

RECITALS: 

A. The Partnership was formed pursuant to that certain Certificate of Limited 
Partnership filed with the Delaware Division of Corporations on December 27, 2021 (as such 
certificate may be amended in accordance with the provisions hereof, the “Certificate”).  

B. The General Partner and the Initial Limited Partner entered into that certain Limited 
Partnership dated effective January 12, 2022 (the “Original Partnership Agreement”). 

C. LA-TX SS HCG, LLC, an Ohio limited liability company and affiliate of Hickory 
Capital Group, LLC (“Hickory”), and PSF II LATX Storage, LLC, a Texas limited liability 
company and affiliate of Prescott Realty Group Inc. (“Prescott”), formed the General Partner as a 
Texas limited liability company on December 23, 2021, which such affiliates control and operate 
pursuant to the terms of a company agreement dated effective January 12, 2022. 

D. An Affiliate of the Partnership entered into an Agreement for Purchase & Sale dated 
December 3, 2021 (the “Agreement for Purchase & Sale”), which agreement was assigned by 
such affiliate to (a) MET SS, LLC, a Texas limited liability company and wholly-owned subsidiary 
of the Partnership, with respect to the purchase of certain land located at 3017 N. Causeway 
Boulevard, Metairie, Louisiana 70002 together with the 1,050-unit self-storage facility and other 
improvements situated on such land and all other right, title and interest in any leases, contracts 
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and other rights or items appurtenant thereto or owned or acquired in connection therewith (the 
“MET Property”) and (b) HOU SS, LLC, a Texas limited liability company and wholly-owned 
subsidiary of the Partnership, with respect to the purchase of certain land located at 1508 Bingle 
Road, Houston, Texas 77055 together with the 819-unit self-storage facility and other 
improvements situated on such land and all other right, title and interest in any leases, contracts 
and other rights or items appurtenant thereto or owned or acquired in connection therewith (the 
“HOU Property” and together with the MET Property, collectively the “Properties”). 

E. On January 12, 2022, each of MET SS, LLC and HOU SS, LLC (collectively, the 
“Subsidiaries”), as Borrowers, entered into that certain Loan Agreement with TrustMark National 
Bank, a national banking association, as the Lender, with respect to a US$24,000,000 loan for the 
acquisition of the MET Property and the HOU Property (the “Properties Financing”). 

F. On January 12, 2022, (i) the General Partner contributed US$4,374,263 to the 
Partnership, as a capital contribution in exchange for an Interest in the Partnership, (ii) the 
Guaranteed Payment Partner contributed US$11,000,000 to the Partnership (the “Guaranteed 
Payment Contribution Amount”), (iii) the Subsidiaries consummated the Properties Financing, 
and (iv) the Subsidiaries completed the purchase of the Properties using the proceeds from the 
capital contribution of the General Partner, the Guaranteed Payment Contribution Amount and the 
Properties Financing. 

G. The current Partners desire to amend and restate the Original Partnership 
Agreement to, among other things, (i) ensure the repayment of the Guaranteed Payment 
Contribution Amount from the Initial Capital Contributions (as defined in Section 2.1) received 
from Persons subscribing for Interests as provided herein, (ii) provide for the withdrawal of the 
Initial Limited Partner solely in its capacity as the Initial Limited Partner and not as the Guaranteed 
Payment Partner, (iii) admit additional Limited Partners who subscribe for Interests and whose 
subscriptions are accepted by the General Partner, (iv) set forth the respective rights and duties of 
the General Partner, the Guaranteed Payment Partner and the Limited Partners as Partners of the 
Partnership, and (v) adopt this Agreement as the governing document to set forth the duties, 
obligations and liabilities among the Partners and their Affiliates (as defined in Section 2.1) and 
the duties, obligations or liabilities of the Partnership with respect to third parties. 

NOW, THEREFORE, in consideration of the premises, the mutual covenants and 
agreements set forth in this Agreement, and other good and valuable consideration, the receipt and 
adequacy of which the Partners acknowledge, the Partners agree as follows:  

ARTICLE I 
 

CONTINUATION OF THE PARTNERSHIP 

1.1 Organization.  The Partnership was formed by the filing of a Certificate of Limited 
Partnership for the Partnership (the “Certificate”), as required under the Act (as defined in Section 
2.1), with the Delaware Division of Corporations on December 27, 2021. Unless otherwise 
provided herein, the Certificate may be restated by the General Partner as provided in the Act or 
amended by the General Partner to change the address of the registered office of the Partnership 
in Delaware or the name and address of its registered agent in Delaware or to make corrections 
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required or permitted by the Act.  The General Partner shall deliver a copy of the Certificate and 
any amendment thereto to any Limited Partner who so requests. 

1.2 Name.  The name of the Partnership is and the business will continue to be 
conducted under the name of “Class AA LATX Storage, LP” or under any derivative of such name 
or other name or names as the General Partner may determine.  The General Partner is authorized 
to execute and deliver or file such documents and to take such actions as it may consider advisable 
to permit the Partnership to use and to ensure the Partnership’s right to use such name or names. 
The General Partner will notify the Limited Partners of any such name change. 

1.3 Principal Place of Business, Registered Office and Registered Agent.   

(a) The location of the principal place of business of the Partnership is such 
place as the General Partner may from time to time determine (the “Principal Office”). 
The initial Principal Office is 3100 Monticello Avenue, Suite 600, Dallas, Texas 75205. 
The Partnership may maintain offices and places of business at such other place or places 
(within or outside the State of Delaware) as the General Partner deems advisable. The 
General Partner is authorized and directed to execute and deliver or file such documents 
and to take such actions as it may consider advisable to permit the Partnership to conduct 
its business in such states. 

(b) The registered agent for service of process on the Partnership pursuant to 
the Act is Capitol Services Inc.  The registered office of the Partnership in the State of 
Delaware is c/o Capitol Services Inc., 108 Lakeland Avenue, Dover, Kent County, 
Delaware 19901. The registered agent and registered office of the Partnership may be 
changed by the General Partner from time to time.  The General Partner shall promptly 
notify the Limited Partners of any change in either the registered agent or such registered 
agent’s address. 

1.4 Names and Addresses of Partners.  The names and the addresses of the Partners, as 
changed from time to time, shall be recorded as a part of the Schedule of Partners maintained by 
the General Partner as a part of the Partnership’s books and records. 

1.5 Purpose.  The purpose of the Partnership is to hold all of the membership interests 
in MET SS, LLC and HOU SS, LLC, each of which were formed to acquire, develop, market, 
own, manage, operate, maintain, repair, improve, lease, finance and ultimately sell the MET 
Property and the HOU Property, respectively, and (b) to do all other things (including obtaining 
financing) incident to the purposes authorized by this Section 1.5 (the “Business”). 

1.6 Term of Existence.  The Partnership was formed as of the time of the filing of the 
Certificate with the Delaware Division of Corporations and its term of existence will be perpetual, 
unless earlier terminated, dissolved or liquidated in accordance with the provisions of this 
Agreement. 

1.7 Limitation of Liability.  No advisor, trustee, director, officer, employee, accountant, 
attorney, beneficiary, shareholder, partner, member, manager, participant or agent of any Partner 
or its Affiliates will have any personal liability, directly or indirectly, under or in connection with 
this Agreement or any agreement made or entered into under or pursuant to the provisions of this 
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Agreement, or any amendment or amendments, to any of the foregoing made at any time or times, 
heretofore or hereafter. The Partners and their respective successors and assigns and, without 
limitation, all other Persons, will look solely to the Partnership and the Partnership Assets for the 
payment of any claim or for any performance. The limitations of liability provided in this Section 
1.7 are in addition to, and not in limitation of, any limitation on liability applicable to the Partners 
provided by Law or by any other contract, agreement or instrument.  

1.8 Title to Partnership Assets.  All Partnership Assets, whether real or personal, 
tangible or intangible, shall be deemed to be owned by the Partnership as an entity, and no Partner, 
individually, shall have any ownership interest in any such Partnership Assets or be entitled to 
personal use of such Partnership Assets. 

1.9 Lender Priority.  Notwithstanding anything contained herein, if the terms or 
conditions of any documents securing the Properties Financing limit or prohibit the General 
Partner from acting in accordance with the terms of this Agreement, the General Partner shall not 
be in breach of this Agreement where it takes any action necessary to comply with the terms and 
conditions of the Properties Financing documents, but shall notify the Limited Partners thereof 
and shall use reasonable efforts to obtain the consent of the Lender to allow the General Partner to 
act in accordance with this Agreement. 

1.10 Admission of Partners.  Upon the execution of this Agreement or a counterpart of 
this Agreement, each Person listed as a Limited Partner on the Schedule of Partners shall be 
admitted to the Partnership as a limited partner and the Initial Limited Partner shall resign as a 
Limited Partner of the Partnership.  Any additional Limited Partners may be admitted at such times 
and upon such terms as determined by this Agreement. 

ARTICLE II 
 

DEFINED TERMS AND INTERPRETATION 

2.1 Defined Terms. 

Terms listed below have the respective meanings assigned to them below when used in this 
Agreement, unless the context requires otherwise: 

“8% IRR Hurdle” is defined in the definition of “Payout”. 

“14% IRR Hurdle” is defined in Section 6.1(c). 

“Acquisition Fee” is defined in Section 4.7(a). 

“Accrued Interest” means interest accrued at the “prime rate” published in The Wall Street 
Journal (on the date an obligation occurs) on the average daily balance of the principal amount of 
an obligation to pay money as set forth in this Agreement determined on the basis of a 
computational year of three hundred sixty-five (365) or three hundred sixty-six (366) (as the case 
may be) and shall be computed for the actual number of days occurring and the period for which 
the interest is being charged and shall be cumulative and compounded monthly on the first day of 
each month for the time period specified.  
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“Act” means the Delaware Revised Uniform Limited Partnership Act, 6 Del. C. § 17-101 
et seq., as amended from time to time. All references to sections of the Act include any 
corresponding provision or provisions of any such successor statute.  

“Additional Capital Contributions” is defined in Section 3.2.  

“Adjusted Capital Account Deficit” means, with respect to any Partner, the deficit balance, 
if any, in the Partner’s Capital Account as of the end of the relevant Allocation Year, after giving 
effect to the following adjustments:  (a) credit to the Capital Account any amounts the Partner is 
obligated to restore or is deemed to be obligated to restore pursuant to the penultimate sentences 
of Treasury Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5); and (b) debit to the Capital 
Account the items described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6).  
The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 
provisions of Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and will be interpreted 
consistently therewith. 

“Administration Services Agreement” means that certain agreement by and among the 
General Partner, the Partnership, each of the Subsidiaries, and Prescott Realty Group, Inc., an 
affiliate of the General Partner, dated effective January 12, 2022. 

“Administrative Solution” is defined in Section 3.1(d). 

“Affiliate” or “Affiliates” means, when used with reference to a specified Person, any 
Person that directly or indirectly through one or more intermediaries Controls or is Controlled by 
or is under common Control with the specified Person.  

“Agreement” means this Amended and Restated Limited Partnership Agreement as 
indicated in the introductory paragraph of this Agreement, as it may be amended or supplemented 
from time to time. 

“Agreement for Purchase & Sale” is defined in Recital D to this Agreement. 

“Allocation Year” means (a) the period commencing on the Effective Date of this 
Agreement and ending on December 31, 2022, (b) any subsequent twelve (12) month period 
commencing on the day after the last day of the prior Allocation Year and ending on December 31 
of each subsequent year, or (c) any portion of the period described in clauses (a) or (b) for which 
the Partnership is required to allocate Profits, Losses, and other items of Partnership income, gain, 
loss, deduction or credit pursuant to Article V. 

“Annual Budget” is defined in Section 10.2. 

“Annual Financial Statements” is defined in Section 10.4(a).  

“Approved Accounting Method” shall mean, at the General Partner’s option, (a) GAAP, 
(b) the Tax basis method of accounting for U.S. federal income Tax purposes, or (c) another 
accounting method commonly used for assets similar to the Properties, which method is 
consistently applied. 
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“Assignee” is defined in Section 8.4. 

“Bankruptcy” means, with respect to a Partner, the occurrence of any of the following: (a) 
the filing of an application by such Partner for, or a consent to, the appointment of a trustee of such 
Partner’s assets; (b) the filing by such Partner of a voluntary petition in bankruptcy or the filing of 
a pleading in any court of record admitting in writing such Partner’s inability to pay its debts as 
they come due; (c) the making by such Partner of a general assignment for the benefit of such 
Partner’s creditors; (d) the filing by such Partner of an answer admitting the material allegations 
of, or such Partner’s consenting to, or defaulting in answering a bankruptcy petition filed against 
such Partner in any bankruptcy proceeding; or (e) the expiration of ninety (90) days following the 
entry of an order, judgment or decree by any court of competent jurisdiction adjudicating such 
Partner a bankrupt or appointing a trustee of such Partner’s. 

“Benefit Plan Investor” means a Limited Partner that is any of the following: (i) an 
employee benefit plan (within the meaning of Section 3(3) of ERISA) subject to Title I of ERISA, 
which includes corporate pension plans, 401(k) plans and the like; (ii) any plan to which the 
prohibited transaction provisions of Code Section 4975 apply (e.g., IRAs, Keogh plans and other 
retirement plans that are solely for the benefit of owners and their spouses); or (iii) any entity 
whose underlying assets include Plan Assets by reason of a plan’s investment in such entity 
(subject to the exceptions provided in the definition of Plan Assets). 

“Business” is defined in Section 1.5. 

“Business Day” means any day except a Saturday, Sunday, or other day on which 
commercial banks in Ridgeland, Mississippi, or Salt Lake City, Utah, are authorized or required 
by Law to close. 

“Capital Account” is defined in Section 3.4. 

“Capital Call” is defined in Section 3.2.  

“Capital Contribution” means, with respect to each Limited Partner, the amount of cash 
contributed to the Partnership as its Initial Capital Contributions as consideration for such Limited 
Partner’s Interest in the Partnership issued pursuant to Section 3.1(c) and Additional Capital 
Contributions, if any, made pursuant to Section 3.2. 

“Capital Transaction” means any transaction that, in accordance with generally accepted 
accounting principles, is attributable to capital, including any transfer, sale or exchange of all or 
any part of the Properties or any other Partnership Assets (except transfers of incidental amounts 
of salvage and surplus from construction and worn, obsolete or damaged property), any taking of 
all or any part of the Properties under the power of eminent domain or any transfer in lieu thereof, 
any refinancing of Partnership indebtedness (including the Properties Financing), any borrowing 
by the Partnership, and any casualty loss related to the Properties or the receipt of insurance 
proceeds with respect to any such loss.  Capital Contributions made in accordance with this 
Agreement are not Capital Transactions. 

“Certificate” is defined in Recital A to this Agreement. 
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“Code” means the Internal Revenue Code of 1986, as amended. Any reference in this 
Agreement to a section of the Code will be considered also to include any subsequent amendment 
or replacement of that section. 

“Competent Court” is defined in Section 12.7. 

“Confidential Information” means information, knowledge or data that is nonpublic, 
confidential or proprietary in nature about the services, products, pricing strategies and 
information, computer software and hardware, trade secrets, specifications, developments, 
improvements, methods and projections, business plans, designs, analysis, drawings, engineering, 
prototypes and models, manuals and documentation, databases, customers, customer records, 
prospects, lists of employees and salary information, financial statements, marketing plans and 
strategies, forecasts, budgets, compilations, data, studies and other material.  Such information 
shall be deemed Confidential Information regardless of whether disclosed orally, in writing or in 
any other form or medium (including without limitation electronic or computer-based data) and 
includes without limitation information the Partnership has received from third parties and all 
notes, analyses, compilations, forecasts, reports, studies or other materials (in whatever form, 
whether documentary, computer storage or otherwise) prepared by a Partner that contain or 
otherwise reflect such information, provided, however that Confidential Information shall not 
include information that: (a) is, or at any time becomes, generally known by the public, other than 
through the wrongful act or omission of a Partner, (b) is or becomes available to a Partner on a 
non-confidential basis from a source which is entitled to disclose it to such Partner, or (c) is in a 
Partner’s rightful possession prior to receipt from the Partnership or its representatives and was 
not subject to any obligation of confidentiality through or under the Partnership. 

“Contribution Account” means an account to be maintained by the Partnership for each 
Limited Partner to which will be credited the aggregate amount of Capital Contributions made by 
such Limited Partner pursuant to Sections 3.1(b) and 3.2 and from which will be debited the 
amount of any distributions to such Limited Partner pursuant to Sections 6.1, 6.3 and 9.2(d) to the 
extent attributable to Section 6.1.  

“Control” or “Controlled” means, with respect to a particular Person, the possession, 
directly or indirectly, of the power to direct or cause the direction of the management and policies 
of such Person, whether (a) through the ownership of ten percent (10%) or more of the aggregate 
outstanding voting securities of such Person, (b) as an officer, director, manager or trustee of such 
Person, or (c) by contract or otherwise. 

“Covered Person” is defined in Section 4.4(a). 

“Depreciation” means, for each Allocation Year, an amount equal to the depreciation, 
amortization, or other cost recovery deduction (including depletion) allowable for U.S. federal 
income Tax purposes with respect to an asset for such Allocation Year, except that:  (a) with 
respect to any asset the Gross Asset Value of which differs from its adjusted tax basis for U.S. 
federal income Tax purposes at the beginning of such Allocation Year and which difference is 
being eliminated by use of the “remedial method” as defined by Treasury Regulations Section 
1.704-3(d), Depreciation for such Allocation Year shall be the amount of book basis recovered for 
such Allocation Year under the rules prescribed by Treasury Regulations Section 1.704-3(d)(2); 
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and (b) with respect to any other asset of which the Gross Asset Value differs from its adjusted tax 
basis for U.S. federal income Tax purposes at the beginning of such Allocation Year, Depreciation 
shall be an amount which bears the same ratio to such beginning Gross Asset Value as the U.S. 
federal income Tax depreciation, amortization or other cost recovery deduction for such Allocation 
Year bears to such beginning adjusted tax basis; provided, however, that in the case of clause (b) 
above, if the adjusted tax basis for U.S. federal income Tax purposes of an asset at the beginning 
of such Allocation Year is zero, Depreciation shall be determined with reference to such beginning 
Gross Asset Value using any reasonable method selected by the General Partner. 

“Designated Individual” is defined in Section 4.6(a). 

“Dispute” is defined in Section 12.20(a). 

“Distributable Cash” means Net Cash Flow and Net Proceeds. 

“Effective Date” means the date set forth in the introductory paragraph to this Agreement. 

“Encumbrance” or “encumbrance” means any lien, encumbrance, hypothecation, charge, 
mortgage, equity, trust, equitable interest, claim, preference, right of possession, lease, tenancy, 
license, covenant, interference, proxy, right of first refusal, preemptive right, community property 
interest, legend, defect, impediment, exception, limitation, impairment, imperfection of title or 
restriction of any nature (including any restrictions on the voting of any security, any restriction 
on the transfer of any security or other asset, any restriction on the receipt of any income derived 
from any asset, any restriction on the use of any asset and any restriction on the possession, 
exercise or transfer of any other attribute of ownership of any asset). 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

“ERISA Partner” means any Limited Partner that is a Benefit Plan Investor. 

“Escrow Agent” means North Capital Private Securities Corporation, a Delaware 
corporation. 

“Expert” means a non-affiliated company whose primary business is valuing real estate 
and real estate businesses similar to that of the Partnership. 

“Fair Market Value” means with respect to any Partnership Assets as of any specified 
date, the purchase price that a willing buyer having all relevant knowledge of such asset would 
pay a willing seller for such asset in an arm’s length transaction, as determined in good faith by 
the General Partner, based on such factors as the General Partner, in the exercise of its reasonable 
business judgment, considers relevant.  

“Fiscal Year” means the 12-month accounting period of the Partnership ending on 
December 31 of each year, or such other date as the General Partner may determine from time to 
time. 

“Force Majeure Event” is defined in Section 12.11. 
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“Funding Date” means the date on which the General Partner accepts qualifying Persons 
into the Partnership as Limited Partners pursuant to the terms of this Agreement and the 
Subscription Documents and receives the Initial Capital Contributions of such Persons from the 
Escrow Agent. 

“GAAP” means generally accepted accounting principles in the United States of America 
as of the date of the applicable financial report or such other principles as may be customarily used 
in the United States of America. 

“General Partner” is defined in the initial paragraph of this Agreement. 

“Governmental Authority” means any United States federal, state, local, municipal or 
other governmental or quasi-governmental regulatory or administrative authority, agency, board 
or commission or any political subdivision thereof, or any court, tribunal or arbitral body. 

“Gross Asset Value” means, with respect to any Partnership Assets, such property’s 
adjusted basis for federal income Tax purposes, except as follows: 

(a) The initial Gross Asset Value of any asset contributed (or deemed 
contributed under Code Sections 704(b) and 752 and the Treasury Regulations 
promulgated thereunder) by a Partner to the Partnership shall be the gross fair market value 
of the asset on the date of the contribution, as mutually determined by the Partners; 

(b) The Gross Asset Values of all Partnership Assets will be adjusted to equal 
their respective gross fair market values, as determined by the Partners, as of the following 
times: (i) the acquisition of an additional Partnership Interest by any new or existing Partner 
in exchange for more than a de minimis Capital Contribution; (ii) the distribution by the 
Partnership to a Partner of more than a de minimis amount of Partnership Assets as 
consideration for Partnership Interest; (iii) the liquidation of the Partnership within the 
meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g); and (iv) the grant of a 
Partnership Interest as consideration for the provision of services to or for the benefit of 
the Partnership by an existing Partner acting in a Partner capacity or in anticipation of being 
a Partner; provided, however, that the adjustments pursuant to clauses (i) and (ii) above 
shall be made only if the Partners reasonably determine that the adjustments are necessary 
or appropriate to reflect the relative economic interests of the Partners in the Partnership; 

(c) The Gross Asset Value of any Partnership Assets distributed to any Partner 
will be the gross fair market value of the asset on the date of such distribution; and 

(d) The Gross Asset Values of Partnership Assets will be increased (or 
decreased) to reflect any adjustments to the adjusted basis of the assets pursuant to Code 
Section 734(b) or Code Section 743(b), but only to the extent that the adjustments are taken 
into account in determining Capital Accounts pursuant to Treasury Regulations Section 
1.704-1(b)(2)(iv)(m); provided, however, that Gross Asset Values will not be adjusted 
pursuant to this clause (d) to the extent the General Partner determines that an adjustment 
pursuant to clause (b) above is necessary or appropriate in connection with a transaction 
that would otherwise result in an adjustment pursuant to this clause (d). 
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If the Gross Asset Value of any Partnership Assets has been determined or adjusted pursuant to 
clauses (a), (b), or (c) above, the Gross Asset Value will thereafter be adjusted by the Depreciation 
taken into account with respect to such Partnership Assets for purposes of computing Profits and 
Losses.  For the purposes of the definition of Gross Asset Value, a Capital Contribution, Additional 
Capital Contribution or distribution shall be considered de minimis if its value is less than $1,000.  

“Guaranteed Payment Amount” means a sum equal to US$ 11,000,000 plus the cash 
payment calculated in the manner set forth in Section 3.1(b)(i). 

“Guaranteed Payment Contribution Amount” is defined in Recital E to this Agreement. 

“Guaranteed Payment Partner” is defined in the introductory paragraph to this 
Agreement. 

“Guaranteed Payment Term” means one hundred twenty (120) days beginning on the day 
following the day that the Guaranteed Payment Contribution Amount is contributed to the 
Partnership. 

“Guaranty” means any payment guaranties, non-recourse carve-out guaranties, completion 
guaranties, environmental indemnities or other guaranties in favor of the Lender to the Partnership 
in connection with the purchase of the Properties, but only if the same was (a) approved in 
accordance with this Agreement, and (b) made by a Partner or its Affiliate. 

“Hickory” is defined in Recital C to this Agreement. 

“HOU Property” is defined in Recital D to this Agreement.  

“Immediate Family Member” means with respect to an individual, such individual’s 
spouse, parents, grandparents, children and grandchildren, whether by blood or adoption (but only 
if legally adopted before attaining the age of eighteen). 

“Imputed Underpayment” is defined in Section 4.6(c). 

“Initial Capital Contribution” means each capital contribution made by (i) the General 
Partner by purchasing Interests and (ii) each Limited Partner purchasing Interests in connection 
with the Offering. 

“Initial Limited Partner” is defined in the introductory paragraph to this Agreement. 

“Investment Information” is defined in Section 10.5.  

“Involuntary Transfer” means any direct Transfer (a) pursuant to a judicial sale or transfer 
as the result of a divorce or other contractual obligation, (b) in connection with a Bankruptcy, (c) 
upon death, by will or as a result of intestacy of a Partner or the controlling natural person of a 
Partner, (d) the permanent impairment of a natural person (as determined by his or her attending 
physician), or (e) otherwise by operation of Law.  
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“IRR” means the discount rate, using cumulative annual compounding, at which the net 
present value of the total of the Limited Partners’ (a) Capital Contributions and (b) aggregate 
distributions of Distributable Cash equals zero, and calculated for each such Capital Contribution 
and distribution from the date of such Capital Contribution or distribution, as applicable, was 
made.  The calculation of IRR shall be made by using the XIRR function of Microsoft Excel or 
comparable software that provides for a similar calculation or algorithm. 

“Law” means any law, statute, ordinance, regulation, rule, directive, code, injunction, 
judgment, decree or order of, or any contract with, any Governmental Authority. 

“Lender” means Trustmark National Bank, a national baking association, or any successor 
in interest to the Properties Financing. 

“Limited Partner(s)” is defined in the introductory paragraph to this Agreement. 

“Loan” means any indebtedness of the Partnership or a Subsidiary, including, without 
limitation, the Properties Financing. 

“Losses/Damages” means the dollar amounts of all costs (including reasonable fees and 
expenses of any kind or nature, including costs and expenses of accountants, attorneys and other 
professionals), claims, suits, actions, losses, liabilities, obligations, judgments, fines, penalties, 
settlements and all other costs and expenses of any nature or type actually paid or incurred by a 
specified Person. 

“LP Interest” is defined in the introductory paragraph to this Agreement. 

“Major Decision” means a decision pursuant to Section 4.2. 

“Majority in Interest” means more than fifty percent (50%) of the issued and outstanding 
LP Interests held by all Limited Partners (excluding the LP Interest held by the General Partner in 
its capacity as a Limited Partner). 

“Memorandum” means the Confidential Offering Memorandum dated April 21, 2022 
pursuant to which the Partnership is offering and selling LP Interests. 

“MET Property” is defined in Recital D to this Agreement.  

“Net Cash Flow” means, for any period, the excess, if any, of (a) all Operating Revenue 
realized by the Partnership during the period (excluding Operating Revenue used to pay Project 
Costs, if any) and surplus amounts released from Reserves during the period over (b) Operating 
Expenses paid by the Partnership during the period (other than Operating Expenses paid from 
proceeds of a Capital Transaction, contributions to the capital of the Partnership or amounts held 
in Reserves) and deposits made to Reserves during the period. 

“Net Proceeds” means, with respect to any Capital Transaction, the excess, if any, of (a) 
all proceeds of the Capital Transaction (other than proceeds of rental loss and similar insurance) 
received by the Partnership, excluding proceeds used to pay Operating Expenses or Project Costs, 
over (b) the sum of the costs incurred by the Partnership in effecting the Capital Transaction, the 
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portion of such proceeds applied against any Loan, the portion of such proceeds expended to repair 
or rebuild the Properties, and amounts set aside from such proceeds as Reserves. 

“Nonrecourse Deductions” means any loss, deduction, or Code Section 705(a)(2)(B) 
expenditure, or item thereof, that is attributable to Nonrecourse Liabilities of the Partnership as 
defined in Section 1.752-1(a)(2) of the Treasury Regulations and consistent with Section 1.704-
2(b)(1) of the Treasury Regulations. 

“Nonrecourse Liability” has the meaning set forth in Treasury Regulations Section 1.704-
2(b)(3). 

“Notices” is defined in Section 12.2(a).  

“Notification” is defined in Section 12.1(a). 

“Offering” is defined in Section 3.1(c). 

“Operating Expenses” means all of the costs and expenses incurred by the Partnership in 
the ordinary course of its operations (regardless of whether such costs and expenses are treated as 
capital expenditures under the accounting conventions employed by the Partnership), including 
maintenance and repair costs, insurance premiums, utility charges, advertising and marketing 
expenses, salaries, wages and fringe benefits, property Taxes and assessments, sales Taxes, other 
costs for which reimbursement must be made by the Partnership under the terms of a Properties 
Management Agreement, interest and other payments on indebtedness of the Partnership 
(including any Partner Loan but excluding interest that is part of Project Costs), costs to refit, 
remodel or refurbish units in the Properties for occupancy following the expiration of a lease term, 
property management fees, administration service fees, and accounting, legal and other 
administrative costs, plus costs of extraordinary transactions not funded from proceeds of a Capital 
Transaction. 

“Operating Revenue” means the total cash receipts of the Partnership calculated on an 
accrual basis from operation of the Properties, including, but not limited to (a) rentals collected 
pursuant to all storage units and retail space (if applicable), (b) security and other deposits by 
tenants forfeited to the Subsidiaries or which, by their terms, are not refundable (including turn 
damages and cleaning charges), (c) proceeds of rental loss and similar insurance (net of costs of 
collecting those proceeds), (d) late charges and fees, (e) proceeds from the sale of packing supplies, 
boxes, tape and related retail items, (f) proceeds received from transfer of abandoned personal 
property left in a storage unit, (g) revenues from the investment of cash balances held by the 
Partnership and (h) other receipts of the Partnership realized in the ordinary course of business 
with respect to the Properties, but excluding tenant deposits that are refundable to tenants, proceeds 
of any Capital Transaction (other than proceeds of rental loss and similar insurance), and proceeds 
of Capital Contributions made to the Partnership. 

“Original Partnership Agreement” is defined in Recital B to this Agreement.  

“Organization Expenses” is defined in Section 4.7(b).  

“Partner Loan” is defined in Section 3.3. 
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“Partners” is defined in the initial paragraph to this Agreement, and “Partner” shall have 
the correlative meaning. 

“Partner Nonrecourse Debt” has the same meaning as the term “partner nonrecourse debt” 
set forth in Treasury Regulations Section 1.704-2(b)(4). 

“Partner Nonrecourse Debt Minimum Gain” means an amount, with respect to each 
Partner Nonrecourse Debt, equal to the Partnership Minimum Gain that would result if the Partner 
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with 
Treasury Regulations Section 1.704-2(i)(3). 

“Partner Nonrecourse Deductions” has the same meaning as the term “partner 
nonrecourse deductions” set forth in Treasury Regulations Section 1.704-2(i)(1) and (i)(2). 

“Partners Schedule” is defined in Section 8.1. 

“Partnership” is defined in the initial paragraph to this Agreement.  

“Partnership Assets” means, at any particular time, the assets or properties (tangible or 
intangible, choate or inchoate, fixed or contingent) held or owned by, or for the benefit of, the 
Partnership, including, without limitation, all membership interests in MET SS, LLC and HOU 
SS, LLC. 

“Partnership Audit Rules” means Code Sections 6221 through 6234, the Treasury 
Regulations promulgated thereunder, and published administrative interpretations thereof. 

“Partnership Interest” means a Partner’s right, title and interest in the Partnership, the 
profits, losses, capital and distributions of the Partnership, the right to vote on or participate in 
management of the Partnership, the right to receive information concerning the business and affairs 
of the Partnership and all other rights and obligations of such Partner, all as specified by Law or 
in this Agreement, which interest, with respect to the Limited Partners, is represented by LP 
Interests. 

“Partnership Minimum Gain” has the same meaning as the term “partnership minimum 
gain” set forth in Treasury Regulations Sections 1.704-2(b)(2) and (d). 

“Partnership Reports” is defined in Section 10.7. 

“Partnership Representative” is defined in Section 4.6(a). 

“Party” is defined in Section 12.20(a). 

“Payout” means that point in time when (a) each Limited Partner’s Contribution Account 
has been reduced to zero and (b) each Limited Partner (including the General Partner with respect 
to its LP Interest) has received, pursuant to Section 6.1(a), an amount equal to an IRR of eight 
percent (8%) (the “8% IRR Hurdle”); provided, however, once a Limited Partner has received 
funds sufficient to meet the 8% IRR Hurdle, further distributions to it shall cease but shall continue 
to the remaining Limited Partners until each Limited Partner has met the 8% IRR Hurdle. 
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“Permitted Transferee” means:  (a) an Affiliate of the transferring Partner; (b) a trust or 
other estate benefit planning vehicle Controlled by a Partner and created for the express benefit of 
any Immediate Family Member of such Partner; (c) any Immediate Family Member (provided, 
however, that in the case of a child of such Partner, such child has reached the age of majority as 
defined by the applicable Law in the jurisdiction of such Partner’s primary residence); and (d) any 
other Partner. 

“Person” means any natural person, corporation, limited liability company, association, 
partnership (whether general or limited), joint venture, proprietorship, Governmental Authority, 
trust, estate, association, custodian, nominee or any other individual or entity, whether acting in an 
individual, fiduciary, representative or other capacity. 

“Plan Assets” means those assets described in U.S. Department of Labor regulation 29 
CFR § 2510.3-101, as modified by Section 3(42) of ERISA, as amended from time to time, 
including assets held by a “real estate operating company” such as the Partnership. 

“Platform” has the meaning set forth in Section 3.1(c).  

“Prescott” is defined in Recital C to this Agreement. 

“Principal Office” is defined in Section 1.3. 

“Profits” and “Losses” means, for each Allocation Year, an amount equal to the 
Partnership’s taxable income or loss for the Allocation Year, 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) will be included in taxable income or loss), with the 
following adjustments:  

(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 
will be added to the 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 will be subtracted from the taxable income or loss; 

(c) in the event the Gross Asset Value of any Partnership Assets is adjusted 
pursuant to the definition of Gross Asset Value, the amount of the adjustment will be 
treated as an item of gain (if the adjustment increases the Gross Asset Value of the item of 
Partnership Assets) or an item of loss (if the adjustment decreases the Gross Asset Value 
of the item of Partnership Assets) from the disposition of such Partnership Assets for 
purposes of computing Profits or Losses; 

(d) gain or loss resulting from any disposition of Partnership Assets with 
respect to which gain or loss is recognized for federal income purposes will be computed 
by reference to the Gross Asset Value of the Partnership Assets disposed of, 
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notwithstanding that the adjusted tax basis of the property differs from its Gross Asset 
Value; 

(e) in lieu of the depreciation, amortization, and other cost recovery deductions 
taken into account in computing the taxable income or loss, there will be taken into account 
Depreciation for the Allocation Year, computed in accordance with the definition of 
Depreciation; 

(f) to the extent an adjustment to the adjusted tax basis of any item of 
Partnership Assets pursuant to Code Sections 734(b) or 743(b) is required, pursuant to 
Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(4), to be taken into account in 
determining Capital Accounts as a result of a distribution other than in liquidation of a 
Partnership Interest, the amount of the adjustment will be treated as an item of gain (if the 
adjustment increases the basis of the item of Partnership Assets) or loss (if the adjustment 
decreases the basis) from the disposition of the item of Partnership Assets and will be taken 
into account for purposes of computing Profits or Losses; and 

(g) notwithstanding any other provisions of this definition, any items that are 
specially allocated pursuant to Section 5.2 will not be taken into account in computing 
Profits or Losses. 

The amounts of the items of Partnership income, gain, loss, or deduction available to be specially 
allocated pursuant to Section 5.2 will be determined by applying rules analogous to those set forth 
in clauses (a) through (g) above. 

“Project Costs” means all costs and expenses incurred by the Partnership in the acquisition, 
financing and renovation of the Properties. 

“Properties” is defined in Recital D to this Agreement. 

“Properties Financing” is defined in Recital F to this Agreement.   

“Properties Management Agreement” is defined in Section 4.7(d). 

“Proportionate Share” means, with respect to any Partner, means the Partner’s share of an 
item compared to all Partners who share in such item. 

“Public Limited Partner” is defined in in Section 10.5.  

“Regulatory Allocations” is defined in Section 5.3. 

“Reserves” means amounts determined by the General Partner, in its sole and absolute 
discretion, needed to pay future Operating Expenses, interest and principle due and owing on any 
Partnership indebtedness (including Partner Loans), and other anticipated costs or expenses of the 
Partnership. 

“RM Technologies” is defined in Section 3.1(c). 
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“Rules” is defined in Section 12.20(a). 

“Securities Act” means the Securities Act of 1933, as amended. 

“Sharing Ratio” means, as of any date with respect to any Partner, the ratio, expressed as 
a percentage, obtained when the sum of such Partner’s Capital Contributions is divided by the 
aggregate Capital Contributions of all Partners (unless otherwise stated in this Agreement and in 
that case, the Partners specified in such provision). 

“Subsidiaries” has the meaning set forth in Recital E to this Agreement. 

“Subscription Documents” means, collectively, those certain Subscription Documents, as 
that term is defined in the Memorandum, which includes a Subscription Agreement, pursuant to 
which, upon acceptance by the General Partner and the deposit of the indicated subscription 
proceeds with the Escrow Agent, the named Limited Partner has acquired the LP Interest set forth 
in the Subscription Agreement. 

“Substitute Limited Partner” is defined in Section 8.4. 

“Supermajority in Interest” means more than sixty-seven percent (67%) of the issued and 
outstanding LP Interests held by all Limited Partners (excluding the LP Interest held by the General 
Partner). 

“Tax” or “Taxes” means: (a) any and all federal, state, local, foreign or other taxes of any 
kind imposed by any Tax authority, including, taxes, fees, duties, levies, customs, tariffs, imposts, 
assessments, obligations or other similar charges of any kind on or with respect to income, 
franchises, premiums, windfall or other profits, gross receipts, property, sales, use, transfer, capital 
stock, payroll, employment, social security, workers’ compensation, unemployment compensation 
or net worth, and taxes or other similar charges of any kind in the nature of excise, withholding, 
ad valorem or value added; (b) all interest, penalties, fines, additions to Tax or additional amounts 
imposed by any Tax authority in connection with any item described in clause (a); and (c) any 
liability in respect of any items described in clauses (a) or (b) payable by reason of contract, 
assumption, transferee liability, operation of Law or Treasury Regulations Section 1.1502-6 (or 
any predecessor or successor provisions thereof and any similar provision of state, local or foreign 
Law). 

“Transaction Documents” means, collectively, this Agreement, the Memorandum, the 
Subscription Documents, the Properties Financing documents, Loan documents evidencing a Loan 
made by any Person (including a Partner) to the Partnership, the Properties Management 
Agreement, the Administration Services Agreement, and any and all other agreements pertaining 
to the Properties, in each case, as amended from time to time. 

“Transfer” or “transfer” means, with respect to a Partner’s Partnership Interest, whether 
the word is capitalized or not, the direct or indirect sale, assignment, transfer, encumbrance, 
withdrawal, mortgage, pledge, hypothecation, exchange or other disposition of all or any part of 
such Partnership Interest or the direct or indirect equity securities of a Partner, whether or not for 
value and whether such disposition is voluntary or is an Involuntary Transfer. 
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“Transfer Notice” is defined in Section 8.6(a). 

“Transferred Interest” is defined in Section 8.6(a). 

“Transferring Partner” is defined in Section 8.6(a). 

“Treasury Regulations” means the temporary and final income Tax regulations 
promulgated under the Code, as amended and superseded from time to time.  

“UBTI” means “unrelated business taxable income” as defined in Code Section 512 and 
includes gross income derived by a Benefit Plan Investor from any unrelated trade or business less 
deductions that are directly connected with such unrelated trade or business. 

“Withholding Advance” is defined in Section 6.3(c). 

2.2 Interpretation. 

(a) In this Agreement, if the context requires, one gender includes other 
genders, the singular includes the plural, and the plural includes the singular. 

(b) The Section headings in this Agreement have been inserted for convenience 
of reference and are not to be considered in interpreting this Agreement. 

(c) References to “Articles” and “Sections” are to the various subdivisions of 
this Agreement as originally executed, unless reference is specifically made to another 
document. 

(d) A determination that any provision of this Agreement is invalid or 
unenforceable in a given circumstance will not affect the validity or enforceability of the 
other provisions of this Agreement or the validity or enforceability of the same provision 
in other circumstances. 

(e) A statement in this Agreement to the effect that a Partner will do or refrain 
from doing an act is to be construed as a covenant and undertaking by the Partner to do or 
refrain from doing that act. 

(f) The words “include” and “including” and similar words, when used to 
introduce a list of specifics, are intended to be illustrative and not limiting. 

ARTICLE III 
 

CAPITALIZATION 

3.1 Initial Capital Contributions. 

(a) General Partner.  

(i) The General Partner shall not make any Capital Contributions, in its 
capacity as the General Partner, to the Partnership.  The General Partner will be 
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treated as a Partner in all respects and shall receive its share of all distributions and 
allocations of all items of income, gain, loss or deduction as set forth in this 
Agreement, except as otherwise expressly set forth herein. 

(ii) The Partners agree and acknowledge that the General Partner has 
identified the Properties, founded the Partnership and its Subsidiaries for the 
purpose of purchasing the Properties, and will perform the services needed for the 
ongoing operation and growth of the Properties, either directly or through other 
Persons, which may include Affiliates.  In exchange for such services, the General 
Partner will be allocated (1) twenty percent (20%) of the Net Income and Net Loss 
and Distributable Cash after Payout and (2) forty percent (40%) of the Net Income 
and Distributable Cash after each Limited Partner has received the 14% IRR, and 
such allocations and distributions will constitute a “carried interest” under the Code 
and applicable Treasury Regulations. 

(iii) The Partners hereby acknowledge and agree that such “carried 
interest” of the General Partner, and the rights and privileges associated therewith, 
constitute a “profits interest” in the Partnership within the meaning of Revenue 
Procedure 93-27.  The Partners agree to comply with the provisions of Revenue 
Procedure 2001-43, and no Partner shall perform any act or take any position 
inconsistent with the application of Revenue Procedure 2001-43 or any future 
Internal Revenue Service guidance that supplements or supersedes the foregoing 
Revenue Procedure.  The Partners further agree that the value (as determined in 
accordance with Revenue Procedures 93-27 and 2001-43) of the General Partner’s 
profits interest is $0 on the date of grant. 

(iv) The General Partner made an Initial Capital Contribution to the 
Partnership of US$4,374,263 by purchasing an LP Interest on January 12, 2022.  
With respect to this Initial Capital Contribution, the General Partner will be treated 
as a Limited Partner in all respects, except as otherwise expressly specified in this 
Agreement. 

(b) Guaranteed Payment Partner.  The Guaranteed Payment Partner 
contributed the Guaranteed Payment Contribution Amount to the Partnership on January 
12, 2022.  For the avoidance of doubt, the Guaranteed Payment Contribution Amount is (i) 
not a loan in any respect and shall be distributed to the Guaranteed Payment Partner only 
after the Partnership has satisfied its current obligations (at the time of distribution), and 
(ii) subordinate in all respects to the Properties Financing.  The Partnership will make the 
following payments to the Guaranteed Payment Partner prior to any distributions under 
Section 6.1 of this Agreement: 

(i) the Guaranteed Payment Partner will receive a cash payment equal 
to the secured overnight financing rate (SOFR) published from day to day by the 
Federal Reserve Bank of New York, as administrator of the benchmark rate set 
forth on the Federal Reserve Bank of New York’s (or a successor administrator’s) 
website plus 4.50% compounded monthly on the amount of the outstanding 
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Guaranteed Contribution Payment Amount from the date of contribution until the 
date of payment in full; 

(ii) by the end of the Guaranteed Payment Term, the Guaranteed 
Payment Partner will either (1) receive cash payments equal in amount to the 
Guaranteed Payment Amount or (2) receive (A) the full amount of all Initial Capital 
Contributions made by Limited Partners pursuant to Section 3.1(c) below and (B) 
an LP Interest representing a Sharing Ratio determined by dividing (x) the unpaid 
balance of the Guaranteed Payment Amount by (y) the total amount of Initial 
Capital Contributions made by all Limited Partners. 

Where the Guaranteed Payment Partner receives an LP Interest as a partial repayment of 
the Guaranteed Payment Amount, it shall be admitted to the Partnership as a Limited 
Partner and possess the same rights and privileges of any other Limited Partner of the 
Partnership. 

(c) Limited Partners.  The General Partner, on behalf of the Partnership, is 
seeking Initial Capital Contributions from qualified Persons (as further detailed in the 
Subscription Documents) in the amount of up to US$11,500,000 from the offer and sale of 
LP Interests as described in further detail in the Memorandum (the “Offering”) utilizing 
the internet web-site found at www.realtymogul.com (the “Platform”) operated and 
maintained by RM Technologies LLC (“RM Technologies”). Each qualified Person 
subscribing for an LP Interest shall complete and execute the Subscription Documents and 
commit to contribute its Initial Capital Contribution to the Partnership within five (5) 
Business Days of delivering the Subscription Documents to the General Partner.  Initial 
Capital Contributions are to be deposited by each qualified Person in a non-interest bearing 
escrow account maintained by the Escrow Agent pursuant to the terms of an escrow 
agreement by and between the Partnership and the Escrow Agent.  On the Funding Date, 
which shall be determined by the General Partner in its sole discretion, all Capital 
Contributions held in the escrow account shall be released to the Partnership.  The Funding 
Date shall occur no later than July 1, 2022. 

(d) Administration Solution.  RM Technologies shall provide ongoing 
technology and related services to the Partnership (the “Administrative Solution”).  The 
Administration Solution shall include cross-execution of investor documents upon the 
approval of General Partner (using “checkbox agreement” software or DocuSign, 
distributing annual tax forms to investors (after receipt from Project Sponsor), processing 
distributions (after approval from General Partner), provided that, under no circumstances 
will any monies be deposited into any bank accounts controlled by RM Technologies), 
distributing quarterly reports to investors (after receipt from General Partner), summarizing 
and distributing to investors information concerning Project post-Closing performance 
(based on information from Project Sponsor), responding to investor inquiries regarding 
the Project’s post-Closing performance (based on information received from General 
Partner) as well as with respect to the real estate market generally.  RM Technologies shall 
receive a quarterly fee equal to $125 per Limited Partner, which quarterly fee will be paid 
solely as an offset to Limited Partner distributions, for post-Closing performance of the 
Administrative Solution. 



 

 -20- 

(e) RM Technologies Disclaimer.  Neither RM Technologies nor any Affiliate 
is registered as a broker, dealer, investment adviser, or funding portal (except with 
respect to RM Adviser, LLC, which has no involvement in the transactions to be 
consummate hereby and solely for the purposes hereof, shall not be deemed an affiliate 
of RM Technologies). Neither RM Technologies nor any Affiliate provides investment 
advice, or recommends the purchase of any securities offered by the Partnership as a 
part of the Offering. The Partnership’s use of the Platform, including the Partnership’s 
license to utilize the Platform and any related technology, software and supporting 
services, the Partnership’s posting of offering documents and all related information on 
the Platform does not constitute the approval of or endorsement by RM Technologies or 
any of its affiliates of Offering or signify the suitability thereof in any manner. 

3.2 Additional Capital Contributions.  The Limited Partners (including the General 
Partner with respect to its LP Interest) may be called upon to make additional Capital Contributions 
to the Partnership (“Additional Capital Contributions”) from time to time after the Funding Date 
where the General Partner determines additional funds are needed by the Partnership to pay 
Partnership obligations including without limitation, amounts needed for capital improvements, 
enhancements or maintenance of the Project on an ongoing basis, and liabilities for which no other 
funds (including Initial Capital Contributions, proceeds of any loans, including Partner Loans, 
obtained by the Partnership or Reserves) are then available.  If the General Partner projects that 
Additional Capital Contributions will be needed, the General Partner may issue a written notice 
(each, a “Capital Call”) to the Limited Partners setting forth the amount of the Additional Capital 
Contribution, the projected use of such Additional Capital Contribution, the reasons for the Capital 
Call, and the date on which such Additional Capital Contribution is to be received by the 
Partnership.  If the General Partner issues a Capital Call, the Limited Partners shall make 
Additional Capital Contributions to the Partnership only if, when, and to the extent that any such 
Limited Partner agrees to do so as evidenced by its delivery of its pro rata share of the Additional 
Capital Contributions called by the General Partner (determined by multiplying the Additional 
Capital Contribution set forth in the Capital Call by that Limited Partner’s Sharing Ratio).  No 
Limited Partner will have any obligation to make any Capital Contributions other than the Initial 
Capital Contribution; provided, however, that the Sharing Ratio of such non-contributing Limited 
Partner will be reduced to a percentage calculated by dividing (a) the pro rata amount of the 
Additional Capital Contribution (determined in the manner set forth in the preceding sentence) 
requested in the applicable Capital Call attributable to such non-contributing Limited Partner by 
(b) the total of all Capital Contributions made to the Partnership by all contributing Limited 
Partners (including the total Additional Capital Contributions requested by the General Partner in 
the Capital Call). 

3.3 Loans to the Partnership.  In addition to the Properties Financing, the General 
Partner is authorized at any time and from time to time to cause the Partnership to borrow funds 
upon terms as the General Partner may deem appropriate to meet obligations of the Partnership.  
Such loans can be from third-party lenders (the Limited Partners understanding that the likelihood 
of the Partnership obtaining a third-party loan is highly unlikely as long as the Properties Financing 
remains issued and outstanding) or requested of one or more Partners.  If the General Partner elects 
to request such a loan from one or more Partners, it shall give each of the Partners written notice 
of such request, which notice shall include, with respect to any loan, the amount, interest rate, 
priority with respect to other Indebtedness, and repayment terms of such requested loan (a 
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“Partner Loan”).  The Partners shall have thirty (30) calendar days from receipt of such notice to 
elect to fund their pro rata share of any Partner Loan, based on the Partner’s Sharing Ratio, on the 
same terms as the other Partners.  The Partnership will be obligated to such Partner(s) for the 
amount of any such Partner Loan pursuant to the terms thereof, as the same are determined by the 
General Partner and the lending Partner(s).  Interest with respect to the outstanding amount of any 
Partner Loan made by one or more Partner(s) will accrue and be payable at such times and at such 
rate as agreed upon by the General Partner and the lending Partner(s).  All scheduled principal and 
interest payments with respect to any Partner Loan will be repaid before any distributions to any 
Partner pursuant to Section 6.1 or Section 9.2.  The interest accruing on any such Loan and the 
expenses of such Loan, including any origination fee, shall be paid and charged as an expense of 
the Partnership. Partner Loans shall not be considered Capital Contributions to the Partnership for 
any purpose under this Agreement nor entitle any lending Partner to any increase in its share of 
the Profits or Losses and Distributable Cash of the Partnership and shall not affect the maintenance 
of such Partner’s Capital Account. For purposes of clarity, any payments to any Partner (i) under 
a Partner Loan or other transactions in which such Partners are acting other than in that Person’s 
capacity as “partner” within the meaning of Code Section 707(a), or (ii) that are guaranteed 
payments within the meaning of Code Section 707(c) are not to be treated as Distributions and will 
not reduce those Partners’ Capital Accounts. 

3.4 Capital Accounts.  A separate Capital Account (“Capital Account”) will be 
maintained for each Partner in accordance with Code Section 704(b) and Treasury Regulations 
Section 1.704-1(b)(2)(iv).  Each Capital Account shall be (a) credited by (i) such Partner’s Capital 
Contributions to the Partnership, (ii) any Profits allocated to such Partner in accordance with 
Section 5.1, (iii) any items in the nature of income or gain that are specially allocated to such 
Partner, and (iv) the amount of any Partnership liabilities assumed by such Partner or which are 
secured by any Partnership Assets distributed to such Partner, and (b) debited by (i) the amount of 
cash and the Gross Asset Value of any Partnership Assets distributed to such Partner pursuant to 
Section 6.1, (ii) any Losses allocated to such Partner in accordance with Section 5.1, (iii) any items 
in the nature of expenses or losses that are specially allocated to such Partner pursuant to Section 
5.1, and (iv) the amount of any liabilities of such Partner assumed by the Partnership or which are 
secured by any property contributed by such Partner to the Partnership.  For purposes of 
maintaining the Partners’ Capital Accounts, Profits and Losses shall be determined in accordance 
with Treasury Regulation Section 1.704-1(b).  The Capital Accounts shall be adjusted by the 
General Partner upon the occurrence of an event described in Treasury Regulations Section 1.704-
1(b)(2)(iv)(f)(5) in the manner described in Treasury Regulations Section 1.704-1(b)(2)(iv)(f)(5) 
and (g) if the General Partner reasonably determines that such adjustments are necessary or 
appropriate to reflect the relative economic interests of the Partners.  In the event of a Transfer of 
any Partnership Interest in accordance with the terms of this Agreement, the transferee shall 
succeed to the Capital Account of the transferor to the extent it relates to the transferred Partnership 
Interest.  The foregoing provisions and the other provisions of this Agreement relating to the 
maintenance of Capital Accounts are intended to comply with Treasury Regulations Section 1.704-
1(b) and shall be interpreted and applied in a manner consistent therewith.  

3.5 Miscellaneous Provisions Regarding Capital.  A Partner will not be entitled to 
withdraw any part of its Capital Contribution or to receive any distribution from the Partnership, 
except as specifically provided in this Agreement. A Partner will have no right to receive 
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Partnership Assets other than cash from the Partnership.  No interest or other return will be 
accumulate or be paid on any Capital Contribution. 

3.6 Negative Capital Accounts.  A Partner will not be required to restore or to pay to 
the Partnership or to the other Partners any deficit or negative balance which may exist in that 
Partner’s Capital Account at any time, including upon the winding up of the Partnership or the 
liquidation of the Partner’s Partnership Interest. 

ARTICLE IV 
 

MANAGEMENT OF PARTNERSHIP AFFAIRS 

4.1 Generally. 

(a) The Business of the Partnership will be managed by the General Partner.  
All decisions relating to the Business of the Partnership will be made by the General Partner 
in its sole discretion, subject to the express limitations contained in this Agreement and the 
Transaction Documents. 

(b) Notwithstanding Section 4.2, but without relieving the General Partner of 
its obligations and liability to the Partners in the event of a breach of Section 4.2, the signed 
statement of the General Partner reciting that it has the authority or the necessary consent, 
approval or concurrence of Partners to take an action, as to any third party, will be 
conclusive evidence of the authority of the General Partner to take that action. 

(c) Each Partner will promptly execute instruments requested by the General 
Partner to evidence the authority of the General Partner to consummate any transaction or 
take any other action on behalf of the Partnership permitted by this Agreement. 

4.2 Limitations on Authority of the General Partner.  Notwithstanding Section 4.1, 
without the consent of the Partners who hold a Majority in Interest, the General Partner may not 
do any of the following (each, a “Major Decision”): 

(a) amend, modify, or waive this Agreement (other than pursuant to Section 
12.1); 

(b) engage in or enter into any line of business other than the Business of the 
Partnership; 

(c) create or issue any new class of Partnership Interests or issue any security 
that is convertible into or exchangeable for a Partnership Interest; 

(d) enter into any contract or transaction with the General Partner or an Affiliate 
of the General Partner except for (i) Affiliate contracts provided by Section 4.7, (ii) any 
indemnity agreement provided for in Section 4.4 and (iii) any contract or transaction that 
is on an arm’s-length basis and on terms no less favorable to the Partnership than those that 
could be obtained from an unaffiliated third party; 
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(e) enter into any merger, consolidation, reorganization, or conversion with or 
into another Person; or  

(f) admit a Person to the Partnership as a Partner except as provided in this 
Agreement. 

4.3 General Partner Compensation.  The General Partner will receive no compensation 
from the Partnership for serving as the General Partner of the Partnership except for the 
distributions provided in this Agreement and fees or reimbursements as provided in Section 4.7 
and elsewhere in this Agreement.   

4.4 Liability of Covered Persons; Indemnity.  

(a) Liability. Neither the General Partner nor each subsequent general partner 
of the Partnership, each Partnership Representative, each Person who holds a direct or 
indirect ownership interest in the General Partner and their respective officers, directors, 
agents, employees and Affiliates, including, without limitation each of Hickory and Adam 
J. Ellsworth in their capacities as guarantors under the Properties Financing (each, a 
“Covered Person”) will be liable or accountable, in Losses/Damages or otherwise, to the 
Partnership or the Limited Partners for anything it may do or refrain from doing in 
managing the Business of the Partnership, except in the case of its willful and material 
breach of this Agreement that materially and adversely affects the Limited Partners or its 
bad faith, but only if such breach is not substantially cured within at least thirty (30) days 
after a Limited Partner gives notice to such Covered Person in writing of the breach (or, if 
such breach is not reasonably capable of being substantially cured within thirty (30) days, 
such longer period of time as may be reasonably necessary to substantially cure such 
breach). Furthermore, each of the Partners and the Partnership hereby waives any and all 
fiduciary duties that, absent such waiver, may be implied by applicable Law, and in doing 
so, acknowledges and agrees that the duties and obligation of each Covered Person to each 
other and to the Partnership are only as expressly set forth in this Agreement.   No Covered 
Person will have any liability for the return of a Limited Partner’s Capital Contributions or 
for payment of any return on Capital Contributions.  The General Partner may satisfy all 
liabilities of the Partnership from Partnership assets. 

(b) Indemnity.  The Partnership will indemnify, defend and hold harmless each 
Covered Person against any and all Losses/Damages incurred by any of them by reason of 
anything any one or more of them does or refrains from doing for, or in connection with 
the Business of, the Partnership, excluding acts or omissions in breach of this Agreement 
or which constitute bad faith in managing the Business of the Partnership, provided, that 
in no event will the Partnership indemnify, hold harmless, defend, pay, or reimburse any 
Losses/Damages of a Covered Person arising from any claim initiated by such Covered 
Person unless such claim (or part thereof) was brought to enforce such Covered Person’s 
rights to indemnification hereunder. THE PARTNERSHIP’S OBLIGATIONS UNDER 
THIS SECTION 4.4(b) SPECIFICALLY EXTEND TO NEGLIGENT ACTS AND 
OMISSIONS OF THE GENERAL PARTNER OR ANOTHER OF THE COVERED 
PERSONS AND TO STRICT LIABILITY OF THE GENERAL PARTNER AND THE 
OTHER COVERED PERSONS. The rights to indemnification under this Section 4.4(b) 
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will not limit other rights which any Person may have at Law, in equity or otherwise, 
including common law rights to indemnification, reimbursement or contribution or other 
similar rights. 

(c) Reimbursement.  The Partnership shall promptly reimburse (and/or advance 
to the extent reasonably required) each Covered Person for reasonable legal or other 
expenses (as incurred) of such Covered Person in connection with investigating, preparing 
to defend or defending any claim, lawsuit or other proceeding relating to any 
Losses/Damages for which such Covered Person may be indemnified pursuant to this 
Section 4.4; provided, that if it is finally judicially determined that such Covered Person is 
not entitled to the indemnification provided by this Section 4.4, then such Covered Person 
shall promptly reimburse the Company for any reimbursed or advanced expenses. 

(d) Insurance.  To the extent available on commercially reasonable terms, the 
Partnership may purchase, at its expense, insurance to cover Losses/Damages covered by 
the foregoing indemnification provisions and to otherwise cover Losses/Damages for any 
breach or alleged breach by any Covered Person of such Covered Person’s duties in such 
amount and with such deductibles as determined by the General Partner, in its sole 
discretion; provided, that the failure to obtain such insurance shall not affect the right to 
indemnification of any Covered Person under the indemnification provisions contained 
herein, including the right to be reimbursed or advanced expenses or otherwise indemnified 
for Losses/Damages hereunder. If any Covered Person recovers any amounts in respect of 
any Losses/Damages from any insurance coverage, then such Covered Person shall, to the 
extent that such recovery is duplicative, reimburse the Partnership for any amounts 
previously paid to such Covered Person by the Partnership in respect of such 
Losses/Damages. 

(e) Savings Clause.  This Section 4.4 is intended to provide the maximum 
protection allowed by the Act to the Partners, their owners and their respective officers, 
directors, agents, employees and Affiliates.  If any part of this Section 4.4 is invalid or 
unenforceable, in part or under particular circumstances, the remaining parts or the 
application under other circumstances will not be affected.  Each Partner agrees that it has 
considered the scope and consequences of the releases, indemnities and other provisions 
of this Section 4.4, that it has found all of the same to be fair and reasonable, and that to 
the maximum extent permissible no further approval, consent or finding is required as a 
condition for any of the same or any payment or other action contemplated thereby. 

4.5 Other Activities of the Partners.  Any Partner may engage in or possess an interest 
in other business ventures of any nature, independently or with others, whether or not the activity 
competes with or is enhanced by the Business of the Partnership or another Partner.  Neither the 
Partnership nor the Partners will have any right to participate in any independent venture of a 
Partner or the income or profits derived from any independent venture of a Partner. 

4.6 Partnership Representative. 

(a) Unless and until another Person is designated by the General Partner, the 
General Partner shall be the Partnership’s “partnership representative” for purposes of 
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Code Section 6223 as amended by the Partnership Audit Rules with respect to all federal 
and state Tax audits to which such designation is relevant under the Code and applicable 
state or local Tax Law (or, in the absence thereof, in the same manner as provided under 
the Partnership Audit Rules) (in such capacity, the “Partnership Representative”). If any 
Person that is not an individual is the Partnership Representative, the Partnership 
Representative shall appoint a “designated individual” (a “Designated Individual”) for 
each taxable year (as described in Treasury Regulations Section 301.6223-1(b)(3)(ii) or 
any subsequent authority or guidance) to act on its behalf. The Partnership may require 
that, as a condition of an individual’s appointment as a Designated Individual, the 
Designated Individual shall agree that the Partnership may cause the Designated Individual 
to resign without cause.  The Partnership Representative may resign at any time. The 
Partnership Representative can be removed at any time by the General Partner and shall 
resign if it is no longer a Partner or an Affiliate of a Partner.  Upon the resignation or 
removal of the Partnership Representative, the General Partner shall appoint a new 
Partnership Representative.  If the resignation or removal of the Partnership Representative 
occurs prior to the effectiveness of the resignation or removal under applicable Treasury 
Regulations or other administrative guidance, the resignation or removal shall be effective 
upon the earliest date provided for in such Treasury Regulations or other administrative 
guidance.  Each Partner agrees to execute, certify, acknowledge, deliver, swear to, file, and 
record at the appropriate public offices such documents as may be deemed necessary or 
appropriate to evidence the appointments in this Section 4.6, including statements required 
to be filed with the Tax Returns of the Partnership in order to effect the designation of the 
Partnership Representative or Designated Individual (and any successor). 

(b) The Partnership Representative shall have all of the rights, duties, powers, 
and obligations provided for under the Code, the Treasury Regulations, or other applicable 
guidance and is authorized to represent the Partnership (at the Partnership’s expense) in 
connection with all examinations of the Partnership’s Tax Returns by any federal, state, 
local, or foreign taxing authority, including resulting administrative and judicial 
proceedings, and to expend Partnership funds for professional services and costs associated 
therewith.  Each Partner agrees that it will not treat any Partnership item of income, gain, 
deduction loss or credit inconsistently on such Partner’s income Tax Return. The 
Partnership Representative shall have sole authority to act on behalf of the Partnership in 
any such examinations and any resulting administrative or judicial proceedings and shall 
have sole discretion to determine whether the Partnership (either on its own behalf or on 
behalf of the Partners) will contest or continue to contest any Tax deficiencies assessed or 
proposed to be assessed by any taxing authority and to make any available election under 
the Partnership Audit Rules and the Partners hereby consent to all such elections.  The 
Partnership Representative may delegate its authority under this Section 4.6(b) to a 
Designated Individual; provided, that, for the avoidance of doubt, each Designated 
Individual shall in all cases act solely at the direction of the Partnership Representative.  
Each Partner (or former Partner) agrees to provide such cooperation and assistance, 
including executing and filing amended returns, forms or other statements, providing 
information about such Partner (and former Partner) and refraining from doing anything, 
as is reasonably requested by the Partnership Representative to carry out the provisions of 
this Section 4.6.  
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(c) In the event the Partnership incurs any liability for Taxes, interest, penalties 
or additions to Tax pursuant to Code Sections 6221 through 6241 (or any associated 
Treasury Regulations or other guidance) or any similar provisions of state, local or non-
U.S. Law (in each case, an “Imputed Underpayment”), the following provisions shall 
apply. 

(i) If an election under Section 4.6(c)(ii) or Section 4.6(c)(iii) is not 
made and if an Imputed Underpayment is, or multiple Imputed Underpayments are, 
imposed on the Partnership pursuant to Code Section 6232, the General Partner 
shall, after a notice of final partnership adjustment is received by the Partnership 
Representative (and after consulting with the Partnership Representative, if it is 
another Person), reasonably determine the portion thereof that is attributable to each 
current Partner and each former Partner, if any former Partner is so affected. 

(ii) If no former Partners are affected by the Imputed Underpayment, 
the General Partner shall determine, in its reasonable discretion, either (A) to treat 
the payment of an Imputed Underpayment by the Partnership as a distribution to 
Partners, but only if the Sharing Ratios of the Partners in the Allocation Year in 
which the final partnership adjustment is imposed and the Sharing Ratios of the 
Partners in the current Allocation Year are the same, or (B) to collect from each 
Partner, and each such Partner agrees to pay to the Partnership, the amount of the 
Imputed Underpayment attributable to such Partner in proportion to the total 
Imputed Underpayment within ten (10) Business Days after the General Partner 
requests such payment and, in such event, if any Partner fails to pay its 
Proportionate Share of the total Imputed Underpayment within such ten (10) 
Business Days, the amount payable by such Partner thereafter shall accrue interest 
at the rate of fifteen percent (15%) per annum, compounding quarterly, until paid. 

(iii) If any former Partner is affected by the Imputed Underpayment, 
collect from each affected current Partner and each affected former Partner, and 
each such Partner agrees to pay to the Partnership, the amount of the Imputed 
Underpayment attributable to such Partner in proportion to the total Imputed 
Underpayment within ten (10) Business Days after the General Partner requests 
such payment and, in such event, if any such Partner fails to pay its Proportionate 
Share of the total Imputed Underpayment within such ten (10) Business Days, the 
amount payable by such Partner thereafter shall accrue interest at the rate of fifteen 
percent (15%) per annum, compounding quarterly, until paid. 

(d) THE PARTNERSHIP REPRESENTATIVE SHALL NOT HAVE ANY 
IMPLIED OBLIGATIONS OR DUTIES, MAY RELY ON THE ADVICE OR 
SERVICES OF ANY LAWYERS, ACCOUNTANTS, TAX ADVISERS OR OTHER 
PROFESSIONAL ADVISERS OR EXPERTS AND SHALL NOT BE LIABLE FOR 
ANY DAMAGES, COSTS OR LOSSES TO ANY PERSON, ANY DIMINUTION IN 
VALUE OR ANY LIABILITY WHATSOEVER ARISING AS A RESULT OF SUCH 
RELIANCE OR OTHERWISE AS A RESULT OF ACTION OR INACTION TAKEN IN 
ITS CAPACITY AS PARTNERSHIP REPRESENTATIVE.  THE PARTNERSHIP 
REPRESENTATIVE SHALL HAVE NO LIABILITY UNDER AND NO DUTY TO 
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INQUIRE AS TO THE PROVISIONS OF ANY AGREEMENT OTHER THAN THIS 
AGREEMENT.  THE PARTNERSHIP REPRESENTATIVE SHALL NOT BE LIABLE 
FOR ANY ACTION TAKEN OR OMITTED TO BE TAKEN EXCEPT TO THE 
MINIMUM EXTENT REQUIRED BY LAW.  EACH PARTNER HEREBY WAIVES, 
RELEASES AND AGREES NOT TO SUE THE PARTNERSHIP REPRESENTATIVE 
OR ANY OF THE PARTNERSHIP REPRESENTATIVE’S AFFILIATES, OFFICERS, 
DIRECTORS, EMPLOYEES, ATTORNEYS, PARTNERS, PARTNERS OR AGENTS 
FOR DAMAGES IN RESPECT OF ANY CLAIM IN CONNECTION WITH, ARISING 
OUT OF, OR IN ANY WAY RELATED TO, THE PARTNERSHIP 
REPRESENTATIVE’S DUTIES UNDER THIS AGREEMENT EXCEPT FOR GROSS 
NEGLIGENCE, WILLFUL MISCONDUCT OR FRAUD. 

(e) The obligations of each Partner (or former Partner) under this Section 4.6 
shall survive the Transfer by such Partner of its Partnership Interest and the termination of 
the Partnership.  In the event a Partner Transfers any of its Partnership Interest, the 
transferee and transferor shall be jointly and severally liable for any liability with respect 
to the obligations of the transferor Partner under this Section 4.6 notwithstanding anything 
to the contrary in this Agreement. 

4.7 Affiliate Contracts; Fees.  

(a) Acquisition Fee.  In addition to amounts paid under other provisions of this 
Agreement, at the initial Closing Date, the General Partner shall be paid a fee equal to 1.0% 
of the gross “Purchase Price” as defined in the Agreement for Purchase & Sale (the 
“Acquisition Fee”) to reimburse the General Partner and its Affiliates for all costs 
associated with the purchase of the Properties. 

(b) Reimbursement of Organization Expenses.  In addition to amounts paid 
under other provisions of this Agreement, at the funding of the Limited Partners’ Initial 
Capital Contributions, the Partners hereby agree to cause the Partnership to pay, or 
reimburse the General Partner or any of its Affiliates, for (i) all fees and out-of-pocket costs 
and expenses incurred in connection with the Offering, including the formation of the 
Partnership, the preparation of this Agreement, the Subscription Documents, and the 
preparation of the Memorandum, the Properties Financing documents, the Properties 
Management Agreement, the Administration Services Agreement, and the offer and sale 
of the LP Interests utilizing the Platform and the admission of the Limited Partners to the 
Partnership, (ii) all fees and expenses incurred pursuant to that certain Technology Services 
Agreement by and among RM Technologies, the Partnership, Prescott and Hickory (the 
“TSA”), including without limitation, a $15,000 flat fee plus $1,500 per Limited Partner, 
reimbursement of RM Technologies legal fees in an amount not to exceed $25,000 and 
reimbursement for RM Technologies insurance consultant and site visit in an amount not 
to exceed $2,500 in the aggregate,  and (iii) all accounting, legal, filing, printing, and other 
expenses incurred in connection with the foregoing activities (collectively, the 
“Organization Expenses”). 

(c) Reimbursement of Operating Expenses.  In addition to the Organization 
Expenses, the Partners hereby agree to cause the Partnership to also pay, or reimburse the 
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General Partner or any of its Affiliates, for all Operating Expenses associated with the 
operation and management of the Partnership, as well as expenses incurred by the General 
Partner or any of its Affiliates prior to the Funding Date in connection with the purchase 
of the Properties. 

(d) Properties Management Fee.  The General Partner will select a nationally-
recognized property manager experienced in the operation of self-storage properties which 
will be responsible for managing all aspects of the Properties.  The General Partner will 
negotiate an industry standard management agreement with such property manager (the 
“Properties Management Agreement”) providing for customary services provided in the 
self-storage market.  The Partnership expects to pay such property manager a management 
fee of 5% of “net revenues,” defined as gross revenues generated by the Properties, less 
rental concessions, vacancy costs and lost collections, plus all miscellaneous income from 
Property operations. 

(e) Asset Management Fee.  The General Partner, the Partnership and each 
Subsidiary have entered into the Asset Management Agreement pursuant to which Prescott, 
which is an Affiliate of the General Partner and the Partnership, will provide administration 
services to the General Partner, the Partnership and each of the Subsidiaries that include, 
but are not limited to, (i) fees and expenses of establishing and maintaining the General 
Partner’s and Partnership’s bank or custodial accounts, (ii) compiling and maintaining 
books, accounts and records of the General Partner and the Partnership, (iii) accounts 
payable and accounts receivable services related to each of the Properties, (iv) the 
preparation and distribution of the General Partner’s and the Partnership’s financial 
statements, tax returns, Forms K-1 and any administrative, compliance or regulatory filings 
related thereto and to the Business (including tax credit applications and filings), (v) 
reviewing and paying any applicable Taxes and expenses incurred in connection with any 
Audit and Audit Expenses associated therewith, (vi) obtaining and administering insurance 
coverage for Business activities (including, but not limited to, directors and officers errors 
and omissions liability insurance, general liability insurance, business interruption 
insurance, asset replacement insurance, and the General Partner’s and the Partnership’s 
risk management programs), (vii) coordinating and holding Partner meetings, (viii) 
managing any litigation or indemnification claims, and (ix) such other administration and 
support services as the counterparty and the General Partner, acting on behalf of the 
Partnership and the Subsidiaries, may agree from time to time to be in the best interest of 
the Partnership for a fee equal to 1.5% of “net revenue,” defined as all rental income from 
the Properties, less rental concessions, vacancy costs and lost collections, plus all 
miscellaneous income from Property operations. 

(f) Transactions with Affiliates.  Except as set forth in this Section 4.7, the 
General Partner shall not cause the Partnership to enter into any transaction with an 
Affiliate of the General Partner or the Partnership or any Subsidiary thereof or any 
transaction pursuant to which any Affiliate of the General Partner or the Partnership will 
receive compensation in excess of the industry-standard rate for such services in the area 
where the Properties are located. 
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4.8 Transfer or Withdrawal of the General Partner. 

(a) The General Partner shall have no right to withdraw from the Partnership, 
nor shall it Transfer its Partnership Interest without the consent of a Supermajority in 
Interest.  However, subject to the terms of any Loan documents, without the consent of any 
of the Limited Partners, the General Partner may, at its own expense, (a) be reconstituted 
as or converted into a corporation or other form of entity (any such reconstituted or 
converted entity being deemed to be the General Partner for all purposes hereof) by merger, 
consolidation, conversion or otherwise or (b) transfer all of its Partnership Interest to one 
of its Affiliates so long as, in either case, (i) such reconstitution or Transfer does not have 
material adverse tax or legal consequences for the Limited Partners or the Partnership, and 
(ii) such other entity is an Affiliate of the General Partner and shall have assumed in writing 
the obligations of the General Partner under this Agreement, the Subscription Documents 
and any other related agreements to which the General Partner is a party.  In the event of a 
Transfer of all of the General Partner’s Partnership Interest in accordance with this Section 
4.8, the General Partner’s transferee shall be substituted in its place as general partner of 
the Partnership and immediately thereafter the General Partner shall withdraw as the 
General Partner of the Partnership and the Business of the Partnership shall be continued 
by the substituted general partner without dissolution of the Partnership. 

(b) Upon the consent of the Supermajority in Interest as required by Section 
4.8(a), the Affiliate of the General Partner succeeding to its Partnership Interest shall 
assume the Capital Account of the General Partner and become a substituted Partner in 
accordance with the requirements of Section 8.4 (Substitute Partners). 

4.9 Bankruptcy and Dissolution of the General Partner. 

(a) Upon the Bankruptcy or dissolution of the General Partner, the General 
Partner or its legal representative shall immediately give notice to the Limited Partners of 
such event.  Effective on the date of the Bankruptcy or dissolution of the General Partner, 
(i) neither the General Partner nor any Affiliate thereof shall cause the Partnership or any 
Subsidiary to enter into any material transactions with respect to the Properties or 
investment opportunities under consideration, including any dispositions, financings or 
refinancings, or transactions with any General Partner or any of its Affiliates or take any 
other action with respect to the affairs of the Partnership, which duties shall be assumed by 
a replacement General Partner appointed in accordance with Section 4.11, and (ii) the 
General Partner shall automatically be removed as the General Partner of the Partnership 
without any vote of the Limited Partners being required.  The General Partner shall not 
take any action seeking its voluntary dissolution. 

(b) The value of the General Partner’s Partnership Interest on the date of the 
Bankruptcy and or the dissolution of the General Partner shall be the value of its Capital 
Account on the date that is the end of the month immediately preceding such Bankruptcy 
or dissolution as determined by an Expert appointed by a Majority in Interest.  The 
determination of the value of the General Partner’s Partnership Interest by the Expert as to 
the value shall be final and conclusive.  The fees and expenses of the Expert retained 
pursuant to this Section 4.9 shall be borne by the General Partner or its estate. 
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4.10 Obligations of Former General Partner.  In the event that the General Partner 
Transfers its Partnership Interest in accordance with Section 4.8 or has its Partnership Interest 
redeemed in accordance with Section 4.9, it shall have no further obligation or liability as a Partner 
of the Partnership pursuant to this Agreement in connection with any obligations or liabilities 
arising from and after such withdrawal, Transfer, redemption or conversion, and all such future 
obligations and liabilities shall automatically cease and terminate and be of no further force or 
effect; provided, that nothing contained herein shall be deemed to relieve the General Partner of 
any obligations or liabilities (a) arising prior to such withdrawal, Transfer, redemption or 
conversion or (b) resulting from a dissolution of the Partnership caused by an act of the General 
Partner where liability is imposed upon the General Partner by the Act or other applicable Law or 
by the provisions of this Agreement; provided, further, that the General Partner shall continue to 
be indemnified in accordance with Section 4.4 with respect to the activities of the Partnership prior 
to such Transfer, redemption or conversion. 

4.11 Successor to the General Partner.   

(a) Following the proposed removal of the General Partner in accordance with 
Section 4.9, any Limited Partner may propose for admission a successor General Partner.  
If a successor General Partner proposed pursuant to this Section 4.11 satisfies the terms 
and conditions set forth in Section 4.11(b), then such proposed successor General Partner 
shall become the successor General Partner as of the date of withdrawal or removal of the 
General Partner and shall thereupon continue the Partnership’s Business. 

(b) A Person shall be admitted as a successor General Partner only if the 
following terms and conditions are satisfied: 

(i) except as permitted by Section 4.9, the admission of such Person 
shall have been approved by a Supermajority in Interest; 

(ii) the Person shall have accepted and agreed to be bound by all the 
terms and provisions of this Agreement by executing a counterpart hereof and such 
other documents or instruments as may be required or appropriate in order to effect 
the admission of such Person as a Partner of the Partnership; and 

(iii) the Partnership’s Certificate and this Agreement shall be amended 
to reflect the admission of such Person as the general partner of the Partnership. 

(c) If, within ninety (90) calendar days of the date of the General Partner’s 
withdrawal or removal, Limited Partners holding a Supermajority in Interest have not 
approved the admission of a successor General Partner, effective as of the date of the 
General Partner’s removal, then the Partnership shall thereupon terminate and dissolve in 
accordance with Article IX. 
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ARTICLE V 
 

ALLOCATION OF PROFITS AND LOSSES 

5.1 Profits and Losses.  

(a) Allocation.  After giving effect to the special allocations set forth in Section 
5.2, Profits and Losses for any Allocation Year will be allocated among the Partners in a 
manner that will result in the Capital Account balance for each Partner (which balance may 
be positive or negative), after adjusting the Capital Account for all Capital Contributions 
and distributions and any special allocations required pursuant to Section 5.2 for the current 
and all prior Allocation Years, being (as nearly as possible) equal to (i) the amount that 
would be distributed to the Partner if the Partnership were to sell all Partnership Assets for 
cash at its current Gross Asset Value, pay all liabilities of the Partnership (limited, with 
respect to any Nonrecourse Liabilities, to the value reflected in the Partners’ Capital 
Accounts for the assets securing such Nonrecourse Liabilities), and distribute the proceeds 
thereof in accordance with Section 6.1, minus (ii) the Partner’s share of Partnership 
Minimum Gain pursuant to Treasury Regulations Section 1.704-2(g) and Partner 
Nonrecourse Debt Minimum Gain pursuant to Treasury Regulations Section 1.704-2(i)(5). 

(b) Limitation on Losses.  After giving effect to the special allocations set forth 
in Section 5.2 and subject to the remaining provisions of this Section 5.1(b), Losses for any 
Allocation Year shall be allocated as set forth in Section 5.1(a); provided, however, Losses 
so allocated shall not exceed the maximum amount of Losses that can be so allocated 
without causing any Partner to have an Adjusted Capital Account Deficit at the end of any 
Allocation Year.  In the event some but not all of the Partners would have Adjusted Capital 
Account Deficits as a consequence of an allocation of Losses pursuant to Section 5.1(a), 
the limitation set forth in this Section 5.1(b) shall be applied on a Partner by Partner basis 
so as to allocate the maximum permissible Losses to each Partner under Treasury 
Regulations Section 1.704-1(b)(2)(ii)(d).  All Losses in excess of the limitations set forth 
in this Section 5.1(b) shall be allocated to the Partners in proportion to their Sharing Ratios. 

5.2 Special Allocations.  The following special allocations shall be made in the 
following order: 

(a) Minimum Gain Chargeback. Except as otherwise provided in Treasury 
Regulations Section 1.704-2(f), notwithstanding any other provision of this Article V, if 
there is a net decrease in Partnership Minimum Gain during any Allocation Year, each 
Partner will be specially allocated items of Partnership income and gain for the Allocation 
Year (and, if necessary, subsequent Allocation Years) in an amount equal to the Partner’s 
share of the net decrease in Partnership Minimum Gain, determined in accordance with 
Treasury Regulations Section 1.704-2(g). Allocations pursuant to the previous sentence 
will be made in proportion to the respective amounts required to be allocated to each 
Partner pursuant thereto. The items to be so allocated will be determined in accordance 
with Treasury Regulations Sections 1.704-2(f)(6) and 1.704-2(j)(2). This Section 5.2(a) is 
intended to comply with the minimum gain chargeback requirement in Treasury 
Regulations Section 1.704-2(f) and will be interpreted consistently therewith. 
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(b) Partner Minimum Gain Chargeback. Except as otherwise provided in 
Treasury Regulations Section 1.704-2(i)(4), notwithstanding any other provision of this 
Article V, if there is a net decrease in Partner Nonrecourse Debt Minimum Gain attributable 
to a Partner Nonrecourse Debt during any Allocation Year, each Partner who has a share 
of the Partner Nonrecourse Debt Minimum Gain attributable to the Partner Nonrecourse 
Debt, determined in accordance with Treasury Regulations Section 1.704-2(i)(5), will be 
specially allocated items of Partnership income and gain for the Allocation Year (and, if 
necessary, subsequent Allocation Years) in an amount equal to the Partner’s share of the 
net decrease in Partner Nonrecourse Debt Minimum Gain attributable to the Partner 
Nonrecourse Debt, determined in accordance with Treasury Regulations Section 1.704-
2(i)(4). Allocations pursuant to the previous sentence will be made in proportion to the 
respective amounts required to be allocated to each Partner pursuant thereto. The items to 
be so allocated will be determined in accordance with Treasury Regulations Sections 
1.704-2(i)(4) and 1.704-2(j)(2). This Section 5.2(b) is intended to comply with the 
minimum gain chargeback requirement in Treasury Regulations Section 1.704-2(i)(4) and 
will be interpreted consistently therewith. 

(c) Qualified Income Offset. In the event that any Partner unexpectedly 
receives any adjustments, allocations, or distributions described in Treasury Regulations 
Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(ii)(d)(6), items 
of Partnership income and gain will be allocated to the Partner in an amount and manner 
sufficient to eliminate, to the extent required by the Treasury Regulations, the Adjusted 
Capital Account Deficit of the Partner as quickly as possible; provided, that an allocation 
pursuant to this Section 5.2(c) will be made only if and to the extent that the Partner would 
have an Adjusted Capital Account Deficit after all other allocations provided for in this 
Article V have been tentatively made as if this Section 5.2(c) were not in this Article V. 

(d) Gross Income Allocation. In the event that any Partner has an Adjusted 
Capital Account Deficit at the end of any Allocation Year, the Partner will be allocated 
items of Partnership income and gain in the amount of the deficit as quickly as possible; 
provided, that an allocation pursuant to this Section 5.2(d) will be made only if and to the 
extent that the Partner would have an Adjusted Capital Account Deficit after all other 
allocations provided for in this Article V have been tentatively made as if Section 5.2(c) 
and this Section 5.2(d) were not in this Article V. 

(e) Nonrecourse Deductions. Nonrecourse Deductions for any Allocation Year 
will be specially allocated to the Partners in proportion to their Sharing Ratios. 

(f) Partner Nonrecourse Deductions. Any Partner Nonrecourse Deductions for 
any Allocation Year will be specially allocated to the Partner who bears the economic risk 
of loss with respect to the Partner Nonrecourse Debt to which the Partner Nonrecourse 
Deductions are attributable in accordance with Treasury Regulations Section 1.704-2(i)(1). 

(g) Section 754 Adjustment. To the extent an adjustment to the adjusted tax 
basis of any Partnership Assets pursuant to Code Section 734(b) or Code Section 743(b) is 
required, pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) or (m)(4), to 
be taken into account in determining Capital Accounts, the amount of the adjustment to the 
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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 accordance with their interests in the Partnership in 
the event Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) applies, or to the Partner 
to whom the distribution was made in the event Treasury Regulations Section 1.704-
1(b)(2)(iv)(m)(4) applies. 

5.3 Curative Allocations.  The allocations set forth in Section 5.2 (the “Regulatory 
Allocations”) are intended to comply with certain requirements of the Treasury Regulations. It is 
the intent of the Partners that, to the extent possible, all Regulatory Allocations shall be offset 
either with other Regulatory Allocations or with special allocations of other items of Partnership 
income, gain, loss, or deduction pursuant to this Section 5.3. Therefore, notwithstanding any other 
provision of this Article V (other than the Regulatory Allocations), the General Partner shall make 
such offsetting special allocations of Partnership income, gain, loss, or deduction in whatever 
manner it in good faith determines appropriate so that, after such offsetting allocations are made, 
each Partner’s Capital Account balance is, to the extent possible, equal to the Capital Account 
balance such Partner would have had if the Regulatory Allocations were not part of the Agreement 
and all Partnership items were allocated pursuant to Section 5.1.  

5.4 Other Allocation Rules.  

(a) Profits, Losses, and any other items of income, gain, loss, or deduction shall 
be allocated to the Partners pursuant to this Article V as of the last day of each Allocation 
Year, provided that Profits, Losses and such other items shall also be allocated at such 
times as the Gross Asset Values of Partnership Assets are adjusted pursuant to 
subparagraph (b) of the definition of Gross Asset Value. 

(b) For purposes of determining the Profits, Losses or any other items allocable 
to any period, Profits, Losses and any such other items shall be determined on a daily, 
monthly, or other basis, as determined by the General Partner using any permissible method 
under Code Section 706 and the Treasury Regulations thereunder. 

(c) All allocations to the Partners pursuant to this Article V shall, except as 
otherwise provided, be divided among them in proportion to the Sharing Ratios held by 
each.  

(d) The Partners are aware of the income Tax consequences of the allocations 
made by this Article V and hereby agree to be bound by the provisions of this Article V in 
reporting their shares of Partnership income and loss for income Tax purposes, except to 
the extent otherwise required by Law. 

(e) Solely for purposes of determining a Partner’s Proportionate Share of the 
“excess nonrecourse liabilities” of the Partnership within the meaning of Treasury 
Regulations Section 1.752-3(a)(3), the Partners’ Sharing Ratios in Partnership profits are 
in accordance with their Sharing Ratios. 
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5.5 Tax Allocations; Code Section 704(c).  

(a) In accordance with Code Section 704(c) and the Treasury Regulations 
thereunder, income, gain, loss, and deduction with respect to any property contributed to 
the capital of the Partnership by the Partners will, solely for Tax purposes, be allocated 
among the Partners so as to take account of any variation between the adjusted basis of the 
property to the Partnership for federal income Tax purposes and its initial Gross Asset 
Value. 

(b) In the event the Gross Asset Value of any Partnership Assets is adjusted, 
subsequent allocations of income, gain, loss, and deduction with respect to the asset will 
take into account any variation between the adjusted basis of the asset for federal income 
Tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c) 
and the Treasury Regulations thereunder. 

(c) Allocations pursuant to this Section 5.5 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, other items, or distributions 
pursuant to any provision of this Agreement. 

ARTICLE VI 
 

DISTRIBUTIONS 

6.1 Distributions of Distributable Cash.  Subject to Sections 6.2, 6.3, 6.4 and 9.2 the 
Partnership will distribute all Distributable Cash at such times as determined by the General 
Partner, in its sole discretion, as follows: 

(a) first, one hundred percent (100%) to the Limited Partners (including the 
General Partner with respect to its LP Interest) in proportion to, and to the extent of, each 
Limited Partner’s Contribution Account until each Limited Partner’s Contribution Account 
has been reduced to zero;  

(b) second, one hundred percent (100%) to the Limited Partners (including the 
General Partner with respect to its LP Interest) pro rata in accordance with their respective 
Sharing Ratios until each Limited Partner has received, pursuant to Section 6.1(a), and this 
Section 6.1(b), an amount equal to the 8% IRR Hurdle; provided, however, once a Limited 
Partner has received funds sufficient to meet the 8% IRR Hurdle, further distributions to it 
pursuant to this Section 6.1(b) shall cease but shall continue to the remaining Limited 
Partners until each Limited Partner has met the 8% IRR Hurdle 

(c) third, 80 percent (80%) to the Limited Partners (including the General 
Partner with respect to its LP Interest) pro rata in accordance with their respective Sharing 
Ratios and twenty percent (20%) to the General Partner until each Limited Partner has 
received, pursuant to Section 6.1(a), Section 6.1(b) and this Section 6.1(c), an amount equal 
to an IRR of fourteen percent (14%) (the “14% IRR Hurdle”);  provided, however, once a 
Limited Partner has received funds sufficient to meet the 14% IRR Hurdle, further 
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distributions to it pursuant to this Section 6.1(c) shall cease but shall continue to the 
remaining Limited Partners until each Limited Partner has met the 14% IRR Hurdle; and 

(d) thereafter, sixty percent (60%) to the Limited Partners (including the 
General Partner with respect to its LP Interest) pro rata in accordance with their respective 
Sharing Ratios and forty percent (40%) to the General Partner. 

6.2 Limitations on Distributions.  Notwithstanding any provision to the contrary in this 
Article VI: 

(a) all distributions will be subject to any covenants in the Transaction 
Documents that limit distributions to the Partners; 

(b) all distributions made in connection with the liquidation and winding up of 
the Partnership will be made in the manner provided in Section 9.2; 

(c) if a Partner has any obligation to pay money to the Partnership at a time that 
the Partnership is required to make any distribution to the obligated Partner, the Partnership 
may deduct the amount of the liability from its distribution to the obligated Partner; and 

(d) no distribution will be made that would result in a violation of the Act. 

6.3 Withholding and Income Taxes. 

(a) Withholding Generally.  Notwithstanding anything to the contrary 
contained in this Agreement, the General Partner, in its sole discretion, may withhold from 
any distribution of cash or other property to any Limited Partner contemplated by this 
Agreement any amounts due from such Limited Partner to the Partnership.  Any amounts 
withheld pursuant to this Section 6.3 shall be applied by the General Partner to discharge 
the obligation in respect of which such amount was withheld.  Notwithstanding anything 
to the contrary contained in this Agreement, all amounts withheld by the General Partner 
pursuant to this Section 5.03(a) with respect to a Limited Partner shall be treated as if such 
amounts were distributed to such Limited Partner under this Agreement. 

(b) Tax Withholding.  If any provision of the Code or the Treasury Regulations 
requires the Partnership to withhold any tax with respect to a Partner’s distributive share 
of partnership income, gain, loss, deduction or credit, the Partnership shall withhold the 
required amount and pay the same over to the taxing authority as required by the Code and 
the Treasury Regulations.  The amount withheld will be deducted from the amount that 
would otherwise be distributed to that Partner, but will be treated as though it had been 
distributed to the Partner, but will be treated as though it had been distributed to the Partner 
with respect to which the Partnership is required to withhold.  If at any time the amount 
required to be withheld by the Partnership exceeds the amount of money that would 
otherwise be distributed to the Partner with respect to which the withholding requirement 
applies, then that Partner shall make a capital contribution to the Partnership equal to the 
excess of the amount required to be withheld over the amount, if any, of money that would 
otherwise be distributed to that Partner and which is available to be applied against the 
withholding requirement. 



 

 -36- 

(c) Repayment of Withholding Advances.  Any withholdings made by the 
General Partner for the benefit of a Limited Partner as set forth in subsections (a) and (b) 
above (a “Withholding Advance”) and not simultaneously withheld from a distribution to 
that Limited Partner shall, together with Accrued Interest: 

(i) be promptly repaid to the Partnership by the Limited Partner on 
whose behalf the Withholding Advance was made (which repayment by the 
Limited Partner shall not constitute a Capital Contribution, but shall credit the 
Limited Partner’s Capital Account if the General Partner shall have initially 
charged the amount of the Withholding Advance to the Capital Account); or 

(ii) with the consent of the General Partner, be repaid by reducing the 
amount of the next succeeding distribution or distributions to be made to such 
Limited Partner (which reduction amount shall be deemed to have been distributed 
to the Limited Partner, but which shall not further reduce the Limited Partner’s 
Capital Account if the Partnership shall have initially charged the amount of the 
Withholding Advance to the Capital Account). 

(d) Right of Set-Off.  Interest shall cease to accrue from the time the Limited 
Partner on whose behalf the Withholding Advance was made repays such Withholding 
Advance (and all Accrued Interest) by either method of repayment described above. 

6.4 Distributions in Error.  If the General Partner makes an error in calculating the 
amount to be distributed to one or more Partners, or otherwise mistakenly makes a distribution to 
a Partner, then the General Partner may, within two (2) years after each such distribution, request 
that the Partners that received distributions made in error refund to the Partnership the amount 
mistakenly distributed, and any Partners that receive such notice will promptly refund such amount 
to the Partnership. The provisions of this Section 6.4 shall survive the winding up, liquidation and 
termination of the Partnership. 

6.5 No Priority in Distributions.  Except as specifically provided in this Agreement, no 
Partner will have any priority over the other Partners as to the return of its contributions to the 
capital of the Partnership or as to compensation by way of income. 

ARTICLE VII 
 

LIMITED PARTNERS 

7.1 No Participation in Management of the Partnership.  No Limited Partner shall 
participate in the management or control of the Business of the Partnership or have any authority 
or right to act on behalf of the Partnership in connection with any matter or the transaction of any 
business except as set forth in Section 4.2.  No Limited Partner shall have any rights and powers 
with respect to the Partnership, except as provided in the Act or by this Agreement.  The exercise 
of any of the rights and powers of the Limited Partners pursuant to the Act or the terms of this 
Agreement shall not be deemed taking part in the day-to-day affairs of the Partnership or the 
exercise of control over the Business of the Partnership. 
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7.2 Limitation on Liability.  No Limited Partner shall have any obligation to contribute 
any amounts to the Partnership except to the extent of its Initial Capital Contribution, to make 
Additional Capital Contributions (if and when called), and as otherwise provided in this 
Agreement and the Act, and the liability of each Limited Partner shall be limited to such amounts.  
No Limited Partner shall be obligated to repay to the Partnership, any Partner or any creditor of 
the Partnership all or any portion of the amounts distributed to such Limited Partner. 

7.3 Power of Attorney. 

(a) Each Limited Partner hereby irrevocably constitutes and appoints the 
General Partner and the Liquidator with full power of substitution, as its true and lawful 
attorney-in-fact (which appointment shall be deemed to be coupled with an interest) and 
agent, to execute, acknowledge, verify, swear to, deliver, record and file, in its or its 
assignee’s name, place and stead any of the following, so long as they do not alter the rights 
or obligations of the Limited Partners under the terms of this Agreement other than as 
permitted by Section 12.1: 

(i) all certificates and other instruments, and amendments thereto, 
which the General Partner deems necessary or desirable to form, qualify or continue 
the Partnership as a limited partnership in all jurisdictions in which the Partnership 
conducts or plans to conduct its affairs; 

(ii) any agreement or instrument which the General Partner deems 
necessary or desirable to effect (a) the complete or partial Transfer, addition, or 
substitution of any Limited Partner or the General Partner pursuant to this 
Agreement; (b) the dissolution and liquidation of the Partnership in accordance with 
the provisions of Article IX or (c) any amendment or modification to this 
Agreement adopted in accordance with Section 12.1; 

(iii) all conveyances and other instruments which the General Partner 
deems necessary or desirable to reflect the dissolution and termination of the 
Partnership pursuant to Article IX, including the requirements of the Act; 

(iv) certificates of assumed name or fictitious name certificates and such 
other certificates and instruments as may be necessary under the fictitious or 
assumed name statutes from time to time in effect in all jurisdictions in which the 
Partnership conducts or plans to conduct its affairs; 

(v) all certificates or other instruments necessary or desirable to 
accomplish the Business of the Partnership or required by any applicable Law; and 

(vi) all other documents or instruments that may reasonably be 
considered necessary by the General Partner to carry out the foregoing. 

(b) Such attorney-in-fact and agent shall not, however, have the right, power or 
authority to amend or modify this Agreement when acting in such capacities, except to the 
extent expressly authorized herein.  Each Limited Partner hereby agrees not to revoke this 
power of attorney.  This power of attorney shall terminate upon (i) with respect to such 
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Limited Partner, a Transfer of the Limited Partner’s entire Partnership Interest in 
accordance with the terms of this Agreement, and (ii) the removal, Bankruptcy, dissolution 
or withdrawal of the General Partner, except that such power of attorney shall remain in 
effect with respect to any successor General Partner.  The power of attorney granted herein 
shall be irrevocable, shall survive and not be affected by the death, incapacity, dissolution, 
Bankruptcy or legal disability of the Limited Partner, shall extend to its successors and 
assigns and may be exercisable by the General Partner by executing any instrument on 
behalf of the Limited Partner as its attorney-in-fact.  To the fullest extent permitted by 
applicable Law, this power of attorney may be exercised by such attorney-in-fact and agent 
for all Limited Partners (or any of them) by a single signature of the General Partner acting 
as attorney-in-fact with or without listing all of the Limited Partners executing an 
instrument.  Any Person dealing with the Partnership may conclusively presume and rely 
upon the fact that any instrument referred to above, executed by the General Partner as 
attorney-in-fact, is authorized, regular and binding, without further inquiry.  If required, 
each Limited Partner shall execute and deliver to the General Partner, within five (5) 
Business Days after receipt of a request from the General Partner, such further 
designations, powers of attorney or other instruments as the General Partner shall 
determine to be necessary for the purposes hereof consistent with the provisions of this 
Agreement, including as required by any applicable state statute or other similar legal 
requirement. 

7.4 Confidentiality. 

(a) Confidentiality Obligations.  Subject to Section 7.4(b), each Limited Partner 
agrees (i) to maintain in confidence all Confidential Information received by such Limited 
Partner, (ii) to use such Confidential Information only for the purpose of monitoring such 
Limited Partner’s investment in the Partnership, (iii) not to use any Confidential 
Information for any other purpose, including use in conducting or furthering such Limited 
Partner’s own business or that of any of its Affiliates or any competing business, (iv) to 
cooperate in any appropriate action that the General Partner may decide to take to prevent 
or minimize the disclosure of such Confidential Information, and (v) that the 
misappropriation or unauthorized disclosure of Confidential Information by a Limited 
Partner is likely to cause substantial and irreparable damage to the Partnership, the General 
Partner and/or one or more Affiliates of the General Partner such that damages may not be 
an adequate remedy for breach of this Section 7.4.  Accordingly, the Partnership, the 
General Partner and/or any Affiliates of the General Partner shall be entitled to injunctive 
and other equitable relief, in addition to all other remedies available to them at law or at 
equity, and no proof of special damages shall be necessary for the enforcement of this 
Section 7.4. 

(b) Exceptions to Confidentiality.  The obligations of limited use and 
nondisclosure contained in Section 7.4(a) will not:  (i) restrict the disclosure of Confidential 
Information to an Limited Partner’s attorneys, tax advisors, accountants or other 
professional advisors or consultants who have a reason to have access to such Confidential 
Information in connection with their duties and responsibilities to such Limited Partner 
relating to administering such Limited Partner’s investment in the Partnership so long as 
such Persons are under an obligation of confidentiality consistent with the terms of Section 



 

 -39- 

7.4(a); (ii) restrict the disclosure of Confidential Information by a Limited Partner to the 
extent such disclosure is required by any governmental or regulatory authority or court 
entitled by Law to such disclosure, or that is required by Law to be disclosed, provided that 
such Limited Partner promptly notifies the General Partner when such requirement to 
disclose arises to enable the General Partner to seek an appropriate protective order and to 
make known to such governmental or regulatory authority or court the proprietary nature 
of the Confidential Information and to make any applicable claim of confidentiality in 
respect thereof, and provided, further, that such party shall only make such disclosure to 
the extent it is required to do so by Law; (iii) restrict the disclosure of Confidential 
Information by an Limited Partner to any other Limited Partner; or (iv) restrict the 
disclosure of Confidential Information by an Limited Partner to the extent permitted with 
the written consent of the General Partner. 

7.5 Meetings and Voting. 

(a) Meetings of the Limited Partners may be called by the General Partner or 
by Limited Partner(s) holding aggregate Sharing Ratios totaling twenty percent (20%) or 
more for any purpose permitted by this Agreement or the Act at a time and place reasonably 
selected by the General Partner or the Limited Partners calling the meeting.  Limited 
Partners calling a meeting shall be responsible for the costs of holding such meeting.  
Except as otherwise specified herein, the General Partner shall give all Limited Partners 
not less than fifteen (15) nor more than forty-five (45) days’ notice of the purpose of such 
proposed meeting and any votes to be conducted at such meeting.  Partners may participate 
in a meeting by telephone or similar communications by means of which all Persons 
participating in the meeting can hear and be heard.  The presence of Limited Partners, either 
in person or by telephone or similar communication, holding more than one-half of the 
Partnership Interests shall constitute a quorum for any meeting call pursuant to this Section 
7.5. 

(b) The General Partner shall, where feasible, solicit required consents of the 
Limited Partners under this Agreement by written ballot with at least fifteen (15) days’ 
notice or, if a written ballot is not feasible, at a meeting held pursuant to Section 7.5(a). 

(c) Notwithstanding any provision contained in this Section 7.5, all actions of 
the Partners provided for herein may be taken by written consent without a meeting, or any 
meeting thereof may be held by means of a conference telephone or other communications 
equipment that allows all Persons present at such meeting to hear all of the other Persons, 
and such participation in a meeting shall constitute presence for purposes of determining if 
a quorum has been obtained.  Any such action which may be taken by the Partners without 
a meeting shall be effective only if the written consent or consents are in writing or by 
electronic transmission setting forth the action so taken, and are signed by the Limited 
Partners holding a Majority in Interest or other percentage of Partnership Interests 
necessary to take such action as set forth in this Agreement at a meeting at which the 
Partners entitled to vote on the action were present and voted.  As soon as practicable, but 
in no event later than the fifth (5th) day following the taking of any action by written consent 
of the Partners, the Partnership will provide written notice of such action to all Limited 
Partners which did not sign such written consent approving the action. 
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ARTICLE VIII 
 

TRANSFER OF PARTNERSHIP INTERESTS 

8.1 Limitation Registration, Transfer and Exchange.  The Partnership will keep at the 
Principal Office a copy of this Agreement and a ledger in which the General Partner will reflect 
all Transfers of Partnership Interests that are made in compliance with this Article VIII (the 
“Partners Schedule”). The Partnership may treat any Person in whose name any Partnership 
Interest is recorded on the Partners Schedule as the absolute owner of such Partnership Interest.  

8.2 Restriction on Transfers.  In addition to any restrictions imposed by the federal 
securities Laws and any applicable state securities Laws, except for Transfers effected in 
accordance with Section 8.3, no Partner may directly or indirectly Transfer or permit any Transfer 
of all or any part of its Partnership Interest or any beneficial interest therein, whether for 
consideration or not, and no transferee thereof will have any rights in the Partnership or be or have 
any rights as a Partner with respect to all or any part of any such Partnership Interest attempted to 
be Transferred, and any such attempted Transfer of all or any part of a Partner’s Partnership 
Interest will be entirely null and void, unless the transferor and the transferee comply with the 
provisions of Section 8.3.  

8.3 Conditions to Permitted Transfers.  Except for Transfers of Partnership Interests to 
a Permitted Transferee, no Transfer otherwise permitted by any provision of this Agreement will 
be valid unless and until the following conditions are satisfied, any of which may be waived by 
the General Partner (in the event of a proposed Transfer by a Limited Partner or an Affiliate 
thereof): 

(a) the prior written consent of the General Partner, which shall not be 
unreasonably withheld;  

(b) such Transfer does not violate any covenants in the Transaction Documents 
that limit Transfers by the Limited Partners; 

(c) the transferor and transferee execute and deliver to the General Partner such 
documents and instruments of conveyance as may be necessary or appropriate in the 
opinion of counsel to the Partnership to effect such Transfer and confirm the agreement of 
the transferee to be bound by the provisions of this Agreement; provided, however, that in 
the case of an Involuntary Transfer of a Partnership Interest, the Transfer will be confirmed 
by presentation to the Partnership of legal evidence of such Transfer, in form and substance 
satisfactory to counsel of the Partnership. 

(d) except in the case of an Involuntary Transfer, where no opinion of counsel 
is required, the transferor will furnish, at the transferor’s expense, to the Partnership an 
opinion of counsel, which counsel and opinion will be reasonably satisfactory to the 
General Partner, to the effect that: 

(i) the Transfer will not cause the Partnership to be treated as a 
“publicly traded partnership” within the meaning of Code Section 7704; 



 

 -41- 

(ii) the Transfer is exempt from all applicable registration requirements 
(and the exemption on which the Transfer is being effected) and such transfer will 
not violate any applicable federal and state Laws regulating the transfer of 
securities; and 

(iii) the Transfer will not cause the Partnership to be deemed to be an 
“investment company” under the Investment Partnership Act of 1940; 

(e) the transferee will furnish the General Partner with the transferee’s taxpayer 
identification number, sufficient information to determine the transferee’s initial tax basis 
in the Partnership Interest transferred and any other information reasonably necessary to 
permit the Partnership to file all required federal and state Tax Returns and other legally 
required information statements or returns. The Partnership will not be required to make 
any distribution otherwise provided for in this Agreement with respect to any transferred 
Partnership Interest until it has received such information. 

(f) the transferor and transferee will be responsible for any costs associated 
with any Transfer, including any transfer Taxes, and will reimburse the Partnership for all 
costs and expenses reasonably incurred by the Partnership in connection with such 
Transfer, including, without limitation, legal fees and costs of the preparation, execution, 
filing or publishing of any amendment to the Certificate or this Agreement. 

8.4 Substitute Partners.  A transferee of all or a portion of a Partnership Interest 
pursuant to Section 8.3 shall have the right to become a substitute Limited Partner (a “Substitute 
Limited Partner”) in place of its transferor, effective as of the last day of a fiscal quarter, only if 
all of the following conditions are satisfied:  

(a) delivery of all information required by Sections 8.3(c), (d) and (e);  

(b) any costs and expenses of Transfer incurred by the Partnership are paid to 
the Partnership by the transferring Limited Partner; and  

(c) the General Partner shall have provided its consent in writing to the 
substitution, which consent it may grant or withhold in its sole discretion; provided, that a 
consent to a Transfer shall be a consent to substitution. 

If a Person who is a transferee in compliance with Section 8.3 is not admitted to the Partnership as 
a Substitute Limited Partner pursuant to this Section 8.4 for any reason, such transferee shall be 
treated as an “Assignee” (in accordance with the Act) and shall only be entitled to the allocation 
of income, gain, profit, loss, deduction, credit or similar items, in respect of such Partnership 
Interest and such other rights to which an assignee of a Partnership Interest who is not admitted as 
a Partner is entitled under this Agreement and Section 17-702(a)(3) of the Act. 

8.5 Effect of Involuntary Transfer.  In the event of an Involuntary Transfer of a Limited 
Partner’s LP Interest: 
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(a) the Partnership shall not be dissolved or terminated, and the remaining 
Partners shall continue the Partnership and its operations, business and affairs until the 
dissolution thereof as provided in Article IX; 

(b) such affected Limited Partner shall thereupon cease to be a Partner for all 
purposes of this Agreement and, except as provided in Section 8.3 and Section 8.6, no 
officer, partner, beneficiary, creditor, trustee, receiver, fiduciary or other legal 
representative and no estate or other successor in interest of such Limited Partner (whether 
by operation of Law or otherwise) shall become or be deemed to become a Substituted 
Limited Partner of the Partnership for any purpose under this Agreement; 

(c) the LP Interest of such affected Limited Partner shall not be subject to 
withdrawal or redemption in whole or in part prior to the dissolution, liquidation and 
termination of the Partnership; 

(d) the estate or other successor in the LP Interest of such affected Limited 
Partner shall be deemed an assignee of, and shall be subject to all of the obligations in 
respect of, the LP Interest of such affected Limited Partner as of the date of Involuntary 
Transfer; and 

(e) any legal representative or successor in interest having lawful ownership of 
the assigned LP Interest of such affected Limited Partner shall only have the right to receive 
notices, reports and distributions of Distributable Cash, if any, to the same extent as would 
have been available to such affected Limited Partner.  For the purposes of clarity, the 
Partners agree that any legal representative or successor in interest to an LP Interest 
resulting from an Involuntary Transfer will not be admitted as a Partner of the Partnership 
but will be treated as an Assignee. 

8.6 Option to Purchase Partnership Interest Upon an Involuntary Transfer. 

(a) In the event a transfer of an LP Interest is effected by an Involuntary 
Transfer (the “Transferred Interest”), the Limited Partner which is subject to such transfer 
(a “Transferring Partner”) (or such Limited Partner’s legal representative in the case of 
death or Permanent Impairment) shall send to the General Partner and all other Limited 
Partners, within fifteen (15) days after such transfer, a notice of such transfer (“Transfer 
Notice”) which includes the name and address of the transferee of such Transferred 
Interest.  Upon the occurrence of an Involuntary Transfer, the Partnership has the right and 
option, but not the obligation, to purchase all or any lesser portion of the Transferred 
Interest.  Such right, if exercised, must be exercised by delivery of a written notice by the 
General Partner to the Transferring Partner (or its legal representative in the case of death 
or Permanent Impairment) and the other Limited Partners within thirty (30) days after the 
Transfer Notice is received by the other Partners.  In the event that the Partnership elects 
not to purchase all of the Transferred Interest, then the non-transferring Limited Partners 
will have the option to purchase the portion of the Transferred Interest that the Partnership 
did not purchase.  Promptly upon deciding not to purchase all of the Transferred Interest, 
the General Partner shall deliver a written notice to the Limited Partners (including the 
Transferring Partner) regarding such decision, and the Limited Partners’ option shall be 
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exercisable within thirty (30) days following expiration of the Partnership’s option.  The 
Transferred Interest may be purchased in such proportion as the purchasing Limited 
Partners may agree among themselves or, in the absence of an agreement, in proportion to 
their respective Sharing Ratios.  If the Partnership and the Limited Partners fail to 
collectively purchase all of the Transferred Interest prior to the expiration of their 
respective option periods, then the unpurchased portion of the Transferred Interest may be 
retained by the transferee, subject to the terms and conditions of this Agreement; provided, 
however, that such transferee shall not become a Partner of the Partnership but shall be 
treated as an Assignee. 

(b) The purchase price that the Partnership or any Limited Partner, as the case 
may be, must pay to the Transferring Partner for the Transferred Interest that such party 
purchases under Section 8.6(a) will be determined as of the last day of the month 
immediately preceding the date of the transfer of the Transferred Interest.  The purchase 
price shall be equal to the Fair Market Value of the Transferred Interest being so purchased. 

(c) At least twenty percent (20%) of the purchase price for any Transferred 
Interest must be paid by immediately available funds at closing and payment of the 
remaining balance shall be made over a period not exceeding ninety (90) days after the 
closing date.  All deferred obligations of the purchasers of the Transferred Interest must be 
evidenced by a written promissory note bearing interest at the rate reported as the “prime 
rate” in the “Consumer Rates and Returns Investor” caption in the Business & Finance 
section of The Wall Street Journal on the Business Day immediately preceding the closing 
date, which note shall be secured by the Transferred Interest purchased utilizing such 
promissory note. 

ARTICLE IX 
 

DISSOLUTION AND LIQUIDATION 

9.1 Dissolution Events.  The Partnership will be dissolved and its affairs wound up only 
upon the happening of any one or more of the following events: 

(a) the determination of the General Partner to dissolve the Partnership ;  

(b) the sale of all or substantially all of the Partnership Assets; or 

(c) the final decree of a court that dissolution is required under applicable Law. 

9.2 Liquidation and Winding Up.  If the Partnership is dissolved pursuant to Section 
9.1, the Partnership will be liquidated and the General Partner (or other Person or Persons 
designated by the General Partner or by a decree of court) will wind up the affairs of the 
Partnership. The General Partner or other Persons winding up the affairs of the Partnership will 
promptly proceed to the liquidation of the Partnership and, in settling the accounts of the 
Partnership, the assets and the property of the Partnership will be distributed in the following order 
of priority: 
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(a) to the payment of all debts and liabilities of the Partnership in the order of 
priority as provided by Law (other than outstanding Loans from a Partner); 

(b) to the establishment of any reserves deemed necessary by the General 
Partner or the Person winding up the affairs of the Partnership for any contingent liabilities 
or obligations of the Partnership; 

(c) to the repayment of any outstanding Partner Loans to the Partnership, pro 
rata in proportion to the amounts owed to such Partners; and 

(d) the balance, if any, to the Partners in accordance with Section 6.1. 

9.3 No Deficit Restoration Obligation.  If any Partner has a deficit balance in its Capital 
Account (after giving effect to all contributions, distributions and allocations for all fiscal periods 
including the fiscal period during which the liquidation occurs), such Partner will have no 
obligation to make any contribution to the capital of the Partnership with respect to such deficit, 
and such deficit will not be considered a debt owed to the Partnership or to any Person for any 
purpose whatsoever. 

9.4 Cancellation of Certificate.  Upon completion of the distribution of any Partnership 
Assets as provided in Section 9.2, the Partnership shall be terminated and the General Partner or 
other Persons winding up the affairs of the Partnership shall cause the cancellation of the 
Certificate in the State of Delaware and of all qualifications and registrations of the Partnership as 
a foreign limited partnership in jurisdictions other than the State of Delaware and shall take such 
other actions as may be necessary to terminate the Partnership. 

9.5 Survival of Rights, Duties, and Obligations.  Dissolution, liquidation, winding up, 
or termination of the Partnership for any reason shall not release any party from any 
Losses/Damages that at the time of such dissolution, liquidation, winding up, or termination 
already had accrued to any other party or thereafter may accrue in respect of any act or omission 
prior to such dissolution, liquidation, winding up, or termination. For the avoidance of doubt, none 
of the foregoing shall replace, diminish, or otherwise adversely affect any Partner’s right to 
indemnification pursuant to Section 4.4. 

9.6 Recourse for Claims.  Each Partner shall look solely to the assets of the Partnership 
for all distributions with respect to the Partnership, such Partner’s Capital Account, and such 
Partner’s share of Profits, Losses, and other items of income, gain, loss, and deduction, and shall 
have no recourse therefor (upon dissolution or otherwise) against the General Partner or other 
Persons winding up the affairs of the Partnership or any other Partner. 

ARTICLE X 
 

FINANCIAL MATTERS 

10.1 Books and Records. 

(a) The Partnership will maintain such books and records as the General Partner 
deems necessary or advisable including the following documents: (a) a current list of the 
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full name and last known business address of each Limited Partner; (b) a copy of the 
Certificate and all amendments thereto; (c) copies of all of the Partnership’s federal, state 
and local Tax returns and of any financial statements of the Partnership for the six most 
recent Fiscal Years; and (d) copies of this Agreement and all amendments hereto or 
restatements hereof, together with executed copies of any powers of attorney pursuant to 
which this Agreement or any such amendment or restatement has been executed.   

(b) Pursuant to Section 18-305(g) of the Act, no Limited Partner shall have, or 
shall make any claim to having, pursuant to Section 18-305 of the Act, common law or 
otherwise, the right to demand, request, obtain or examine:  (a) the Partners Schedule or 
any of the information set forth on the Partners Schedule, except as set forth below in 
Section 10.1(c) or (b) any other information of the Partnership or any Affiliate, including 
the information set forth in Section 18-305(a) of the Act, as such provision or similar 
provision may be modified or amended from time to time.  Any decision by the General 
Partner to provide any of the foregoing information to a Limited Partner shall not act as a 
waiver of this Section 10.1(b) or give such Limited Partner the future right or any other 
Limited Partner a right to demand, request, obtain or examine such information. 

(c) Each Limited Partner shall be entitled to request, and as promptly as 
practicable thereafter, be provided (i) a copy of the Partnership’s federal, state and local 
income tax returns for each year in which such Limited Partner holds or held an LP Interest 
and (ii) copy of all financial information provided to Limited Partners pursuant to Section 
10.2 and Section 10.3.  Each Limited Partner shall have the right to obtain from the 
Partnership from time to time, upon reasonable demand for any purpose reasonably related 
to a Limited Partner’s investment in the Partnership, the Sharing Ratio represented by such 
Limited Partner’s LP Interest. 

10.2 Operating Budget.  At least sixty (60) days prior to the end of each Fiscal Year 
(commencing with Fiscal Year 2023), Hickory will prepare an annual budget for the maintenance, 
marketing and operation of the Partnership, each of the Operating Companies, and the Properties 
with respect to the upcoming Fiscal Year (the “Annual Budget”).  After review and approval by 
Prescott, such Annual Budget will be distributed to Limited Partners at least thirty (30) days prior 
to the start of the next Fiscal Year. 

10.3 Tax Information.  The General Partner will (a) prepare, or cause to be prepared, the 
federal income Tax returns for the Partnership, at the expense of the Partnership, (b) cause Tax 
returns to be filed on behalf of the Partnership, on or before March 15 of the year following the 
Allocation Year to which such tax information relates,  reflecting income and expense for federal 
income tax purposes, or (c) for any jurisdiction where the Partnership conducts operations and 
which requires income tax returns, presenting the transactions of the Partnership in conformity 
with this Agreement.  As soon as reasonably practical after the end of each Fiscal Year but no later 
than seventy-five (75) days after the end of the applicable Fiscal Year, the General Partner will 
furnish to each Limited Partner such information regarding the amount of taxable income or loss 
of the Partnership for such year, attributable to such Limited Partner’s LP Interest, in sufficient 
detail to enable such Limited Partner to prepare its U.S. federal, state, and other income Tax 
returns. 
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10.4 Financial Statements. 

(a) Annual Financial Statements. Within ninety (90) days after the end of each 
Fiscal Year, the General Partner shall cause to be prepared and delivered to all Limited 
Partners a balance sheet of the Partnership as at the end of each such Fiscal Year and the 
statements of income, cash flows and changes in partners’ equity for such year (the 
“Annual Financial Statements”). Such Annual Financial Statements will be prepared in 
accordance with GAAP on a basis consistent with prior years and fairly present in all 
material respects the financial condition of the Partnership as of the dates thereof and the 
results of its operations and changes in its cash flows and partners’ equity for the periods 
covered thereby. At the election of the General Partner, the Annual Financial Statements 
shall be audited and accompanied by a report of an independent certified public accounting 
firm selected by the General Partner and retained and compensated by the Partnership. 

(b) Quarterly Financial Statements. The General Partner shall send to each 
Limited Partner, within forty-five (45) days after the end of each of the first three (3) 
calendar quarters of each Fiscal Year, an unaudited balance sheet, statements of income 
and cash flows and a summary report regarding the Properties, including a summary of the 
developments and marketing activities, any material notices from the Lender or 
Governmental Authorities, any material litigation and any bona fide offers to purchase the 
Properties. 

10.5 Confidentiality.  Notwithstanding anything to the contrary in this Agreement, if the 
General Partner determines that there is a reasonable likelihood that a Limited Partner will be 
required to disclose any information included in Sections 10.2 or 10.3 or elsewhere in this 
Agreement that is to be provided or disclosed to such Limited Partner, then such information may 
be adjusted, in the General Partner’s sole discretion, so that any financial information or other 
Confidential Information (collectively, “Investment Information”) is not disclosed to any Limited 
Partner that is directly or indirectly subject to either (a) Section 552(a) of Title 5, United States 
Code (commonly known as the Freedom of Information Act); or (b) similar public disclosure Law 
(including the Securities Exchange Act of 1934, as amended) whether currently in force or enacted 
in the future (a “Public Limited Partner”). This Section 10.4 will also apply to any Limited Partner 
that is acting as an agent or trustee for a Public Limited Partner where Investment Information 
could at any time become available to the Public Limited Partner. At the General Partner’s 
reasonable request, to the extent permitted by applicable Law, a Public Limited Partner will 
promptly return all Investment Information, whether stored in hard copy or in any electronic device 
or medium. 

10.6 Bank Accounts.  The General Partner will open and maintain one or more bank 
accounts in the name of the Partnership in which all funds of the Partnership will be deposited and 
maintained separate and apart from other funds of the General Partner and its Affiliates.  
Withdrawals from such account or accounts will be made upon the signature of one or more 
Persons designated by the General Partner. 

10.7 Website-Based Reporting.  The General Partner (or its designee) shall transmit the 
reports and statements described in Section 10.3 (the “Partnership Reports”) to the Limited 
Partners solely by means of the Platform, with such parameters regarding access and availability 
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of information for review as the General Partner deems reasonably necessary to protect the 
confidentiality and proprietary nature of the information contained therein (including establishing 
password protections for access to the Platform, preventing the Partnership Reports posted on the 
Platform from being copied and having such Partnership Reports available for review for a 
restricted period of time).  Partnership Reports distributed using the Platform will be posted in a 
printable format.  The General Partner (or its designee RM Technologies) will notify such Limited 
Partners that (a) such Partnership Reports are available for viewing on the Platform, and (b) the 
length of time such Partnership Reports will be available for viewing on the Platform.  Any Limited 
Partner will have the right to obtain, upon request, written copies of the Partnership Reports 
contained on the Platform. The Partnership Reports will be posted on the Reporting Site within the 
same number of days after the end of the applicable fiscal quarter or Fiscal Year as is required 
pursuant to Sections 10.2, 10.3 and 10.4, except as limited by Section 10.5, or as otherwise 
provided in this Agreement. 

10.8 Valuation. 

(a) Normal Valuation. 

(i) The General Partner shall appraise the value of the LP Interest of 
each ERISA Partner annually in order to comply with the valuation requirements 
imposed by federal law with respect to benefit plans subject to the Plan Asset Rules. 

(ii) In order to provide the basis for the appraisal of LP Interests in 
accordance with subsection (a) above, the General Partner will prepare a valuation 
setting forth the fair market value of the Properties using such appraisals and other 
publicly-available third party information as it may reasonably determine.  Such 
appraisals shall be provided to Limited Partners upon their request, together with a 
summary of the methodology used in arriving at the fair market value set forth in 
such appraisals.  At least every three (3) years, and more frequently in the General 
Partner’s sole discretion, the General Partner shall cause the Properties to be 
appraised by a third-party appraiser selected by the General Partner. 

(b) Write-down to Value.  If the value of the Properties has permanently 
declined in value as determined by the General Partner, such value, as determined in 
accordance with Section 10.7(a)(ii) above, will be written-down to its then determined 
value. 

(c) Adjustments Required by GAAP Accounting.  With respect to reports 
furnished to Limited Partners pursuant to the Article X that are prepared, in whole or in 
part, in accordance with GAAP, the valuation rules set forth in this Section 10.7 will be 
adjusted to the extent necessary to comply with GAAP, including the Financial Accounting 
Standards Board Accounting Standards Codification Topic 820: Fair Value Measurements 
and Disclosures, effective as of September 15, 2009 (as such codification topic has been 
amended or modified), as promulgated by the Financial Accounting Standards Board. 

10.9 Reliance on Accountants.  All decisions as to accounting matters shall be made by 
the General Partner, to the extent consistent with the terms of this Agreement, in accordance with 
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GAAP.  The General Partner may rely upon the advice of the Partnership’s accountants as to 
whether such decisions are in accordance with generally accepted accounting principles. 

ARTICLE XI 
 

ERISA CONSIDERATIONS 

11.1 Status Under ERISA Plan Asset Rules.  The General Partner shall use its reasonable 
best efforts to conduct the affairs of the Partnership to limit investment in the Partnership by 
Benefit Plan Investors so that the aggregate investment by such Benefit Plan Investors is not 
greater than 25% of the total issued and outstanding Partnership Interests and, therefore, not 
deemed to be “significant” under the Plan Asset Rules.  The General Partner will promptly notify 
each ERISA Partner of any such election to limit participation by Benefit Plan Investors pursuant 
to Section 11.2.  Each Partner acknowledges that it is expected that the Partnership will have 
substantial “acquisition indebtedness” with respect to the Properties. Consequently, the 
Partnership is expected to generate amounts of UBTI for Benefit Plan Investors and may be subject 
to the “alternative minimum tax” with respect to items of tax preference which enter into the 
computation of UBTI. Benefit Plan Investors may incur U.S. federal income tax liability on, and 
will be required to file a U.S. federal tax return reporting, their allocable share of any such UBTI 
generated by the Partnership. 

11.2 Significant Participation and Plan Asset Procedures.  If the General Partner 
determines in good faith that there is a reasonable likelihood that any or all of the Partnership 
Assets would be deemed to be “plan assets” under the Plan Asset Rules, the General Partner may 
take any actions it deems appropriate in connection with assuring compliance with such exception, 
including, without limitation: 

(a) precluding, limiting, liquidating or not otherwise giving effect to all or any 
portion of any purchase, acquisition, assignment or Transfer of any LP Interest, or 
withdrawal of any Limited Partner; 

(b) effecting pro rata withdrawals by Limited Partners who have represented 
that they are Benefit Plan Investors and by (unless otherwise agreed by a Limited Partner) 
Controlling Persons to reduce aggregate holdings of such Benefit Plan Investors so that 
investment by Benefit Plan Investors should not be deemed to be “significant” as 
determined under the Plan Asset Rules; or 

(c) offering to any Limited Partner who is not a Benefit Plan Investor or an 
ERISA Partner the opportunity to purchase, or purchase itself, at the Fair Market Value 
thereof, all or any portion of the LP Interest of an ERISA Partner. 

 

 



 

 -49- 

ARTICLE XII 
 

MISCELLANEOUS 

12.1 Amendments and Exceptions.  

(a) Amendments. The General Partner may, at any time, propose an 
amendment to this Agreement and shall notify all Partners thereof in writing, together with 
a statement of the purpose(s) of the amendment and such other matters as the General 
Partner deems material to the consideration of such amendment (a “Notification”).  Such 
proposed amendment to this Agreement shall be considered adopted and this Agreement 
deemed amended with the approval of the General Partner and the approval of a Majority 
in Interest of the Limited Partners.  Furthermore, this Agreement may be amended by the 
General Partner, without the approval of the Limited Partners, to: 

(i) add, subtract or substitute a Limited Partner, provided that such 
amendment shall be signed by the General Partner, and by the Persons to be 
substituted or added, or their attorneys-in-fact, and, if Limited Partners are to be 
substituted, by the assigning Limited Partners or their attorneys-in-fact (For 
purposes of clarity, no other Limited Partner’s signature will be necessary to amend 
this Agreement pursuant to this Section 12.1(a)(i)); 

(ii) cure any ambiguity, to correct or supplement any provisions herein 
which may be inconsistent with any other provisions herein, or to make any other 
provisions with respect to matters or questions arising under this Agreement which 
will not be inconsistent with the provisions of this Agreement; 

(iii) add to the representations, duties, or obligations of the General 
Partner or surrender any right or power granted to the General Partner herein, for 
the benefit of the Limited Partners.   

(b) Exceptions.  Notwithstanding the provisions of Section 12.1(a), no 
amendment shall be effective as to any Limited Partner without the consent of such Limited 
Partner that: 

(i) increases the aggregate Capital Contributions required from such 
Limited Partner or decreases the interests of such Limited Partner in the Profits and 
Losses, fees or Distributable Cash of the Partnership; 

(ii) adversely affects the limited liability of such Limited Partner under 
this Agreement or the Act; or 

(iii) directly or indirectly affects or jeopardizes the status of the 
Partnership as a partnership for federal income tax purposes. 

(c) Regulatory Changes.  Notwithstanding anything herein to the contrary, this 
Agreement may be amended, and/or the Partnership may be reorganized or reconstituted, 
from time to time by the General Partner, without the consent of any Limited Partner, to 
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address any change in regulatory or tax legislation, including any change in tax Law related 
to the carried interest distributions that materially and adversely affects the federal, state or 
local tax treatment of the carried interest distributions to the General Partner or to any of 
its direct or indirect Partners, provided that any such amendment, reorganization or 
reconstitution would not add to the obligations (including any tax liabilities) of any Limited 
Partner or adversely alter any of the rights or benefits (including entitlements to 
distributions or any other economic rights) of any Limited Partner. 

12.2 Notices. 

(a) Any and all notices, demands, consents, approvals, offers, elections and 
other communications required or permitted under this Agreement must be in writing 
(collectively, “Notices”, whether capitalized or not) and shall be deemed given: (i) on the 
date when delivered or refused by hand; (ii) three (3) days after being sent by United States 
Postal Service, registered or certified mail, postage prepaid, return receipt requested and 
first class mail, postage prepaid; (iii) the next Business Day if sent by a reputable national 
overnight express mail service that provides tracing and proof of receipt or refusal of items 
mailed; or (iv) on the date when sent if sent by email; addressed in each applicable case to 
the Partner at the address or addresses set forth below or such other addresses as the parties 
may designate in a notice similarly sent, except that whenever under this Agreement a 
notice is either received on a day that is not a Business Day or is required to be delivered 
on or before a specific day that is not a Business Day, the day of receipt or required delivery 
shall automatically be extended to the next Business Day. 

(b) All such notices and other communications shall be addressed the address 
of the applicable Partner set forth in the Partnership’s books and records or, in the case of 
the Partnership, at its Principal Office.  A Partner may change its address for notice by 
giving notice of the change in accordance with this Section 12.2. 

12.3 Counterparts.  Any number of counterparts of this Agreement may be executed.  
Each counterpart will be deemed to be an original instrument and all counterparts taken together 
will constitute one agreement.  It will not be necessary for all Partners to execute the same 
counterpart of this Agreement, as long as each Partner executes at least one counterpart. The parties 
hereto may deliver this Agreement by sending a portable document format (pdf) version of this 
Agreement.  Such pdf signatures shall have the same binding effect as the original signatures, and 
the parties hereto waive any defense to the validity of this Agreement based on such copies or 
signatures.   

12.4 Waiver of Partition and Certain Other Rights.  Each of the Limited Partners 
irrevocably waives any right or power that it might have (a) to cause the Partnership or any of its 
assets to be partitioned, (b) to compel any transfer of all or any portion of the Partnership Assets, 
(c) to cause the appointment of a receiver for all or any portion of the Partnership Assets or (d) to 
cause the dissolution or liquidation of the Partnership, except in accordance with Article IX. 

12.5 Nature of Partnership Assets.  No Partner will have any interest in specific 
Partnership Assets.  The Partnership Interest of a Partner in the Partnership is personal property. 
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12.6 Creditors Not Benefitted.  Nothing contained in this Agreement will benefit any 
creditor of the Partnership or any Partner.  No creditor of the Partnership or a Partner may require 
a contribution to the capital of the Partnership to be solicited or a distribution to be made by the 
Partnership, nor may any creditor of the Partnership or a Partner enforce the obligation of a Partner 
under this Agreement to make a contribution to the capital of the Partnership or otherwise.  A 
decision to call for Additional Capital Contributions is discretionary to the General Partner, and 
such Additional Capital Contributions will be due only if a Limited Partner exercises its discretion 
to fund a call for such additional capital.  A creditor of the Partnership may not require the General 
Partner to make a Capital Call for Additional Capital Contributions, nor may such creditor claim 
that it extended credit to the Partnership in reliance on any obligation of the General Partner to 
make a Capital Call for Additional Capital Contributions.  Establishment of Reserves shall be at 
the sole discretion of the General Partner and is for the benefit of the Partners only, and no creditor 
of the Partnership may require funding of any such Reserves, nor may any creditor of the 
Partnership access such Reserves, except through levy against the Partnership Assets in collection 
of a judgment as otherwise allowed by Law. 

12.7 Governing Law and Jurisdiction.  THIS AGREEMENT IS GOVERNED BY AND 
WILL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
DELAWARE (WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES) WITH ALL 
RIGHTS AND REMEDIES BEING GOVERNED BY SAID LAW.  In the event of a direct 
conflict between the provisions of this Agreement and any mandatory provision of the Act, the 
applicable provision of this Agreement will control.  Each Partner hereby (a) irrevocably submits 
to the exclusive jurisdiction of any Texas state court or United States District Court sitting in 
Dallas, Dallas County, Texas (each a “Competent Court”), and (b) irrevocably waives any 
objection that it may now or hereafter have to the laying of venue in such forums and agrees not 
to plead or claim that any action in such forums would be inconvenient. 

12.8 Waiver of Jury Trial.  THE PARTNERS AGREE NOT TO ELECT A TRIAL BY 
JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVE ANY RIGHT TO 
TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT NOW EXISTS OR 
WILL IN THE FUTURE EXIST WITH REGARD TO THIS AGREEMENT OR ANY CLAIM, 
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION WITH THIS 
AGREEMENT. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY 
AND VOLUNTARILY BY THE PARTNERS AND IS INTENDED TO ENCOMPASS 
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A 
TRIAL BY JURY WOULD OTHERWISE ACCRUE. EACH PARTNERS IS AUTHORIZED 
TO FILE A COPY OF THIS SECTION 12.8 IN ANY PROCEEDING AS CONCLUSIVE 
EVIDENCE OF THIS WAIVER BY THE PARTNERS. 

12.9 Remedies Are Cumulative.  The remedies provided in this Agreement are not 
intended to be exclusive, except to the extent expressly provided in this Agreement.  Subject to the 
limitations contained in this Agreement, remedies are cumulative, and a Partner may exercise any 
one or more remedies available to it, to the extent permitted by applicable Law. 

12.10 Representations and Warranties of the Limited Partners.  Each Limited Partner 
represents and warrants to the General Partner, each other Limited Partner, and the Partnership 
each and every representation and warranty set forth in the Subscription Documents delivered by 
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such Limited Partner to the General Partner, and all Limited Partners consent to the incorporation 
of such representations and warranties into this Agreement as if included herein. 

12.11 Force Majeure.  Notwithstanding anything to the contrary in this Agreement, no 
Partner shall be liable or responsible to any other Partner, nor be deemed to have defaulted under 
or breached this Agreement, for any failure or delay in fulfilling or performing any term of this 
Agreement (except for any obligations to make Capital Contributions to the Partnership 
hereunder), when and to the extent such failure or delay is caused by or results from acts beyond 
the affected Partner’s Control, including, without limitation: (a) acts of God, including tornadoes 
and hurricanes; (b) flood, fire, earthquake, or explosion; (c) war, invasion, hostilities (whether war 
is declared or not), terrorist threats or acts, riot, or other civil unrest; (d) government order or Law; 
(e) actions, embargoes, tariffs or blockades in effect after the Effective Date; (f) action by any 
Governmental Authority; (g) national or regional emergency; (h) strikes, labor stoppages or 
slowdowns, or other industrial disturbances, (i) pandemics, epidemics or wide-spread public health 
emergencies; and (j) any price escalation and/or unavailability of materials at any time after the 
Effective Date due to, without limitation, any act under the foregoing clauses (a) through (i) (each, 
a “Force Majeure Event”). If the Partnership or any of its Subsidiaries suffers a Force Majeure 
Event, the General Partner shall give notice to the Limited Partners stating the period of time the 
occurrence is expected to continue and shall use diligent efforts to end the failure or delay and 
ensure the effects of such Force Majeure Event are minimized. 

12.12 Severability.  If any provision of this Agreement is declared or found to be illegal, 
unenforceable, or void, in whole or in part, then the parties shall be relieved of all obligations 
arising under such provision, but only to the extent that it is illegal, unenforceable, or void, it being 
the intent and agreement of the parties that this Agreement shall be deemed amended by modifying 
such provision to the extent necessary to make it legal and enforceable while preserving its intent 
or, if that is not possible, by substituting therefor another provision that is legal and enforceable 
and achieves the same objectives. 

12.13 Third Party Beneficiaries.  While any Covered Person shall be a third party 
beneficiary to the indemnity provisions of this Agreement, notwithstanding any provisions herein 
to the contrary, it is agreed that none of the provisions of this Agreement shall be for the benefit 
of or enforceable by any other third parties, including, without limitation, creditors of the 
Partnership or of the Partners. 

12.14 No Waiver.  No failure by any party 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 a waiver of any such breach or of such or any 
other covenant, agreement, term of condition.  Any Partner by an instrument in writing may, but 
shall be under no obligation to, waive any of its rights or any conditions to its obligations 
hereunder, or any duty, obligation or covenant of any other Partner, but no waiver shall be effective 
unless in writing and signed by the Partner making such waiver.  No waiver shall affect or alter 
the remainder of this Agreement but each and every covenant, agreement, term and condition 
hereof shall continue in full force and effect with respect to any other then existing or subsequent 
breach. 
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12.15 Business Day Extension.  In the event any time period or any date provided in this 
Agreement ends or falls on a day other than a Business Day, then such time period shall be deemed 
to end and such date shall be deemed to fall on the next succeeding Business Day, and performance 
hereunder may be made on such Business Day with the same force and effect as if made on such 
other day. 

12.16 Representation by Munsch Hardt.  Each Limited Partner acknowledges and agrees 
that, for purposes of negotiating this Agreement, Munsch Hardt Kopf & Harr, P.C., a Texas 
professional corporation, serves as counsel to the General Partner and the Partnership. In 
representing the General Partner and the Partnership, Munsch Hardt Kopf & Harr, P.C. will follow 
the directions of the General Partner and will not be responsible for looking out for the interests of 
any Limited Partner of any decisions that might negatively affect the interests of such Limited 
Partner. Each Limited Partner represents, warrants and covenants that, in the event of litigation or 
arbitration between the General Partner and/or the Partnership, on the one hand, and a Limited 
Partner on the other, that such Limited Partner will not seek the removal of Munsch Hardt Kopf & 
Harr, P.C. as counsel to the General Partner and/or the Partnership for any reason, including 
purported conflict of interest or attorney-client relationship allegedly existing between Munsch 
Hardt Kopf & Harr, P.C. and such Limited Partner. 

12.17 Limits on Claims.  Pursuant to the Texas Securities Act, Art. 581-1 et seq., the 
liability under the Texas Securities Act of a lawyer (including Partnership Counsel), 
accountant, consultant, the firm of any of the foregoing, and any other Person engaged to 
provide services relating to an offering of securities of the Partnership (such Persons, 
“External Providers”) is limited to a maximum of three times the fee paid by the Partnership 
or seller of the Interests to the External Provider for the services related to the offering of 
the Interests, unless the trier of fact finds that such External Provider engaged in intentional 
wrongdoing in providing the services.  By signing below or otherwise becoming bound by 
this Agreement, the Partnership and each Partner hereby acknowledges the disclosure 
provided in this Section 12.17. 

12.18 Survival.  It is the express intention and agreement of the Partners that all 
covenants, agreements, statements, representations, warranties and indemnities made in this 
Agreement shall survive the execution and delivery of this Agreement. 

12.19 Binding Effect.  Except as otherwise provided herein, this Agreement shall be 
binding upon and shall inure to the benefit of, the parties, their heirs, legal representatives, 
successors and permitted assigns. 

12.20 Dispute Resolution.   

(a) Agreement for Arbitration.  This section evidences an agreement among the 
parties or any third party having a claim under this Agreement (each, a “Party”) to resolve 
any and all disputes, controversies or claims (each a “Dispute”) arising out of this 
Agreement by binding arbitration in accordance with the expedited arbitration procedures 
set forth in the Comprehensive Arbitration Rules and Procedures (the “Rules”) of JAMS 
as in force at the time the arbitration is commenced.   
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(b) Scope of Arbitration.  Any Dispute, by and among the Parties, including, 
without limitation, in contract or tort, based upon, arising out of or relating to this 
Agreement will be resolved exclusively by binding arbitration under the provisions set 
forth in this Section 12.20.  In addition, all questions regarding the arbitrability of a 
Dispute, including whether the Parties have agreed to arbitrate a Dispute, shall be decided 
by such arbitration. This agreement to arbitrate all Disputes between and among the Parties 
applies even if some Person claims that this Agreement is void, voidable or unenforceable 
for any reason. By agreeing to arbitrate, all Parties are waiving their right to jury trial and 
their right to conduct discovery (except as the Rules may permit). 

(c) The arbitration shall be conducted by a tribunal of three arbitrators selected 
by the Parties involved in the arbitration proceeding  within ten (10) days of receipt of a 
request for arbitration by one of the Parties or a third party bring a proceeding against one 
or more of the Parties and notification of such request to the Dallas, Texas office of JAMS.  
Within ten (10) days of receipt of the request, JAMS shall provide to all parties to the 
arbitration proceeding a list of arbitrators having at least fifteen (15) years of experience 
dealing with issues related to the offering and sale of securities.  Within ten (10) days of 
receipt of the list of qualified arbitrators from JAMS, each of the Parties shall deliver to 
JAMS its list of three acceptable arbitrators, and JAMS shall determine, after consultation 
with the Parties, if needed, the members of the tribunal.  The place of arbitration shall be 
Dallas, Texas.  Within ten (10) days following the appointment of the arbitration panel, the 
Parties shall meet with the arbitration panel to set a schedule for the arbitration.  The 
hearing will be held as soon as possible, but no later than thirty (30) days after the 
appointment of the arbitrator.  The arbitration panel is not empowered to award damages 
in excess of compensatory damages, and the Parties irrevocably waive any right to recover 
punitive, exemplary or similar damages with respect to any Dispute.  The Parties shall 
cause the arbitrator’s decision to be in writing and briefly state the findings of fact and 
conclusions of Law on which the decision is based, and the arbitration panel is to deliver 
its decision within thirty (30) days of the end of the hearing.  The arbitration panel’s 
decision and award (if any) will be final and binding on the Parties affected thereby and 
may be entered and enforced in any Competent Court.  By agreeing to arbitration, the 
Parties hereto do not intend to deprive any court of its jurisdiction to issue a pre-arbitral 
injunction, pre-arbitral attachment, or other order in aid of arbitration proceedings and the 
enforcement of any award.  Without prejudice to such provisional remedies as may be 
available under the jurisdiction of a Competent Court, the arbitration panel will have full 
authority to grant provisional remedies and to direct the Parties to request that any 
Competent Court modify or vacate any temporary or preliminary relief issued by such 
court, and to award damages for the failure of any Party to respect the arbitration panel’s 
orders to that effect.  The fees and expenses of the arbitration, experts appointed by the 
arbitration panel, if any, and the administrative expenses that may be incurred in the course 
of the arbitration proceeding shall be paid by the Parties in accordance with the Rules.  The 
final arbitration award shall provide for the obligation of the defeated Party to reimburse 
the winning Party for such fees and expenses, as well as the winning Party’s reasonable 
costs and expenses of attorneys and experts. The Parties agree that the arbitration and all 
documents, evidences, reports, statements, and information submitted, exchanged, or 
prepared within the course of the arbitration, as well as the arbitration panels ruling and 
award shall be kept confidential in accordance with Section 10.4 above. 
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12.21 Class Action Waiver.  Whether in any Competent Court or any other venue, 
jurisdiction, or before any tribunal, the Partners agree that all aspects of arbitration, litigation, and 
trial of any Dispute will take place without resort to any form of class or representative action. 
Thus, the Partners may only address Disputes against each other in an individual capacity and 
waive any right they may have to do so as a class representative or a class member in a class or 
representative action. THIS CLASS ACTION WAIVER PRECLUDES ANY PARTNER FROM 
PARTICIPATING IN OR BEING REPRESENTED IN ANY CLASS OR REPRESENTATIVE 
ACTION REGARDING A DISPUTE. 

12.22 Entire Agreement.  This Agreement contains the entire agreement and 
understanding between the Partners relating to the Partnership and its governance and affairs, and 
it supersedes any prior agreement or understanding, written or oral, related to these matters.  This 
Agreement contains the entire partnership agreement for the Partnership within the meaning of the 
Act. 

 

[signature page follows] 

 



 

 Signature Page to Class AA LATX Storage, LP Amended and Restated Limited Partnership Agreement 

IN WITNESS WHEREOF, the undersigned Partners have executed this Agreement to be 
effective as of the Funding Date. 

 
GENERAL PARTNER: 
 
CLASS AA LATX STORAGE GP LLC, 
a Texas limited liability company 
 
By: LA-TX SS HCG, LLC, 
 its Managing Member 

 
 
By: __________________________________ 
Name:  Adam Ellsworth 
Title:    Managing Member 

 
GUARANTEED PAYMENT PARTNER AND 
INITIAL LIMITED PARTNER: 
 
PSF II LATX STORAGE INVESTOR, LLC 
 
 
 
By:    _____________________________________ 
            Judson L. Pankey, Manager 
 
 
LIMITED PARTNERS: 
 
Individual: 
 
 
By:  ___________________________________ 
Printed Name:   
 
Entity: 
 
_______________________________________ 
[NAME OF ENTITY] 
 
 
By:  ___________________________________ 
Name: 
Position: 

 


