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Limited Liability Limited Partnership Agreement for

 [Entity Name] LLLP


a Texas limited liability limited partnership


[Entity Name[ LLLP, a Texas limited liability limited partnership (the "Partnership" XE "Partnership" \t "Introduction" ) and all persons admitted as partners ("Partners" XE "Partners" \t "Introduction" ) execute this Limited Liability Limited Partnership Agreement ("LP Agreement" XE "LP Agreement" \t "Introduction" ).

R e c i t a l s

The Initial Partners have formed a Texas limited liability limited partnership primarily to serve as an 'Affiliated Business Arrangement' ("ABA" XE "ABA" \t "Recitals" ) under the federal Real Estate Settlement Procedures Act ("RESPA" XE "RESPA" \t "Recitals" ) and thereby provide Title Services to customers of the Limited Partners.


Now Therefore, in consideration of the Recitals, the mutual benefits from this LP Agreement and the parties' respective promises, covenants and agreements, the Partnership and Partners agree:

SEQ L_1 \h \r 0

Article I

SEQ L_2 \h \r 0: Formation of Partnership


Section 1.1

SEQ L_3 \h \r 0.
Organization.
  On [Formation Date] ("Formation"1 XE "Formation" \t "§.1" 
), the General Partner and the initial Limited Partner filed a ‘Certificate of Limited Partnership’ (the "LP Certificate"1 XE "LP Certificate" \t "§.1" 
) with the Texas Secretary of State, which created the Partnership as a Texas limited partnership under Title 4 of the Texas Business Organizations Code (the "Statute"1 XE "Statute (Tex. Bus. Org. Code, Title 4)" \t "§.1" 
).  The Partners consent to the Partnership registering as a limited liability partnership under Statute Section 153.351 and the General Partner shall cause the Partnership to so register as soon as practicable.


Section 1.2

SEQ L_3 \h \r 0.
Governing Documents.
  The LP Certificate, this LP Agreement and the Statute govern the rights, duties and responsibilities of the Partnership and Partners.  The LP Certificate overrides any conflicting provisions of this LP Agreement; to the extent permitted by Statute Section 153.004, this LP Agreement overrides conflicting provisions of the Statute.


Section 1.3

SEQ L_3 \h \r 0.
Purpose & Restrictions.
  The Partnership was formed primarily to serve as an ABA under RESPA and thereby provide Title Services to customers of the Limited Partners and to other persons and to perform related activities (collectively, the "Business"1 XE "Business" \t "§.3" 
).

(A

SEQ L_4 \h \r 0)
"Title Services"1 XE "Title Services " \t "§.3(A)" 
 shall include providing title insurance, flood insurance certificates, homeowners insurance, related insurance policies, inspections, credit reporting, appraisals and other services requested by homebuyers, lenders, and other persons in connection with real estate transactions.

(B

SEQ L_4 \h \r 0)
The Partnership is an ABA and shall comply with RESPA: the Partnership specifically shall not pay for any referral of business by the Limited Partners.      Section 156.005 of the Texas Finance Code permits mortgage brokers to participate in ABAs that comply with RESPA.

(C

SEQ L_4 \h \r 0)
Limited Partners' sole remuneration from the Partnership shall be to receive a return on their Units as provided in this LP Agreement (i.e., distributions of Earnings and allocations of Taxable Income).  Limited Partners shall not receive any other thing of value from the Partnership.

(D

SEQ L_4 \h \r 0)
The Partnership shall be governed by the Texas Title Insurance Code,  Tex. Ins. Code,  Title 11 and other applicable insurance laws.

(E

SEQ L_4 \h \r 0)
The Partners agree that in the operation of the Partnership, the Partners shall comply with all applicable laws including RESPA and the Texas Title Insurance Code.
To conduct its Business, the Partnership is empowered and authorized to perform any acts ("Action"1 XE "Action" \t "§.3" 
, including action, inaction, determinations, decisions, omissions, refraining from acting and indirect Actions) appropriate, proper, advisable, incidental to, or convenient to further and accomplish its Business, unless expressly prohibited by this LP Agreement or by any law.


Section 1.4

SEQ L_3 \h \r 0.
Partnership Property.
  The Partnership's property ("Property"1 XE "Property" \t "§.4" 
, including cash, contractual rights and other property) shall be deemed owned or leased by Partnership as an Entity. The Partnership remains the beneficial owner of all Property whether such Property is registered in the name of the Partnership or its nominee.  Partners neither personally own any Property nor have any right to specific Property.

Section 1.5

SEQ L_3 \h \r 0.
Confidentiality.
  All Business Information (including documents, records and other information concerning the Partnership, its Business and Affiliates1 XE "Business Information" \t "§.5" 
) is deemed confidential and proprietary information.  Only the General Partner may authorize disclosure of any Business Information.  Partners may not disclose any Business Information learned in any capacity (e.g., as a General Partner, employee, consultant, independent contractor or broker), even to another Partner, except as directed by a General Partner.


Section 1.6

SEQ L_3 \h \r 0.
Duration.
  The Partnership's existence commenced at Formation and shall continue until its dissolution, which requires Partnership Consent.  If dissolution is approved by Partnership Consent then the General Partner shall follow the Statute's procedures for dissolving the Partnership and file all documents required by the Texas Secretary of State. Any Property remaining after paying all Partnership obligations shall be distributed to the Partners as Earnings in accordance with Section 5.7.


Article II

SEQ L_2 \h \r 0: Management


Section 2.1

SEQ L_3 \h \r 0.
General Partner.
  The General Partner2 XE "General Partner " \t "§.1" 
 shall exclusively manage the Partnership and its Business.

(A

SEQ L_4 \h \r 0)
The sole initial General Partner is: '[Name of General Partner] LLC', a Texas[?]limited liability company.

(B

SEQ L_4 \h \r 0)
The General Partner has Discretion to admit additional General Partners.

(C

SEQ L_4 \h \r 0)
The Partners shall not remove or replace the General Partner.

(D

SEQ L_4 \h \r 0)
The General Partner is free to Transfer any of its Units without prior notification to the other Partners and without obtaining Partnership Consent.  Unless otherwise specified by the incumbent General Partner, the Transferee of the General Partner's Units shall automatically become a General Partner.

(E

SEQ L_4 \h \r 0)
If there is not any incumbent General Partner (i.e., due to resignation, dissolution, death or judicial determination of incapacity) then:

(i

SEQ L_5 \h \r 0)
The Limited Partner with the most Units shall serve as the interim General Partner unless the former General Partner appointed an interim General Partner.

(ii

SEQ L_5 \h \r 0)
The interim General Partner shall convene a meeting of the Partners within 30 days.
(iii

SEQ L_5 \h \r 0)
The interim General Partner shall serve as the General Partner until the successor General Partner is elected by Partnership Consent.

(F

SEQ L_4 \h \r 0)
The General Partner shall not be required to be involved in business generation for the Partnership.

(G

SEQ L_4 \h \r 0)
As General Partner is also a Partner, its rights and duties in each such role are separately determined under this LP Agreement and the Statute: for such persons, the term 'General Partner' means that person solely in its role as General Partner while 'Partner' means that person solely in its role as a Partner.

No Partner, in its capacity as a Partner, may control or participate in the Business, have any authority or right to bind the Partnership or take any Action on behalf of the Partnership.


Section 2.2

SEQ L_3 \h \r 0.
General Partner's Authority.
  Except when Partnership Consent is required (see Section 3.5), General Partner has full and complete authority, power and Discretion to perform any Action on behalf of Partnership.

(A

SEQ L_4 \h \r 0)
Any Action to be taken by the Partnership shall be performed by General Partner in accordance with Section 2.2(B).

(B

SEQ L_4 \h \r 0)
If there are more than two General Partners then any Action of the General Partner requires approval by a majority of the General Partners; otherwise, any Action of the General Partner requires approval by all General Partners.  Such approval may be given orally.

(C

SEQ L_4 \h \r 0)
Any Action of the General Partner in accordance with Section 2.2(B) shall constitute the Action of the Partnership.

(D

SEQ L_4 \h \r 0)
The General Partner has exclusive authority to interpret this LP Agreement to resolve any ambiguities or inconsistencies in this LP Agreement.

(E

SEQ L_4 \h \r 0)
The signature of an authorized person (a "Signatory"2 XE "Signatory" \t "§.2(E)" 
, either General Partner or a person designated by General Partner) shall be necessary and sufficient to execute any document on behalf of Partnership.

(F

SEQ L_4 \h \r 0)
Any person dealing with Partnership may rely (without duty of further inquiry) upon a certificate signed by a Signatory as to any matter involving Partnership.

Any document executed by a Signatory on behalf of Partnership shall constitute a binding, legal and enforceable obligation of Partnership, even if the Signatory is a party to a transaction.


Section 2.3

SEQ L_3 \h \r 0.
No Management by Limited Partners.
  The Partners hereby consent to General Partner's exclusive management of the Partnership and the Business and to General Partner's exercise of the powers conferred by this LP Agreement.  Except as provided in Section 3.5, no Limited Partner may control or participate in the Business, have any authority or right to bind Partnership or take any Action on behalf of Partnership.


Section 2.4

SEQ L_3 \h \r 0.
Business Judgment.
  The General Partner shall perform all Actions in good faith and shall exercise its business judgment when managing the Partnership and the Business.
(A

SEQ L_4 \h \r 0)
Unless otherwise expressly limited, General Partner has sole, absolute, arbitrary and subjective discretion ("Discretion"2 XE "Discretion" \t "§.4(A)" 
) over all Actions by General Partner.
(B

SEQ L_4 \h \r 0)
A Partnership agent ("Agent"2 XE "Agents" \t "§.4(B)" 
, which includes General Partner and other agents) may rely and shall be justified in acting or refraining from acting upon any certificate, document, or other instrument that the Agent believed was genuine and signed or presented by the proper party(ies).

(C

SEQ L_4 \h \r 0)
On behalf of the Partnership, General Partner may hire experts ("Experts"2 XE "Experts" \t "§.4(C)" 
, which include legal counsel, accountants, tax consultants, appraisers, management consultants, investment bankers and other advisors).  Any advice within an Expert's professional competence fully justifies any Action in accordance with such advice.

General Partner may devote such time to the performance of its duties as its deems appropriate.


Section 2.5

SEQ L_3 \h \r 0.
Indemnification.
  The Partnership shall indemnify Agents for payments made and personal liabilities reasonably incurred in the ordinary course of the Business.

(A

SEQ L_4 \h \r 0)
The Partnership shall pay all litigation expenses (including reasonable attorneys' fees) incurred by an Agent as such expenses are incurred.

(B

SEQ L_4 \h \r 0)
An Agent must refund such litigation expenses if not successful in the litigation.

(C

SEQ L_4 \h \r 0)
Any payments to Agents under this Section shall be reported promptly to Partners.

This Section shall not cause Partners to incur any liability, or result in any liability of Partners to any third party, except for loss of Partners' respective Capital Account balances.


Section 2.6

SEQ L_3 \h \r 0.
General Partner's Compensation.
  The General Partner shall not receive any compensation for managing the Partnership.

(A

SEQ L_4 \h \r 0)
This Section does not affect any rights of the General Partner to receive distributions in its role as a Partner.

(B

SEQ L_4 \h \r 0)
This Section does not affect any rights of the General Partner under Section 6.1 (Related Party Transactions).

(C

SEQ L_4 \h \r 0)
The Partnership shall pay General Partner $                     in reimbursement for all amounts previously expended in connection with formation of the Partnership.

(D

SEQ L_4 \h \r 0)
Upon receipt of suitable documentation, Partnership shall reimburse General Partner for all out‑of‑pocket expenses attributable to the Partnership.

Modifying the General Partner's compensation shall require Partnership Consent.


Section 2.7

SEQ L_3 \h \r 0.
Other Business Activities.
  The General Partner and its Affiliates may directly or indirectly engage in any other business activities ("Outside Ventures"2 XE "Outside Ventures" \t "§.7" 
) even if such Outside Ventures compete with the Partnership.

(A

SEQ L_4 \h \r 0)
The General Partner may engage in all aspects of the real estate business and may provide Title Services separately from the Partnership, even if such activities directly compete with the Partnership.

(B

SEQ L_4 \h \r 0)
The General Partner shall have the right to create other companies offering Title Services, similar to the Partnership but with other parties and excluding the Limited Partners.

(C

SEQ L_4 \h \r 0)
The General Partner has Discretion to centralize administrative services it performs for all its Affiliated Title Services companies (including the Partnership).

Such Outside Ventures need not allow the Partnership or any other Partners to participate.


Section 2.8

SEQ L_3 \h \r 0.
No Obligation to Present Opportunities to Partnership.
  The General Partner has no obligation to present any business opportunity to the Partnership, even if the opportunity is of a character consistent with the Partnership's purpose and could be utilized by the Partnership.  The General Partner may take advantage of any business opportunity for its own account. The Partnership and the other Partners waive any right to share or participate in any income or profit derived by a Partner from any such opportunity.


Article III

SEQ L_2 \h \r 0: Partners


Section 3.1

SEQ L_3 \h \r 0.
Initial Partners.
  The admission of [Name of General Partner], a Texas[?] limited liability company, as the General Partner and [name of initial Limited Partner] as a Limited Partner (collectively, the "Initial Partners"3 XE "Initial Partners" \t "§.1" 
) is hereby ratified and confirmed, with the Units, Ratios and capital contributions specified in Schedule LLLP‑1 dated as of Formation.


Section 3.2

SEQ L_3 \h \r 0.
Ownership.
  The Partners collectively have sole ownership of the Partnership.  Each Partner's ownership interest is represented by units ("Units"3 XE "Units" \t "§.2" 
) with the rights and obligations specified in the Statute, the LP Certificate and this LP Agreement.
(A

SEQ L_4 \h \r 0)
The "Ratio"3 XE "Ratio" \t "§.2(A)" 
 for each Partner is its relative Unit ownership expressed as a percentage of the total Units.

(B

SEQ L_4 \h \r 0)
The rights, preferences, privileges and limitations of each Partner are proportional to its Ratio, except as expressly stated in this LP Agreement.

(C

SEQ L_4 \h \r 0)
The Partnership may issue fractional Units.

(D

SEQ L_4 \h \r 0)
The Units shall constitute ‘securities’ governed by Articles 8 and 9 of the Texas Uniform Commercial Code, Tex. Bus. & Com. Code, Title 1 (“UCC” 3 XE "UCC" \t "§.2(D)" 
), as provided in UCC §8.103(c) and shall not be represented by certificates (i.e., ‘uncertificated securities’ as defined by UCC §8.102(a)(18)).

(E

SEQ L_4 \h \r 0)
An 'Economic Interest'3 XE "Economic Interest" \t "§.2(E)" 
 means only the right to distributions attributable to a specific Unit but an Economic Interest is not an ownership interest in Partnership.  The holder of an Economic Interest shall satisfy all duties and obligations imposed on Partners by this LP Agreement but the Economic Interest holder shall not be a Partner and shall not have any Partner rights.

(F

SEQ L_4 \h \r 0)
General Partner shall maintain Schedule LLLP‑1 listing all Partners and their respective Units and Ratios.  The General Partner may unilaterally restate Schedule LLLP‑1 to reflect changes, such as admission of new Partners, additional capital contributions or Transfers.

Units are personal property for all purposes and shall not be represented by certificates.


Section 3.3

SEQ L_3 \h \r 0.
Waiver of Partition Rights.
  Except as otherwise expressly required or permitted by this LP Agreement, no Partner shall resign or withdraw from the Partnership, demand or receive a return of such Partner's contributions or profits (or a bond or other security for the return of such contributions or profits), or exercise any power under the Statute to dissolve the Partnership.  Each Partner irrevocably waives any right to require partition, apportionment, dissolution or sale of the Partnership, its assets or its Property.  No Partner shall directly or indirectly take any Action prohibited by this Section.


Section 3.4

SEQ L_3 \h \r 0.
Meetings of Partners.
  The General Partner may convene meetings of the Partners by Notice to the Partners at least five days before the meeting.

(A

SEQ L_4 \h \r 0)
Meetings of the Partners, even annual meetings, are not required.

(B

SEQ L_4 \h \r 0)
General Partner shall convene Partners meetings upon written request from Partners having a collective Ratio greater than 20%.

(C

SEQ L_4 \h \r 0)
General Partner also may convene Partners meetings at its Discretion.

(D

SEQ L_4 \h \r 0)
Any Partner may participate in a meeting by means of telephone conference or other manner that allows the other participants to receive that Partner's communications in real-time.  Such participation shall constitute the Partner's personal attendance at the meeting.

(E

SEQ L_4 \h \r 0)
The General Partner shall designate the Chairman to preside over the meeting.

The Chairman shall select the procedural rules (e.g., 'Robert's Rules of Order'), which shall govern, to the extent consistent with this LP Agreement, the conduct of business at such meeting.


Section 3.5

SEQ L_3 \h \r 0.
Partnership Consent.
  Partners with a collective Ratio greater than 50% must approve any of the following Actions ("Partnership Consent"3 XE "Partnership Consent" \t "§.5" 
), as evidenced by written consent, ballots or other reasonable means:

(A

SEQ L_4 \h \r 0)
Electing a successor when there is no incumbent General Partner;

(B

SEQ L_4 \h \r 0)
Admitting new Partners after completion of the Capitalization;

(C

SEQ L_4 \h \r 0)
Accepting or requiring additional capital contributions from any Partner after completion of the Capitalization;

(D

SEQ L_4 \h \r 0)
Allowing a Partner to withdraw any of its capital contributions;

(E

SEQ L_4 \h \r 0)
Amending the LP Certificate or this LP Agreement (except for restating Schedule LLLP‑1) after General Partner approves the amendment;

(F

SEQ L_4 \h \r 0)
Dissolving the Partnership;

(G

SEQ L_4 \h \r 0)
Performing any Action outside the ordinary course of the Business; or

(H

SEQ L_4 \h \r 0)
Any matter on which the General Partner requests Partnership Consent.

Partnership Consent is not required for any other Action, so General Partner may unilaterally perform any Action not listed in this Section.

Article IV

SEQ L_2 \h \r 0: Limited Partners


Section 4.1

SEQ L_3 \h \r 0.
Limited Partner's Representations.
  By executing and adopting this LP Agreement, a Limited Partner hereby represents and warrants that such person:

(A

SEQ L_4 \h \r 0)
received all information relevant and necessary for investing in the Partnership;

(B

SEQ L_4 \h \r 0)
had an opportunity to ask questions about the Partnership, Business and General Partner; and those questions were answered to Partner's satisfaction;

(C

SEQ L_4 \h \r 0)
understands the potential risks of investing in the Partnership and the Business;

(D

SEQ L_4 \h \r 0)
has sufficient knowledge and experience in financial and business matters to evaluate the merits and risks of investing in the Partnership;

(E

SEQ L_4 \h \r 0)
can bear the economic risk of investing in the Partnership;

(F

SEQ L_4 \h \r 0)
is buying its Units solely for investment and not for resale or distribution;

(G

SEQ L_4 \h \r 0)
understands that transferability of its Units is severely restricted;

(H

SEQ L_4 \h \r 0)
is engaged in a real estate related business that has the ability to generate Title Services revenue for the Partnership from customers of that person who need Title Services;

(I

SEQ L_4 \h \r 0)
understands the requirements and prohibitions of RESPA applicable to that person and the Partnership; and

(J

SEQ L_4 \h \r 0)
has full right, power & authority to execute, deliver & perform this LP Agreement.

Each Limited Partner understands that the Partnership, General Partner and Partnership agents relied on these representations and warranties to determine that Limited Partner's suitability.


Section 4.2

SEQ L_3 \h \r 0.
Admission of Limited Partners.
    The General Partner has Discretion to admit additional Limited Partners during the Fall 2003 Capitalization: thereafter, admitting a new Limited Partner requires Partnership Consent.  A prospective new Limited Partner must first provide the General Partner with:

(A

SEQ L_4 \h \r 0)
an executed Signature Page (see Schedule LLLP‑2) adopting this LP Agreement;

(B

SEQ L_4 \h \r 0)
its initial capital contribution as specified in Section 5.5; and

(C

SEQ L_4 \h \r 0)
a completed IRS Form W-9 (Request for Taxpayer ID Number & Certification).

A prospect is deemed admitted as a Limited Partner when the Partnership countersigns the Signature Page.  After admission of a new Limited Partner, the General Partner will amend Schedule LLLP‑1.


Section 4.3

SEQ L_3 \h \r 0.
Business Generation.
  Each Limited Partner shall use its best efforts to generate business for the Partnership.

(A

SEQ L_4 \h \r 0)
A Limited Partner must be engaged in a real estate related business that has the ability to generate Title Services revenue for the Partnership from customers of that Partner who need Title Services.

(B

SEQ L_4 \h \r 0)
Each Limited Partner accordingly agrees to recommend the Partnership's Title Services to its customers who need Title Services.


Section 4.4

SEQ L_3 \h \r 0.
RESPA Compliance.
  Each Limited Partner shall be responsible on its own to comply with RESPA and all other laws applicable to that Limited Partner.  Each Limited Partner shall indemnify, defend and hold both General Partner and the Partnership harmless from and against all claims, demands, suits, losses, fines and the like that result from that Limited Partner's failure to strictly comply with RESPA and all other applicable laws.


Section 4.5

SEQ L_3 \h \r 0.
No Referral Fees.
  Notwithstanding anything contained herein to the contrary, the remuneration of each Limited Partner shall be the distributions of Earnings pursuant to Section 5.7, and shall in no way be based upon the number of customers recommended by any Limited Partner or the amount of revenue generated by customers of any Limited Partner.


Section 4.6

SEQ L_3 \h \r 0.
Non-circumvention.
 A Limited Partner may not take any Action in competition with the Partnership until five years after ceasing to be a Limited Partner (whether such cessation is due to withdrawal, expulsion, permitted transfer or otherwise).  Actions in competition with the Partnership include directly providing Title Services, acquiring any interest in another business that competes with the Partnership.  The General Partner has Discretion, but never the obligation, to waive this provision.


Section 4.7

SEQ L_3 \h \r 0.
Transfer Restrictions on Limited Partners.
  A Limited Partner may not transfer ("Transfer"4 XE "Transfer" \t "§.7" 
, including any sale, assignment, pledge, encumbrance or other transfer and whether whole or partial) any Unit before both providing General Partner with the Transferee's written adoption of this LP Agreement and obtaining the General Partner's consent to such Transfer.

(A

SEQ L_4 \h \r 0)
General Partner shall be deemed to consent to a Transfer of any Unit by a Limited Partner to a family member (e.g., spouse, parent, sibling or child), to an Entity controlled by that Limited Partner or to another Limited Partner if the Transferor sends prior Notice to General Partner.

(B

SEQ L_4 \h \r 0)
If a Limited Partner transfers its real estate related business to another person then such Limited Partner must transfer all of its Units to such other person, subject to such person's adoption of this LP Agreement.

(C

SEQ L_4 \h \r 0)
A Transferee's adoption of this LP Agreement evidences Transferee’s acceptance of this entire LP Agreement, specifically including the Transfer restrictions in this Section and the representations and warranties in Section 4.1.

(D

SEQ L_4 \h \r 0)
If a Transfer does not comply with this Section but the Transfer is required to be recognized (e.g., Partner's death, divorce, bankruptcy, a judgment or charging order) then the purported Transferee shall hold only an Economic Interest.

(E

SEQ L_4 \h \r 0)
If a Limited Partner Transfers less than all of its Units then this Section still applies to that Limited Partner's remaining Units.

Any Transfer of Units that violates this Section shall be void.


Section 4.8

SEQ L_3 \h \r 0.
Expulsion of a Limited Partner.
  The General Partner has Discretion to expel any Limited Partner, whether for Cause or even without Cause.

(A

SEQ L_4 \h \r 0)
"Cause"4 XE "Cause" \t "§.8(A)" 
 for suspension and expulsion include:

(i

SEQ L_5 \h \r 0)
violating any provision of this LP Agreement;

(ii

SEQ L_5 \h \r 0)
making a general assignment for the benefit of creditors;

(iii

SEQ L_5 \h \r 0)
commencing (whether voluntarily or involuntarily) bankruptcy proceedings;

(iv

SEQ L_5 \h \r 0)
becoming insolvent as defined by 11 U.S.C. §101(32)(A) or (B); or

(v

SEQ L_5 \h \r 0)
having any Units subjected to attachment, execution or other judicial seizure; or 

(vi

SEQ L_5 \h \r 0)
failing to comply with RESPA or any other laws.

(B

SEQ L_4 \h \r 0)
The General Partner will notify the expelled Limited Partner and state the grounds for the expulsion.  If the General Partner expels such person without Cause then such expulsion shall become effective only when the expellee receives the return of all of its capital contributions to the Partnership.

(C

SEQ L_4 \h \r 0)
A expellee immediately ceases to be a Partner and to have rights under this LP Agreement except those expressly provided to an expellee in this Section.

(D

SEQ L_4 \h \r 0)
The expellee must pay and shall be liable, without a prior accounting from the Partnership, for all costs and expenses (including attorneys fees) incurred by the Partnership as a result of the Cause resulting in the expulsion.

(E

SEQ L_4 \h \r 0)
A person expelled without Cause shall also be entitled to distributions of Earnings attributable to transactions commenced prior to the expulsion.  Otherwise, an expellee shall not receive any distributions.

The Partnership may apply any amounts otherwise payable with respect to the expellee's Units (including payments under this Section) to satisfy any claims it may have against the expellee.


Section 4.9

SEQ L_3 \h \r 0.
Power of Attorney.
  Each Limited Partner irrevocably appoints General Partner as that Limited Partner's true and lawful attorney with respect to all matters involving Partnership.  In such Limited Partner's name, place and stead (the Limited Partners expressly understand and intend that this Power of Attorney is coupled with an interest), General Partner can, with full power of substitution, make, execute, sign, acknowledge, swear and file with respect to the Partnership:

(A

SEQ L_4 \h \r 0)
such amended LP Certificate as may be required by law or pursuant to this LP Agreement;

(B

SEQ L_4 \h \r 0)
any validly adopted amendments to this LP Agreement or to the LP Certificate;

(C

SEQ L_4 \h \r 0)
any instruments, documents and certificates to commence, effectuate, implement, continue and defend Partnership's valid existence in any jurisdiction;

(D

SEQ L_4 \h \r 0)
such LP Certificate as may be required by law to reconstitute and continue Partnership's business in accordance with this LP Agreement; and

(E

SEQ L_4 \h \r 0)
all documents that General Partner requests for effecting the Partnership's dissolution;

(F

SEQ L_4 \h \r 0)
however, this Section does not grant General Partner the right to vote any Partner's Units on any matter presented for Partnership Consent.
A Limited Partner's bankruptcy, insolvency, death, incompetence, or dissolution shall not affect this appointment.  Each Limited Partner hereby releases General Partner from any liability or claim in connection with the exercise of the authority granted by this Section and in connection with any other Action taken by General Partner purportedly in the role of attorney-in-fact for one or more Partners if General Partner believed in good faith that such Action taken was consistent with the authority granted to General Partner by this Section.


Article V

SEQ L_2 \h \r 0. Financial Matters


Section 5.1

SEQ L_3 \h \r 0.
Computations & Valuations.
  Partnership shall use the calendar year as its fiscal year.  General Partner shall determine all matters concerning the computation or valuation of assets, capital contributions, allocations, revenue, gains, profits, losses, credits and deductions, Taxable Income, Earnings, distributions, Capital Account balances, taxes and other financial matters. General Partner will make such determinations on an equitable basis and in accordance with accounting principles recommended by Partnership's accountants.  Such determination shall be final and conclusive as to all Partners.


 Section 5.2

SEQ L_3 \h \r 0.
Bank Accounts, Reserves & Loans.
  The General Partner shall have responsibility for the safekeeping and use of all Partnership funds and other Property.

(A

SEQ L_4 \h \r 0)
Partnership funds shall be deposited in account(s) at such institutions designated by the General Partner.  Withdrawals from such accounts shall be made on the signature of a Signatory.

(B

SEQ L_4 \h \r 0)
General Partner may establish cash reserves ("Reserves"5 XE "Reserves" \t "§.2(B)" 
) and thereafter may maintain such Reserves.  The Reserves may be used for working capital, payment of taxes, insurance, debt service, repairs, replacements or renewals, other expenses incident to the Business and any other purpose as General Partner may determine.

(C

SEQ L_4 \h \r 0)
Partnership may borrow money from any General Partner, Partner, or third person (including financial institutions and banks) on such terms and conditions as General Partner shall determine.

(D

SEQ L_4 \h \r 0)
The General Partner may pledge Partnership Property as security for obligations of the Partnership.

Interest earned on Partnership funds shall inure solely to Partnership's benefit.


Section 5.3

SEQ L_3 \h \r 0.
Accounting Reports.
  Partnership shall maintain complete, true and accurate accounting books and records ("Accounting Reports"5 XE "Accounting Reports" \t "§.3" 
).

(A

SEQ L_4 \h \r 0)
The Accounting Reports shall reflect all Partnership operations and shall be prepared and maintained in accordance with Section 5.1.

(B

SEQ L_4 \h \r 0)
The Accounting Reports shall include appropriate records for tax allocations.

(C

SEQ L_4 \h \r 0)
The Accounting Reports shall be kept at Partnership's business office or another location designated by the General Partner.

(D

SEQ L_4 \h \r 0)
The General Partner shall prepare annual financial statements.  Partnership shall use reasonable best efforts to prepare and deliver the annual financial reports to Partners within 105 days after the end of each fiscal year.

(E

SEQ L_4 \h \r 0)
The financial statements shall include a balance sheet, income statement, cash flow statement plus a statement showing the allocations and distributions made to each Partner during each fiscal period.  The financial statements need not be audited.

Any Partner shall have the right, at such Partner's own expense, to examine, audit and make copies of Partnership's books and records, in person or by duly authorized agent or attorney, during normal business hours.


Section 5.4

SEQ L_3 \h \r 0.
Limited Personal Liability.
  A Partner shall be personally liable to Partnership for the amount of any:

(A

SEQ L_4 \h \r 0)
unperformed capital contributions (see Statute §7-62-502);

(B

SEQ L_4 \h \r 0)
distributions to that Partner that violated Statute §7-62-607; and

(C

SEQ L_4 \h \r 0)
capital contributions returned to that Partner in violation of Statute §7‑62‑608;

otherwise, no General Partner or Limited Partner shall be personally responsible for any Partnership debts or obligations.  This LP Agreement neither creates a general partnership among the Partners nor establishes a relationship for any purpose other than the Partnership.


Section 5.5

SEQ L_3 \h \r 0.
Capital Contributions.
  The capital contributions made by the Partners shall be set forth in Schedule LLLP‑1.

(A

SEQ L_4 \h \r 0)
The Initial Partners' capital contributions at Formation, as listed in Schedule LLLP‑1, are hereby confirmed as adequate even though Partnership may require higher capital contributions from Partners admitted after Formation.

(B

SEQ L_4 \h \r 0)
Partnership plans to conduct a private offering (the "Capitalization"5 XE "Capitalization " \t "§.5(B)" 
), whereby Partnership plans to raise $           for a 60.0% Ratio.  Each new Limited Partner (i.e., Limited Partners admitted in the Capitalization) shall:

(i

SEQ L_5 \h \r 0)
be issued one (1) Unit unless otherwise specified by the General Partner in its Discretion; and

(ii

SEQ L_5 \h \r 0)
furnish a capital contribution equal to $        multiplied by the ratio of the Units issued to such new Limited Partner to the total Units issued in the Capitalization;


In addition, General Partner shall be issued additional Units, without any further capital contribution, so that the General Partner's Ratio shall not be diluted by the issuance of Units in the Capitalization.

(C

SEQ L_4 \h \r 0)
The capital contributions made by any Partner admitted after the Capitalization shall be approved by Partnership Consent.

(D

SEQ L_4 \h \r 0)
If the General Partner determines that Partnership lacks sufficient funds, then the General Partner can call for additional capital contributions by notifying the Partners.

(i

SEQ L_5 \h \r 0)
That notice shall state the total funds needed ("Call Amount"5 XE "Call Amount" \t "§.5(D)(i)" 
).

(ii

SEQ L_5 \h \r 0)
The cumulative total for all Call Amounts requested under this Section 5.5(D) cannot exceed $10,000.

(iii

SEQ L_5 \h \r 0)
Each Partner must contribute an amount equal to its Ratio multiplied by the Call Amount.  Any Partner failing to contribute such amount shall have its Units proportionally reduced.

(E

SEQ L_4 \h \r 0)
Capital contributions belong to the Partnership so no Partner is entitled to demand or receive the return of its capital contributions.

(F

SEQ L_4 \h \r 0)
Unless expressly required by this LP Agreement, no interest shall be paid upon capital contributions.

(G

SEQ L_4 \h \r 0)
General Partner is not personally liable for returning any Partner's capital contributions.

Neither the Partnership nor General Partner in any way guarantees either the return of Partners' capital contributions or any distributions to the Partners from the Business.


Section 5.6

SEQ L_3 \h \r 0.
Capital Accounts.
  A Capital Account5 XE "Capital Account" \t "§.6" 
 shall be maintained for each Partner in accordance with IRS Regulations §§ 1.704-1(b) and 1.704-2.  Each Partner's Capital Account shall have an initial balance of zero, which shall be adjusted for:

(A

SEQ L_4 \h \r 0)
that Partner's capital contributions;

(B

SEQ L_4 \h \r 0)
withdrawals or distributions;

(C

SEQ L_4 \h \r 0)
Partnership expenses neither deductible nor chargeable to capital under Internal Revenue Code ("IRC"5 XE "IRC " \t "§.6(C)" 
) § 705(a)(2)(b);

(D

SEQ L_4 \h \r 0)
other items as determined by General Partner.

General Partner will determine all adjustments on an equitable basis in good faith: General Partner's determination shall be final and conclusive as to all Partners.


Section 5.7

SEQ L_3 \h \r 0.
Distributions of Earnings.
  Within 30 days[?] after the end of each fiscal quarter (but more frequently in General Partner's Discretion), General Partner will compute the amount available for distribution to the Partners ("Earnings"5 XE "Earnings" \t "§.7" 
).

(A

SEQ L_4 \h \r 0)
When computing Earnings for a fiscal period, General Partner shall:

(i

SEQ L_5 \h \r 0)
include Partnership's gross cash receipts during that period;

(ii

SEQ L_5 \h \r 0)
deduct Partnership's expenses (including debt service) during that period;

(iii

SEQ L_5 \h \r 0)
adjust for net increases or decreases in Reserves during the period; and
(iv

SEQ L_5 \h \r 0)
other additions and deductions determined by General Partner;

(v

SEQ L_5 \h \r 0)
however, depreciation and amortization shall not be deducted when computing Earnings.

(B

SEQ L_4 \h \r 0)
The Partnership is not obligated to make any distributions unless it has Earnings. 

(C

SEQ L_4 \h \r 0)
The Partnership shall distribute any Earnings for a fiscal period to the Partners pro rata to their respective Ratios.

(D

SEQ L_4 \h \r 0)
Subject to Section 5.7(B), Partnership shall attempt to distribute sufficient amounts to Partners to enable the Partners to pay income taxes on their allocations of Taxable Income.

A.
These distributions for taxes shall occur at times determined by General Partner;

B.
but the total amount of such distributions for taxes shall be fully distributed before the 91st day of the subsequent fiscal year.
General Partner will, in good faith, determine all Earnings and distributions on an equitable basis: General Partner's determination shall be final and conclusive as to all Partners.


Section 5.8

SEQ L_3 \h \r 0.
Allocations of Taxable Income. 
 Partnership's taxable income or loss for each fiscal year ("Taxable Income"5 XE "Taxable Income" \t "§.8" 
, determined under IRC §703(a)) shall be allocated and reported:

(A

SEQ L_4 \h \r 0)
First, to the Partners until the allocations to each Partner under this Section 5.8(A) equal the total distributions made pursuant to Section 5.7 to that Partner during such fiscal year.

(i

SEQ L_5 \h \r 0)
For purposes of this Section 5.8(A), distributions for a fiscal year shall include any distributions made within 90 days after that fiscal year to the extent that General Partner deems such distributions attributable to that fiscal year.

(ii

SEQ L_5 \h \r 0)
Taxable Income allocated pursuant to this Section 5.8(A) shall be allocated to the Partners in the same order in which they received distributions.

(B

SEQ L_4 \h \r 0)
Second, to the Partners pro rata to their respective Ratios.
General Partner may adjust the allocations to conform to the IRC, particularly IRC Sections 703, 704 and 705 and IRS Regulations §§1.704-1 through 1.704‑4.


Section 5.9

SEQ L_3 \h \r 0.
Tax Matters.
  General Partner shall serve as the 'Tax Matters Partner' for purposes of IRC Section 623l(a)(7).

(A

SEQ L_4 \h \r 0)
The Partnership shall be treated as a partnership for federal income tax purposes under IRS Regulation § 301.7701.

(B

SEQ L_4 \h \r 0)
General Partner shall cause the preparation and timely filing of all tax or information returns or reports required by the IRC, and of all other tax returns & reports required in the jurisdictions where Partnership conducts business.

(C

SEQ L_4 \h \r 0)
General Partner shall use reasonable efforts to cause Partnership's tax returns to be prepared as soon as practicable after the end of each fiscal year.

(D

SEQ L_4 \h \r 0)
General Partner shall cause Partnership to make any elections required or permitted under the IRC as it deems appropriate.

When requested, each Partner shall provide General Partner with a properly completed IRS Form W‑9, ‘Request for Taxpayer Identification Number and Certification’.


Article VI

SEQ L_2 \h \r 0: Construction & Interpretation


 Section 6.1

SEQ L_3 \h \r 0.
Transactions between the Partnership and Related Parties.
  Unless otherwise prohibited by law, any related party ("Related Party"6 XE "Related Party " \t "§.1" 
, including Partners and any Affiliate of a Partner) may, but is not obligated to, transact business with the Partnership.

(A

SEQ L_4 \h \r 0)
E.g., a Related Party may lend money to the Partnership, serve as surety for the Partnership or contract with the Partnership.

(B

SEQ L_4 \h \r 0)
The Partnership is specifically authorized to engage in the following transactions with any Related Party:

(i

SEQ L_5 \h \r 0)
enter into 'Plant Use' contracts to utilize the plant (i.e., search capability) of any title company and to pay the standard fees charged to any plant users.
(ii

SEQ L_5 \h \r 0)
The Partnership is specifically authorized to obtain products and services from the General Partner and its Affiliates on terms comparable to those that the General Partner or its Affiliates customarily charge unrelated third parties for such services.

(C

SEQ L_4 \h \r 0)
The General Partner has Discretion to incur expenses that benefit the Partnership and the General Partner's Outside Ventures (see Section 2.7): the General Partner shall apportion such joint expenses between the Partnership and the Outside Ventures. The Partnership need not be the sole beneficiary of such expenses.

(D

SEQ L_4 \h \r 0)
When transacting business with the Partnership, a Related Party has the same rights and obligations as a person who is not a Related Party.

(E

SEQ L_4 \h \r 0)
The General Partner must approve all transactions between the Partnership and any Related Party.

The terms of any transaction between Partnership and a Related Party must be no less favorable to the Partnership than if that transaction had been made with an independent third party.


Section 6.2

SEQ L_3 \h \r 0.
Legal Counsel.
  The Partnership's legal counsel drafted this LP Agreement.  The Partners understand that Partnership's legal counsel did not represent any Partner in connection with this LP Agreement.  The Partners acknowledge that Partnership's legal counsel advised them to consult their own legal counsel before executing this LP Agreement.


Section 6.3

SEQ L_3 \h \r 0.
Notices.
  All notices ("Notices"6 XE "Notices " \t "§.3" 
, including requests, consents, approvals, notifications, demands and other communications hereunder) shall be in writing.  At no cost to the recipient, all Notices shall be transmitted by a method that records the contents of the Notice and verifies the transmission of the Notice; valid transmission methods include hand delivery, overnight courier, e‑mail with return receipt or U.S. mail with return receipt requested.  All Notices shall be delivered to the applicable person at the address listed in Schedule LLLP‑1; a person may designate another address by a Notice to the Partnership; Notice to the Partnership shall be given to General Partner; Notice by the Partnership shall be given by General Partner.  All Notices become effective on the day after the transmission date shown on the verification.


Section 6.4

SEQ L_3 \h \r 0.
Arbitration.
  All disputes concerning this LP Agreement or the Partnership will be submitted to binding arbitration in [location], pursuant to the Expedited Procedures of the American Arbitration Association's Commercial Arbitration Rules.  All documents, records, information and other materials ("Arbitration Materials"6 XE "Arbitration Materials" \t "§.4" 
) submitted in the arbitration shall be confidential and shall not be disclosed without the consent of the party submitting the Arbitration Materials.  The arbitrator's decisions must be delivered in writing accompanied by written findings of fact and conclusions of law.  Any competent court may enter judgment upon arbitrator's awards.  The prevailing party, as part of its damages, shall recover its legal fees and expenses incurred in such action from the losing party.


Section 6.5

SEQ L_3 \h \r 0.
Construction.
  Terms used in this LP Agreement should be interpreted according to their fair meaning consistent with this Section.

(A

SEQ L_4 \h \r 0)
If an ambiguity or question of intent or interpretation arises then no party shall bear any presumption or burden of proof due to authorship of any provision herein because the parties jointly negotiated and drafted this LP Agreement.

(B

SEQ L_4 \h \r 0)
This LP Agreement shall be construed in accordance with the domestic laws of the State of Texas, without applying conflict of laws principles.

(C

SEQ L_4 \h \r 0)
Unless the context requires otherwise, words denoting the singular may be construed as denoting the plural and the words of the plural may be construed as denoting the singular as is appropriate.

(D

SEQ L_4 \h \r 0)
An "Affiliate"6 XE "Affiliate" \t "§.5(D)" 
 of a person means any individual or Entity that directly, or indirectly through one or more intermediaries, controls, is controlled by or is under common control with that person.

(E

SEQ L_4 \h \r 0)
The terms "include" and "including"6 XE "include, including" \t "§.5(E)" 
 mean ‘including without limitation’.

(F

SEQ L_4 \h \r 0)
The term "any"6 XE "any" \t "§.5(F)" 
 includes 'any', 'if any', 'all', 'any or all' or 'any and all', as the context requires.
(G

SEQ L_4 \h \r 0)
The term "laws"6 XE "laws" \t "§.5(G)" 
 include constitutions, statutes, rules, regulations, codes, injunctions, judgments, orders, decrees, rulings, restrictions and charges.

(i

SEQ L_5 \h \r 0)
Unless expressly limited in a particular provision, the term "laws" includes federal, state and local laws.
(ii

SEQ L_5 \h \r 0)
A reference to a specific statute also refers to regulations relating to that statute.
(iii

SEQ L_5 \h \r 0)
A reference to a specific law refers to that law as revised or amended at the time that law is being applied.

(H

SEQ L_4 \h \r 0)
The term "Entity"6 XE "Entity" \t "§.5(H)" 
 includes any partnership, corporation, association, joint stock company, limited liability company, limited partnership, trust, retirement entity, government or other entity, whether foreign or domestic.

(I

SEQ L_4 \h \r 0)
The term "person"6 XE "person" \t "§.5(I)" 
 includes individuals and Entities.
(J

SEQ L_4 \h \r 0)
If a date for a party's performance is a day on which national banks are not open for business in the Texas then such performance shall occur on the next weekday when national banks are open for business in Texas.

(K

SEQ L_4 \h \r 0)
References to a 'Section', 'subsection', 'Article', 'Exhibit', 'Appendix' or 'Schedule' shall constitute cross-references within this LP Agreement unless the reference also expressly cites another document.

(L

SEQ L_4 \h \r 0)
The provisions of this LP Agreement are severable and separate, so if any particular provision is ruled to be illegal, invalid or unenforceable, the remaining provisions shall be severed therefrom and shall remain in full force and effect.

(M

SEQ L_4 \h \r 0)
Except when expressly granted, this LP Agreement does not confer any rights or remedies upon anyone other than the parties, their respective successors and their permitted assigns.

(N

SEQ L_4 \h \r 0)
A waiver of a breach of any provision of this LP Agreement shall not operate or be construed as a waiver of any subsequent or other breach.

(O

SEQ L_4 \h \r 0)
No provision of this LP Agreement shall be altered, amended, revoked or waived, except by an instrument in writing signed by all parties.

(P

SEQ L_4 \h \r 0)
This LP Agreement may be executed in one or more counterparts. All counterparts collectively shall constitute a single instrument, while each such counterpart shall be considered an original.

(Q

SEQ L_4 \h \r 0)
A facsimile signature on any document executed in connection with the Partnership shall constitute an original signature.

The Section titles are stated only for convenience and shall not control or affect the interpretation or construction of any provision of this LP Agreement.


Section 6.6

SEQ L_3 \h \r 0.
Entire Agreement.
  This LP Agreement sets forth the entire understanding & agreement of the parties concerning the Partnership and this LP Agreement supersedes all prior understandings, agreements or representations by or between the parties, whether written or oral.


In Witness Whereof, the parties have read, understood, executed and acknowledged this LP Agreement effective as of Formation.

Partnership:
[Name of Entity] LLLP,

a Texas limited liability limited partnership

By: Its General Partner,

[Name of General Partner] LLC,
a Texas limited liability company

By: 

David Heywood, Manager
General Partner:
[Name of General Partner] LLC,
a Texas limited liability company

By: 

David Heywood, Manager
Initial Limited Partner:


[Name], Limited Partner
Schedule LLLP‑1: Partners & Units


[image: image1.wmf]Partner's Name & Address

Class

Units

Ratio

Capital 

Contributions

[Name of General Partner]

     4500 Cherry Creek Drive South, Suite 102

     Glendale, Colorado  80246

     (303) 863-8300; (303) 764-9546 (Fax)

     

[e-mail]

General Partner

4.0

40.0%

$4,000.00

[Name of Initial Limited Partner]

     

[Street Address]

     

[City], Colorado  [Zip]

     

[Phone] [Fax #]

 (Fax)

     

[e-mail]

Limited Partner

6.0

60.0%

$6,000.00

     Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

10.0

100.0%

$10,000.00



[Name of Entity] LLLP, a Texas limited liability limited partnership (the "Partnership"), certifies that this Schedule LLLP‑1 to its LP Agreement accurately identifies each Partner and its associated Units on the date specified below.  The Partnership has duly admitted all new Partners, has approved all Transfers of Units reflected in this Schedule LLLP‑1 and has recorded all capital contributions.  This document hereby supersedes any earlier‑dated version of Schedule LLLP‑1.

[Formation Date]
[Name of Entity] LLLP,

a Texas limited liability limited partnership

By: Its General Partner,

[Name of General Partner] LLC,
a Texas limited liability company

By: 

David Heywood, Manager
Exhibit LLLP‑2: Form of Signature Page

In Witness Whereof, the undersigned ("Subscriber") hereby: desires to become a limited partner of [Entity Name] LLLP (the "Partnership"); adopts the Partnership's 'Limited Liability Limited Partnership Agreement' ("LLLP Agreement"); represents, under penalty of perjury, that its representations and warranties in LLLP Agreement Section 4.1 are correct and complete; acknowledges and ratifies the 'Power of Attorney' in LLLP Agreement Section 4.9; agrees to comply with all provisions of that LLLP Agreement; and has provided the Investment specified below.


Name of Subscriber (Print it exactly as you wish it to appear in the Partnership's records)

Signature: 

Date:  

Name:  

Title: 

Address: 

City: 

State: 

Country: 

Zip: 

Telephone: 

Fax: 


e‑mail: 


Social Security/Taxpayer ID 

Citizenship of Subscriber 

Form of Ownership (check one):

 FORMCHECKBOX 
 Individual
 FORMCHECKBOX 
 Married Couple*
 FORMCHECKBOX 
 Joint Tenants*
 FORMCHECKBOX 
 Tenants in Common*

 FORMCHECKBOX 
 Corporation**
 FORMCHECKBOX 
 Partnership**
 FORMCHECKBOX 
 Limited Partnership**
 FORMCHECKBOX 
 Limited Liability Company**

 FORMCHECKBOX 
 Other [Specify: 
]

*
Each party must sign this Signature Page.

**
Attach the documents authorizing the Subscriber to invest.

Subscription:
Units:  

@ $$           per Unit =
Investment: $

Received & Accepted:
Units:  

Investment: $

[Entity Name], a Texas limited liability limited partnership
By: Its General Partner, [General Partner’s Name] LLC, a Texas limited liability company

By: 

Date:  

David Heywood, Manager
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		Partner's Name & Address		Class		Units		Ratio		Capital Contributions

		[Name of General Partner]
     4500 Cherry Creek Drive South, Suite 102
     Glendale, Colorado  80246
     (303) 863-8300; (303) 764-9546 (Fax)
     [e-mail]		General Partner		4.0		40.0%		$4,000.00

		[Name of Initial Limited Partner]
     [Street Address]
     [City], Colorado  [Zip]
     [Phone] [Fax #] (Fax)
     [e-mail]		Limited Partner		6.0		60.0%		$6,000.00

		Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .				10.0		100.0%		$10,000.00






