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1. GENERAL PROVISIONS 

1.1 DESIGNATION OF DOCUMENTS.  

This exhibit is referred to in, and is part of, that Agreement 
identified above and, if so provided, a part of any agreement to which 
the Agreement is an exhibit. Such agreement(s) (including all exhibits 
thereto, other than this exhibit) shall be hereinafter referred to as 
the "Agreement;" and this exhibit is hereinafter referred to as the 
"Exhibit” or the “Tax Partnership Provisions”  (the “TPPs”).  Except as 
may be otherwise provided in this Exhibit, terms defined and used in the 
Agreement shall have the same meaning when used herein.  

1.2 RELATIONSHIP OF THE PARTIES. 

The parties to the Agreement shall be hereinafter referred to as "Party" 
or "Parties."  The Parties understand and agree that the arrangement and 
undertakings evidenced by the Agreement result in a partnership for 
purposes of Federal income taxation and certain State income tax laws 
which incorporate or follow Federal income tax principles as to tax 
partnerships.  Such partnership for tax purposes is hereinafter referred 
to as the "Partnership."  For every other purpose of the Agreement the 
Parties understand and agree that their legal relationship to each other 
under applicable State law with respect to all property subject to the 
Agreement is one of tenants in common, or undivided interest owners, or 
lessee(s)-sublessee(s) and not a partnership; that the liabilities of 
the Parties shall be several and not joint or collective; and that each 
Party shall be responsible solely for its own obligations. 

1.3 PRIORITY OF PROVISIONS OF THIS EXHIBIT. 

If there is a conflict or inconsistency, whether direct or indirect, 
actual or apparent, between the terms and conditions of this Exhibit and 
the terms and conditions of the Agreement, or any other exhibit or any 
part thereof, the terms and conditions of this Exhibit shall govern and 
control. 

1.4 SURVIVORSHIP. 

1.4.1 Any termination of the Agreement shall not affect the continuing 
application of the TPPs for the termination and liquidation. 

1.4.2 Any termination of the Agreement shall not affect the continuing 
application of the TPPs for the resolution of all matters regarding 
Federal and State income reporting. 

1.4.3 These TPPs shall inure to the benefit of, and be binding upon, 
the Parties hereto and their successors and assigns. 

1.4.4 The effective date of the Agreement shall be the effective date 
of these TPPs.  The Partnership shall continue in full force and effect 
from, and after such date, until termination and liquidation. 
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2. TAX REPORTING PARTNER AND TAX MATTERS PARTNER 

2.1 TAX REPORTING PARTNER. 

The Operator (or the Party listed in Sec. 9.1) as the Tax Reporting 
Partner ("TRP") is responsible for compliance with all tax reporting 
obligations of the Partnership, see Sec. 3.1, below. In the event of any 
change in the TRP, the Party serving as TRP at the beginning of a given 
taxable year shall continue as TRP with respect to all matters 
concerning such year.  

2.2 IF SMALL PARTNERSHIP EXCEPTION FROM TEFRA NOT APPLICABLE. 

If the Partnership does not qualify for the "small partnership 
exception" from, or if the Partnership elects (see infra Elections 
at Secs. 4.1 and 9.2) to be subject to, §§6221 et seq., Subchapter 
C of Chapter 53 of Subtitle A (the "TEFRA rules") of the Internal 
Revenue Code  (the "Code") the TRP shall also be the Tax Matters 
Partner as defined in Code §6231(a) (the “TMP”) and references to 
the TRP shall then include references to the TMP and vice versa. 

2.2.1 The TMP shall not be required to incur any expenses for the 
preparation for, or pursuance of, administrative or judicial 
proceedings, unless the Parties agree on a method for sharing such 
expenses. 

2.2.2 The Parties shall furnish the TMP, within two weeks from 
the receipt of the request, the information the TMP may reasonably 
request to comply with the requirements on furnishing information 
to the Internal Revenue Service. 

2.2.3 The TMP shall not agree to any extension of the statute of 
limitations for making assessments on behalf of the Partnership 
without first obtaining the written consent of all Parties.  The 
TMP shall not bind any other Party to a settlement agreement in 
tax audits without obtaining the written concurrence of any such 
Party. 

2.2.4 Any other Party who enters in a settlement agreement with 
the Secretary of the Treasury with respect to any partnership 
items, as defined in Code §6231(a)(3), shall notify the other 
Parties of the terms within ninety (90) days from the date of such 
settlement. 

2.2.5 If any Party intends to file a notice of inconsistent 
treatment under Code §6222(b), such Party shall, prior to the 
filing of such notice, notify the TMP of the (actual or potential) 
inconsistency of the Party's intended treatment of a partnership 
item with the treatment of that item by the Partnership.  Within 
one week of receipt the TMP shall remit copies of such 
notification to the other Parties.  If an inconsistency notice is 
filed solely because a Party has not received a Schedule K-1 in 
time for filing of its income tax return, the TMP need not be 
notified.   

2.2.6 No Party shall file pursuant to Code §6227 a request for an 
administrative adjustment of partnership items (the “RFAA”) 
without first notifying all other Parties.  If all other Parties 
agree with the requested adjustment, the TMP shall file the RFAA 
on behalf of the Partnership.  If unanimous consent is not 
obtained within thirty (30) days from such notice, or within the 
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