The State of Texus

SECRETARY OF STATE

The undersigned, as Secretary of State of
the State of Texas, HEREBY CERTIFIES that the attached is

a true and correct copy of the following described instruments

on file in this office:

FMP OPERATING COMPANY

Amended and Restated Certificate
of Limited Partnership

April 26, 1985

IN TESTIMONY WHEREOF, | have hereunio
signed my name officially and caused 1o be im-
pressed hereon the Seal of State at my office in
the Ciry of Austin, this

215t day of May A D 19_85
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RTIFICATE OF LINITED PARTNE HIP
or . APR 26 1955
FMP OPERATIN NY
OPERATING COMPA o 111
Corporations Secte

WHEREAS, on Mareh 18, 1985 a Certifioats of Limited Partnership of FMP
Operating Company (the "Partnership”) was filed with the Secretary of State of the
State of Texas;

WHEREAS, the Partners of the Partnership heve made additional
contributions to the capital of the Partnership;

WHEREAS, the Agreement of Limited Partnership of the Parinership hes
been amended and restated;

WHEREAS, the Partners of the Partnership wish to amend the Certificate
to reflect the additional capital contributions to the eapital of the Parinership and the
changes to the Agreement of Limited Partnership of the Partnership;

NOW THEREFORE, pursuant to the provisions of the Texas Uniform
Limited Partnership Act (the "Texas Act™), as amended, the parties herelo do hereby
maks, subscribs and swear to this certificate in writing in sccordance with the
provisions of the lews of the Btate of Texas. All undefined capitalized terms wsed
herein shall have the meanings amigned to them in the Agreemaent of Limited
Partnership of FMP Operating Company (the “partnership Agreement”), a copy of
which s attached hersto as Exhibit A and incorporated herein for all purposes.

A. The name of the limited partnership is PMP OPERATING COMPANY
(the "Partnership”).

B. The character of business of the Partnership is as set forth in
Articla 111 of the Partnership Agreament.




C. The loocation of the principal place of business is as set forth in

Section 1.3 of the Partnership Agresmant.

D. The name and principal place of dusiness of the Managing General
Partner is as follows:s
MeMoRan Oll & Gas Co.
2421 N, Caussway Boulsvard
Maetairle, Louvisiana 70002

mummmmmdMMo{mmmwu

as follows
Fresport-MoMoRan inc,
200 Park Avenus
Mew York, New York 10184
The name and prinoipal place of business of the Limited Partner is as
followss

Freeport-McMoRan Energy Partners, Ltd.
3411 N. Causeway Boulsvard
Metairie, Louisiana 70002
E. The Partnership shall exist until the closs of Partnership business on
December 31, 2038, or until earlier dissolved In soccordance with the perovisions of
Article X1 of the Partnership Agreement.
F. The Limited Partner hes contributed cash and property to the
Partnership, the amount and agreed value of which is set forth in Exhibit B.

a. 'rlnumtod?mhmtuqﬂmwmm-ny-wuammtﬂbu-

tions to the Partnarship.
H. ﬂmhmwnntuwmumcwmmomu’lbmmaw

Limited Partner are to bs returned; however, such contributions may be returnad
through distributions by the Partnership.




I. The share of the profits whioh the Limited Partner shall receive by
reason of its contribytion to the Partnership s set forth In Articls ¥ of the Partnership
Agreement.

i mrtgmofmumudrmmtomnuummu-
contributor In its place, and the terms and sonditions of the substitution, are set forth
in Artiales X and X1 of the Partnership Agresment.

K. The General Partners do not have the right to admit additionas
Limited Partners without the aonsent of the Limited Partner, exocept as set forth in
Beations 11.1 and 12.3 of the Partnership Agreemaent.

L. The Limited Partner shall not have priority over any other Partner as
to contributions or as to compensation by way of income.

M. mmamrmmmtmmm«mmw
on the withdrawal, bankruptoy, assignment for the benefit of creditors or dissolution

otmuwuompmwwmmmmmmm
Artioles XII and X1 of the Partnership Agresment,

M. The Limited Partner is given no right to demand and receive property
other than cash in return for its contribution,

IN WITNESS WHEREOP, the parties hereto, constituting all of the Partners
of EMP Operating Company, have executed this amended and restated certificate
offective as of this, 2" 'day of April, 1985,

R o .




Speeial General Partner:
FRERPORT-MehioRan INC.
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Attests /:ér( /7 e
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THE STATE OF WEW YORK f
COUNTY OF NEW YORK

SUBSCRIBED AND SWORN TO BEFORE ME, the undersigned authority by

PREEPORT-MeMoRan NC., a Delawsre oorporstion, & Spepial Genersl Pagtagr,
({3 /"-
asting through and by %.{Jﬁzﬂt’( SRS et Etmpirty

this 70" day of April, 1088.

bl A Lolm
Wew York County, New ;'orlt

Yorm
Cortticals 1aC ¥ ““:-‘.”’ 1




MoMoRan OIL & GAS CO.

By

Titles - e
Atteut)

Titles

THE STATE OF LOUISIANA :
PARISH OF JEFFERSON §

SUBSCRIBED AND SWORN TO BEFORE ME, the undersigned authority by

MeMoRan OIL & QAN o B WAre , 0Orpora General Partrar,
scting through and by i, its 4] (' Wﬂﬁm
of April, 1988,
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THE STATE OF NEW YORK ]
COUNTY Of NEW YORK

Limited Partner:

FREEFORT-MeMoRan ENERQY
PARTHERS, LTD.,
a Texas Umited partnership

By1 Fresport-MeMoRaa Ins.

Spesial General |
BC:/( ' ﬁ 2 e ad TN,
Title: / o ff--&r’_,/ PP

N
Titler )"{”"-zi:r

SUDBCRIBED AND SWORN TO BEFORE ME, ths undersigned authority by
FREEPORT-MoMoRan ENERGY PARTNERS, LTD., as Limited Partner, asting

through and by FREEPORT-MoMoRan INC., its General
> P ,{,“ " 7

Pertner, scting

through and by AUT A 8 e Ftasn-ar , th 28° gay of

April, 1988,




FREEPORT-MeMoRan RNERQY PARTNERS,

this 75 day of Apell, 1083,

MENRY | BERTHELOT
NOTARY PUBLIC
Parish of Jetlerson, State of

1 ' Y U U gy
By: MaMoRan OIL & GAs CoO.
General Partner
By ) ‘I, /ﬁ’\
Titie _Mres
Attost; .
Titie:
THE STATE OF LOUISIAKA : ‘
PARISH OF JEFFPERSON ]
SUBSCRIBED AND SWORN TO BEFORE ME, the undersigred asuthority by

LTD., a Texas Umited partnership, as

Limitsd Partner, seting through end by MoMoRan & GAS CO., its
mrm.mmmwmm (
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AMENDED AND RESTATED
AGREESMENT
(812
LUMITED PARTNERSHIP
OF

FMP OPERATING COMPANY
THIS AGREEMENT OF LIMITED PARTNERSHIP 13 cowered into by and between McMoRan (k|
& Gas Co, 2 Delaware corporation, a3 the Managing General Paniner. Freepon-MoMoRan, Ik o
Delaware corporanon. as the Speadl General Partner and Freeport-McMoRan bnergy Pannens. Lid
hmied pannentup formed punuant w the Texas Uniform Limited Partnenship Act. a3 the Limucu
Pannper
ARLICLE )

ORGANIZATIONAL MaTTERS

11 Formation. The General Paninens and the Limued Partner have herewofore aswxiated themweis e
wn the formatken of the Pannenhip av 3 hmued partnershop purusnt 1o the procosmy of The Tenas A by
the hling 10 the Offioe of the Secretary of State of Texas on March 1R 198 o1 the Certibeate of Limaed
Parmershup of the Paninership  In connevtion with the nhing in the Office of the Secretary of State ut Teaas
uf the Firnt Amended and Restaled Ceruncate of Fimited Pannenhip of the Pantnenhup. the CGeneral
Partnets and the Laimied Pantner have critered aintae thin Agreement in order to owet forth the nght gnd
vbligatsons of the Pannen and cernain maters related thereto Eroept as cxpresaly provided herewmn o the
contrary, the nghts and obligavons of the Pannerns and the admitnstratos and termunavos of the
Partnertup shall be governed by the Texas Act The Partnership [ateress of any Panner shall be personal
property for all purposes

1.2 Name. The name of the Parinenship shall be. and the buuness of the Partoersiup shall be
conducted under the name of, “FMP Operaung Company™ In Ui State of Lowsiapa the aame of the
Partoerihup shall be, and the busincus of the Partnenhip shall be wonducied under the name of, "FMP
Operaung Company, 2 Luimited Pannenhip™ In the State of Flonda the name of the Paninerstup shall be
aod the business of the Partnernshup whall be conducted under the name of. “FMP Operanng Compansy,
Limied Pantnerthup™ The Pannenhip's huuness may be ooaducted under any other name o names
Jeemed advisabie by the Mu.aging General Paniner 1o preserve the hmaed luiabdiry of the Limived
Parner, inciuding the name of the Managing Gencral Panner. The Managing General Partner 1a 1o sile
Jucrenon may change the name of the Paninenhip a1 any ume and from ume 1o ume The words “Led ™
or "Limsted Pannenhip” shall be included in 1the name where neceusary for purposes of complying with
the laws of aay junsdction that w requires

1.3 Prniacipul Office. The prncpal office of the Pantnershup shall he 3421 North Causew ay Bouies ard
Metaine, Lountiana ™002, or such other place ss the Managing Gencral Partiner may from time 10 ume
Jeugnaie w the Partnens The Managing General Panner will give mstwe W the Limised Partner within 1en
days afier any change in the pnnapal office of the Partaership The Pantneniup may maiaiun such offices
at such other Jocauons as the Managing General Panner deems advisable

14 Term The Partnenvhip shall conunuve 1o exntence until the dose of Pantnership businens on
December 31, 2035, or unul the eather termnstiom ot the Parinenshup in acourdame with the prosviens of
Arucie XIH.

1S Power of Attveney. (1) Fach Paniner herehy comvtituies and appoints the Managing General
Pariner { and sny sucorsar by merger. avignment, cleuthen of siberwise b with tubl garwer of substiiutuen g
fus 1rwe amd lawiul agent and Jttorney-in-fact, waith Tull power aod authonty s bis name. place and wead
w:

(1) execute, ywear w. acknowledge, dehiver, fle and record an the appropnate public offioes « A
all ceruicaren and viher inuruments Cawduding st the opoon of the Managing Generai Parines thas
Agreement ) and all amendmenis therest whish the Managing Geaeral Panner Joems appropriace o
necessary to quahfy, or wntinue the uahincauon ol the Partnership av a2 hmited partnenheg o
panincrship in which the himited pantners hase imaed labibity ) n 3lb unsdstions o which the
Pannenhips mav vondudct business ar amn properis B all imvirumenn whawh the Managing General

e B R ]



Partnet decmn APPTOINISIE o necevaary e e sny e dinge g vhange LU I Y T P T
Agreement 0 saordsnce with ats terms, (L 4 () CUMMEN ARG and other tsrumeniy o dawumnienty
whach the Mataiging General Panner deem, APPropnate or neceman W refleq the dissolytnn
lqudauon of the Pannenup punuant w the terms uf this Agreemens ind
w the admussusn ur subsututon of any Partner punuant w Arucie X1, ang

FY,
D1 instruments feiaung

Any a3 of regulason which provider for the leaung thereof: (B) all Matements of wmcrew and
boldiags oo behall of 1he Partnenhup ur the Panmen, (C) amy oiher Uatements,
COMMUOCALIORs now o hereafler requred o permitied w be Ned under any law. rule ue regulatmn
of the Unued States or any saze. including. without bimnance, the Mineral Lands Leasng Act of
1920, as amended, 0 U S C ¥ 181 et sy . the Mineral Leaung Act for Acquired Lands of 194"
dmended, M} U S C § 34 ¢ vy . the Rughian Wy, Leasing Avtof 1930, W U S5C § Wi er My and
the Owser Conunental Sheilf Lasds Act of 1943, 4) USC 313 & 0. relauag 10 the leaunyg

poohag
ldlnquhndsundtrlhejurudm-oflhe L'mlcdSumocuyum,

Wmmmuw».uhmumummmfuunhmmn
Ammmumdmmmxw .

ARTICLE 1}
Drrierions

mwammummmmmdmuuuuMum“‘
used i ths Agreement

“Adyussed Property” means 40y propeny the Carrving Valwe of which has been adjwesed Panuam w
Secuon 4.4(d)(1}

Partnerstup owns a pannersiup inserest,

“Afihawed Partnensiup Agreemsen” means the pannenhip agreement enwered o by the panners uf
an Afllawd Partnenidup

“Agreed Value™ (&) of a Costnbuied Property transterred the Partneniup by the Limued Pasimer
Purtuamt ©0 Sextaon 4.3, means such property’s Agreed Value as devwermuned W scvordance with the
proviuons of the FMP Partnersiup Agreement. and (b} of any other Comtrrbused Propetty tramferred w
the Partmershup. means the Mur market value of such property as determused by the Managing Genergl

TAgreememt” means thas AgrECMCent of hnoed Parinciship, v i may he amended supplemenied
friem Gme 0 ume.




“AMMERCC” means 3 Nop-tuen Asugace |4y Jehned in the FMP Pannendup Agreement ) & perwn
10 whom oot of more Depostary Units ( 23 detned a the FMP Pantsendup Agreement t or FMP Lo
uummmwdnmmmwm.muwmdmtm
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who has mot become 8 subsutused hmuied partmer
“Capulm“m:heupulmummauediutshmumnml.d
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the Partaership pursuamt 0 Secoons 4.1, 4.2 or 43
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Agreement.
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w0 the Partnenship.

“Coaveyamce Agreetmmest” means hat Jgrecment cotcred o among MchoRan, Freepon.
mmm.mwwmmrmm-mmmmmumnwm
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and the Partmercup agroes o assume vuch kabibies

‘Mhm‘mnmw.udhmmdmm-lcmu
of such General Partaer pursuaat 10 Secnon 12.1 or 12.2.
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“EMI” means Freepon-MchioRaa, Inc. 3 Delaware comporanos.
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“Ceneral Parmers™ meam MchioRan. FML and ihew secorssofs.

'MdOkm"mmmwmmolFMPl}m.

“Leascs™ mmeans full or partal waerests il and gaa beases. ol smd gas mineral nghts (vahev than et
prodits. royalty of overndung royalty scross b fee ngvs. bormers, cuaceisions of Skt rghts swbuanzing
the ownet w0 cxplore for and produce od amd gn‘umw»mmuymhemn
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“Limined Pariner™ mesns Freepon A MaoRsn Fnergy Paringrs

A s himaey Pantaerdup e ganase. g
Limied Parvper
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“Texas Act™ means
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“nderwnuag Agreement mesns that sgreement Lo e cnlered imd pruw b0 the Ciimmence ment
Lass between McMoRan, the Underwrier and oiheis with 1esjient W e pusshase of certan FMP nue
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ARTICLE Il
Povaross
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ARTICLE IV
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acvordance with Lthe Conveyamor Agrecment




(b) Follkewing the Commencement [Yaic. the Limited Panocr may wontnbute Addional « apetal
whether i the form of Ou and Gas latereris. cash or other property. w the Parnneniup smd ithe
Partmersiup thall assume, or ke wbpect 10, all habiites aunbutable W asy such contnbuled propemy

44 Capual Accounts. (3) The Parmentup shall mauntan for cach Panper & swparawe Capeial
wmcwmmu:mmmzumhmamwvuuam
CaMMMMWMWwW?MpwwMWMNnm
uﬂo‘hﬂnﬂhpmudmmpmcdmmtduamm&mmlummsllocnedaomcn
Partser pwrisamt 0 Secuom 5.1 and decregied by () the cash amoust of Net Agreed Valer of all
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purssant 10 Secoon 5.4
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hall be the samc & H3 Jeiermaation, recoguton asd dasuicatos for Federal wcome tan parpouce.
provided, thar
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Aliissed Partacrships.
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wader Sectioa 611 of the Code), any (unber deductions for wch dEPrECStOR. CoMl rECOwETY Of
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mwmmummmwnwnﬂwmwnl.mhwn.
reduce the Caprial Acoousts of the Parinen oaly 1o the exweat of the Partaerbup’s Carrng Value
wlmwwamm.muknmdmudmnmﬂtnddundm.
gom, deducnon of loss compuied with respect thereto } requured by Secton $1JALcH TN D) of the
Code shall not afect the Capual Accousts of the Panners.

(v} Awmmm.muhommuhthuubhmo(nym(Mm.
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mnh?M‘quVdumWanudum.'
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e allocated i the same manner W the Parber w whom such deemed deduction was silocaird
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shall cause wr be bled such other certiticates o1 Jdinuments o may he ceyuired ot the Loermatnen ang
operaton of a3 hmited pannenstup in Texas vr any other state 1in which the Fannership may eledt to do
husiness.

6.2 Awihonity of the Muanaging General Partner. In addison 1o the powers now of herealter granted a
geoeral parer of 3 limited partnenstup uoder appicabie law or which are graoted the Manaping General
Partner under any other provisons of thus Agreement, the Managing General Partner shall have full power
and authonty w0 do all tungs dermed necesmary or dewrable by 1t w conduct the business of the
Partnersiup. including without imitauon. (a ) the determunaton of the wells and operauons 1o which the
Parnerthup will parucipate; (b) the making of aay expenditures. the borrowng of money and the
incurnng of any obhigauons 1t deems necessary fur the conduct of the achivities of the Partnendup: () the
soquaton, duposison, mortgsge. pPedge. encumbrance, hyputhevston or eschange of any or all of the
assets of the Partnersup: (d} the use of the asscts of the Pantnershup (including, without Limuanon. cash
on hand) for any purpose and on anv terms it sces fit, including, without Lmiavon, the financing of the
oonduct of the dnlling acuvites and other operatons of the Pannentup, the repayment of obligatuns ol
the Partnershup. the conduct of additwnal Pannentup eperauons and the purchase of Od and Gas
Interests; (¢) the negouaton and execution on any erms deemed deurable b 1 sole ducreuon of any
coniracis. conveyances or other insruments that 1t considers useful or necessary w the conduct of the
Partnership operauons or the implementation of 1s powens under this Agreement; « 1) the dustnbubon of
Parnership cash; (g} the sclecuon and dismussal of employees and vuuide atomneys. acoountants.
consultants and contracion and the determinauon of therr compensaton and other terms of employment
or hunag: (h) the making of all decisions concerning the desirabihty of payment, and the payment or
supervision of the payment. of all delay rentals and shut-in royalty payments; (1) the mantenasce of such
insurance for the benefit of the Partnenbup and the Partnens as it deems necessary: () the formauon of
any further limited or gencral partnershups. joant venitures or other relabonshups that it deems dewirable,
(k) 1he control of any matters affecung the nghts and obligavoens of the Panaoenbhip, including the conduct
of iugauon and other incurnng of legal expenses and the setement of dams and Lngasos: (1) the
operanoa of producing weils dnlled on Leases acquired by the Partnentup of on a regulatory unxt thay
includes any part of such a Lease; sad (m ) the purchase, ssle or ther acqunton of dispostion of FMP
Unuts and depositary units represenung FMP Unats at such umes and on such terms as it deems W he in the
best wnienests of the Pannerstup and the Parntners.

6.3 Relionce by Third Parties. Notwuhsianding any other provision of this Agreement to the contrary.
no lender of purchaser. inciuding any purchaser of propesty lrom the Partnenlup or any other Penon
dealing with tbe Partnership, wncluding any purchaser of producuoa, shall be required w look w the
application of procecds hereunder or 10 venfy any representatios by the Managing Geoeral Panner as o
the extent of the wterest in the assets of the Pantneniup that the Managing General Partaer » enuled to
encumber, sell or otherwise use. and any such lender or purchaser shall be entied w rely exdusvely on
the representanons of the Managing General Partner as 10 1ts authonty 1o €81e7 100 such fnancng or sale
arrangements and shall be ¢nutled 1o deal with the Managing General Paniner 2 1f it were the sole panty
in interest therein, both legally and bencticially  In no event shall any Person deahng with the Managing
General Panner or the Managping General Pariner’s represeatauve with respect o0 any busisness of propenty
of the Pantnenshup be obligsicd o ascertain that the terms of thin Agreement have been compled with. or
be obligated W mquire nto the nevesuty of capedience of any 31 of action of the Miaaging General
Panner or the Mansgiag General Pariner's representauve; and every coniract, agreement, deed. morigage,
SCCUNTY agreement, Promussory hote o¢ other iastrument or document executed by the Manaping General
Partaer or the Managping General Panner’s representauve with respect 1o any husiness of property of the
Partnership shall be conclusive evidence in favor of agy and every Penon relying thereon of clauming
thereunder that (i) at the nme of the execution and/or dehivery thereof this Agreement was m (ull force
and effect, (u) such instrument of dovument was duly esecuted in acoordance with the wrms and
provisons of this Agreement and 11 binding upen the Partnenhip, and () the Managing General Pactner
o the Managing General Panner’s tepresentative was duly authonsed and cimpowered (0 esevuie and
Jeliver any and every swuch instrument of dovument lor snd on hehall of the Partnenbap




N A Compenraiton and Reimbursement .1 teemeral Partners 12) The General Partners shail fan be
wnnpensated fof thew werviies as General Partiners 1 e Paninership

(b) Each of the General Partners shall be reimbunicd for all eapenses, dubursements, and 4dvanors
incurred or made 0 connecoon with the orgamuzaucn of the Panpershup, and the qualiicavcn of the
Pantnenstup and the General Pansers w do business.

(c) Esch General Pariper shall be reimbuned vn 4 monthly bass for all direct eapenses 1t incurs or
mdnonhehﬂ!ofthc?tmnhp(mdmlmupmxomyPemnmpcrformwmronhc

admunustrauve expenses and other CAPELICY RECEIIATY OF aDPropriate 0 the conduct of the Pantnership s
husiness which are incurred by such General Partner 1n operating the Pantaershup’s business (incuding,
without limitatien, eapenses, indirect or vtherwise, reammably allacated (1 o Licnernl Pariner by s
affiliates) which 1 reasonably allocated 1o the Paninentup, 1o addiuon 1o any rermbunement as & resudt ot
indemuficanon pustuant o Section 6.8; provided, however. that no compensation shall be aliocated w the
Partnenhup which 1s payabie 1n aranection with the termination of an offioer of a General Partwer by
virtue of & change in control of a General Pariner the Managing General Pariner shall determine vuch
fees and expenses which are aliocated to the Pantnership 1o any reascnsbie manner All cipenses that have
been or would otherwise be incurred by o charged w the Limited Panner shall consurute expenscs of, and
shall be paid by (ertber by direct payment by the Partnerstip or by payment 10 the Limited Panner fir
paymient of such expense ), the Partnerubup.

6.5 Owiside Actviries. The Managing General Pantner may engage in the owpersthup, busnesses and
acuvities permucied by Secnon 6.6{a} of the FMP Parnershup Agreement 1n direct wmpenuon with the

lhemdmhen.udmymianlheummpemuuMm-mmehmn.pw
tbel.miwdmeummmmthomhnmgormmuuyomummo&rnymm
mmmormuawmermnhIp.lhehmwd?am:roranyod\erl'mm. No

6.6 Partnership Funde. The funds of the Parinership shall be deposited 1n such sccount OF acoounts as

Pariner, other than the Limited Partner. Al withdrawnls from ur charges against such accounts shall he
made by the Managing General Pariner or by 1ts agens. Funds of the Partnentup may be invested as
determuned by the Managing General Partner, except in conpection with acts sherwise prohibued by thn

Agreement. S




and loaned us he
nup pursuang o the

A4 are murually sgreeable 10 the




aMReEction with

sch B0 aui g Pruseeding it v by

. the Pamnership vhall |
including attorneys’ fees. sctually and

() To the extent comumercizlly reasonable, the Partnershyp shall purchase and mantain issurance on
behalfl of the General Panners. their direcion and officers and such other Persons 35 the Managing
any Latmiuy wheh may be asacned Against or eapense whuch may

Pt actvives whether oF not the Panncrsh:p
such habihty uader the provissons of ths

A2) la o evens Mmay an Indemmitee wubjear the L:mafrd Panner 10 penonal hatibity by reason of
these indemaincanon provisons.
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(h) Ao Indemmice shall not be denwcd indomnii stken i whare of i et under it Sectuwn & 8
because the Indemmiee had an ioterest 10 the transacton with respect w which the indemmncation apples
if the transaction was otherwise permutied by the terms of ths Agreement.

) The indemmifications provided n thes Sectson 6 B are for the benefit of the Indemmces and whall
oot be deemed 10 creste Aoy nghts w indemmBicancn for any other Persons.

6.9 Ovher Matters Concerning Genaral Partners. (2} Esch of the General Parimers may rely oa and
shaﬂbepmlemdinmgormfrmgfmmmuponnymolmmhu.mumn
Mum.op&nmnpoﬂ.m.mmmmnt.mw.m.debenm.momnp-puam
Mwnwhmnwwhnmnuawdmmwdbythcmpﬂpmwm

tb) Each of the Genersl Partners may comult with legal counsel. scoountamts. appramces.
mwmulunu.mmmbmkcn.mdmhﬂwmdmm-dmnulenedbyunduy
opinmofmremnuwmmwhuhuwﬁmnlPanmbchwuwbcmmmmpmlmalor
apmoommshllbeMludmnplueauthonumudmmmbmmm«
ml’emlaromﬂodbylthemdehcmndennpmdfnthmduwwcdmwﬂhwchm.

6.10 Organizasional Certificale. The Managing General Partoer shall cause a Ceruficate of Limsed
PmmhnpofmPutunhsptobclbdwnhtheSwruryofSuuohheSuno(Tunumwby
the Teaas Act and shall cavse 0 be Bled such other cerifcates of documents 2s may be required L the
formauon and operavon of a imuled partsership in Texas and any other vase 10 which the Panseniup
may chect 10 40 business. TheMmmchunl?mlihuuMﬂ:mmunndm
wtheCaﬁlunofumdeumnhpmddommrqummmemmdmhmnhp
unh‘mledpnmenlupummelnmonthuworTcmmduymhumwm-hduhel'mnenlup
may elexs w0 do business.

ARTICLE Vil

RIOKTS AND OntiGaTions oF LDurep PARTNERS

1.1 Limitasion of Liabillty. The Limited Panncr shall have no liablicy under ths Agreement exoept
a2 provided by the Texas Act.

7.2 Management of Business. The Limuned Partner shall not take part ia the opershofl, MARSZEmERL
ormnl(WMWMNT@M}M:MPW‘IMMmmnM
Partnership’s name or have the power o ugn documents for or otherwme band the Partaeniup. The
msmamnwhhnmcubyummmwonmrmmhwumw
mMMMMMIMHMMMMdemMPMWMAWm

ARTICLE VIM

Books, Recomns, ACCOUNTING AND REPOATS

8.1 Records, Accounting and Reports. The Mansging General Partner shall keep or cauee $0 be hept
collpﬁmudmnrnehoohmhmmuhcPmnhp'lmwmmhmuumumhc
Wﬂthepmpdoﬂuoﬂh?umnhp.mmbofmmwnuhmm&x
wmmmmmﬂm«mammumummm.m
dercrmine in its sole discretion, and adjusted penoduaﬂywnamﬂham.mmrdmmth generally
accepied accounung prnciples.

8.2 Fiscal Year. The fiscal year of the Partneniup shall be the calendar year.

£.3 Anwwal Reporis. Mmumcﬁabh.wmmmllmm-mmdayinﬂn&tchwof
each fscal year, the Mansging General Partner shall deliver w the Limuted Panner repots contaimng
deu?.wﬂwhmndwu.wmwummmm”wymd
accousting principles, including s balance sheet, sniement of income. a statement of Partnen’ equity and a2
statement of changes 1n Snancial possgon, such uslemens Lo te audited by a nanwonally recogmzed Srm of
independent publn accmanis slected by the Mansging Gienetal Pariner

8.4 Orher Reports. As soum as pracicable. but in pe cveat later than tony -Rve Jdays anter the chne ol
esch calendar quaner, cxcept the last calendar quarter of cach fiscal year, the Managing General Paniner

14




d Partner o Quarterty report fie 1he valendsr quarier
he Managing Genera) FPatines deems APpPropniate

Mg wuh Bnangal

- The Managing Generai Pan

s
" may reasonably
ted Partner ang

ARTICLE [X
InComam Tax Marreas
The Managing General Partner shall

to deduct intangivle dnliing
opton granied by Section




ARIICES X
TRANSPIN OF [NTRRIATY

10.1 Trongfer. (8} The Larm crransfee”. when used in thin Anile with reapect to 4 Parinershup
Intarest, includes & sale, asugnment. i, pledge. encumhramna, hypothecatiun, morigage. exchange of any

othar disposition.
(b} No Pannership lnwerest shall be wanaferred, in whole of in pan, except in sccotdance wiih the

terms and conditons vt fonh 18 this Asticls Any transfer or purponed wransfer of any Partnershup Interent
not made 18 sccordance with this article shall he null and voud.

10.1 Trangfer of Interests of General Partners A Oenaral Parines may mo 1eansfer sil of any pant ol
s Paninenship Inlares o & Genarsi Paringt, eacept that of 3 General Pariner (ransfers w gny Person i
panseniup inlerest 82 8 genarsl panner of the Limned Parinar, such Genetsl Paninet shall ansfar s
Panaarship Inerest 48 2 Genaral Parinet of the Pannership to weh parson Tha Limited Paniner harehy

consinis 10 say such ransfer

(03 Fransfer of Insereni of Limited Pariner 1 he Limiled Paringr may not transfer all of any pan of
iis Parinarshup Inares 58 the Limited Pariner encept that & ssoossor of the Limiad Panner may vuceed
10 its Parinership 1nterest as the Limied Paniner in the Partnarship

ARTICLE X
ADMISSHIN (1 SUBTITUTED Pai THARY

1.1 Adwsission of Succersor Limited Pariner The successor of the Partoershup Inierest of the Limued
rmmuummmrmmpu.um Partner upon furnishisg so the Manspng

Genaral Panner () scorpiance 18 form satafsciory 1o the Managing Canetal Paciner of sll the termy and
conditions of this Agreement and b ) such i her documents of INKAIMARLS &8 May be requred 18 ordet

effact 15 sdovesion ss & Limied Pariner.

11.3 Admission of Successor Mancging General Pariner A soccawor Managing Genersl Pariner
setociad pursuast 0 Secuion 12.1 or the ieansferse of the enlre Parinenship Intsren of the Mansping
General Partnar punsuant o Secuon 10.1 shatl be sdmistad w0 the Pannership as 3 subsotuts Managing

Genersl Panner.
11.3 Admission of Successor Speciol General Partner. A succasect Special Genaral Panaer uhecued
Pannership nteres of the Special GCenetal Partner

pursuant to Secton 11.2 of the iransferee of the cnure
pursuast 1o Section 10.2 shall be admuned to the Panoership as a Special Genaral Paninar upos furnishing
(0 the Masaging General Partnef (2) scceptance in form satsfactory 10 the Managing General Panner of

l.lllhcumofthhmmlnd{b)wchmhcfdocumuudnulunnuﬂcurdPu'lalrnha.ll

require. ‘

11.4 Amendment of Agreement. For (he sdmiseion 10 the Partpership of any Panser, the Managing
Genaral Parinst shall taka pll saps nacessary and sppropriats o prepare and record an amendmant of the
Agresment and the Certificate of Limied Paninarshap.

ARTICLE XJI

AL Of REMOVAL OF THE GENERAL ParTvERs

WITHDRAW
12.1 Withérawal or Removal of Managing General Pariner. The Managing Cenaral Panner shall
as Managing Oensrsl Paninar of, and ondy if.

automatcally withdraw from the Patinership of be remaved
o withdraws from, of s removed 8¢ ihe Manuging Genersl Partner of, the Limed Partner. Such
withdrawsl of iemoval shall be sffective at the same Lime s 1 the Managping General Parinar's withdrawal

of removal s mansgng geoeral panner of the Limited Pariner The Pariners ugree that the selectian of &
succrsst managing genarsl partiar of the Lumited Panner shall consinute wlectwon by esch Panner of
auch successot a8 the sucoessur Mansping General Partner of the Partnership If no successor Managing

General Panner s selecied. the Partnership shall he dissolved punuant (o Section 13.1.

it




V22 Wubdruwal o Hemeal of Special tieneral Puriner the Special General Panner shal
automaiwally withdraw (rom the Pannenship or be removed as Special General Pariner of. and only .«
withdraws from. of » removed as special ganesal panner of. the Limiad Partner Such withdrawal o
removal shail be effective ot the same (1me s 1o the Special Cianeral Partner’s withdrawal e removal g
special paneral pariner of the Limitsd Pariner In vuch eveni. the successor Special General Partser shall
be the same person. if sny, as u the succesect speaisl genersl partner of the Limied Pariner The Pannen
agres that the siecucn of & wocessor specisl ganeral pariner of the Limited Paniner shall constrtule
selection by ench Pariner of wich sucorssor s the succrssor Special Oenaral Paniner of the Partneniup. Ir,
&8 provided 1 the FMP Pannenhip Agreemant, a wiicosar Special Genersl Pariner s not selected. the
Masagiag Genersl Partner shall have the nghts, and be whpect o 1M chhigations, of & swccessor ) the
Bpecial General Panrinar under Section 12},

13.) Imteres of Depariing Parimer (n) A [depaning Pariner deparung ss s result of wihdrawal of
remaval pursusat 10 Secuon 1)1 or 133 of the ¥MP Parinership Agresment shall, a1 the option of 1
successor, exerciable prior 1o the effective daie of the depanute of 1he Depariing Paniner, prompily
receive in eschange for s Parinership Inwres 4y Genersl Fanner irom its woosssar a8 amousl in cash
oqual w 1he fair market valve of the Deparung Partnet's Parinership Interesi as Genersl Periner
heteusder datermined as of the effective date of v depanure in the manner specifed 1 the FMP
Pannarship Agreernent If the optuon v exercned the Drepariing Pariner vhall, as of (ha effoctive date of s
depariure, orsse W share 1a any allocatons or disinbuions with (espeet 1w s Partnerstup Incersst 4
Ceneral Fariner usder thus Agreemeni.

(b} If the sucosssor to 8 Depariing Pariner dors vt erercise the option descnhed (8 subsecton (11,
the Deparung Pariner shall become a limited pariner with respect 1o its Pannenhip Inserest a2 & General
Pariner harsunder and shall be enttied w0 sxh allocaucns aad Jdisisibebons (including liquidating
disributions ) &s are berna provided with respect (0 its Paninersiup Interest s 2 General Partnar { subsect
w proportionsis dilutios by resson of the sdmission of 14 sucorsor ), byt otharwise shall be emtiled 1o
sich nghts and subject 1o such obligsuons as 1 4 imied pertner hersunder. The Deparung Partner's
uMarost i the Pansership will be ransfarred W the Limied Paniner 1a enchange fof wmtsrests 1 the
Limitad Partner pursusnt to Section 13.3( b)) of the FMP Pannership Agreement. The Agresmens will
be smended 10 reflect such change.

{c) If the sucorseor 1o & Deparung Partner Joes nut exercie 1he opuon described 1a subsection (a1,
the successor shall at the effecuve dow of 1ts admnsion 10 the Panneniup contnbuts 10 the Partsership
cash of property having a Net Agreed Vaive such that ns Capual Account, sfler giving sffect to such
contritbution, shall be equal w that percentage of the Capiial Acoounts of all Partners that w equal w its
Percentage Interes: as Mansging General Partner, in the case of a sucorssor Managing General Partnar. of
its Perceantags Inierest as Special Genersl Panner, in 1he case of & successor Special General Partner, of the
Capital Accounts of all Partaers. In such avent, such successor shall be entitked 10 such Peroentape Interest,
a4 the case may be. of all PFartnershup allocations and disinbutons.

ARTICLE X!l

- DISect.UTION AND LUAIDATION
131 Dissviusion. The Pannership shsll he dusolved upon:’

{8) tha expiration of 15 term as provided 1n Secuon | .4;

{b) notics of withdraws). bankrupicy or dusoluson of the Menaging General Panner, or any
othet avent Lthat results in its ceasing Lo be the Managing Genersl Parmar {other than by resson of &
uassler punsuant to Secnon 10.2 or withdrawsl occurning after, or removal sffeclive upon of after,
seloction of & successor pursuant to Secton 12.1);

(<) an sisction w dusolve the Partnenstup given 1w ihe Msnaging General Partpar by the
Lituwed Partner,

(d) the bankruptcy of the Specisl General Partner; provided, howevet. the Managing General
Partner and the succesaor Special General Paniner selected putsuant o Secinen 12 ) shall sontinue the
operstions and business of the Partnership untif the end of the term for whach 11 was formed unless
carlier dissolved v sccordance with this Arucle;
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(el any sbet event that, umber the Tenas Act, would vause s divstution. escept as provided

helow 10 ths Section 14 1, of
(F} dissiunon of the Limined Pariner. uniess the Limited Partnar
sccordance with the werms of (e FMP Partnenhip Agreement

of the Managing Oenaral Pariner shall he deemad 1o have

oocurmed whaa (1) It commances & voluntary procesding sevhing liquidation, tH ESOILAIIR OF wihet reliet
under any hanhrupwy. inaivancy o other smilar law now hetenafer i sffedt. 1u) & Hnel and
nonappealable order for reliel entered againat 1t under the Federsl bankruptcy laws av naw o
hersinafier 1n effect, of (i) 1t exscule and delivers a genaral ssagament fur the henefl of s creditor
The withdrawal of dusdution of the Spraral General Partngr will disanive the Partnership Lof ol 4s 4
matter of law the Panneniip n deemeid Jissslved. then (he Farinarshap shall he deemed Jissolved snd
reconstitiind 1, a0 1a such event ihe Mansging Lienarsl Paniner and the wuocesot Special Ceneral Panner
sstected pursuant 1o Secuon 12.1, of any, shail wontinug the aparatns and husingss ol ihe Partnership

132 Cominuation of the Purtnerchip. Vipon an event of dissolution described in Nection 13 Lk, the
Parinarship shall thervahar be ierminated unless the Limitad Pariner elects 1n wiilag W conlinue the
Partnenship. Unlesa sn slecuon 1o conlinue ihe Partnenship s made within ninety days of 1he event ol
dissolution, the Pernenship shall condua snly activities necessary i wind up s affairs i1, uporrs an eveni
uf diaclution described 1n Section 1V Eih), an electon W coniinug the Fannership 1+ made, then.

it Managing Uenatal Partnar vhell be welecied by 1he

wowontinued theteaiter n

For purposes of this swcuon, bankruptcy

(A} within such ninety-day periond 4 sy
Limuad Partner.

(h1 the Partnership shall continue uniil the end
dusolved 18 scoordance with this Anicle.

(c) the merest of the former Managing Cieneral Paciner shaill be
nterest of & Limied Pariner. and
(4} all pecesssry sieps shall be taken to amend the Agreamant.

w of the Partnership, unless the Pannarship contnued under

Secuon 13 1(d) or an election W conunug the Parinership » made pursuant 0 Sgcuon 132, the Managing
Ceneral Partnar, of in the eveni the Mansping General Pariner has heen dwsolved of removed, hecome
bankrupt or withdrawn, » liqusdar ' of liguidaung commities elected by the Limued Pannar, ohall he the
Liqusdator The Liquidator { of other than the Managing General Partnar ) shall be entithed to recnive wich
compensatca (0f 1s wrvIces &8 May be approved by the Limiied Pariner. The Liquidator shall agree not
to reMgn st any ume without Afteen days prior wniten notcs and (If other than the Managing General
Partnet ) may be removed &1 any ume, with or without cause, by whniten e of remuval wgned by the
Limited Panner. Upon disolution, removal or resignason of the Lwjuidator. a successof and substitute
Liqusdator (who shall have and succeed w all nghu, powers and duues of the ongnal Liqusdator) shall,
within thirty days thereafter, be wlected by the Limued Pariner. The nght 0 APPOINL & HKXTIT
substituia Liguidator 1 the manner provided herein shall be recurnng and conunuing for w fong as the
functons and services of the Liqudaior are authonzed W continue under the provisons hareof, and every
raference hernin to the Liquidator will he deemed 0 refer alo w0 ANy wch succesmsar of subsntute
Liquiator appoinied in the manner herewn pravided Froept a4 eapremly provided i thu Arnicle X141 the
Liguidator appoinied 1n the manner plavided heren vhail have and may exercise, without further
authuonzsues or consent of sny of the parues hereto, all of the powen conferred upon the Managing
Gensral Pariney undst the wrms of thu Agreement {but subject w0 sli of the spplicable hmiations,
contrsctual and otherwise, upon ihe exsrcise ol such powens), (o the ensent nocessary of deurahle in the
good faith judgment of the Laquad st ks cagry ol che dunes and functions of the Laguidator heresnder for
and Junng such penod of ume s shall be reasonably required n the guod (anh judgmert of the
Liquidater o complete the winding-up and lquidation the Partnenship as provided fin heren the
Laqusdater shall ligundate the ascts of the Partnesshnp and apply and duinibute the pronesds af s
Iyguidatiin 1o the tilvwing order of proniy, ot

Appiwable law

of the term for which it 1 formad uniew gatlier

tresied thenceforth o the

133 Liquidation. Upon dissciuik

unless sherwise rrquunl by mandatary rosisiens




{ &} the paymant 10 credion of 1he Partnership. other thag Partnen, i order of pnonty provuded
hy law,
(b) pro raws payment w Pannen for loans made by them 0 the Partnersiup;

(c)mthcl'minpmpomonwmdwducntenloflhtmmbdmmmﬂmrnmw
Capital Accounts; and

(d) 0 the Panners 10 accordance with their respective Percenlage Interesis;

ho-w.lhumcLiqwdmmyplmmmlnmnofmhormhnmdm
rwmwmmmuammwmmuu;muawuumm
purposss.

13.4 Disrtbuiion tn Kind Notwithsianding the provisons of Secuon 13 ) which require the
l»qu-damo(uumarmPuunnlup.buuubu-amuuofd«urpnonmmrom:mdon
Mw’uoﬂhc?muﬂpuuLaquuumdmnnmnthuummuuho(pmmauofmc
rmnhip'lmcuwouubﬂapnaiulocvmuduuuunduhuwm-hmmuqmm.m
mab-oluudhmdon.dcrcrrmnnmbkumuuuqmdnuo-ofmmcmplmnumw
ummwmrmm(mmmmonwrmm)MNy.nm.mm
dkmbuuwh?mhuuo(ulh.umuiummmdhmwmmmw
Sections 13.3(¢) and 13.3(d), undivided intavests in such Partnersiup assets as the Liquidator deasss not
suiable for liquidatios. Any distnbutions in kind shall be subjct w0 wch coadiuons reisusg 0 the
dupounonaudmnmmuunofuuuquuuhmdnmummbhndoqmbhudwmw
openmworomunmmwcmnuh-opﬂlmormhprowunuudtum.m
Liquidator shall detsrmune the fair market value of any property dstributed ia und using sich ressonsble
method of valustion as it may sdopt.

13.5 mdwmmvmmmummwmmmum
capﬂdeowibuﬁouonhcuw«dPmunoruypomnlw.nmuumdyuucnmdmm
wchmﬂuhaﬂbcmndc:oklyﬁom?mncnmpum.

13.6 Wmdpmmmmwuummumwmdmrw
property.

ARTICLE XIV
ANEWNDMENT OF PARTHEASHIP AGREEMENT

14.1 Amendments. (a) Amendments to this Agreement may be proposed only by the Manapng
General Pariner.  Subject to Sections [4.1(b). (c). (d) and (e), soy wh amendment shall become
effective only wpon the consent of the Limited Partner. The Manapag General Partner shall notfy all
Pariners upon final adoption of any proposed amendment.

{b) Notwithstanding Section 14.1{a), amendments tw this Agreement that (i) are of am -
comqumuialumnddonoudvmdyaﬁcathchmhed?mwmmmumlmmor(nm
necessary of desirable to satafy any requirement, condiuon of gusdeling contained in any opuROn.
din:uiw.ocdn.mhn;otu;ﬂsmnofuy Federal of saie sgency of contained 1o any Federal or unie
sutmeor:h.nmmmwdemabkmudulq!mpltmcutmcpswmamm"mor
Secuon 3.2(d), or that are noceuuryordwuble(ofmluﬂu the rading of FMP Units {or depostary
units represeating FMP Units) or comply wuh agy rule. regulation, guidchine of requirement of any
mﬂﬁuuchamonwhidltuFHPUnm(ordcpoumyunmumanlll'Un‘m)mormﬂbc
lbudfamdiu.mpﬁm%mofvhwhmeummocmuhnmwbbcm&chm
interests of the Partners, or (i) are required or comemplased by this Agreement, may be made by the
Mansging General Pariner without the consent of the Limited Parner.

(¢) Notwithuanding Soction 14.1(a). amendments o this Agreement that are necesaary 1o conform
ithis Agreement o any amendments made in the FMP Parinership Agreement may he made by the
Managing Ueneral Pariner without the coment ol the Limued Panner
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Insiat upon the wrct perfurmance of a8y covenant, duty,

18.9 Counterparts. Thu Agresment may be erecuted 1n oousterparts, sll of which wgether shall
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IN WITNESE WHEREOF, this Agreemeni has bess duly w by the Massging General
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MANAGING GENERAL PARTNER:
McMoRan Oil & Qas Co.

By /01/\_’
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Title: -
STATE OF LOUtANA } "

Paxesu oF Jarresson
- b}
Subscribed and swom tafore me thie<? < day of ,4“‘/ .......... . 1985,

Yoo JAU

Notsry Public

HENRR | m\R 11101
NOTARY PUBLIC
Porish of Jetlorson, Stite of Loutsiara

My Commmuwn niwed lor ble
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$14i% 00 Now Youx
Couwrry or Naw Yoax

Sebucrived and swors before me this A%xd day of ... Agmcs\...... 1988

DEPORAH 3. FEARM
Notery Publis. Btete of Mew York
Mo, J-4eN2TH

$7.74 09 Now Youx
Coumty oy Naw Yosx
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Cnplens Mossh 28,
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APRCIAL GENERAL PAR INER

Freepon-McMoRas Lac
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Notary

LIMITED PARTNER:

Public

Preepovi-hickiofss Easegy Paraen, Lod.,
8 Tenas lanised partaseship

By: Prespon-Mciiolas Iae.

Special Oeasral
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Sebiscsided and vuom beforo ma this Aibday of .Blgail .., 1985,

Notary Peblic

DEBCPAN

MNotery n.' o Now Yok
Putdin, Ftate
Mo, 38T

Ocasitttind i Henvsu Courdy
Cornificate Fiad in e Yook Co
Cammsesion Explres Marah 38, |4




Svate or Lovssana -
Pansn o Jevvanece
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Subseribed and swern bedors me this Z3 .. day of .




EXHIBIT B

TO

AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP

or

FMP OPERATING COMPANY

Limited Partner)

Fresport-MoMoRan Energy Partners, Ltd.
3421 K. Causeway Blvd. .
Metairie, LA 70002

Capital mmtgg
value of

:m'g.? P:""Tor'" joh  property

spproximately $20,500,000 is cash). Of
such cash, $980.00 was previously
contributed upon formation of the
partnarship, BSuch contributed property
was described In the Registration
Statement on Form $-1/8-3, as amendad
to date (Mo.2-96216) of Freeport-
McMoRan Energy Partners, Ltd and
Proeport-MoMoRan Ine. which was filed
with the Securities and Exchange
Commission under the Securities Act of
1933 with respect to the offering of
units of limited partnership interests in
Preeport-McMoRan Energy Partners,
Ltd. Buch contributed property and cash
were collectively referred to In such
Registration Statemant as the "FMp
Properties.”




