Agreement of Limited Partnership

Prepared Hero Family Limited Partnership
A Wyoming Limited Partnership

THIS AGREEMENT OF LIMITED PARTNERSHIP (the "Agreement"), is made
effective as of December 3, 2024, by and between GTM Brands LLC ("General
Partner"), and Tyler Woychyshyn and Joseph Leone ("Limited Partners").

Article |
Formation, Certificates & Term

1.1 Formation of Partnership. The parties hereto hereby form, pursuant to the
laws of the State of Wyoming, a Limited Partnership, which organization is
hereinafter referred to as the "Partnership." The rights, duties, status and
liabilities of the Partners shall, except as hereinafter expressly stated to the
contrary, be as provided for in the Wyoming Uniform Limited Partnership Act.

1.2  Certificate of Limited Partnership; Other Documents. The parties filed a
Certificate of Limited Partnership for the Partnership with the Wyoming Secretary
of State on December 3, 2023. The parties shall execute, file, record and/or
publish such other documents conforming hereto, and take all other appropriate
action to comply with all legal requirements for the formation of a Limited
Partnership under the Wyoming Uniform Limited Partnership Act, and for its
operation in the State of Wyoming.

1.3 Partnership Name. The business of the Partnership shall be conducted
under the name of Prepared Hero Family Limited Partnership or such other name
as the General Partner may select from time to time. The General Partner shall
promptly execute, file, record and/or publish with the proper offices an assumed
name certificate.

1.4 Registered Agent, Registered Address and Principal Office. The registered
agent and registered office address for the Partnership in the State of Wyoming
is: Buffalo Registered Agents LLC, 412 N Main St Ste 100, Buffalo, Wyoming
82834. The principal place of business of the Partnership shall be at 10 Gray
Lane, Barrie, Ontario, Canada L4N7T1, but substitute or additional places of
business may be established at such other locations as may, from time to time,
be determined by the General Partner. All records of the Partnership required by
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the Wyoming Uniform Limited Partnership Act will be maintained at the Principal
Office.

1.5 Term of Partnership. The Partnership shall be a term of ninety-nine (99)
years partnership pursuant to the Wyoming Uniform Limited Partnership Act. The
Partnership becomes effective upon the execution of this Agreement and shall
remain effective until the Partnership is terminated pursuant to the Wyoming
Uniform Limited Partnership Act or until December 3, 2122.

1.6  Amendment to Certificate of Limited Partnership. The General Partner
shall file amendments to the Certificate of Limited Partnership whenever required
by the Wyoming Uniform Limited Partnership Act. If a General Partner is unwilling
or unable to sign a required amendment to the Certificate of Limited Partnership,
the amended Certificate of Limited Partnership may be signed by any remaining
or successor General Partners. Each General Partner appoints his successor
and any remaining General Partners, if any, as his attorney in fact to sign such
amended Certificate of Limited Partnership.

Article Il
Definitions

Whenever used in this Agreement, the terms set forth below shall be defined as
follows:

2.1 "Additional Capital Contribution" shall mean that amount of money or other
property, if any, that the Partners may contribute to the Partnership for additional
capital, if any, to be used for operating capital.

2.2 "Adjusted Capital Account Deficit" means, with respect to any Limited
Partner, the deficit balance, if any, in such Limited Partner's capital account as of
the end of the relevant fiscal year, after giving effect to the following adjustments:

(a) Credit to such capital account any amounts which such Limited Partner is
obligated to restore pursuant to any provision of this Agreement or is deemed to
be obligated to restore pursuant to Section 704 of the Code and the Regulations
thereunder, and

(b) Debit to such capital account the items described in Sections
1.704-1(b)(2)(ii)(d)(4), (5) and (6) of the Regulations.
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The foregoing definition of Adjusted Capital Account Deficit is intended to comply
with the provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be
interpreted consistently therewith.

2.3 "Affiliate" means, with respect to a Partner, any Person that directly or
indirectly, through one or more intermediaries, controls, is controlled by, or under
common control with such Partners. The term "control," as used in this definition
means, with respect to a Person that is a corporation, the right to exercise,
directly or indirectly, more than ten percent (10%) of the voting rights attributable
to the shares of the controlled corporation, and with respect to a Person that is
not a corporation, the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of the controlled Person.

2.4 "Assignee" shall mean a Person who has acquired all or a portion of an
interest in the Partnership by assignment or Transfer as of the date the
assignment or Transfer of such interest becomes effective. An Assignee has only
the rights granted to an assignee as provided by the Wyoming Uniform Limited
Partnership Act. An Assignee does not have the right to become a Partner,
except as provided in this Agreement or unless all partners consent as provided
by the Wyoming Uniform Limited Partnership Act. An Assignee shall not have
any rights of a General Partner or a Limited Partner under the Wyoming Uniform
Limited Partnership Act or this Agreement. In addition, no Assignee of an interest
in the Partnership shall have the right to assign any transferred interest except as
otherwise provided in this Agreement.

2.5 "Capital Contribution" means the total contribution to the capital of the
Partnership which a Partner is legally bound and obligated to make, which
amount is designated as a Capital Contribution for such Partner pursuant to
Article IV of this Agreement.

2.6 "Certificate of Limited Partnership" shall mean the Certificate of Limited
Partnership filed on behalf of the Partnership on January 8, 2024, as required by
the appropriate provisions of the Wyoming Uniform Limited Partnership Act, and
all amendments thereto and substitutions thereof.

2.7 "Code" means the Internal Revenue Code of 1986, as amended from time
to time.

2.8 "Contribution Agreement" means, with respect to each of the Partners, the
agreement respecting the original Capital Contribution to be made by, or on
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behalf of, each such Partner pursuant to Section 4.2 hereof, as described more
fully in Section 4.3 hereof.

2.9 "Default Rate of Interest" shall mean the rate per annum equal to the
lesser of (a) the Wall Street Journal prime rate as quoted in the money rates
section of the Wall Street Journal which is also the base rate on corporate loans
at large United States money center commercial banks as its prime commercial
or similar reference interest rate, with adjustments to be made on the same date
as any change in the rate, and (b) the maximum rate permitted by applicable law.

2.10 "Depreciation" means, for each fiscal year or other period, an amount
equal to the depreciation, amortization or other cost recovery deduction allowable
with respect to an asset for such year or other period; provided, however, that if
the Gross Asset Value of an asset differs from its adjusted basis for federal
income tax purposes at the beginning of such year or other period, Depreciation
shall be an amount which bears the same ratio to such beginning Gross Asset
Value as the federal income tax depreciation, amortization or other cost recovery
deduction for such year or other period bears to such beginning adjusted tax
basis; provided, further that if the federal income tax depreciation, amortization or
other cost recovery deduction for such year is zero, Depreciation shall be
determined with reference to such beginning Gross Asset Value using any
reasonable method selected by the General Partner.

2.11 "Distributable Cash" shall mean, at the time of determination for any period
(on the cash receipts and disbursements method of accounting), all Partnership
cash derived from the conduct of the Partnership's business, including
distributions from entities owned by the Partnership, cash from operations or
investments, and cash from the sale or other disposition of Partnership property,
other than (a) Capital Contributions with interest earned pending its utilization; (b)
financing or other loan proceeds; (c) reserves for working capital; and (d) other
amounts that the General Partner reasonably determines should be retained by
the Partnership in accordance with the General Partner's discretion under section
6.1 hereof.

2.12 "General Partner" or "General Partners" shall mean GTM Brands LLC and
any successor General Partners pursuant to the terms of this Agreement, but
does not include any Person who has ceased to be a General Partner.

2.13 "Gross Asset Value" means, with respect to any asset, the asset's adjusted
basis for federal income tax purposes, except as follows:
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(a) The initial Gross Asset Value of any asset contributed by a Partner to the
Partnership shall be the gross fair market value of such asset, as determined by
the contributing Partner and the Partnership, provided that if the contributing
Partner is a General Partner, the determination of the fair market value of a
contributed asset shall require the agreement of a majority in interest (Limited
Partners who own more than 50% of the current percentage or other interest in
the profits of the Partnership that is owned by all of the Limited Partners) of the
Limited Partners (such agreement need not be in writing, and any such
agreement will be presumed to have been made by the required percentage
ownership interest unless there is clear and convincing evidence to the contrary),
except that the determination of the fair market value of a contributed asset of a
General Partner may, if such General Partner chooses, be made by written
appraisal from a qualified appraiser, and such written appraisal shall control,

(b) The Gross Asset Values of all Partnership assets shall be adjusted to equal
their respective gross fair market values, as determined by the General Partner,
as of the following times: (1) the acquisition of an additional interest in the
Partnership by any new or existing Partner in exchange for more than a de
minimis Capital Contribution; (2) the distribution by the Partnership to a Partner
of more than a de minimis amount of Partnership Property as consideration for
an interest in the Partnership; and (3) the liquidation of the Partnership within the
meaning of Section 1.704-1(b)(2)(ii)(g) of the Regulations; provided, however,
that adjustments pursuant to clauses (1) and (2) above shall be made only if the
General Partner reasonably determines that such adjustments are necessary or
appropriate to reflect the relative economic interests of the Partners in the
Partnership;

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

(d) The Gross Asset Values of Partnership assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets
pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent
that such adjustments are taken into account in determining the Partners' capital
accounts pursuant to Section 1.704-1(b)(2)(iv)(m) of the Regulations and Section
5.2(c) hereof; provided, however, that Gross Asset Values shall not be adjusted
pursuant to this Section to the extent the General Partner determines that an
adjustment pursuant to Section 2.13(b) hereof is necessary or appropriate in
connection with a transaction that would otherwise result in an adjustment
pursuant to this Section 2.13(d).
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If the Gross Asset Value of an asset has been determined or adjusted pursuant
to Section 2.13(a), 2.13(b), or 2.13(d) hereof, such Gross Asset Value shall
thereafter be adjusted by the Depreciation taken into account with respect to
such asset for purposes of computing Profits and Losses.

2.14 "Initial Capital Contribution" shall mean that amount of money or property
initially contributed by the Partners, as follows:

GTM Brands LLC: $10.00
Tyler Woychyshyn: $10.00
Joseph Leone:  $10.00

2.15 "Limited Partner" or "Limited Partners" shall mean the Persons admitted to
the Partnership as original, additional or substituted Limited Partners.

2.16 "Partner" or "Partners" shall mean individually a General Partner, or
Limited Partner, or collectively the General Partners and the Limited Partners.

2.17 "Partnership Property" shall mean that property, real or personal, including
but not limited to real estate, investment limited partnerships, cash, stocks, bonds
and similar investments, which is contributed to or acquired by the Partnership.

2.18 "Person" shall mean an individual or a corporation, business trust, estate,
trust, partnership, limited liability company, association, joint venture,
government, governmental subdivision, agency, or instrumentality, public
corporation, any other legal or commercial entity, a protected series or registered
series of a for-profit entity, or a series of a domestic limited liability company or
foreign entity.

2.19 "Profits" or "Losses" means, for each fiscal year or other period, an amount
equal to the Partnership's taxable income or loss for such year or period,
determined in accordance with Code Section 703(a) (for this purpose, all items of
income, gain, loss, or deduction required to be stated separately pursuant to
Code Section 703(a)(1) shall be included in taxable income or loss), with the
following adjustments:

(a) Any income of the Partnership that is exempt from federal income tax and not

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

(c) In the event the Gross Asset Value of any Partnership asset is adjusted
pursuant to Section 2.13(a) or Section 2.13(c) hereof, the amount of such
adjustment shall be taken into account as gain or loss from the disposition of
such asset for purposes of computing Profits or Losses;

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

(e) In lieu of the depreciation, amortization, and other cost recovery deductions
taken into account in computing such taxable income or loss, there shall be taken
into account Depreciation for such fiscal year or other period, computed in
accordance with Section 2.10 hereof; and

(f) Notwithstanding any other provision in this Section, any items which are
specially allocated pursuant to Section 5.2 or Section 5.3 hereof shall not be
taken into account in computing Profits or Losses.

2.20 "Regulations" means the Income Tax Regulations, including Temporary
Regulations, promulgated under the Code, as such regulations may be amended
from time to time (including corresponding provisions of succeeding regulations).

2.21 "Securities Act" shall mean the Securities Act of 1933, as amended.

2.22 "Transfer" when used as a noun shall mean any voluntary or involuntary

transfer, sale, pledge, hypothecation, assignment or other disposition, and as a
verb shall mean voluntarily or involuntarily to transfer, sell, pledge, hypothecate,
assign or otherwise dispose.

2.23 "Wholly Owned Affiliate" of any Person shall mean an Affiliate of such
Person 100% of the voting stock or beneficial ownership of which is owned by
such Person, directly or indirectly, through one or more Wholly Owned Affiliates,
or by any Person who, directly or indirectly, owns 100% of the voting stock or
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beneficial ownership of such Person, and an Affiliate of such Person who, directly
or indirectly, owns 100% of the voting stock or beneficial ownership of such
Person.

Article lll
Purposes

3.1 Purposes of the Partnership. The purposes of the Partnership shall be (a)
to own, hold, sell, develop, lease, dispose of, exchange, convert, manage,
exercise voting rights with respect to, and otherwise exercise all of the rights,
duties and obligations of an owner of the Partnership Property; (b) to reinvest, in
any manner and in any real or personal property which the General Partner
deems appropriate, all proceeds derived from the Partnership Property; (c) to
invest the Partnership Property in any manner deemed reasonable by the
General Partner, in any real or personal property; and (d) to conduct any other
business or make any investment which a limited partnership may make without
violating the Wyoming Uniform Limited Partnership Act or any other applicable
law.

3.2 Powers. The General Partner may make, enter into, deliver and perform all
contracts, agreements or undertakings, pay all costs and expenses and perform
all acts deemed appropriate by the General Partner to carry out the Partnership
purposes, subject to the limitations of this Agreement and the Wyoming Uniform
Limited Partnership Act.

3.3 Other Transactions of Partners.

(a) It is acknowledged that the Partners may in the future, from time to time,
obtain additional opportunities to acquire property for investment, development or
otherwise. Each Partner shall be free to acquire such interests in other property
as such Partner may in such Partner's sole discretion deem desirable without
having to offer interests in such property to the other Partners of this Partnership,
and such action on the part of any Partner shall not be deemed a breach of any
fiduciary relationship owed by that Partner to the other Partners or the
Partnership. Participation in the Partnership shall not in any way act as a restraint
on the other present or future business activities or investments of a Partner (or
any Affiliate of a Partner), or any employee, officer, director, member, manager,
or shareholder of a Partner, whether or not such activities are competitive with
the business of the Partnership. As a result of this Agreement, no Partner (or
Affiliate of any Partner) shall be obligated or bound to offer or present offered to
them or the Partnership or any of the other Partners any business opportunity
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presented to or offered to them or the Partnership as a prerequisite to the
acquisition of or investment in such business opportunity by such Partner (or any
Affiliate of a Partner) or any employee, officer, director, member, manager, or
shareholder of such Partner for its account or the account of others. In
furtherance thereof, the Partners hereby agree that any business activity in which
a Partner (or any Affiliate of a Partner), or any employee, officer, director,
member, manager, or shareholder of a Partner engages, conducts, or
participates outside the Partnership shall be conclusively deemed not to be a
business activity in competition with, or an opportunity of the Partnership. Any
such business or activity of a Partner (or any Affiliate of a Partner), or any
employee, officer, director, member, manager, or shareholder of a Partner may
be undertaken with or without prior notice to or participation therein by the
Partnership or the other Partners. Each Partner and the Partnership hereby
waive any right or claim such Partner or the Partnership may have against a
Partner (or any Affiliate of a Partner), or any employee, officer, director, member,
manager, or shareholder of a Partner with respect to such business or activity or
the income or profits thereof.

(b) The Partnership may contract with any of the Partners or their Affiliates for the
purchase of goods and services for the benefit of the Partnership at any time
provided that the compensation paid to such Person shall be commensurate with
rates prevailing for such services at the time such services are performed, and
any charges so incurred shall be deemed expenses of the Partnership. The
General Partner shall have the authority to enter into any transaction on behalf of
the Partnership despite the fact that another party to the transaction may be (a) a
trust of which a Partner is a trustee or beneficiary; (b) an estate of which a
Partner is a personal representative or beneficiary; (c) a business controlled by
one or more Partners or a business of which any Partner is also a director, officer
or employee; (d) any Affiliate, employee, stockholder, associate, manager,
partner, or business associate; (e) any Partner, acting individually; or (f) any
relative of a Partner; provided the terms of the transaction are no less favorable
than those the Partnership could obtain from unrelated third parties.

Article IV
Capital Contributions &
Shares of Profits & Losses

4.1 Ownership Percentages. The percentage interest of each Partner will be
determined by dividing the balance of such Partner's capital account by the total
of all of the capital accounts of all Partners. A Partner's percentage interest will
be determinative of: (a) a Partner's ownership interest in the Partnership as an
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entity; (b) a Partner's interest in the distribution of Distributable Cash; (c) a
Partner's allocable share of the items of Profits and Losses; and (d) a Partner's
distributive share of cash and other property upon winding up of the Partnership.

4.2 |Initial Capital Contributions. Receipt is hereby acknowledged for each
Partner's Initial Capital Contribution.

4.3 Contribution Agreements. The Capital Contributions made by each of the
Partners are subject to the terms and provisions of this Agreement.

4.4  Additional Capital Contributions. The Partners shall be permitted to make
Additional Capital Contributions on a pro rata or non-pro rata basis. Additional
Capital Contributions by a Limited Partner will be subject to the consent of the
General Partner. Additional Capital Contributions by the General Partner will be
subject to the consent of 80% of the then outstanding ownership interest of the
Limited Partners. The required consent need not be in writing, and any Additional
Capital Contributions will be presumed to have been made with the required
consent unless there is clear and convincing evidence to the contrary.The
Partners shall not be permitted to make Additional Capital Contributions to the
Partnership without the consent of all of the Limited Partners.

4.5 Capital Accounts. A Partnership capital account shall be established for
each Partner and shall be maintained at all times throughout the existence of the
Partnership in a manner so as to correspond to the rules set forth in Article V.
The amount in a Partner's capital account shall initially be the amount of such
Partner's Initial Capital Contribution which shall be the fair market value of the
assets such Partner contributed. A Partner's capital account shall be credited
with its Additional Capital Contribution, and any other voluntary Capital
Contribution made by such Partner when made, and such Partner's share of
Partnership Profits. A Partner's capital account shall be decreased by the amount
of money and the fair market value of property distributed to such Partner (net of
liabilities securing such distributed property that the Partner is considered to
assume or take subject to under Section 752 of the Code) and by the amount of
losses allocated to such Partner, by such Partner's distributive share of the items
described in Section 705(a)(1)(B) and 705(a)(2)(B) of the Code, and by other
items of deduction specially allocated to such Partner. The capital accounts shall
not bear interest. Additional Capital Contributions shall be recorded at the fair
market value of the assets contributed by the Partner and the distributions to a
Partner shall also be recorded at the fair market value of the assets distributed.
The provisions in this Agreement regarding the formation and maintenance of
capital accounts are intended to comply with Sections 1.704-1(b) and 1.704-1(c)
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of the Regulations and shall be interpreted and applied in a manner consistent
with such Regulations. In the event the General Partner shall determine that it is
prudent to modify the manner in which the Capital Accounts, or any debits or
credits thereto (including, without limitation, debits or credits relating to liabilities
which are secured by contributed or distributed property or which are assumed
by the Partnership, the General Partner, or the Limited Partners), are computed
in order to comply with such Regulations, the General Partner may make such
modification, provided that it is not likely to have a material effect on the amounts
distributable to any Person pursuant to Article XI hereof upon the winding up of
the Partnership. The General Partner also shall (a) make any adjustments that
are necessary or appropriate to maintain equality between the Capital Accounts
of the Partners and the amount of Partnership capital reflected on the
Partnership's balance sheet, as computed for book purposes, in accordance with
Section 1.704-1(b)(2)(iv)(g) of the Regulations, and (b) make any appropriate
modifications in the event unanticipated events might otherwise cause this
Agreement not to comply with Section 1.704-1(b) of the Regulations.

4.6 Limitation of Liability. No Limited Partner herein shall be liable for any sum
of money in excess of the total sums which have been contributed and agreed to
be contributed by such Limited Partner in this Agreement.

4.7 Return of Capital. No Partner shall have the right to withdraw, demand a
return or reduce his Capital Contribution to the Partnership. In the event a return
of or reduction in the capital account of a Partner is made, any amounts paid to
such Partner shall be reduced by all costs, fees and other expenses incurred by
the Partnership in facilitating such return of or reduction in capital.

4.8 Additional Operating Capital.

(a) Each Partner may from time to time be required to make an Additional Capital
Contribution pursuant to this Section. Any such contribution shall be made within
thirty (30) days from the date of written notice by the General Partner. If the cash
receipts are insufficient to pay the obligations of the Partnership, the General
Partner is hereby expressly authorized to borrow, on behalf of the Partnership,
such sums of money sufficient to offset negative cash flow. To secure any such
loan, the General Partner or record title holder, is hereby authorized and
empowered to pledge, mortgage or otherwise encumber or hypothecate the
Partnership Property. Should the General Partner not be able to borrow on behalf
of the Partnership such funds as are necessary to timely discharge Partnership
obligations, then the General Partner may assess each Partner, based upon
such Partner's pro rata ownership interest in the Partnership, such sum or sums
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as are necessary to timely discharge Partnership obligations. All sums raised by
the General Partner pursuant to this section shall be used solely for Partnership
purposes. Nothing contained in this Section shall be construed as giving any
non-partner the right to seek payment of any Partnership obligation from any
Limited Partner.

(b) If a Partner fails to make a required Additional Capital Contribution pursuant
to Section 4.8 hereof, the Partnership may exercise, on notice to that Partner (the
"Delinquent Partner"), one or more of the following remedies:

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

(2) Permitting the Partners in proportion to their ownership interests in the
Partnership, or in such other percentages as they may agree (the "Lending
Partner", whether one or more), to advance the portion of the Delinquent
Partner's Additional Capital Contribution that is in default, with the following
results:

(i) The sum advanced constitutes a loan from the Lending Partner to the
Delinquent Partner and an Additional Capital Contribution of that sum to the
Partnership by the Delinquent Partner;

(i) The principal balance of the loan and all accrued unpaid interest is due and
payable on the tenth day after written demand by the Lending Partner to the
Delinquent Partner;

(iif) The amount lent bears interest at the Default Rate of Interest from the date
that the advance is deemed made until the date that the loan, together with all
interest accrued, is repaid to the Lending Partner;

(iv) All distributions from the Partnership that would be made to the Delinquent
Partner shall be paid to the Lending Partner until the loan and all interest accrued
have been paid in full;

(v) The payment of the loan and interest accrued to the Lending Partner is

secured by a security interest in the Delinquent Partner's ownership interest in
the Partnership;
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(vi) The Lending Partner has the right, in addition to the other rights and
remedies granted to the Lending Partner under this Agreement or at law or in
equity, to take any action, at the cost and expense of the Delinquent Partner, that
the Lending Partner may deem appropriate to obtain payment by the Delinquent
Partner of the loan and all accrued and unpaid interest;

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

(4) Exercising any other rights available at law or in equity.

Each Partner grants to the Partnership, and to the Lending Partner with respect
to any loans made by the Lending Partner to a Delinquent Partner, as security,
equally and ratably for the payment of all Additional Capital Contributions that
Partner has agreed to make and the payment of all loans and interest accrued
made by the Lending Partner to that Partner, a security interest in such Partner's
ownership interest in the Partnership under the Uniform Commercial Code of the
State of Wyoming. On any default in the payment of a required Additional Capital
Contribution or in the payment of a loan or interest accrued, the Partnership or
the Lending Partner, as applicable, is entitled to all the rights and remedies of a
secured party under the Uniform Commercial Code of the State of Wyoming with
respect to the security interest granted. No Partner shall have any obligation to
make additional contributions of capital to the Partnership or make any loan to
the Partnership, and no Partner shall have any liability to the Partnership or any
other Partner by virtue of refusing to make any additional contributions of capital
or loans to the Partnership.

4.9 Use of Contributions. The cash and property contributed by the Partners
will be utilized by the Partnership for the purposes of the Partnership set forth in
Article IIl.

4.10 Nature of Interests. All property owned by the Partnership, whether real or
personal, tangible or intangible, shall be deemed to be owned by the Partnership
as an entity. No Partner shall have any direct ownership of any Partnership
property.

Article V
Accounting
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5.1 Profits and Losses. After giving effect to the special allocations set forth in
Sections 5.2 and 5.3 hereof and subject to the limitations of Sections 5.1(a) and
5.1(b), Profits or Losses for any fiscal year shall be allocated among the Partners
in proportion to their ownership interests in the Partnership.

(a) Notwithstanding the foregoing, the Losses allocated pursuant to this Section
5.1(a) shall not exceed the maximum amount of Losses that can be so allocated
without causing any Limited Partners to have an Adjusted Capital Account Deficit
at the end of any fiscal year. All Losses in excess of the limitations set forth in
this Section 5.1(a) shall be allocated to the General Partner.

(b) In the event Losses have been allocated to the General Partner pursuant to
Section 5.1(a) hereof, 100% of the Profits shall be allocated to the General
Partner until the cumulative Profits allocated pursuant to this Section 5.1(b) for
the current and all prior fiscal years are equal to the cumulative Losses allocated
pursuant to Section 5.1(a) hereof for all prior fiscal years.

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

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

(b)  Gross Income Allocation. In the event any Limited Partner has a deficit
capital account at the end of any Partnership fiscal year which is in excess of the
sum of (1) the amount such Limited Partner is obligated to restore pursuant to
any provision of this Agreement, and (2) the amount such Limited Partner is
deemed to be obligated to restore, each such Limited Partner shall be specially
allocated items of Partnership income and gain in the amount of such excess as
quickly as possible, provided that an allocation pursuant to this Section 5.2(b)
shall be made only if and to the extent that such Limited Partner has a deficit
capital account in excess of such sum after all other allocations provided for in

Prepared Hero Family Limited Partnership - Agreement of Limited Partnership - page 14



this Article V have been tentatively made as if Section 5.2(a) hereof and this
Section 5.2(b) were not in this Agreement.

(c) Section 754 Adjustments. To the extent an adjustment to the adjusted tax
basis of any Partnership asset pursuant to Code Section 734(b) or Code Section
743(b) is required, pursuant to Section 1.704-1(b)(2)(iv)(m)(2) or Section
1.704-1(b)(2)(iv)(m)(4) of the Regulations, to be taken into account in
determining Capital Accounts, the amount of such adjustment to Capital
Accounts shall be treated as an item of gain (if the adjustment increases the
basis of the asset) or loss (if the adjustment decreases such basis) and such
gain or loss shall be specially allocated to the Partners in a manner consistent
with the manner in which their Capital Accounts are required to be adjusted
pursuant to such Section of the Regulations.

5.3 Curative Allocations. The General Partner shall have reasonable
discretion, with respect to each Partnership fiscal year, to (a) apply the provisions
of Sections 5.2(a) and 5.2(b) hereof in whatever order is likely to minimize the
economic distortions that might otherwise result from such allocations, and (b)
divide all allocations pursuant to Sections 5.2(a) and 5.2(b) hereof among the
Partners in a manner that is likely to minimize such economic distortions.

5.4 Other Allocation Rules.

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

(b) All allocations to the Partners pursuant to this Article V shall, except as
otherwise provided, be divided among them in proportion to the Partners'
ownership interests in the Partnership.

(c) Except as otherwise provided in this Agreement, all items of Partnership
income, gain, loss, deduction and any other allocations not otherwise provided
for shall be divided among the Partners in the same proportions as they share
Profits or Losses, as the case may be, for the year.

5.5 Tax Allocations: Code Section 704(c). In accordance with Code Section
704(c) and the Regulations thereunder, income, gain, loss, and deduction with
respect to any property contributed to the capital of the Partnership shall, solely
for tax purposes, be allocated among the Partners so as to account for any
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variation between the adjusted basis of such property to the Partnership for
federal income tax purposes and its initial Gross Asset Value (computed in
accordance with Section 2.13(a) hereof). In the event the Gross Asset Value of
any Partnership asset is adjusted pursuant to Section 2.13(b) hereof, subsequent
allocations of income, gain, loss and deduction with respect to such asset shall
take account of any variation between the adjusted basis of such asset for
federal income tax purposes and its Gross Asset Value in the same manner as
under Code Section 704(c) and the Regulations thereunder. Any elections or
other decisions relating to such allocations shall be made by the General Partner
in any manner that reasonably reflects the purpose and intention of this
Agreement. Allocations pursuant to this Section are solely for purposes of
federal, state and local taxes and shall not affect, or in any way be taken into
account in computing, any Person's Capital Account or share of Profits, Losses,
other items or distributions pursuant to any provision of this Agreement.

5.6 Fiscal Year and Annual Accounting. The Partnership fiscal year shall be
the calendar year. The Partnership books shall be kept on the cash receipts and
disbursements method of accounting or in accordance with generally accepted
accounting principles, at the discretion of the General Partner. The General
Partner shall furnish to the Partners, on an annual basis, accounting reports
reflecting Partnership income and expenses. In addition, the General Partner
shall provide the Partners with the full annual Partnership tax return for the
preceding year in a timely manner to comply with all Code reporting deadlines.

Article VI
Distributions

6.1 Distributions of Partnership Funds. Distributions of Distributable Cash shall
be made at such times as may be determined by the General Partner, but no less
frequently than monthly, as provided in this Section 6.1, and without regard to the
amounts of the Initial Capital Contributions made by the Partners, as follows:

GTM Brands LLC: 0.00001%
Tyler Woychyshyn: 49.9995%
Joseph Leone: 49.9996%

Unless agreed in writing by a transferor and transferee, Distributable Cash
allocable to a transferred Partnership interest which may have been transferred
during any year shall be distributed to the holder of such Partnership interest who
was recognized as the owner on the date of such distribution, without regard to
the results of Partnership operations during the year. With regard to Distributable
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Cash and other Partnership Property, the General Partner shall make a
determination, in accordance with such General Partner's duty of care and loyalty
to the Partnership, as to the need for the Partnership Property in the operation of
the Partnership business, considering current needs for operating capital,
prudent reserves for future operating capital, current investment opportunities,
and prudent reserves for future investment opportunities, all in keeping with the
Partnership's purposes. It is the duty of the General Partner, in determining the
amount of Distributable Cash available for the payment of distributions, to take
into account the needs of the Partnership in its business and sums necessary in
the operation of its business until the income from further operations is available,
the amounts of its debts, the necessity or advisability of paying its debts, or at
least reducing such debts within the limits of the Partnership's credit, and the
preservation of its capital as represented in the Partnership Property as a fund
for the protection of its creditors. Any contributed Partnership Property or
borrowed funds by the Partnership shall be considered as needed for Partnership
investment purposes, and any cash produced from the sale of Partnership
Property contributed to the Partnership or from the sale of any Partnership
Property purchased with borrowed funds, or any reinvestment of any of the
Partnership Property, including the portion of the sale proceeds representing
capital appreciation, shall be considered as needed reserves for Partnership
investment purposes. Any Distributable Cash derived from income may, to the
extent deemed unnecessary for the purposes of the Partnership by the General
Partner under the foregoing standard, be distributed in accordance with this
Agreement.

6.2 Confidentiality of Information. Each Partner is entitled to all information
under the circumstances and subject to the conditions stated in this Agreement
and the Wyoming Uniform Limited Partnership Act. The Partners agree, however,
that the General Partner or 80% of the then outstanding ownership interest of the
Limited Partners may determine, due to contractual obligations, business
concerns, or other considerations, that certain information regarding the
business, affairs, Partnership Property, and financial condition of the Partnership
shall be kept confidential and not provided to some or all of the Limited Partners
or any Assignee, and that it is not just or reasonable for those Partners or
Assignees or their representatives to examine or copy that information. In
addition, the Partners acknowledge that they may receive information regarding
the Partnership in the nature of trade secrets or that otherwise is confidential, the
release of which may be damaging to the Partnership or Persons with which it
does business. Each Partner shall hold in strict confidence any information it
receives regarding the Partnership that is identified as being confidential (and if
that information is provided in writing, that is so marked) and may not disclose it
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to any Person other than another Partner, except for disclosures compelled by
law, or disclosures made to advisers or representatives of the Partner (if they
have agreed to be bound by the provisions of this section). The Partners agree
that the provisions of this section may be enforced by specific performance.

6.3 Loans. Any Person may, with the consent of the General Partner, lend or
advance money to the Partnership. If any Partner shall make any loan or loans to
the Partnership or advance money on its behalf, the amount of any such loan or
advance shall not be treated as a Capital Contribution but shall be a debt due
from the Partnership. The amount of any such loan or advance by a lending
Partner shall be repayable out of the Partnership's cash and shall bear interest at
such rate as the General Partner and the lending Partner shall agree but not in
excess of the maximum rate permitted by law. If a General Partner, or an Affiliate
of a General Partner, is the lending Partner, the rate of interest shall be
determined by the General Partner taking into consideration, without limitation,
prevailing interest rates and the interest rates such General Partner or an Affiliate
of such General Partner would be required to pay in the event such General
Partners or Affiliate of such General Partner had itself borrowed funds to loan or
advance to the Partnership, and the terms and conditions of such loan, including
the rate of interest, shall be no less favorable to the Partnership than if the lender
had been an independent third party.

6.4 Tax Distributions. If for any Partnership Year, the Partnership reports
taxable income (including gains from the disposition of Partnership Assets), the
General Partner shall cause the Partnership to distribute Distributable Cash in
amounts sufficient to pay the federal income tax liability of each Partner
associated with the Partnership's taxable income. Such distribution shall be
made to the Partners in proportion to the taxable income allocated to them in
accordance with the provisions of this Agreement and shall be in an amount
equal to the taxable income so allocated multiplied by the maximum rate of
federal income tax imposed upon individuals under the Code at the time such
allocation is made.

Article VII
Powers, Rights & Duties of General Partners

7.1 Management. If there is only one General Partner, such General Partner
shall be the Managing Partner. If there is more than one General Partner and no
Managing Partner is serving, then 80% of the then outstanding ownership
interest of the General Partners shall appoint a Managing Partner. A Managing
Partner shall serve until the designation is revoked, until such Managing Partner
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is removed by vote of 51% of the then outstanding ownership interest of the
General Partners, or until the Managing Partner ceases to serve for any other
reason. If a Managing Partner is designated, the Managing Partner is authorized
and directed to manage and control the assets and the business of the
Partnership. The Managing Partner may exercise all of the powers which could
be exercised by majority consent of the General Partners. It is understood and
agreed that the Managing Partner shall consult and confer with the General
Partners before taking any steps resulting in any substantial change in the
operation or policies of the Partnership affairs, or the sale of any portion of the
Partnership assets other than in the usual course of business, or in any manner
which affects the Partnership business in a manner judged unusual by the
Partners in the ordinary operation of the Partnership business. If a Managing
Partner is serving as such, any reference to "General Partner” in this Agreement
shall also include "Managing Partner" if applicable.

7.2 Successor General Partners. If there are multiple General Partners and
one or more of them withdraws or ceases to serve for any reason and there is at
least one remaining General Partner, the business of the Partnership is permitted
to continue by the remaining General Partner without amendment to this
Agreement. Prior to the withdrawal of all multiple General Partners or the
withdrawal of a sole General Partner, additional General Partners may be
appointed to serve as successor General Partners (each such General Partner is
referred to herein as a "Designated Successor General Partner") by all of the
remaining Partners acting unanimously. If a General Partner, serving alone,
withdraws or ceases to serve for any reason and there are no Designated
Successor General Partners remaining, then without amendment to this
Agreement, the Limited Partners by vote of 66.67% of the outstanding ownership
interests of the Limited Partners entitled to vote (excluding from such election
any limited partnership interest controlled by the General Partner who brought
about such withdrawal or cessation of service), may agree in writing to continue
the business of the Partnership and to the appointment, effective as of the date of
such event, of one or more General Partners. Any Designated Successor
General Partner will not have the duties nor the liabilities of a General Partner
until such time as the successor actually accepts and assumes the position of a
General Partner. A General Partner who ceases to be a General Partner will not
be personally liable for the debts and obligations of the Partnership incurred
following the termination of service as a General Partner.

7.3 Resignation by General Partner. No General Partner shall have the right to

withdraw from the Partnership before the Partnership is terminated. If such
General Partner does attempt to withdraw as a General Partner, such attempt
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shall be considered a breach of this Agreement, and such General Partner's
general Partnership interest shall convert to that of a Limited Partner.

7.4  Authority of General Partner. Subject to the limitations of this Agreement,
and to the fiduciary obligations and limitations imposed upon the General Partner
at law, the General Partner shall manage the day-to-day operations of the
Partnership. The General Partner shall have the authority to take any action
which the General Partner believes in good faith to be in furtherance of the
Partnership business and purposes and to exercise all rights and powers
generally conferred by law in connection therewith. No Person dealing with the
Partnership shall be required to inquire into, or obtain any consents or other
documentation as to the authority of the General Partner to take any such action
or to exercise any such rights or powers. Specifically:

(a) The General Partner shall have the right, power and authority on behalf of the
Partnership:

(1) To receive and hold all Partnership Property in the name of the Partnership;

(2) To obtain and maintain such insurance as is deemed to be desirable and
appropriate by the General Partner;

(3) To open, maintain, and close bank accounts, brokerage accounts and
checking accounts in the name of the Partnership, to designate and change
signatories on such accounts, and to draw checks and other orders for the
payment of monies;

(4) To engage accountants, attorneys and any and all other agents and
assistants, both professional and non-professional, which may include the
General Partner, and to compensate them reasonably for services rendered;

(5) To collect all sums due to the Partnership;

(6) To prepare and file all tax returns of the Partnership and to make all elections
for the Partnership thereunder;

(7) To the extent that funds of the Partnership are available therefor, to pay as
they become due all debts and obligations of the Partnership;
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(8) To sell, assign, lease, exchange, convert or otherwise transfer or dispose of
all or part of the Partnership Property, on such terms and conditions as the
General Partner may determine in the General Partner's sole discretion;

(9) To mortgage, pledge, grant a security interest in, or incur, renew, or refinance
any indebtedness of the Partnership, on such terms and conditions as the
General Partner may determine in the General Partner's sole discretion;

(10) To vote and exercise all other rights available to the holder of any securities
included in the Partnership Property;

(11) To take any and all other action, including legal action, that the General
Partner deems necessary, appropriate or advisable in furtherance of the
Partnership's business and purposes; and

(12) To enter into any transaction on behalf of the Partnership despite the fact
that another party to the transaction may be (i) a trust of which a Partner is a
trustee or beneficiary; (ii) an estate of which a Partner is a personal
representative or beneficiary; (iii) a business controlled by one or more Partners
or a business of which any Partner is also a director, officer or employee; (iv) any
Affiliate, employee, stockholder, associate, manager, partner, or business
associate; (v) any Partner, acting individually; or (vi) any relative of a Partner;
provided the terms of the transaction are no less favorable than those the
Partnership could obtain from unrelated third parties.

(b) The General Partner or his nominee shall hold legal title to the Partnership
Property and shall have the sole authority to manage, deal with, negotiate and
contract with respect to, and convey the Partnership Property on behalf of the
Partnership.

(c) The General Partner shall act in good faith in the performance of the General
Partner's obligations hereunder, but shall have no liability or obligation to any of
the Limited Partners or the Partnership for any decision made or action taken in

connection with the discharge of the General Partner's duties hereunder if such

decision or action is made or taken in good faith and in the exercise of due care
in connection with the Partnership business.

(d) The General Partner shall have the power to designate, from time to time, a

depository of Partnership funds, and to draw upon the same for Partnership
purposes.
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(e) Any person dealing with the Partnership or the General Partner may rely on a
certificate signed by the General Partner concerning:

(1) The identity of the General Partner or any other Partner;

(2) The existence or nonexistence of any fact or facts that constitute conditions
precedent to acts by the General Partner or in any other manner germane to the
business and affairs of the Partnership;

(3) The person or persons who are authorized to execute and deliver any
instrument or document of the Partnership; or

(4) Any act or failure to act by the Partnership or concerning any other matter
whatsoever involving the Partnership or any Partner.

7.5 Requirement of Unanimous Consent. The General Partner shall not have
the authority to enter into any of the following transactions without the unanimous
consent of all the Partners:

(a) Terminate, liquidate and wind up the Partnership, except as otherwise
provided in this Agreement;

(b) Admit additional or substitute Partners, except as otherwise provided in this
Agreement;

(c) Do any act that would make it impossible to carry on the purposes of the
Partnership and business of the Partnership (provided, however, that the sale or
other disposition of all or any Partnership Property shall not be deemed to be an
act making it impossible for the Partnership to carry on its business);

(d) Engage in any business activity other than that which is consistent with the
purposes of the Partnership;

(e) Amend this Agreement, except as otherwise provided in this Agreement.
7.6 Restrictions on General Partners. The General Partner will not have the
authority to enter into any of the following transactions without the consent of

80% of the outstanding ownership interest of the Limited Partners:

(a) Prior to the actual termination of the Partnership, sell substantially all of the
Partnership Property in liquidation or cessation of business;
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(b) Compromise any claim or dispute having an amount or value in issue in
excess of 50% of the total value of the Partnership Property;

(c) Confess a judgment against the Partnership;
(d) Do any act in violation of this Agreement;
(e) Make, execute or deliver any assignments for the benefit of creditors;

(f) Do any act for which the consent of the Limited Partners is required by the
Wyoming Uniform Limited Partnership Act.

7.7 Dissolution or Bankruptcy of a Partner. On the dissolution, winding up,
termination, or bankruptcy of a Partner, such Partner and his successors shall
thereafter have the status of an Assignee and shall receive distributions to which
such Assignee is entitled. For purposes of this Agreement, the bankruptcy of a
Partner shall be deemed to have occurred upon the happening of any event
described in the Wyoming Uniform Limited Partnership Act.

7.8 Indemnification of the General Partners. The General Partners shall be
jointly and severally indemnified and held harmless by the Partnership and by
each other to the extent of each Partner's individual ownership in the Partnership
from and against any and all claims, demands, liabilities, costs, damages and
causes of action of any nature whatsoever, arising out of or incidental to the
management of the Partnership affairs or to any Persons acting as an employee
while in the course of managing the Partnership affairs; provided, however, that
no General Partner shall be entitled to indemnification hereunder where the claim
at issue is based upon any of the following:

(a) A matter entirely unrelated to such General Partner's management of the
Partnership affairs.

(b) The proven gross negligence, misconduct, fraud or bad faith of such General
Partner.

(c) The proven breach by such General Partner of any provisions of this
Agreement.

The indemnification rights herein contained shall be cumulative of, and in
addition to, any and all other rights, remedies, and resources to which the
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General Partner, shall be entitled, whether pursuant to some other provisions of
this Agreement, at law or in equity. A General Partner will not have liability for
loss of income from or decrease in the value of the property which was retained
in the form which such General Partner received it. In addition, the General
Partner will not owe a fiduciary duty to the Partnership or to any Partner. The
General Partner will owe a duty of loyalty and a duty of care to the Partnership.
To the extent Wyoming law will permit, a General Partner who succeeds another
will be responsible only for the property and records delivered by or otherwise
acquired from the preceding General Partner, and may accept as correct the
records of the preceding General Partner without duty to audit the records or to
inquire further into the administration of the predecessor and without liability for a
predecessor's errors or omissions.

7.9 General Partner with Interest as Limited Partner. If a General Partner has
or acquires an interest in the Partnership as a Limited Partner, such General
Partner will, with respect to such limited Partnership interest, enjoy all the rights
and be subject to all of the obligations and duties of a Limited Partner. With
respect to such General Partner's general Partnership interest, such General
Partner will continue to enjoy all the rights and remain subject to all of the
obligations and duties of a General Partner.

Article VIl
Powers, Rights & Duties of Limited Partners

8.1  Requirements for Admission of Transferee as Limited Partner. A transferee
of an interest in the Partnership shall be admitted to the Partnership as a
substituted Limited Partner only upon satisfaction of the conditions set forth in
this Section:

(a) Execution of this Agreement or a counterpart of this Agreement and such
other documents and instruments of conveyance as may be necessary or
appropriate in the opinion of counsel to the Partnership to affect such Transfer
and to confirm the agreement of the transferee to be bound by the provisions of
this Agreement;

(b) Contribution of capital, if any, required by such transferee;

(c) Obtaining consent from all of the Partners; and

(d) Acquisition of such interest by such transferee by means of a Permitted
Transfer.
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8.2 Power of Attorney. Each Limited Partner does irrevocably constitute and
appoint the General Partner, as his or her true and lawful attorney in fact and
agent, which power of attorney is hereby declared to be coupled with an interest,
in his or her name, place and stead to execute, acknowledge and file (a) the
original Certificate of Limited Partnership and any later certificate, to be executed
in compliance with the requirements of law, to be filed in the Office of the
Secretary of the State of Wyoming; (b) the original assumed name certificate,
and any later assumed name certificate, to be executed in compliance with the
requirements of law, to be filed in the office of the Secretary of State; (c) all
instruments required to effectuate the winding up or termination of the
Partnership. The power of attorney granted herein shall not terminate upon the
death or disability of a Limited Partner. No Person need inquire further than this
Agreement of Limited Partnership for other evidence or proof of the General
Partner's right and authority to bind the Partnership.

8.3 Rights and Restrictions of Limited Partners.

(a) Except as otherwise limited by the terms and provisions contained in this
Agreement, the Limited Partners shall have all of the rights, and be afforded the
status, of limited partners as set forth in the Wyoming Uniform Limited
Partnership Act. No Limited Partner shall have any right or power to (1) take part
in the management or control of the Partnership or its business or affairs, (2)
transact any business for the Partnership, or (3) sign for or bind the Partnership
in any way.

(b) No Limited Partner shall have the right to withdraw from the Partnership. A
Limited Partner will breach this Agreement if he (1) attempts to withdraw from the
Partnership; (2) interferes in the management of the Partnership affairs; (3)
engages in conduct which could result in the Partnership losing its tax status as a
partnership; (4) engages in conduct that tends to bring the Partnership into
disrepute; (5) breaches any confidentiality provisions of this Agreement; (6) fails
to meet any commitment to the Partnership; or (7) owns a Partnership interest
that becomes subject to a charging order, attachment, garnishment, or similar
legal proceedings. A Limited Partner who is in breach of this Agreement shall be
liable to the Partnership for damages caused by such breach. The Partnership
may offset for the damages against any distributions or return of capital to the
Limited Partner who has breached this Agreement.

(c) No Limited Partner shall have the right or power to cause the winding up or
termination of the Partnership by court decree or otherwise.
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(d) The Limited Partners shall refer all bona fide offers for the purchase or sale of
all or any part of the Partnership Property to the General Partner for negotiation.

(e) Nothing contained herein to the contrary, no Limited Partner shall be liable for
any of the debts or other obligations of the Partnership or for any of the losses
thereof beyond the Initial Capital Contribution and any Additional Capital
Contributions of such Limited Partner unless the Limited Partners expressly
assume such liability.

(f) All Limited Partners hereby agree to execute any and all instruments that they
may be required to execute by any purchaser of said property in order to effect a
sale of the Partnership Property.

8.4 Removal of a General Partner. Notwithstanding any provision herein to the
contrary, a General Partner may not be removed unless there is at least one
remaining General Partner. The Limited Partners may remove a General Partner
upon the vote of 80% of the then outstanding ownership interest of the Limited
Partners. Written notice of such determination setting forth the effective date of
such removal shall be served upon such General Partner, and as of the effective
date, shall terminate all of such Person's rights and powers as a General Partner
hereunder, except for any accrued rights to receive payments authorized by
Article XI hereunder. Such Partner shall thereafter cease to be a General Partner,
and the removed General Partner shall automatically become a Limited Partner,
and such removed General Partner's partnership interest shall be converted to a
limited partnership interest. The remaining General Partners shall continue the
business of the Partnership. Notwithstanding the foregoing, if a General Partner
is in material breach of such General Partner's obligations and does not cure, or
commence and diligently prosecute the curing of, such breach within ninety (90)
days after notice thereof by any of the Limited Partners, or if he has committed
any act or omission of fraud or malfeasance to the injury of the Partnership, then
such General Partner may be removed upon agreement of 51% of the then
outstanding ownership interest of the Limited Partners. For purposes of the
preceding sentence, a General Partner shall be considered to be in material
breach of such General Partner's obligations (1) if a court of last resort
determines that such General Partner has committed an act of willful misconduct,
gross negligence, or fraud; or (2) if a General Partner declares bankruptcy,
becomes insolvent or terminated, or assigns all of such General Partner's assets
for the benefit of such General Partner's creditors.
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8.5 Investment Representations and Warranties of the Limited Partners. Each
Limited Partner hereby represents and warrants with respect to such Limited
Partner's execution of this Agreement (or by such Limited Partner's subscription
and acceptance of this Agreement) and the interest in the Partnership to be
acquired by him hereunder as follows:

(a) Such Limited Partner will not sell, assign or otherwise transfer such Limited
Partner's interest in the Partnership to any Person except in accordance with this
Agreement; such Limited Partner will obtain from any transferee of such Limited
Partner's interest in the Partnership representations and warranties for the
benefit of such Limited Partner and of the Partnership similar to those made in
this Section and has made representations and warranties similar to those made
in this Section;

(b) During the course of the discussion of this Agreement and prior to the
execution thereof, such Limited Partner had adequate opportunity to ask
questions of, and to receive answers from, the General Partner concerning the
terms and conditions of this Agreement, the background and experience of the
General Partner, the plans of the General Partner for the operation of the
Partnership and all other matters related to this Agreement concerning which
such Limited Partner desired to ask, and that such Limited Partner has asked
and has had answered to the satisfaction of such Limited Partner all questions
which such Limited Partner desired to ask;

(c) Such Limited Partner is acquiring the interest in the Partnership for
investment and not with a view to a distribution thereof within the meaning of the
Securities Act of 1933 and the Securities Act of the State of Wyoming;

(d) Such Limited Partner has such knowledge and experience in matters of
finance, securities and investments, generally, that such Limited Partner is
capable of evaluating the risks of entering into this Agreement;

(e) Such Limited Partner has experience and skill in investments based on actual
participation;

(f) The General Partner has made available to such Limited Partner the
opportunity to obtain any additional information necessary to verify the accuracy
of the information given to such Limited Partner by the General Partner;

(g) Such Limited Partner has been informed by the General Partner that such
Limited Partner may have to continue to bear the economic risk of entering into
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this Agreement for an indefinite period because of the restrictions on disposition
of limited partnership interests in the Partnership;

(h) The limited partnership interest acquired pursuant to this Agreement will not
be sold, transferred or encumbered in contravention to this Agreement;

(i) Such Limited Partner recognizes that the Partnership will be newly organized
and has no history of operations or earnings and is of a speculative nature;

(j) Such Limited Partner understands that no state or Federal governmental
authority has made any finding or determination relating to the fairness for public
investment of the ownership interests offered by the Partnership and that no state
or Federal government authority has or will recommend or endorse these said
ownership interests;

(k) Such Limited Partner recognizes that prior to this offering there has been no
public market for the ownership interests offered by the Partnership, and it is
likely that after the offering there will be no such market for these interests;

(I) Such Limited Partner is financially able to comply with his obligations
hereunder; and such Limited Partner has adequate means of providing for
current financial needs and possible personal contingencies, exclusive of the
investment of such Limited Partner in the Partnership;

(m) Such Limited Partner understands that the Internal Revenue Service (the
"Service") may disallow some or all of the deductions to be claimed by the
Partnership and that the Service may attempt to treat the Partnership as an
association taxable as a corporation which could have an adverse economic
effect on the Partners by (1) taxation at the Partnership level resulting in double
taxation and no flow through of loss, and (2) substantial reduction in yield, if any,
on the Partners' investment in the Partnership; and

(n) Such Limited Partner is aware that the General Partner may be or may
engage in business which is competitive with that of the Partnership, and such
Limited Partner agrees to such activities even though there are conflicts of
interest inherent therein.

Article IX
Partnership Representative
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9.1  Designation. The General Partner is designated as the "partnership
representative” (the "Partnership Representative") as provided in Section 6223(a)
of the Internal Revenue Code (or under any applicable state or local law
providing for an analogous capacity). Any expenses incurred by the Partnership
Representative in carrying out its responsibilities and duties under this
Agreement shall be an Operating Expense of the partnership for which the
Partnership Representative shall be reimbursed.

9.2 Tax Examinations and Audits. The Partnership Representative is
authorized and required to represent the partnership in connection with all
examinations of the affairs of the partnership by any Taxing Authority, including
any resulting administrative and judicial proceedings, and to expend funds of the
partnership for professional services and costs associated therewith. Each
partner agrees that any action taken by the Partnership Representative in
connection with audits of the partnership shall be binding upon such partners and
that such partner shall not independently act with respect to tax audits or tax
litigation affecting the partnership. The Partnership Representative shall have
sole discretion to determine whether the partnership (either on its own behalf or
on behalf of the partners) will contest or continue to contest any tax deficiencies
assessed or proposed to be assessed by any Taxing Authority. Each partner
agrees to cooperate with the Partnership Representative and to do or refrain
from doing any or all things reasonably requested by the Partnership
Representative with respect to the conduct of examinations by Taxing Authorities
and any resulting proceedings; provided, that a partner shall not be required to
file an amended federal income tax return, as described in Section 6225(c)(2)(A)
of the Internal Revenue Code.

9.3 BBA Elections and Procedures. Except as otherwise set forth herein, in the
event of an audit of the partnership that is subject to the partnership audit
procedures enacted under Section 1101 of the BBA (the "BBA Procedures") or
any analogous provision of state or local law, the Partnership Representative, in
its sole discretion, shall have the right to make any and all elections and to take
any actions that are available to be made or taken by the Partnership
Representative or the partnership under the BBA Procedures (or analogous
provisions of state or local law). To the extent that the Partnership Representative
does not make an election under Section 6221(b) of the Internal Revenue Code,
the Partnership Representative shall use commercially reasonable efforts to
reduce to the extent possible the amount of tax owed by the partnership pursuant
to an audit under the BBA Procedures (or analogous state or local partnership
audit procedures) by either (i) making any modifications available under Section
6225(c)(3), (4), and (5) of the Internal Revenue Code (or analogous provisions of
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state or local law) or (ii) making a timely election under Section 6226 of the
Internal Revenue Code (or an analogous provision of state or local law). If an
election under Section 6226(a) of the Internal Revenue Code is made, the
partnership shall furnish to each partner for the year under audit a statement of
the partner's share of any adjustment set forth in the notice of final partnership
adjustment, and each partner shall take such adjustment into account as
required under Section 6226(b) of the Internal Revenue Code.

9.4 Tax Returns and Tax Deficiencies. Each partner agrees that such partner
shall not treat any partnership item inconsistently on such partner's federal, state,
foreign or other income tax return with the treatment of the item on the
partnership's return. Any deficiency for taxes imposed on any partner (including
penalties, additions to tax or interest imposed with respect to such taxes and any
tax deficiency imposed pursuant to Section 6226 of the Internal Revenue Code)
will be paid by such partner and if required to be paid (and actually paid) by the
partnership, will be recoverable from such partner.

9.5 Tax Returns. The General Partner shall cause to be prepared and timely
filed all US and non-US tax returns required to be filed by or for the partnership

Article X
Management Fees & Other Expenses

10.1 Management Fees. Except as provided in this Article, no Partner shall
receive any salary, fee, or draw for services rendered to or on behalf of the
Partnership, nor shall any Partner be reimbursed for any expenses incurred by
such Partner on behalf of the Partnership. In connection with the conduct,
operation and sale of the Partnership Property and the operation of the
Partnership, the General Partner may charge the Partnership management fees
for managing the Partnership and shall be reimbursed for any direct expenses
reasonably incurred in connection with the Partnership's business; provided,
however, that no such expense shall be incurred other than at a price which
reflects a competitive market rate for such expense; and provided further, that no
contract or arrangement entered into by a General Partner on behalf of the
Partnership with such General Partner or an Affiliate shall be on terms less
advantageous to the Partnership than that generally available from an unaffiliated
third party. The General Partner shall not be required to devote full time to the
affairs of the Partnership, but shall diligently and faithfully devote whatever time,
effort, and skill may be necessary for the conduct of the Partnership's business,
and shall perform all of the duties of a General Partner which are provided for in
this Agreement and the Wyoming Uniform Limited Partnership Act.
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10.2 Expenses. The General Partner may charge to the Partnership and pay or
recover out of Partnership funds, as and when available, the following: All fees
that may be required by applicable state or local authorities relating to the
formation and operation of the Partnership or in compliance with the terms of this
Agreement, including but not limited to, all filing fees for assumed name
certificates, the Certificate of Limited Partnership and all amendments thereto, all
reasonable expenses incurred by the General Partner in connection with the
organization and formation of the Partnership, all reasonable expenses incurred
by the General Partner to acquire, preserve, protect, or perfect the title to the
Partnership Property or to operate and maintain such property, including, but not
limited to, travel expenses, attorneys' fees, accountants' fees and court costs
incurred in connection with such matters and any sums owed by the Partnership
pursuant to any contract entered by the General Partner pursuant to its authority
under this Agreement; the cost of public liability insurance carried in connection
with the business of the Partnership; taxes on property of the Partnership;
principal and interest, and any other amounts whatsoever owing on any
indebtedness of the Partnership, or any part hereof, or any instruments securing
any of same, together with any expenses incurred in connection with renewing or
rearranging such or any other indebtedness incurred for the benefit of the
Partnership deemed necessary by the General Partner; and normal closing costs
reasonably incurred in the event of the lease, sale or other disposition of the
Partnership Property.

Article Xl
Transfers of Partnership Interests

11.1  Generally. Except as set forth herein, no Limited Partner may transfer all or
any portion of such Partner's interest in the Partnership, without the prior consent
of the General Partner, which consent may be granted or withheld in the sole
discretion of the General Partner. Each Limited Partner agrees with the
Partnership and all of the other Partners that such Limited Partner will not make
or permit a disposition of all or any portion of its Partnership Interest in violation
of the provisions of this Article X.

11.2 Permitted Transfers of Limited Partnership Interests. Notwithstanding the
foregoing provisions of Section 11.1, a Limited Partner may Transfer all or any
part of the interest of such Limited Partner in the Partnership to: (a) the trustee of
a trust created for the benefit of such Limited Partner or such Limited Partner's
spouse, children or grandchildren; (b) any Wholly Owned Affiliate of such Limited
Partner; (c) the guardian or legal representative of a Limited Partner as to whose
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estate a guardian or legal representative is appointed and to the executor or
administrator of the estate of a deceased Limited Partner, or (d) to any other
Person approved by all of the Partners (any such Transfer described above is
referred to in this Agreement as a "Permitted Transfer"). To be a Permitted
Transfer, in addition to meeting the other requirements in this Agreement, the
Transfer must be in writing, the terms of which are not in contravention of any of
the provisions of the Agreement, and the Transfer must be received by the
General Partner and recorded on the books of the Partnership. Until the effective
date of a Permitted Transfer, both the Partnership and the Partners shall be
entitled to treat the assignor of the transferred interest as the absolute owner
thereof in all respects. Upon the Transfer to a trust described in 11.2 (a) above,
legal title shall rest in such trust, but such interest shall be subject to the same
events and circumstances as if the transferring Limited Partner continued to own
such interest, and said transferring Limited Partner shall continue to exercise all
rights and be liable for all duties imposed by this Agreement. If a transfer is made
to a Person approved by all of the Partners, as permitted by Section 11.2(d)
above, and the Limited Partner making such transfer will be receiving
consideration in return for making such transfer, then prior to approving such
transfer, the Partnership shall have the option for thirty (30) days to acquire such
interest upon the same price and terms as the Person to whom such interest is
being transferred. Any Assignee of a Limited Partner under the terms of this
Section shall be entitled to receive the share of the Partnership Profits, Losses
and distributions to which the Limited Partner from or under whom such interest
was acquired would have been entitled; however, any such Assignee shall not
automatically become a substituted Limited Partner unless the conditions of
Section 8.1 are satisfied.

11.3 Additional Restrictions on Transfers. Notwithstanding Section 11.2, no
disposition by a Partner, whether voluntary or involuntary, shall be effective
unless (a) the General Partner shall have received a favorable opinion of the
Partnership's legal counsel, or of legal counsel acceptable to the General Partner
(which opinion shall be rendered at the expense of the transferor), to the effect
that such disposition will not (1) violate the Securities Act or the registration
requirements of any applicable state securities laws; (2) cause the Partnership or
the General Partner to be subjected to any additional regulatory requirement; (3)
cause the Partnership to be deemed terminated pursuant to Section 708 of the
Code; (4) violate the laws of any state or the rules or regulations of any
government agency applicable to such disposition; or (5) result in the Partnership
being treated as an association taxable as a corporation for federal income tax
purposes.
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11.4 Transfers of General Partnership Interests. Except as otherwise provided
in this Agreement, additional General Partners shall not be admitted to the
Partnership without the consent of all the Partners. Notwithstanding the
foregoing, each General Partner may Transfer all but not less than all of its
General Partner interest in the Partnership at any time to (a) any Person who is
such General Partner's Wholly Owned Affiliate, or (b) to any Person who is
approved by all of the Partners. A transferee of a General Partner's interest
hereunder shall be admitted as a General Partner with respect to such General
Partner's interest if, and only if, all of the other Partners consent to such
admission. In the event that the transferee of a General Partner's interest is
admitted hereunder, such transferee shall be deemed admitted to the Partnership
as a General Partner immediately prior to the Transfer, and such transferee shall
continue the business of the Partnership without winding up. A transferee who
acquires a General Partner's interest hereunder by means of a Transfer that is
permitted under this section, but who is not admitted as a General Partner, shall
have no authority to act for or bind the Partnership, to inspect the Partnership's
books, or otherwise to be treated as a General Partner.

11.5 Prohibited Transfers. Any purported Transfer by any Partner of an interest
in the Partnership that is not a Permitted Transfer or a transfer permitted under
Section 11.4 of this Agreement shall be null and void and of no effect whatever;
provided that if the Partnership is required to recognize a Transfer that is not
permitted (or if the Partnership, in its sole discretion, elects to recognize a
Transfer that is not permitted), the interest transferred shall be strictly limited to
the transferor's rights to allocations and distributions as provided by this
Agreement with respect to the transferred interests, which allocations and
distributions may be applied (without limiting any other legal or equitable rights of
the Partnership) to satisfy any debts, obligations or liabilities for damages that the
transferor or transferee of such interests may have to the Partnership. In the
case of a Transfer or attempted Transfer of an interest that is not a Permitted
Transfer or a transfer permitted under Section 11.4 of this Agreement, the parties
engaging or attempting to engage in such Transfer shall be liable to indemnify
and hold harmless the Partnership and the other Partners from all cost, liability,
and damage that any of such indemnified Persons may incur (including, without
limitation, incremental tax liability and lawyers' fees and expenses) as a result of
such Transfer or attempted Transfer and efforts to enforce the indemnity granted
hereby.

11.6 Acquisition of an Interest Conveyed to Another Without Authority. If any

Person acquires a Partnership Interest, or becomes an Assignee, as the result of
an order of a court which the Partnership is required by law to recognize, if a
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Partner's interest in the Partnership is subjected to a lawful "charging order", or if
a Partner makes an unauthorized Transfer of an interest in the Partnership, the
Partnership will have the unilateral option to acquire the interest of the Assignee,
or any fraction or part thereof, upon the following terms and conditions:

(a) The Partnership will have the option to acquire the interest by giving written
notice to the Assignee of its intent to purchase within ninety (90) days from the
date it is finally determined that the Partnership is required to recognize the
Transfer. If the Partnership fails to exercise its option within such 90-day period,
the remaining Partners shall have the option to acquire pro rata shares of such
interest by giving written notice to the Assignee of their intent to purchase within
ninety (90) days following the expiration of the expired 90-day option period held
by the Partnership.

(b) The valuation date for the determination of the purchase price of the interest
will be the first day of the month following the month in which the notice is
delivered.

(c) Unless the Partnership and the Assignee agree otherwise, the purchase price
for the interest, or any fraction to be acquired by the Partnership, shall be its fair
market value as determined by a written valuation report prepared by a Person
qualified to perform business valuations of partnerships and ownership interests
in partnerships describing the value of the ownership interest in the Partnership.
Such written valuation report shall take into account all appropriate discounts
which are applicable to such interest. Payment for the cost of such valuation
report shall be made by such Assignee. Closing of the sale will occur at the
principal office of the Partnership at 10:00 a.m. on the first Tuesday of the month
following the month in which the Appraisal is rendered. The purchase price paid
by the Partnership shall be reduced by any costs or fees incurred by the
Partnership in acquiring the interest of such Assignee.

(d) In order to reduce the burden upon the resources of the Partnership, the
Partnership will have the option, to be exercised in writing delivered at closing, to
pay its purchase money obligation in fifteen equal annual installments (or for a
period of time equal to the remaining term of the Partnership if such period is less
than fifteen years) with interest at the Default Rate of Interest. The first
installment of principal, with interest, will be due and payable on the first day of
the calendar year following closing, and subsequent annual installments, with
accrued interest, will be due and payable on the first day of each succeeding
calendar year until the entire amount of the obligation is paid. The Partnership
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will have the right to prepay all or any part of the purchase money obligation at
any time without penalty.

(e) Neither the Assignee of an unauthorized Transfer nor the Partner causing the
unauthorized Transfer shall have the right to vote on Partnership matters during
the prescribed option period or, if the option to purchase is timely exercised, until
the sale is closed.

11.7 Survival of Liabilities. It is expressly understood and agreed that no
Transfer of a Partnership Interest, even if it subsequently results in the
substitution of the Assignee as a Limited Partner herein, shall release the
transferor or assignor from those liabilities as to the Partnership which survive
such Transfer as a matter of law.

11.8 Partnership Interest Pledge or Encumbrance. No Partner may grant a
security interest or otherwise pledge, hypothecate or encumber his interest in this
Partnership or such Partner's distributions without the consent of all the Partners.
It is understood that the Partners are under no obligation to give consent nor are
they subject to liability for withholding consent.

11.9 Nonrecognition of an Unauthorized Transfer. The Partnership will not be
required to recognize the interest of any transferee who has obtained a purported
transferred interest as the result of a Transfer that is not authorized by this
Agreement and the Transfer shall be null and void for all purposes. If there is
doubt as to ownership of an interest in the Partnership or who is entitled to
distributions or liquidating proceeds or other property, the General Partner may
accumulate such property until the issue is resolved to the satisfaction of the
General Partner.

Article XII
Winding Up & Termination of the Partnership

12.1 Winding Up and Termination of the Partnership. The Partnership shall be
immediately wound up upon the occurrence of any of the following (a "Liquidating
Event"):

(a) The expiration of the term set forth in Section 1.5;

(b) The withdrawal or removal of a General Partner, the assignment by a General

Partner of its entire interest in the Partnership, or any other event that causes a
General Partner to cease to be a general partner under the Wyoming Uniform
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Limited Partnership Act, provided that any such event shall not constitute a
Liquidating Event if the Partnership is continued pursuant to this Article.

(c) The express written agreement executed by all of the Partners; or

(d) Within a reasonable period of time, as determined by the General Partner,
after the sale, condemnation, foreclosure or other similar disposition of all of the
Partnership Property or upon the happening of any other event which makes it
unlawful, impossible, or impractical to carry on the business of the Partnership.

12.2 Withdrawals; Reconstitution. Winding up may occur pursuant to Section
12.1(b) of this Agreement, but if there is a remaining General Partner or if the
Limited Partners by vote of 66.67% of the outstanding ownership interests of the
Limited Partners entitled to vote (excluding from such election any limited
partnership interest controlled by the General Partner who brought about such
event), agree in writing to continue the business of the Partnership and to the
appointment, effective as of the date of such event, of one or more General
Partners, the Partnership will be reconstituted and continued. A General Partner
may have the power but not the right to withdraw at any time from the
Partnership and cease to be a General Partner under the provisions of the
Wyoming Uniform Limited Partnership Act by giving written notice to the other
Partners. Any General Partner who withdraws or ceases to be a General Partner
pursuant to the Wyoming Uniform Limited Partnership Act, before the expiration
of the stated term of this Partnership violates this Agreement, and the
Partnership may recover damages from the withdrawing General Partner,
including the reasonable cost of obtaining replacement of the services the
withdrawn Partner was obligated to perform, for breach of the Agreement. The
Partnership may, in addition to pursuing any remedies otherwise available under
applicable law, effect that recovery by offsetting those damages against the
amount otherwise distributable to the withdrawing General Partner, reducing the
Limited Partner's interest into which the withdrawing General Partner's interest
may be converted under the Wyoming Uniform Limited Partnership Act. Subject
to the liability created under the Wyoming Uniform Limited Partnership Act, a
General Partner who ceases to be a General Partner under the Wyoming
Uniform Limited Partnership Act shall, at the option of the remaining General
Partners or, if there are no remaining General Partners, at the option of a majority
in interest (Limited Partners who own more than 50% of the current percentage
or other interest in the profits of the Partnership that is owned by all of the Limited
Partners) of the Limited Partners in a vote that excludes any Limited Partner
interest held by the withdrawing General Partner, convert the interest in that
General Partner's capital account, including such General Partner's share of
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Profits, Losses and distributions, to that of a Limited Partner; or pay to the
withdrawn General Partner in cash or other Partnership property of equivalent
value, or secure by bond approved by a court of competent jurisdiction, the fair
market value of such General Partner's interest in the Partnership, less the
damages caused by such General Partner's breach of this Agreement.

12.3 Final Accounting. Upon winding up of the Partnership, an accounting shall
be made of the accounts of the Partnership, the account of each Partner thereof,
and of the Partnership's assets, liabilities and operations, from the date of the last
previous accounting to the date of such winding up.

12.4 Liquidation and Priorities on Distribution. If the Partnership is terminated
under Section 12.1, then in such event the Managing Partner shall act as the
Liquidating Trustee and shall liquidate the Partnership as herein provided.

(a) If there is no Managing Partner or if the Managing Partner declines or ceases
to serve as Liquidating Trustee, the Liquidating Trustee shall be elected by
agreement of those Partners whose percentage interests aggregate 80% percent
of the ownership interests of the Partners. The General Partner shall execute
such documents that are reasonably required to enable the Partner(s) to perform
and function as Liquidating Trustee.

(b) The Liquidating Trustee shall proceed to liquidate the assets of the
Partnership and the proceeds of such liquidation shall be applied to the Partners
in the amount equal to the credit balances in their capital accounts so that the
capital account of each Partner shall be brought to zero. For the purpose of
determining distributions and liquidation, an Adjusted Capital Account Deficit will
be considered to be a loan from the Partnership to a Partner. Said loan will be
paid in cash within thirty (30) days after written demand therefor has been made
by any of the other Partners. The balance, if any, will be paid to the Partners
(both General and Limited), in an amount equal to each Partner's percentage
interest in the Partnership, as determined immediately prior to the distribution of
the credit balances of the Partner's capital accounts. Any property which is
distributed in kind in liquidation shall be treated as if such property had been sold
for its fair market value, the gain or losses from such property had been
distributed to the Partners in accordance with the provisions herein, and the cash
proceeds from the sale of such property had been distributed.

(c) After the foregoing distributions, this Agreement shall terminate and none of
the parties shall have any further rights or obligations hereunder.
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(d) If a disposition of the Partnership Property has been made on terms that
produce a note or contract receivable to the Partnership, the dollar value
attributable to each interest in such note or contract receivable distributed
pursuant to this Section shall be, as to any distributee thereof, such distributee's
pro rata portion of the face amount thereof, and the Liquidating Trustee shall be
obliged to make a liquidating distribution in a fashion such that the Partners each
are distributed a rateable share of cash items and a rateable share of receivables
according to their respective total rights to liquidating distributions.

(e) Notwithstanding anything to the contrary set forth hereinabove, if, after the
payment of current Partnership liabilities and obligations to the extent of the
funds and/or properties available for that purpose, either any portion of a
Partnership borrowing remains unpaid or the Liquidating Trustee determines that
additional funds will be required to meet Partnership costs and expenses thereto
incurred or for which the Partnership may become responsible, then the
Liquidating Trustee shall be obligated to retain such required amounts, if
available (or as when they become available), before any Partnership cash or
property is distributed to any Partner.

12.6 Powers and Duties of Liquidating Trustee. Notwithstanding anything to the
contrary contained in this Agreement, the Liquidating Trustee shall be entitled to
exercise such of the powers and authorities granted to the General Partner under
Article VII hereof as are necessary and appropriate for the winding up and
termination of the Partnership, and also shall be subject to the duties and
obligations imposed upon the General Partner under Article VII.

12.7 Indemnification of the Liquidating Trustee. The Liquidating Trustee shall be
indemnified and held harmless by the Partnership from and against any and all
claims, demands, liabilities, costs, damages and causes of action of any nature
whatsoever, arising out of or incidental to the Liquidating Trustee taking any
action authorized under, or within the scope of, this Article; provided, however,
that the Liquidating Trustee shall be entitled to no indemnification hereunder
where the claim at issue arose out of:

(a) A matter entirely unrelated to the Liquidating Trustee's acting under the
provisions of this Article;

(b) The proven gross negligence, willful misconduct, fraud or bad faith of the
Liquidating Trustee; or
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(c) The proven breach of the Liquidating Trustee of its obligations under this
Article.

The indemnification rights herein contained shall be cumulative of, and in
addition to, any and all other rights, remedies, and resources to which the
Liquidating Trustee shall be entitled, at law or in equity.

Article XIII
Miscellaneous

13.1 Notices. Any notices required hereunder shall be sent to the Partners (i) by
electronic transmission, including e-mail, (ii) by personal service, or (iii) by
certified or registered mail, return receipt requested at the address set forth for
such parties herein. By giving to each General Partner written notice thereof, the
parties hereto and their respective successors and assigns shall have the right
from time to time and at any time during the term of this Agreement to change
their respective addresses and each shall have the right to specify as its address
any other address within the United States of America. No transferee of any
interest of any Partner shall be entitled to receive a notice independent of the
notice sent to the Partner making such transfer.

13.2 Additional Instruments. Each Partner hereby agrees to execute all such
agreements, certificates, tax statements, tax returns and other documents as
may be required by law to effectuate the provisions contained herein.

13.3 Applicable to Successors. This Agreement and each provision herein shall
be binding upon and applicable to, and shall inure to the benefit of, the parties
hereto and their respective heirs, legatees, devisees, successors, assigns and
legal representatives, except as otherwise expressly provided herein.

13.4 Waiver. No consent or waiver, express or implied, by any parties hereto of
the breach or default by any other party or parties hereto in the performance by
any such party or parties of its or their obligation hereunder shall be deemed or
construed to be a consent to or waiver of any other breach of default in the
performance of such other or others of the same or any other obligations of such
other or others hereunder. Failure on the part of any party hereto to complain of
any act of any of the other parties or to declare any of the other parties hereto in
default, irrespective of how long such failure continues, shall not constitute a
waiver by such party of its rights hereunder.
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13.5 Severability. If any provision of this Agreement or the application thereof to
any Person or circumstance shall be invalid or unenforceable to any extent, the
remainder of this Agreement and the application of such provisions to other
Persons or circumstances shall not be affected thereby and shall be enforced to
the greatest extent permitted by law.

13.6 Amendment. This Agreement may be amended or modified at any time
only if all Partners agree to such amendment or modification in writing.

13.7 Waiver of Rights to Partition. Inasmuch as all real and personal property
owned by the Partnership is owned by the Partnership as an entity, and no party
hereto, individually, has any ownership in such property, none of the parties
hereto shall have any right to partition any of the Partnership Property, and all
parties hereto hereby irrevocably waive any and all rights that any party hereto
might have to maintain any action for partition of any of the Partnership Property
with respect to their undivided interest, if any, therein, either as a partition in kind
or a partition by sale.

13.8 Meetings of the Partners. Meetings of the Partners may be called by the
General Partner and shall be called upon the written request of 51% of the then
outstanding ownership interests of the Limited Partners. Notice of any such
meeting shall be given to all Partners not less than seven (7) business days nor
more than thirty (30) business days prior to the date of such meeting and shall
state the nature of any business to be transacted thereof. Partners may vote in
person or by proxy at such meeting. Whenever the vote or consent of Partners is
permitted or required under this Agreement, such vote or consent may be given
at a meeting of Partners. Except as otherwise expressly provided in this
Agreement, the vote of a majority in interest (Limited Partners who own more
than 50 percent of the current percentage or other interest in the profits of the
Partnership that is owned by all of the Limited Partners) of the Partners shall
control. For the purpose of determining the Partners entitled to vote on, or to vote
at, any meeting of the Partners or any adjournment thereof, the General Partner
or the Limited Partners requesting such meeting may fix, in advance, a date as
the record date for any such determination. Such date shall not be more than
thirty (30) business days nor less than ten (10) business days before any such
meeting, but in no case to be earlier than the 60th day before the date the action
requiring the determination of Partners is originally to be taken. Each Limited
Partner may authorize any Person or Persons to act for it by proxy on all matters
in which a Limited Partner is entitled to participate, including waiving notice of
any meeting, or voting or participating at a meeting. Every proxy must be signed
by the Limited Partner or its attorney-in-fact. No proxy shall be valid after the

Prepared Hero Family Limited Partnership - Agreement of Limited Partnership - page 40



expiration of eleven (11) months from the date thereof unless otherwise provided
in the proxy. Every proxy shall be revocable by the Limited Partner executing it.
Each meeting of the Partners shall be conducted by the General Partner or such
other Person as the General Partner may appoint pursuant to such rules for the
conduct of the meeting as the General Partner or such other Person deem
appropriate.

13.9 Action Without Meeting. Any action required or permitted to be taken at a
meeting of the Partners (including meeting of the General Partners) may be
taken without a meeting if written consent setting forth the action to be taken is
signed by all Partners (or General Partners, if applicable) entitled to vote. This
consent will have the same force as a unanimous vote of the Partners (or
General Partners, if applicable). The original signed consents shall be kept with
the Partnership records. Except as provided in this Agreement or by the
Wyoming Business Organizations Code, the written consent or consents take
effect when signed by all Partners entitled to vote on the action.

An electronic transmission by or on behalf of a Partner consenting to an action to
be taken and transmitted by or on behalf of a Partner is considered written,
signed, and dated for the purposes of this section if the transmission sets forth or
is delivered with information from which the Partnership can determine that the
transmission was transmitted by or on behalf of the Partner and the date on
which the electronic transmission was transmitted by or on behalf of the Partner.
Unless the consent is otherwise dated, the date of transmission is the date on
which the consent was signed.

The written consent or consents may be made to take effect at a future time,
which must be not later than the 60th day after the date all Partners entitled to
vote on the action as of the effective time have signed the consent or consents. If
a written consent or consents described by this subsection are to take effect at a
future time, all of the written consents shall take effect at that future effective
time. In the event of differing or conflicting dates on one or more written
consents, the latest of the future effective times of those consents shall apply to
all of the consents. The written consent or consents shall be considered to have
been given at the applicable effective time so long as all of the Partners entitled
to vote on the action have signed the consent or consents; and not revoked the
consent or consents before the applicable effective time.

A Partner signing a written consent may revoke the Partner's consent any time

before the applicable effective time of the consent. For purposes of this section, a
"future time" shall include a time that is determined on the happening of an event.
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13.10 Counterparts. This Agreement may be signed in a number of counterparts,
each of which shall be an original for all purposes, but all of which taken together
shall constitute only one agreement. The production of any executed counterpart
of this Agreement shall be sufficient for all purposes without producing or
accounting for the other counterparts hereof.

13.11 Gender. Wherever in this Agreement, words, including pronouns, are used
in the masculine, they shall be read and construed in the feminine or neuter
whenever they would so apply, and wherever in this Agreement, words, including
pronouns, are used in the singular or plural, they shall be read and construed in
the plural or singular, respectively, wherever they would so apply.

13.12 Attorney Fees. In the event a dispute arises between any Partner(s) and
the Partnership or between the Partners, the prevailing party shall be entitled to
recover reasonable attorney's fees and court costs incurred.

13.13 Tax Audit. In the event the Partnership is audited by the Service, the costs
and expenses incurred to defend and comply with the audit shall be an expense
of the Partnership. Any audit of any individual Partner shall not be deemed to be
an audit of this Partnership.

13.14 Foreign Qualification. Prior to the qualification of the Partnership to
conduct business in any jurisdiction other than Wyoming, the General Partner
shall cause the Partnership to comply, to the extent procedures are available and
those matters are reasonably within the control of the General Partner, with all
requirements necessary to qualify the Partnership as a foreign limited partnership
in that jurisdiction. At the request of the General Partner, each Partner shall
execute, acknowledge, swear to, and deliver all certificates and other instruments
conforming with the terms of this Agreement that are necessary or appropriate to
qualify, continue and terminate the Partnership as a foreign limited partnership in
all jurisdictions in which the Partnership may conduct business.

13.15 Governing Law. This Agreement is governed by and shall be construed in
accordance with the law of the State of Wyoming, excluding any conflict-of-laws
rule or principle that might refer the governance or the construction of this
Agreement to the law of another jurisdiction.

13.16 Reliance by Third Parties. Notwithstanding any other provision of this

Agreement, any action taken by the General Partner on behalf of the Partnership
shall be binding as to any Person who acts in reliance on the authority of the
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General Partner taking such action, and such Person shall have no duty to
ascertain whether such General Partner has such authority even if such action
appears to be prohibited by this Agreement. Any Person dealing with the
Partnership or the General Partner may rely upon a certificate signed by the
General Partner as to: (a) the identity of the Partners; (b) any conditions
precedent to acts by the Partnership; (c) the Persons who are authorized to
execute any documents and bind the Partnership; and (d) any other matter
involving the Partnership or any Partner.

13.17 Entire Agreement. The Agreements and representations in this Partnership
Agreement contain all of the Agreements and representations of the parties
hereto, and it is expressly provided that the General Partner shall not be liable for
any claim that may hereafter be made alleging any verbal agreement by and
between the Parties hereto and the General Partner, or any General Partner's
agents, employees or associates.

13.18 Headings. The heading of each of the articles and sections of this
Agreement are inserted for convenience only and shall not be considered in
construing the terms of this Agreement.

EXECUTED in multiple counterparts, by the General Partner and by the Limited
Partners on the date indicated opposite their respective signatures below, all
effective on the date aforementioned.

*** Signature Pages Follow ***
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GTM Brands LLC

The undersigned agrees to the terms and conditions of the Agreement of Limited
Partnership of Prepared Hero Family Limited Partnership.

GTM Brands LLC, General Partner

By: Dated:
Tyler Woychyshyn, Member
10 Gray Lane
Barrie, Ontario, Canada L4N7T1

Witnessed: Dated:

Notary Public in and for Ontario

Printed Name
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Tyler Woychyshyn, Limited Partner

The undersigned agrees to the terms and conditions of the Agreement of Limited
Partnership of Prepared Hero Family Limited Partnership.

Dated:

Tyler Woychyshyn, Limited Partner
10 Gray Lane
Barrie, Ontario, Canada L4N7T1

Witnessed: Dated:

Notary Public in and for Ontario

Printed Name
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Joseph Leone, Limited Partner

The undersigned agrees to the terms and conditions of the Agreement of Limited
Partnership of Prepared Hero Family Limited Partnership.

Dated:

Joseph Leone, Limited Partner
16 Tonga Drive
Bow, New Hampshire 03304

State of New Hampshire
County of Merrimack

This instrument was acknowledged before me on , by
Joseph Leone.

Signature of Notarial Officer

Notary Public, State of New Hampshire
My Commission Expires:
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