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B CONVERSION AGREEMENT (., 10/03 (373919 F276342 $ 11.75

This conversion agreement ("Agreement”) is entered into this -f’ilst: day
of December, 1992 by and between all of the partners (the "Partners") of
FKM Partnership, a Texas general partnership {"FKM").

" FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which 15 hereby

acknowledged, the undersigned; being all of the partners of FKM, hereby
‘agree as ‘foillows:

1. By unanimous consent of the Partners, FKM is hereby converted from a
Texas general partnership to a Texas limited partnership. The name of this
new limited partnership 1s FKM Partnership Letd.

2. This conversion requires certain actions to be taken by all of the

Partners in order to comply with the current general partnership agreement.

In this regard, and in compliance with such partnership agreement, all of
the Partners hereby: T ‘

-

(a) wailve any notice of meeting;

119 | |
l ‘ (b) walve any notice of intent to transfer a partnership Interest;
\/{ >

-~ (e¢) —waive . the-option.to purchase a transferred partnership interest;

(

consent to the ekchange of partmership interests required by this

~

Agreement.

3. The Partners agree to execute all documents necessary to complete the
conversion contemplated by this Agreement including (a) the limited
partnership agreement for FKM Partmership, Ltd. dated Janua 1, 1993, and
(b) all documents necessary to create MC Interests, L.C. wHich will serve
as the general partner for FKM Partnership, Ltd.

4. This conversion requires that all Partners exchange thelr current
ownership interests in FKM for ownership interests in FKM Partnership, Ltd.
As a result of this exchange, the ownership interest of each of the
Partners in FKM Partnership, Ltd. shall be as. follows:

Partner

%
o MC Interest, L.C. (General Partmer} 1.0000
"~ Joseph F. Meyer III 39.8_52h .
Joseph F. Meyer IV - " 3,6425
-, Charlotte L. Mitchell : | . 316&2-5
o _Kenneth B. Meyer . . 3.6425 .
Clha-rles F. Heyer' : . o . ©3.6425° ‘
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_Ellen C. King

22.2888 -
Rosa M. Heinsohn Trust 21.1744 \
Edward C. Cérrlngton. Jr. Trust 1.1144 f
| . Total 100.0000 } .

5. The Partners acknowledge that they have. the autho
enter into this Agreement. Additionally,
Mitchell, Kenneth B. Meyer and Charles F. Me

i’il:y and capacity to
Joseph F. Meyer IV, Charlotte L.
yer acknowledge that they are
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Ellen C. King'.

RCSA C. HEINSOHN TRUST

i %o C Hecnsokor

Rosa C. Helnsohn, Trustee

EDWARD C. CARRINGTON, JR: TRUST

, A Roso. C. Huchsdan S

— Rosa C. Heinsohn, Trustee
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. STATE OF TEXAS (3
\ (
COUNTY OF HARRIS ()

-+

BEFORE ME, the undersigned authority, on this day perscnally
appeared Joseph F. Meyer~III, Joseph F. Meyer IV, Charlotte L.
Mitchell, Kenneth B. Meyer, Charles F. Meyer, Ellen C. King and Rosa
C. Heinschn, Trustee, Partners of FKM Partnership, a Texas general
partnership, known to me to be the persons whose names are subscribed
to the foregoing instrument, and acknowledged to me that they

exscuted the same for the purposes and consideration therein
. expressed and in the capacity therein stated.
) . : ‘

GIVEN UNDER MY HAND AND SEAL OFFICE this 3T~ day of

o

. . , 1992~ .
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MC Management & Development, Inc.
. 6802 Mapleridge, Suite 210
. . e P. Q. Box 1074 .
: - o © 7 Bellaire, Texas 77401

* David L. King ' 7131666-2369 * ’
CGeneral Counsel Fax:713/668-8402
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