

UNIT PURCHASE AGREEMENT


This Unit Purchase Agreement (this “Agreement”) is made as of the _______ day of ______________________________, 20_____ by and between ________________________________ (“Buyer”) and _______________________________ (“Seller”).


RECITALS:


WHEREAS, Seller is the owner of units of Golden Triangle Energy, L.L.C., a Missouri limited liability company (the “Company”); and


WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the units of the Company upon the terms and conditions provided herein.


NOW, THEREFORE, IT IS AGREED AS FOLLOWS:


AGREEMENT:

1. seq level0 \h \r0 

seq level1 \h \r0 

seq level2 \h \r0 

seq level3 \h \r0 

seq level4 \h \r0 

seq level5 \h \r0 

seq level6 \h \r0 

seq level7 \h \r0 Purchase and Sale.  As of the date hereof, Seller agrees to sell, transfer and assign to Buyer, and Buyer agrees to purchase and accept from Seller, ____________ units of the Company (the “Units”).  At the closing, Seller shall execute and deliver to Buyer the unit power certificate in the form attached hereto as Exhibit A (the “Unit Power Certificate”). 

2. Purchase Price.  The purchase price (the “Purchase Price”) payable by Buyer to Seller at the closing as consideration for each Unit is ____________________________ Dollars ($________________) per Unit, for an aggregate Purchase Price of ____________________________ Dollars ($________________).  Buyer shall pay and deliver the Purchase Price to Seller by certified check (or as otherwise agreed to by the parties) upon the closing of the purchase and sale transaction at the date and location agreed to by the parties.

3. Effective Date; Closing.  The sale, transfer and assignment of the Units as stated in this Agreement shall not be effective until the last day of the month in which the Company’s Board of Directors approves such sale, transfer and assignment.  

4. Seller’s Representations.  Seller represents and warrants to Buyer that:

(a) Subject to the terms and conditions of the Operating Agreement (as defined in Section 6 below), Seller owns good and marketable title to the Units, free and clear of all security interests, pledges, liens and encumbrances.  The Units shall be transferred and delivered to Buyer free and clear of all security interests, pledges, liens and encumbrances, subject to the terms and conditions of the Operating Agreement.

(b) Seller has all necessary power and authority to sell, transfer and deliver the Units to Buyer and to enter into this Agreement and perform its obligations under this Agreement, subject to the terms and conditions of the Operating Agreement.  Seller is the lawful record and beneficial owner of all of the Units.

(c) Neither the execution and delivery of this Agreement or the Unit Power Certificate, nor the consummation of the transactions contemplated by this Agreement, conflicts with, will result in a breach of, or constitutes a default under (upon the giving of notice or lapse of time or both) any agreement, contract, lease, license, instrument or other arrangement to which Seller is a party or by which Seller is bound or to which the Units are subject other than the Operating Agreement.

(d) This Agreement, assuming valid execution by both parties, is binding upon and enforceable against Seller in accordance with its terms.

5. Buyer’s Representations.  Buyer represents and warrants to Seller that:

(a) Buyer has all necessary power and authority to enter to acquire the Units, pay the Purchase Price and enter into this Agreement and perform its obligations under this Agreement.

(b) Neither the execution and delivery of this Agreement or the Unit Power Certificate, nor the consummation of the transactions contemplated by this Agreement, conflicts with, will result in a breach of, or constitutes a default under (upon the giving of notice or lapse of time or both) any agreement, contract, lease, license, instrument or other arrangement to which Buyer is a party or by which Buyer is bound.

(c) This Agreement, assuming valid execution by both parties, is binding upon and enforceable against Seller in accordance with its terms.

6. Acknowledgement of Operating Agreement.  Buyer and Seller agree and acknowledge that the sale, transfer and assignment of the Units by Seller to Buyer is subject to the terms and conditions of the Company’s Amended and Restated Operating Agreement dated October 22, 2010 (as amended, supplemented and restated from time to time) (the “Operating Agreement”), including without limitation, the approval of the Company’s Board of Directors.  Buyer acknowledges that purchasing the Units does not entitle Buyer to full membership rights in the Company and that additional requirements outlined in the Company’s Amended and Restated Operating Agreement must be satisfied prior to Buyer’s obtaining full membership rights.

7. Miscellaneous.  

(a) The validity, construction, enforcement and effect of this Agreement shall be governed exclusively by the internal laws of the state of Missouri without regard to its conflicts of laws provisions and shall be construed without regard to any rules of construction regarding the party responsible for the drafting hereof.

(b) This Agreement may not be amended or modified except by a writing signed by both parties hereto.  

(c) The headings of the several clauses in this Agreement are inserted for convenience only and are not intended to be part of or to affect the meaning or interpretation of this Agreement.

(d) The recitals to this Agreement constitute an integral part hereof and are incorporated herein by reference.  This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof and supersedes all prior oral or written agreements pertaining thereto.  

(e) This Agreement may be executed in one or more counterparts, including by signature pages delivered in electronic format, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

(f) Each of Seller and Buyer agree and acknowledge that (i) this Agreement was prepared by counsel for the Company as a benefit to Seller and Buyer, (ii) Seller and Buyer are not required to use this Agreement and do so in their own discretion and at their own risk and the Company makes no representation or warranty as to the completeness of, accuracy of enforceability or validity of this Agreement, (iii) Seller and Buyer have been advised by the Company to obtain their own legal and tax counsel to review this document and confirm that it accurately reflects their agreement, (iv) they shall indemnify and hold the Company harmless from any and all damages, losses, costs or liabilities (including legal fees and costs) arising out of or resulting from the transfer, sale and assignment of the Units from Seller to Buyer, and (v) the Company is a third party beneficiary of this Agreement and entitled to rely up and enforce the provisions of this Agreement applicable to the Company.
 [Signature Page Follows]


IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.






BUYER:

By:









Print Name:















  (as you wish it to appear on unit certificate)

 
Title:















(If Buyer is not an individual)

Address of Buyer:







Telephone:








SS# or Tax I.D. #(s): 














SELLER:






By:









Print Name:















  (as its appears on unit certificate)

 
Title:















(If Seller is not an individual)

Address of Seller:







Telephone:








SS# or Tax I.D. #(s): 







EXHIBIT A

Unit Power Certificate

[See Attached]

UNIT POWER CERTIFICATE


For value received, ______________________________ (“Seller”), owner of ____________________ Units of Golden Triangle Energy, L.L.C., a Missouri limited liability company (the “Company”), hereby assigns, grants, conveys, transfers and sets over to _____________________________  (“Buyer”) ___________ Units of the Company (the “Units), as represented by certificate(s) numbered _________________________________.





Seller hereby irrevocably constitutes and appoints the officers and directors (and their designees) of the Company as attorney to transfer the Units on the books of the Company with full power of substitution in the premises.  From time to time hereafter, and upon request, the undersigned shall execute, acknowledge and deliver such other instruments and documents as reasonably may be requested to more effectively transfer and vest in Buyer the Units or to otherwise carry out the terms and conditions of this Unit Power Certificate.

Each of Seller and Buyer agree and acknowledge that (i) this Unit Power Certificate was prepared by counsel for the Company as a benefit to Seller and Buyer, (ii) Seller and Buyer are not required to use this Agreement and do so in their own discretion and at their own risk and the Company makes no representation or warranty as to the completeness of, accuracy of or enforceability or validity of this Unit Power Certificate, (iii) Seller and Buyer have been advised by the Company to obtain their own legal and tax counsel to review this document and confirm that it accurately reflects their agreement, (iv) they shall indemnify and hold the Company harmless from any and all damages, losses, costs or liabilities (including legal fees and costs) arising out of or resulting from the transfer, sale and assignment of the Units from Seller to Buyer, and (v) the Company is a third party beneficiary of this Unit Power Certificate and entitled to rely up and enforce the provisions of this Unit Power Certificate applicable to the Company.

Dated as of the ________ day of ________________________, 20______.

SELLER:





BUYER:

By: 






By: 







Print Name: 





Print Name: 







(as it appears on unit certificate)

(as you wish it to appear on unit certificate)

Title: 






Title: 








(If Seller is not an individual)



(If Buyer is not an individual)




-3-


