AUDIT COMMITTEE CHARTER

PURPOSE

The primary functions of the Audit Committee areassist the Board of Directors in
fulfilling its oversight responsibilities by reviewing: tHeancial reports and other financial
information provided by the Partnership to any governmentaly bor the public; the
Partnership’s systems of internal controls regardingnicial, accounting, legal compliance and
ethics that management and the Board have established;then Partnership’s auditing,
accounting and financial reporting processes generalynsiStent with this function, the Audit
Committee should encourage continuous improvement ofshadld foster adherence to the
Partnership’s policies, procedures and practices at alslevEhe Audit Committee’s primary
duties and responsibilities are to:

» Serve as an independent and objective party to monitoPanmership’s financial
reporting process and internal controls system.

» Select, monitor, evaluate and, where appropriate, replacentependent auditors
(which shall be a registered public accounting firm as nédfi under the
Sarbanes-Oxley Act of 2002).

* Oversee the Partnership’s internal auditing department.

* Provide an open avenue of communication among the indepeauditors, financial
and senior management, the internal auditing departmenharmbard of Directors.

* Monitor compliance by the Partnership with legal and &guy requirements with
respect to the foregoing.

The Audit Committee will primarily fulfill these rpsnsibilities by carrying out the
activities enumerated in Section IV of this Charter.

The Audit Committee is responsible for the dutiesfggh in this Charter but is not
responsible for either the preparation of the finarstalements or the auditing of the financial
statements. Management has the responsibility for pngpahe financial statements and
implementing internal controls. The independent auditorsresponsible for planning and
carrying out a proper audit of the Partnership’s annual fiahrstatements, reviewing the
Partnership’s quarterly financial statements prior tofilireg of each quarterly report on Form
10-Q, monitoring the effectiveness of internal conteoisl other procedures. In fulfilling their
responsibilities hereunder, it is recognized that mesnbérthe Audit Committee are not full-
time employees of the Partnership. As such, it isthetduty or responsibility of the Audit
Committee or its members to conduct “field work” or othgres of auditing or accounting
reviews or procedures, and each member of the Audit Coearshall be entitled to rely on (i)
the integrity of those persons and organizations withincarside the Partnership from which it
receives information, (i) the accuracy of the finah@nd other information provided to the
Audit Committee by such persons or organizations absenalaknowledge to the contrary
(which shall be promptly reported to the Board of Direst@nd (iii) representations made by
management as to any information technology, interndltsand other non-audit services
provided by the auditors to the Partnership. In carrying itsutesponsibilities, the Audit
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Committee believes its policies and procedures should neiteaible in order to best react to a
changing environment.

The Audit Committee shall have the authority to engadependent counsel and other
professional advisors to assist it in discharging then@tee’s functions.

Il COMPOSITION

The Audit Committee shall be comprised of three orentirectors, none of whom is an
officer or employee of the Partnership, as determinedhbyBoard, each of whom shall be
independent directors, and free from any relationship ithéte affirmative determination of the
Board as reflected in its minutes, would interfere with exercise of his or her independent
judgment as a member of the Committee. The critered usy the Board in assessing
“independence” are included in the Partnership’s Governandgeldes, as adopted by the
Board and as amended from time to time. All membétse Audit Committee shall comply
with the applicable independence standards of the New Yok Exchange, Inc. (“NYSE”)
and the federal securities laws. All members of then@dtee shall have a working familiarity
with basic finance and accounting practices, and at éeesmember of the Committee shall be a
“financial expert”, as defined in rules promulgated by teeusities and Exchange Commission
("SEC"), unless the Board determines in its judgmenth@} the Audit Committee and Board is
capable of carrying out its duties and responsibilities witisoch a “financial expert,” (ii) that a
“financial expert” is not required by applicable law or NEY&ules and (iii) that any required
public disclosures about the non-existence of a “findesipert” on the Audit Committee can be
timely made. Committee members may enhance theitifaityi with finance and accounting by
participating in educational programs conducted by the Panipeysan outside consultant.

The members of the Committee shall be elected by thedBai the annual organizational
meeting of the Board or until their successors shadluhg elected and qualified. Unless a Chair
is elected by the full Board, the members of the Cotemimay designate a Chair by majority
vote of the full Committee membership.

1. MEETINGS

The Committee shall meet at least four times annually more frequently as
circumstances dictate. As part of its job to fosipen communication, the Committee shall
meet at least annually with management, the direxdttre internal auditing department and the
independent auditors in separate executive session<tssliany matters that the Committee or
each of these groups believe should be discussed pyivakeladdition, the Committee shall
meet with management quarterly to review the Partnesshiincial statements consistent with
Section IV below.

The Chairman of the Audit Committee will preside atheaneeting of the Committee
and, in consultation with the other members of the Citteey shall set the frequency and length
of each meeting and the agenda of items to be addressadratmeeting. The Chairman will
ensure that the agenda for each meeting is circulat@diveince of the meeting. The majority of
the members of the Audit Committee shall constitute aruquo Members of the Audit
Committee may participate in a meeting of the Audim@uttee by means of a conference call
or similar communications equipment by means of whicpeasons participating in the meeting
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can hear each other. The Audit Committee may alsbyagnanimous written consent in lieu of
a meeting.

The Audit Committee may request on an unrestrictes bay officer or employee of the
Partnership or the Partnership’s outside counsel or indepe auditors to attend a meeting of
the Audit Committee or to meet with any members of.omsaltants to, the Audit Committee.

The Chairman may represent the Committee in prelimireviews of 10-Q’s and other
matters as agreed by the Committee. The Audit Conenghall report its actions and any
recommendations to the Board of Directors after eagétimg of the Audit Committee, directly
or through the Chairman.

Minutes shall be prepared for each meeting of the Coewmmnitvhich minutes shall be
submitted to the Committee for approval at a later mgetifhe minutes of all meetings of the
Committee shall be sent to the Secretary of thenBieghip for filing.

V. RESPONSIBILITIES AND DUTIES

Among its specific duties and responsibilities, the A@immittee shall, consistent with
and subject to applicable law and rules and regulatiomaygated by the SEC, NYSE or other
regulatory authority:

DocumentsReports Review

1. Review and update the Charter periodically, and at |eestadly, as conditions dictate.

2. Review the Partnership’s annual financial statementsaagdreports or other financial
information submitted to any governmental body, or the ipubhcluding any
certification, report, opinion, or review rendered by tldependent auditors.

3. Review the regular internal reports to management prépayethe internal auditing
department and management’s response.

4. Review with financial management and the independent auditmis form 10-Q and
each form 10-K and the related press releases priosg fing or prior to the release of
earnings. Discuss with financial management earnings guidaoiegut to analysts and
ratings agencies. The Chair of the Committee oap@ointee may represent the entire
Committee for purposes of this review.

5. Report regularly to the Board of Directors and cirailzdpies of the minutes of Audit
Committee meetings to the Board of Directors.

Independent Auditors

1. Establish procedures and be directly responsible forgpeistment, compensation,
retention and oversight of the work of any independentawsdéngaged (including
resolution of disagreements between management ardiditers regarding financial
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reporting) for the purpose of preparing or issuing an aupkdrter performing other
audit, review or attest services for the Partnership.

At least annually, obtain and review a report by thepghdent auditors describing: the
firm’s internal quality-control procedures; any materssiues raised by the most recent
internal quality-control review, or peer review, of tfiem, or by any inquiry or
investigation by governmental or professional authoritieshimthe preceding five years,
respecting one or more independent audits carried out Hyrtheand any steps taken to
deal with any such issues; and (to assess the auditdépendence) all relationships
between the independent auditors and the Partnership.

Establish procedures for and obtain the assessment ahdiependent auditors of the
Partnership’s critical accounting policies and practiedternate treatments of financial
information within GAAP that have been discussed with agament (including the
effect thereof and the treatment preferred by the eat@uditor) and any disagreements
between management and the independent auditors.

Review the performance of the independent auditors and appngvaoposed discharge
of the independent auditors when circumstances warrant.

Periodically consult with the independent auditors outhef presence of management
about internal controls and the completeness angracy of the organization’s financial
statements.

Pre-approve all audit and non-audit services to be pertbbyehe independent auditor
in accordance with the provisions of the Sarbanes-Ox&yof 2002 and the rules and
regulations promulgated thereunder. Retention of pelmesson-audit services may be
approved by the Chairman, provided that his decision is peskdatthe full Audit
Committee at its next meeting.

Internal Audit

1.

2.

Review and approve the internal audit plan for theingiyear.

Review the organizational structure, qualifications efititernal audit department and
performance.

Financial Reporting Processes

1.

Receive and review from the CEO and CFO an annualicatiiin as to any significant
deficiencies or material weakness in the Partnersimfgsnal controls and with respect
to any possible internal fraud or accounting regularities.

In consultation with the independent auditors and thernateauditors, review the
integrity of the organization’s financial reporting processmth internal and external.

Consider the independent auditors’ judgments about the yjaaltt appropriateness of
the Partnership’s accounting principles as applied imigscial reporting.
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Consider and approve, if appropriate, major changes t®anmership’s auditing and
accounting principles and practices as suggested by the indapeadditors,
management, or the internal auditing department.

Prepare the audit committee report required by the SE@s to be included in the
Partnership’s annual report on Form 10-K.

Process | mprovement

1.

Establish regular and separate processes of reporting taudit Committee by each of
management, the independent auditors and the internadi@udigarding any significant
judgments made in management’s preparation of the finastei@iments and the view of
each as to appropriateness of such judgments.

Following completion of the annual audit, review sepayatath each of management,
the independent auditors and the internal auditing departangrsignificant difficulties
encountered during the course of the audit, including anyiatesns on the scope of
work or access to required information.

Review with the independent auditors, the internal aaglitiepartment and management
the extent to which changes or improvements in findrariaaccounting practices, as
approved by the Audit Committee, have been implementdthis (review should be
conducted at an appropriate time subsequent to implementatiochanges or
improvements, as decided by the Committee.)

Review with management and obtain its assessmenteointernal control process.
Review such assessment with the independent auditoisohaith the required attestation
report from them regarding management’s assertions imtésnal control process.

Ethical and L egal Compliance

1.

Establish, review and update periodically a Code of Busi@esduct and Ethics and
ensure that management has established a system tceahisr€ode. Such system shall
include a requirement that employees may not receiveg#hyfrom any person or
company doing or seeking to do business with the Partnerstfigwalue in excess of
$100 without the prior written approval of the Chief Exeaiti®fficer, the Chief
Financial Officer or a member of the Audit Committee.

Review management’s monitoring of the Partnership’s ptiante with the
organization’s Code of Business Conduct and Ethics, and etigtrenanagement has
the proper review system in place to ensure that thmd?ahip’s financial statements,
reports and other financial information disseminated teegowental organizations, and
the public satisfy legal requirements.

Review, with the organization’s counsel, legal compkamatters including corporate
securities trading policies.
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4, Review, with the organization’s counsel, any legal enattat could have a significant
impact on the organization’s financial statements.

5. Perform any other activities consistent with thigu@dr, the Partnership’s Agreement of
Limited Partnership and governing law, as the Committeae Board deems necessary
or appropriate.

6. Establish procedures for the receipt, retention andiesd of complaints received by
the Partnership regarding accounting, internal accountingrais, or auditing matter;
and the confidential, anonymous submission by employe#sedPartnership regarding
guestionable accounting or auditing matters.

7. Discuss with management policies with respect to esksssment and risk management.

8. Set clear hiring policies by the Partnership for empleysmeformer employees of the
independent auditors.

Payment

1. The Partnership shall pay all compensation to any pessayeged by the Audit
Committee to the extent such engagement is authorizedsbg lairter and to the extent
approved by the Audit Committee.

Annual Review

1. Conduct on annual performance evaluation of the Audit Cteeni
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