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Register:

Use the registration form on next page or register on-line using the
following link:

https://lergp.cce.cornell.edu/event preregistration.php?event=281




LAKE ERIE REGIONAL GRAPE PROGRAM

2017 GRAPE GROWERS’ CONFERENCE REGISTRATION FORM

to be held at SUNY Fredonia Williams Center
on Wednesday, March 15, 2017
Deadline for registration is Friday, March 3, 2017.

Name (1% attendee) S

Farm Name

Address, City, State, Zip Code

Phone E-mail
Are you enrolled in Lake Erie Regional Grape Program (LERGP)? Yes No

REGISTRATION FEES
LERGP Member 1° attendee $ 50.00
Additional attendee on same farm S 40.00
Non- member $100.00

Additional Attendees:

*Please add a $25.00 late fee for each

reservation made after March 3, 2017

v nwn wnwn

TOTAL S

Please make check payable to LERGP (Lake Erie Regional Grape Program) and mail to: Kate Robinson
(US funds only) LERGP
6592 W Main Rd
Portland NY 14769

Name NY DEC/PA PDA NUMBER
Name NY DEC/PA PDA NUMBER
Name NY DEC/PA PDA NUMBER

Date Ck. Rec’d Amount Call Kate at 716-792-2800 ext 202 with any questions.




Succession planning and estate planning cover a wide array of topics. Retirement by exiting the industry
through sale of the farm to a family member or outsider are one option. Another option for those planning early
enough, between ages 55 and 65, may be to take on a partner to slow the transition. The gradual transition of
equity will increase the likelihood of a sustainable business to another generation. It will also lighten the load
of the senior generation by taking advantage of the potential sweat equity a younger partner has to offer. This
type of arrangement mitigates production risk associated with a farm business that relies entirely on someone in
their 70’s or 80’s to make decisions. Temporary or permanent health concerns that impact decision-making or
physical abilities can result in a crop loss. A partner that carries the weight through that time allows the senior
generation to realistically delay full retirement, if that is desired.

Please take a look at the following sample partnership agreement. The agreement is designed to serve as a
template to foster discussion regarding issues that need to be considered in any partnership, particularly one
involving multiple generations with disparate goals. At twelve pages long, there is a lot there. Take a look at
each section heading, which highlights the necessary sections. Language within those sections should be
changed based on individual circumstances. As such, this partnership agreement should not be construed
as a valid legal document or legal advice. Use it to inspire decisions about the way you want your future
partnership, LLC or Corporation to look.

See the end of this Crop Update for the agreement:



Pruning goals for 2017

With the end of year only a few weeks away most growers have started pruning. While out
collecting pruning weights for various projects, it is clear that the heavy crop combined with the
summer’s drought pushed many vines to the edge. In general, vineyards have marginal wood
this year leaving less options heading into 2017.

Although there are many vineyards
with marginal wood, there are some
blocks with great wood. Either way,
there are a few things to consider
when deciding how many buds to
leave. With the lack of water the
internode length is shorter, making it
easy to leave more buds than you
want. Last year one foot of cane had
2-3 budes, this year one foot of cane
could have 3-5 buds. When aiming
for a specific bud number there are
many factors to take into account,
such as vineyard/vine health or
leaving extra buds in case of a spring frost. Basically, you are deciding how to maximize yield
without sacrificing quality. To generalize recent conversations I’ve had about pruning
approaches and based on the quality of wood we have to work with this year, there are two
different approaches growers are taking. One strategy is to leave a high number of buds and try
to push next year’s crop to its limit once again. The other plan is more long term and focuses on
restoring vine health by reducing the number of buds left in order to bring up vine size. Most
growers I talk to are implementing both strategies by pushing the vines that can take it and trying

to restore the vines that need a boost.



Soil Health Workshop.-

Hosted by Western New York Soil Health-Alliance |

Steve Groff, Cover Crop Coaching
Keynote Speaker, Steve Groff and
his family, farm 225 acres of cash
grain crops, pumpkins, squash and
2 acres of heirloom high tunnel
tomatoes in Lancaster County, PA.
He developed the Tillage Radish
and oversees hundreds of
replicated cover crop research plots
on his farm to devise management

strategies and document the
profitability of cover crops.

Dr Janice Theis, Associate Professor

of Soil Biology, Cornell University

Dr. Theis’ research in soil ecology focuses
on developing, testing, and implementing
methods to assess soil biological quality,
remediate degraded soils, and improve soil
management practices.

Paul Salon, Northeast Regional Soil Health
Specialist, NRCS Soil Health Division

Paul has been an employee at the NRCS
Big Flats Plant Materials Center since
1987. In recent years, his focus has been
on the establishment and management
of cover crops. Paul has organized over
12 test plot workshops on cover crops
and soil health.
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o \ Western New York
@@/ SOIL HEALTH ALLIANCE

A farmer-to-farmer network

Wednesday December 21st, 2016 10am to 4pm
Elba Firemen’s Recreational Hall
7142 0ak Orchard Rd, Elba NY 14058

9:00am

10:00am

11:00am
12:00pm

1:00pm

2:00pm

2:30pm

To register for this event, please return this form to Orleans
County SWCD at 446 W Ave, Albion NY 14411 with checks made
payable to Western New York Soil Health Alliance enclosed.

You may also register by sending your name and number of
attendees to wnysoilhealth@gmail.com. Payment will be due in
cash at the start of the workshop. $15/participant with
pre-registration, December 16 deadline; $25 walk-ins.

Name

Registration, Coffee and Doughnuts

Soil Biology and it’s Impact on Soil
Health with Dr. Janice Thies

Making Cover Crops Pay with Steve Groff
Catered Lunch

Strategies for Terminating Cover Crops
with Steve Groff

Cover Crop Calculator with Paul Salon

Farmer Panel: Local results from
this unusual (terrible) drought year

Annual Membership Meeting

Email

Number of Attendees

Sponsored by Orleans and Genesee County Soil and Water Conservation District
*4 DEC Pesticide Credits and 3.5 CCA credits available.



New Worker Protection Standard Regulations Coming Your Way

If you were unable to attend the WPS meetings held on October 25 at CLEREL or on October 26 at the
Niagara County CCE office in Lockport, you should take some time to review the documents that provide the
information you need to become, or remain, compliant with WPS in your vineyard operation.

A great resource can be found at:
https://www.epa.gov/pesticide-worker-safety/revisions-worker-protection-standard

The EPA has produced this webpage to provide you with information, and links to more information, that
is critical for you to have to ensure that you are compliant under the new WPS regulations. The web page
provides you access to:
e What are the major changes for farmers and farmworkers?
What will these changes achieve?
What types of activities are covered?
When will these changes take place?
Videos on the WPS revision?

If you are just looking for what is new, this web page provides a link to a Comparison Chart of the current WPS
and the new revisions under the Summary and Overview Materials on the Revised WPS section further down on
the page. A copy of that information can be found following this article.

If you don’t use a computer, or just want someone to tell you what is going on and answer your questions, you
are in luck. Sign up for the 2017 LERGP Growers Conference on March 15 at Fredonia State University. Mike
Nierenberg, Pesticide Control Specialist I with the NYS Department of Environmental Conservation will be
on hand to discuss WPS revisions. In addition, James Carrabba, Agricultural Safety Specialist, will be at the
conference to provide information on the new WPS regulations concerning respirator fit testing.

We expect seating to be limited and encourage you to sign up for the LERGP Growers Conference early to
assure your seat. On-line registration can be completed on our website at: hitps://lerop.cee.cornell.edu/event.
php7id=281 or give Kate a call at (716) 792-2800.




AGRICULTURAL WORKER PROTECTION STANDARD (WPS)

COMPARISON OF THE NEW PROTECTIONS
THE EXISTING PROTECTIONS
October 2015

This table summarizes key provisions in the EPA’s current WPS regulation and the 2015 revisions. It does not cover all of
the details in the rule nor does it include all of the information needed to comply with the regulation.

Requirement

New 2015 Provision

Current Provision

Training

Frequency of full training
for workers and handlers

Annual training.

Every 5 years.

Training grace period for
worker training

No grace period. Workers must be trained before they
work in an area where a pesticide has been used or a
restricted-entry interval has been in effect in the past
30 days.

5-day grace period with abbreviated training.

Qualifications for trainers
of workers

Certified applicators, State/Tribal/Federal approved
trainers, and persons who have completed an EPA-
approved train-the-trainer course.

Handlers, certified applicators, State/Tribal/Federal
approved trainers, and persons completing an approved
train-the-trainer course.

Expand training content
for workers and handlers

Keep existing and expand content. Final worker
training topics expanded to 23 items, and handler
training expanded to 36 items. Training on new
content not required until 2 years from effective date
of final rule.

11 basic training items for workers and 13 items for
handlers. Minimal training on reducing take-home
exposure, reporting use violations, and prohibition from
employer retaliation.

Recordkeeping of training

Keep records for 2 years. Give copy of record of
training to workers and handlers upon their request.

No recordkeeping of training. Voluntary verification card
system.

Hazard Communication

Content and availability
of hazard
communications
materials

Employer must display application information and
safety data sheets (SDSs) at central location within 24
hours of end of application and before workers enter
that treated area. Display both for 30 days after REI
expires. Keep application information and SDS for 2
years from end of REl and make available to workers,
handlers, designated representatives (identified in
writing) or treating medical personnel upon request.

Employer must display application-specific information
at a central location before application occurs, or, if no
workers or handlers are on the establishment, before
next period workers/handlers are on establishment.
Keep posted for 30 days after REI expires. No
recordkeeping.

Page10f4




Requirement

New 2015 Provision
Notification of Treated Areas

Current Provision

Notification of treated
areas under an REI

Post warning sign if REl is greater than 48 hours
(outdoor applications) or 4 hours (enclosed space
applications (e.g., greenhouses)), otherwise option for
posting or oral notification unless label requires both.

Farms, forests and nurseries: Post warning sign or give
oral notification for any REI, unless label requires both.
Greenhouses: all applications require signs to be posted.

Warning sign

Same as current sign.

Red circle containing stern-faced man with upraised
hand. At the top: “DANGER” and “PELIGRO”,
“PESTICIDES”, “PESTICIDAS”. At the bottom: “KEEP
OUT”, “NO ENTRE.”

Information exchange
between handler
employer and agricultural
employer

Agricultural employer must provide application
information on treated areas the handler may be in
(or walk within % mile of). Handler employer must
notify before the application begins for certain
changes and within 2 hours of end of application for
most other changes, unless only change was less than
1 hour difference in application time.

Agricultural employer must provide application
information on treated areas the handler may be in (or
walk within % mile of). Handler employer must notify of
changes to application plans before application begins.

Minimum Age

Minimum age for
handlers and early-entry
workers

Handlers and early-entry workers must be at least 18
years old.

(Members of owner’s immediate family are exempt
from this and most other requirements of the WPS.)

No minimum age.

Entry Restrictions During Application for Outdoor Production

Ag employers must
prohibit entry in areas
during application for
outdoor production.
(Restrictions for
greenhouses/enclosed
space production are
different.)

All outdoor production: No entry into treated area or
the application exclusion zone, which is an area up to
100 feet area around the application equipment
during pesticide application on farms, forests and
nurseries. Size of the application exclusion zone
depends on type of application. Revised descriptions
of application methods.

Farms and forests: No entry into treated area.
Nurseries: No entry into treated area or an area up to
100 feet around the treated area, where the size of the
additional area depends on type of application.

Handler Suspend Application

Handler (applicator) must
suspend application in
certain circumstances

Handler must apply pesticides so as not to contact
workers or other persons. Handler must suspend
application if a worker or other person is in the
application exclusion zone, an area up to 100 feet
around the application equipment.

Handler must apply pesticides so as not to contact
workers or other persons. No specific requirement to
suspend applications.

Exemptions and Exceptions

Exemption for certified
crop advisors and their
employees

Only certified crop advisors are exempt from labeling
PPE and WPS requirements as specified in exemption.
Certified crop advisor employees must use label-
required PPE while working in a field during an REI,
and employer must provide all required WPS
protections, or rely on the PPE substitutions allowed
under the crop advisors.

Certified crop advisor chooses PPE for themselves and
their employees working under their direct supervision
in a field during an REI. Also exempted from providing
decontamination supplies and emergency assistance for
themselves and employees.

Exceptions to REls for
early entry workers —
notification requirements

Notify early-entry workers of application specifics,
tasks to be performed, conditions of the early-entry
exception, and hazard information from the pesticide
label.

Inform early-entry workers of hazard information from
the pesticide label.
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Requirement

New 2015 Provision

Current Provision

Basic Pesticide Safety Information

Display of pesticide safety
information

Display pesticide safety information at a central
location and at sites where decontamination supplies
are located, if the decontamination supplies are at a
permanent site or at a location with 11 or more
workers or handlers.

Display a safety poster at central location.

Content of pesticide
safety information

Information can be displayed in any format (doesn’t
have to be a poster); keep the 7 concepts about
preventing pesticides from entering your body; delete
the point that there are federal rules to protect
workers and handlers; add instructions for employees
to seek medical attention as soon as possible if they
have been poisoned, injured or made ill by pesticides;
add name, address and telephone number of state or
tribal pesticide regulatory authority; revise
“emergency medical facility” to “a nearby operating
medical care facility.” New content for safety
information display not required until 2 years from
effective date of final rule.

The safety poster must include 7 concepts about
preventing pesticides from entering your body; the
point that there are federal rules to protect workers and
handlers; and the name, address and phone number of
the nearest emergency medical care facility.

Personal Protective Equipment

Respirators

Employer must provide respirator and fit testing,
training, and medical evaluation that conforms to
OSHA standards for any handler required to wear any
respirator by the labeling. Require recordkeeping of
completion of fit test, training, and medical
evaluation.

Employer must provide respirator listed on label and
ensure it fits. No recordkeeping required.

Definition of chemical-
resistant

Same as current definition.

Made of a material that allows no measurable
movement of the pesticide through the material during
use.

PPE exception for closed
systems

Exceptions to the labeling-specified PPE allowed for
handlers when using closed systems. A closed system
must meet a broad performance-based standard and
basic operating standards (written operating
instructions and training of handlers in use of the
system) must be provided.

Exceptions to the labeling-specified PPE allowed for
handlers when using closed systems. No specific criteria
for closed systems.

PPE exception for crop
advisors and their
employees

Crop advisors and their employees entering treated
areas while a REl is in effect to conduct crop-advisor
tasks may wear a standard set of PPE (coveralls, shoes
plus socks and chemical-resistant gloves made of any
waterproof material, and eye protection if the labeling
of the pesticide product applied requires protective
eyewear for handlers, as outlined in rule), OR the PPE
specified on the pesticide labeling for early-entry
activities instead of the PPE specified on the pesticide
labeling for handling activities, provided certain
conditions are met. (See exemption for certified crop
advisor.)

Crop advisors and their employees entering treated
areas while a REl is in effect to conduct crop-advisor
tasks may wear the PPE specified on the pesticide
labeling for early-entry activities instead of the PPE
specified on the pesticide labeling for handling activities,
provided certain conditions are met. (See exemption for
certified crop advisor.)

PPE exception from
eyewear for pilots in
open cockpits

If product label requires eye protection, pilots in open
cockpits may wear a helmet with lowered face shield
instead of label-required eye protection.

If product label requires eye protection, pilots in open
cockpits may wear visor instead of label-required eye
protection.
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New 2015 Provision

Current Provision

Requirement

Personal Protective Equipment

PPE exception from
gloves for pilots in
enclosed cockpits

Same as current requirement.

Gloves are optional when entering and leaving aircraft
unless required by product label.

PPE exception for
enclosed cabs

Maintain exception for dermal PPE as in existing rule
with same conditions, but handlers in enclosed cabs
must wear the labeling-specified respiratory
protection except when the only labeling-specified
respiratory protection is a particulate filtering
facepiece respirator (NIOSH approval number prefix
TC-84A), previously called a dust/mist filtering
respirator.

Exceptions to the labeling-specified PPE are allowed
when handling tasks are performed from inside an
enclosed cab that meets the specifications defined in
the rule and certain conditions are met. Exceptions to
the labeling-required respiratory protection are allowed
only if the cab has been certified by the manufacturer to
provide respiratory protection equivalent to the
respiratory protection required by the pesticide labeling
for handling.

Decontamination Supplies

Quantity of water

Provide 1 gallon for each worker and 3 gallons for
each handler and each early entry worker as
measured at beginning of workers’ or handlers’ work
period.

Provide enough water for routine washing and
emergency eye flushing for workers and handlers. For
handlers, also provide enough to wash entire body in
emergency.

Use of natural waters

Must provide water for decontamination. There is no
reference to, or prohibition from, using natural waters
in addition to decontamination water provided.
Workers and handlers are trained to use any nearest
clean water source in case of emergency.

Must provide water for decontamination. May use
natural waters in addition to water provided for
decontamination.

Eye wash for handlers

Provide a system capable of delivering 0.4
gallons/minute for 15 minutes, or 6 gallons of water
able to flow gently for about 15 minutes at a mix/load
site if handlers use products requiring eye protection
or use a pressurized closed system. One pint of water
in a portable container must be available to each
handler applying pesticides if eye protection is
required.

Provide enough water for emergency eye flushing. One
pint of water in a portable container must be available
to each handler if eye protection is required.

Emergency Assistance

Emergency Assistance

Provide prompt transportation to medical facility.
Promptly provide the SDS, product information (name,
EPA Reg No and active ingredient) and circumstances
of exposure to treating medical personnel.

Provide prompt transportation to medical facility and
provide any obtainable information about the product,
antidote, first aid, and circumstances of exposure to the
worker/handler or treating medical personnel.

Definitions

Immediate Family

Expand to also include all in-laws, grandparents,
grandchildren, aunts, uncles, nieces, nephews and first
cousins.

Includes spouse, parents, stepparents, foster parents,
children, stepchildren, foster children, brothers, and
sisters.

Enclosed space

New definition: enclosed space production that is

Greenhouse means an operation inside any structure or

production indoors or in a structure or space that is covered in space that is enclosed with nonporous covering and that
whole or in part by any nonporous covering and that is | is of sufficient size to permit worker entry.
large enough to permit a person to enter.

Employ Employ means to obtain, directly or through a labor No definition of “employ” in existing rule. Definitions of

contractor, the services of a person in exchange for a
salary or wages, including piece-rate wages, without
regard to who may pay or who may receive the salary
or wages. It includes obtaining the services of a self-
employed person, an independent contractor, or a

person compensated by a third party.

“agricultural employer” and “handler employer”
covered aspects of what types of employment covered.
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Pennsylvania Lake Erie Environmental Forum, (PA LEEF)

Greetings All,
Pennsylvania Sea Grant and the Pennsylvania Department of Environmental Protection (PADEP)
are pleased to invite you, and all members of the public, to attend the third meeting of the
Pennsylvania Lake Erie Environmental Forum, (PA LEEF). This meeting will take place on
Monday, December 12" from 1 to 4 pm in Room 112 of the Tom Ridge Environmental
Center, 301 Peninsula Drive in Erie, PA.

See agenda below for meeting topics.

The purpose of PA LEEF is to present information to the public on water quality, scientific
studies, policy issues, Department and partner actions on Pennsylvania Lake Erie tributaries, and
larger-scale policies across the Great Lakes. The PADEP identified public participation and input
as critical components of comprehensive policy creation for the Great Lakes and Lake Erie
Basin.

The Special Focus topic of this meeting will be:

Supporting Agricultural Sustainability in Pennsylvania’s Lake Erie Basin, in particular the
Pennsylvania VinES Program. Representatives from Penn State Extension, the Erie County
Conservation District, PADEP and Wilson Engineering will be featured speakers.

Please R.S.V.P. to Marti Martz via email (mam60@psu.edu) or phone 814-217-9011, x 104, if
you are able to join us on December 12,




Pennsylvania Lake Erie Environmental Forum Meeting Agenda

December 12, 2016

Tom Ridge Environmental Center, Room 112

1:00 PM Welcome to the Forum: Tim Bruno, PADEP
- Anticipated Outcomes
- Attendee Introductions
1:10 PM Great Lakes Roundup Tim Bruno, PADEP
- Great Lakes Water Quality Agreement Update
- Great Lakes Basin Compact & Agreement Update
- Great Lakes Restoration Initiative Update
- State Water Plan Update
1:25 PM Grant Opportunities Jake Moore, PADEP
- Growing Greener
- Coastal Zone Management
1:35 PM PA Phosphorus Reduction Domestic Action Plan Tim Bruno, PADEP
- Development and Timeline Update
2:00 PM BREAK GROUP
2:10 PM Supporting Agricultural Sustainability in PA T.ake Frie Basin
PA VinES Program: Andy Muza, Extension Educator
Grape Growing in PA Penn State Extension
PA VinES Program: Tom McClure, District Manager
Implementation and Future Erie County Conservation District
Energy and Anaerobic Waste Digesters: Geoff Bristow, PADEP
Potential Applications and Opportunities in Erie Co. Tom Wilson, Wilson Engineering
3:30 PM Opportunity for Attendees to Provide Comments, Identify Public Members
Issues, and Recommend Future Topics
4:00 Future Topics, Final Remarks, and Adjourn Tim Bruno, PADEP
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FUNGICIOE
The Only FRAC Group U6 Fungicide 10401 Sidehill Road

Labeled for Grapes & Cucurbits North East, PA 16428
Highly Effective on Powdery Mildew 814-7 2’5 -3102

www.cloverhillsales.com

No Cross-Resistance
Protectant / Preventative Action

WOCDS [TMhURaN

M E TTl E® Woods Equipment Company SPRAYING, PACKING & LABELING SYSTEMS
[Hecvaros

EQUIPMENT COMPANY

FRAC Group 3
Labeled for Grapes
Controls Powdery Mildew & Black Rot

Protectant + Curative Activity Harvester Parts and Bel ting

Southern Yellow Pine Posts
And So Much More!!

Highly Systemic

Badge SC

Fungicide/Bactericide
OMRI

Ballie) A

Fungicide/Bactericide

DAVID J. MAILLE
Consultant

Phone: (814) 898-0755
Cell: (814) 572-5781
maillecon@aol.com

Brookside Society

High Quality Copper of Professional Consultants

Excellent Mixing Characteristics
Highly Active at Lower Rates

Enhanced Crop Safety

Ne)lter

\ Miticide/Insecticide

MAILLE CONSULTING SERVICES

Agricultural-Environmental
Jared Mosier
Phone: (301) 512-3977
7653 Dutton Rd. jsmosierl@gmail.com
Harborcreek, PA 16421

Mite control on Grapes
Knockdown and Residual

Dave Pieczarka
315.447.0560
Gowan

- A 5 |anlzo< Ush
The Go To Company

Torino® s a registered trademark of Nippon Soda Company, LTD. EPA Reg No 8033-103-10163. Mettle® , Badge® SC, Badge® X2 are registered
trademarks of Isagro USA. Mettle EPA Reg No 80289-8. Badge SC EPA Reg No 80289-3. Badge X2 80289-12. Nexter is a trademark of Nissan

Chemical Industries. EPA Reg No 81880-4-10163. Always read and follow label directions




LERGP Website Links of Interest:

Cornell Lake Erie Research & Extension Laboratory Facebook page

SCRI project web-site:

Table for: Insecticides for use in NY and PA:

Crop Estimation and Thinning Table:

Appellation Cornell Newsletter Index:
Veraison to Harvest newsletters:

Go to for a detailed calendar of events, registration, membership, and to view past
and current Crop Updates and Newsletters.

BOLD.
POWERFUL.
NARROW.

THE NEW T4F AND T4V SERIES TRACTORS COMBINE A
BOLD NEW STYLE WITH MORE POWERFUL FEATURES IN A
STREAMLINED DESIGN THAT'S IDEAL FOR NARROW ROWS.

Introducing the new face of narrow tractors from the world’s leading supplier of narrow
tractors: New T4F and T4V Series narrow tractors. A sleek new look, enhanced ergonomics,
advanced driver safety and powerful new hydraulic options.

« Powerful, responsive and efficient 4 cylinder, 207 cu. In. engines up to 93 PTO hp

* Choice of open platform, standard Blue Cab™ or new Blue Cab™ 4 with cab level 4
i for filtration and pressurization EN 15695-2:2009

(meets
and EN 15695-1:2009)
« Large rear hitch lift capacity up to 4,400 Ibs

8% NEW HOLLAND

L R CUTORe

Larry Romance & Son Inc
2769 Rt 20 - Box 38
Sheridan, NY 14135

(716) 679-3366
www.LarryRomanceandson.com

©2016 CNH Industrial America LLC. Al rights reserved. New Holland is a trademark registered in the United States and many other countries, owned by
orlicensed to CNH Industrial NV, its subsidiaries or affiiates.




Lake
Erie
Regional
Grape
Program

Lake Erie Regional Grape Program Team Members:

Andy Muza, (ajm4@psu.edu)Extension Educator, Erie County, PA Extension, 8§14.825.0900
Tim Weigle,(thw4(@cornell.edu) Grape IPM Extension Associate, NYSIPM, 716.792.2800 ext. 203
Kevin Martin, (kmm52@psu.edu) Business Management Educator, 716. 792.2800 ext. 205
Luke Haggerty, (11h85@cornell.edu) Grape Cultural Practices, 716.792.2800 ext. 204

This publication may contain pesticide recommendations. Changes in pesticide regulations occur
constantly, and human errors are still possible. Some materials mentioned may not be registered in all
states, may no longer be available, and some uses may no longer be legal. Questions concerning the legal-
ity and/or registration status for pesticide use should be directed to the appropriate extension agent or
state regulatory agency. Read the label before applying any pesticide. Cornell and Penn State Cooperative
Extensions, and their employees, assume no liability for the effectiveness or results of any chemicals for
pesticide usage. No endorsements of products are made or implied.

Cornell University Cooperative Extension provides equal program and employment opportunities.
Contact the Lake Erie Regional Grape Program if you have any special needs such as
visual, hearing or mobility impairments.

CCE does not endorse or recommend any specific product or service.

THE LAKE ERIE REGIONAL GRAPE PROGRAM at CLEREL
6592 West Main Road
Portland, NY 14769
716-792-2800

Cornell University PENN STATE

Cooperative Extension S/ College of

Agricultural
Sciences




Sample Partnership Agreement

THIS PARTNERSHIP AGREEMENT is made this ___

20___ , by and between Partner 1 and Partner 2.
Explanatory Statement

The parties hereto desire to enter into the business of purchasing, acquiring, operating,
leasing, owning and selling Grape acreage and other specialty crop(s), including but not
limited to that certain parcel of land, and all improvements constructed thereon,
described as [specify address] and engaging in any other lawful phase or aspect of
viticulture or specialty crop agriculture. In order to accomplish their aforesaid desires, the
parties hereto desire to join together in a general partnership under and pursuant to the
Uniform Partnership Act, amended from time to time (the "Act").

NOW THEREFORE, in consideration of their mutual promises, covenants, and
agreements, and the Explanatory Statement, which Explanatory Statement is
incorporated by reference herein and made a substantive part of this Partnership
Agreement, the parties hereto do hereby promise, covenant and agree as follows:

Section 2. Principal Place of Business

The principal office and place of business of the Partnership (the "Office") shall be
located at

Section 3. Business and Purpose

The business and purposes of the Partnership are to manage, and operate, grape
vineyards. (the "Vineyards"), or interest therein, including but not limited to that certain
parcel of land and such other businesses and purposes as the Partners may from time
to time determine in accordance with Section 8 of this Agreement.

Section 4. Term

The Partnership shall commence upon the date of this Agreement, as set forth above.
Unless sooner terminated pursuant to the further provisions of this Agreement, the
Partnership shall continue without defined term.

Section 5. Capital Contribution

5.1. The original capital contributions to the Partnership of each of the Partners shall be



made concurrently with their respective execution, acknowledgement, sealing and
delivery of this Agreement in the following dollar amounts set forth after their respective
names:

Partner 1: Capital contribution includes his existing grape acreage as of

, 20___. Grape acreage is estimated, with a ___ % margin of error, at
acres valued at approximately . An additional cash capital contribution of
$ will also be made. Capital contribution does not include any equipment,

buildings, or open land.

Partner 2: Capital contribution is $ to be financed by Partner 1 or
another lender.

5.2. Except as specifically provided in this Agreement, or as otherwise provided by and
in accordance with law to the extent such law is not inconsistent with this Agreement, no
Partner shall have the right to withdraw or reduce his or her contributions to the capital of
the Partnership.

Section 6. Profit and Loss

6.1. The percentages of Partnership Rights and Partnership Interest of each of the
Partners shall be as follows:

Partner 1: %

Partner 2: %

6.2. Except as provided in Section 7.3. of this Agreement, for purposes of Sections 702
and 704 of the Internal Revenue Code of 1954, or the corresponding provisions of any
future federal internal revenue law, or any similar tax law of any state or jurisdiction, the
determination of each Partner's distributive share of all items of income, gain, loss,
deduction, credit or allowance of the Partnership for any period or year shall be made in
accordance with, and in proportion to, such Partner's percentage of Partnership Interest
as it may then exist.

Section 7. Distribution of Profits

7.1. Generally, gross cash distribution in proportion to Partners percentages of
partnership interest, will be made based on the scheduled payments of processors or
within 60 days of payments being made.

7.2 Generally, operating expenses will be shared at the time those expenses are
realized in proportion to Partners percentages of partnership interest. While each



purchase will not require an accounting of partnership interest, reimbursement to the
payor, based on share, will be resolved every days.

7.3 Exception to section 7.2: Partner 2 will not be responsible for any operating
expenses for the first ___ years. His share of expenses during that time will be limited to
his capital contribution payments.

Section 8. Management of the Partnership Business

8.1. All decisions respecting the management, operation and control of the Partnership
business and determination made in accordance with the provisions of this Agreement
shall be made based upon a majority share of the partnership in favor of the decision.
Majority owner Partner 1 has the full intention of increasing the responsibility and stake
of Partner 2’s management, operation and control of the Partnership. Succession of
such powers will take place, at first on a day to day basis. Later, based on performance,
a management agreement will be incorporated into this Partnership.

8.2. Nothing herein contained shall be construed to constitute any Partner or the agent of
another Partner, except as expressly provided herein, or in any manner to limit the
Partnership to the carrying on of their own respective businesses or activities. Any of the
Partners, or any agent, servant or employee of any of the Partners, may engage in and
possess any interest in other businesses or ventures of every nature and description,
independently or with other persons, whether or not, directly or indirectly, in competition
with the business or purpose of the Partnership, and neither the Partnership nor any of
the Partners shall have any rights, by virtue of this Agreement or otherwise, in and to
such independent ventures or the income or profits derived therefrom, or any rights,
duties or obligations in respect thereof.

8.3. The Partners shall devote to the conduct of the Partnership business so much of
their respective time as may be reasonably necessary for the efficient operation of the
Partnership business. That will include a significant amount of time during harvest in
order to secure the use of Partner 1’s custom harvest equipment and other equipment
owned by Partner 1 for Partnership use during the growing season. At this time both
partners expect to contribute approximately hours annually. To the extent that
partners cannot devote adequate time to the business due to health, outside ventures,
jobs or other reasons said partner will be responsible for finding replacement labor and
covering the costs of said labor.

Section 9. Salaries

Unless otherwise agreed by the Partners in accordance with Section 8 of this Agreement,
no Partner shall receive any salary for services rendered to or for the Partnership. At the



discretion of majority partner the minority partner will be eligible to receive up to ___ % of
the total equity interest in the operation per year based on performance of the Partner
and the Partnership. It is the intent of the majority partner to begin making this transfer
after ___ years.

Section 10. Legal Title to Partnership Property

Legal title to the property of the Partnership shall be held in the name of or in such other
name or manner as the Partners shall determine to be in the best interest of the
Partnership. Without limiting the foregoing grant of authority, the Partners may arrange
to have title taken and held in their own names or in the names of trustees, nominees or
straw parties for the Partnership. It is expressly understood and agreed that the manner
of holding title to property (or any part thereof) of the Partnership is solely for the
convenience of the Partnership, and that all such property shall be treated as
Partnership property subject to the terms of this Agreement.

Section 12. Fiscal Year Audits

This Partnership is the expansion of a small business built in family and trust. Records
will be imperfect but maintained to current standards of the business. Audits would be
impractical and expensive and rather than relying on outside auditors the partners will
rely on themselves to fairly apportion expenses and profits.

Section 11. Banking

All revenue of the Partnership shall be deposited regularly in the Partners private
savings and checking accounts at such bank or banks as shall be selected by the
Partners. The Partners will not borrow any money by or on behalf of, the Partnership.

Section 13. Transfer of Partnership Interest and Partnership Rights

Except as otherwise provided in Sections 14, 15 and 16 hereof, no Partner (hereinafter
referred to as the "Offering Partner") shall, during the term of the Partnership, sell,
hypothecate, pledge, assign or otherwise transfer with or without consideration
(hereinafter collectively referred to as a "Transfer") any part or all of his Partnership
Interest or Partnership Rights in the Partnership to any other person (a "Transferee"),
without first offering (hereinafter referred to as the "Offer") that portion of his Partnership
Interest and Partnership Rights in the Partnership subject to the contemplated transfer
(hereinafter referred to as the "Offered Interest") first to the Partnership, and secondly, to
the other Partners, at a purchase price (hereinafter referred to as the "Transfer Purchase
Price") and in a manner as follows:

13.1. The Transfer Purchase Price shall be ___ % of the Appraised Value (as defined in



Section 18.1.) except that start up assistance shall be deducted from the appraised
value until 2025. Start up assistance is valued at $

13.1.1. The Offer shall be made by the Offering Partner first to the Partnership by written
notice (hereinafter referred to as the "Offering Notice). Within ____ days (hereinafter
referred to as the "Partnership Notice"), whether or not the Partnership shall accept the
Offer and shall purchase all but not less than all of the Offered Interest. If the Partnership
accepts the Offer to purchase the Offered Interest, the Partnership Notice shall fix a
closing date not more than days (hereinafter referred to as the "Partnership
Closing Date") after the expiration of the Partnership Offer Period.

13.1.2. In the event the Partnership decides not to accept the Offer, the Offering Partner
or the Partnership, at his or its election, shall, by written notice (hereinafter referred to as
the "Remaining Partner Notice") given within that period (hereinafter referred to as the
"Partner Offer Period") terminating ____ days after the expiration of the Partnership
Offer Period, make the Offer of the Offered Interest to the other Partners, each of whom
shall then have a period of ____ days (the "Partner Acceptance Period") after the
expiration of the Partner Offer Period within which to notify in writing the Offering Partner
whether or not he intends to purchase all but not less than all of the Offered Interest. If
two (2) or more Partners of the Partnership desire to accept the Offer to purchase the
Offered Interest, then, in the absence of an agreement between them, such Partners
shall have the right to purchase the Offered Interest in the proportion which their
respective percentage of Partnership Interest in the Partnership bears to the percentage
of Partnership Interest of all of the Partners who desire to accept the Offer. If the other
Partners intend to accept the Offer and purchase the Offered Interest, the written notice
required to be given by them shall fix a closing date not more than ____ days after the
expiration of the Partner Acceptance Period (hereinafter referred to as the "Partner
Closing Date").

13.2. The aggregate dollar amount of the Transfer Purchase Price shall be payable in
cash on the Partnership closing date or on the Partner Closing date, as the case may be,
unless the Partnership or the purchasing Partners shall elect prior to or on the
Partnership Closing Date or the Partner Closing Date, as the case may be, to purchase
such Offered Interest in installments pursuant to the provisions of Section 19.

13.3. If the Partnership or the other Partners fail to accept the Offer or, if the Offer is
accepted by the Partnership or the other Partners and the Partnership or the other
Partners fail to purchase all of the Offered Interest at the Transfer Purchase Price within
the time and in the manner specified in this Section 13, then the Offering Partner shall be
free, for a period (hereinafter referred to as the "Free Transfer Period") of ___ days
from the occurrence of such failure, to transfer the Offered Interest shall be liquidated



based on the following method. To transfer interest to a third party the Partners will
agree on which parcel or parcels of grape acreage should be liquidated. To the extent
possible the liquidation will be limited to whole parcels totaling the offered interest.

Either Partner has the right to reject liquidation of a partial parcel. Partner 1 has the right
to reject the liquidation of

13.4. No transfer made pursuant to this Section 13 shall dissolve or terminate the
Partnership or cause the Partnership to be wound-up, but instead, the business of the
Partnership shall be continued as if such Transfer had not occurred.

Buy Sell Agreement

The parties agree to enter into a buy/sell agreement to effect purchase of the deceased
Partner's share upon such Partner's death, to be funded by life insurance policies.

Section 15. Purchase Upon Bankruptcy or Retirement

15.1. Upon the Bankruptcy or Retirement from the Partnership of any Partner (the
"Withdrawing Partner"), the Partnership shall neither be terminated nor wound-up, but,
instead, the business of the Partnership shall be continued as if such Bankruptcy or
Retirement, as the case may be, had not occurred, and the Partnership shall purchase
and the Withdrawing Partner shall sell all of the Partnership Interest and Partnership
Rights (the "Withdrawing Partner's Interest") owned by the Withdrawing Partner in the
Partnership on the date of such Bankruptcy or retirement (the "Withdrawal Date"). The
Partnership shall, by written notice addressed to the Withdrawing Partner or to the legal
representative of a bankrupt Partner, fix a closing date for such purchase which shall be
not less than ____ days after the Withdrawal Date. The Withdrawing Partner's Interest
shall be purchased by the Partnership on such closing date at a price (the "Withdrawing
Purchase Price"), which shall be ___ % Appraised Value less the startup assistance of
$ (as defined in Section 18.1 of this Agreement.)

15.2. The aggregate dollar amount of the Withdrawing Purchase Price shall be payable
in cash on the closing date, unless the Partnership shall elect prior to or on the closing
date to purchase the Withdrawing Partner's Interest in installments as provided in
Section 19 of this Agreement.

Section 16. Certain Further Events Giving Rights to Purchase Option
16.1. In the event that any Partner (the "Defaulting Partner"):

16.1.1. Shall have filed against him any tax lien respecting all or substantially all of his
property and such tax lien shall not be discharged, removed or bonded within
days of the date on which it was filed; or



16.1.2. Shall subject his Partnership Interest or Partnership Rights or any part thereof or
interest therein to a charging order entered by any court of competent jurisdiction; then,
immediately upon the occurrence of either of said events (the "Occurrence Date"), the
Partnership shall have the right and option, exercisable by written notice to the
Defaulting Partner, within _____ days of the Occurrence Date, to purchase from the
Defaulting Partner, who shall sell to the Partnership, all of the Partnership Interest and
Partnership Rights (the "Defaulting Partner's Interest) owned by the Defaulting Partner in
the Partnership on the Occurrence Date. The Partnership shall, by written notice
delivered to the Defaulting Partner or his successors, fix a closing date for such
purchase, which shall be not less than ____ days after the Occurrence Date, but in no
event longer than ____ days after the Occurrence Date. The Defaulting Partner's Interest
shall be purchased by the Partnership on such closing date at a price (the "Defaulting
Partner's Purchase Price"), which shall be the Value (as defined in Section 18.1 of this
Agreement).

16.2. The aggregate dollar amount of the Defaulting Partner's Purchase Price shall be
payable in cash on the closing date, unless the Partnership shall elect prior to or on the
closing date to purchase the Defaulting Partner's Interest in installments as provided in
Section 19 of this Agreement.

Section 17. Certain Tax Aspects Incident to Transactions Contemplated by this
Agreement

It is the intention of the parties that the Transfer Purchase Price, the Decedent Purchase
Price, the Withdrawing Purchase Price and the Defaulting Partner's Purchase Price shall
constitute and be considered as made in exchange for the interest of the retired Partner
in Partnership property, including good will, within the meaning of Section 736(b) of the
Internal Revenue Code of 1954, as amended.

Section 18. The Appraised Value

18.1. The term "Appraised Value" as used in this Agreement shall be the dollar amount
equal to the product obtained by multiplying (a) the percentage of Partnership Interest
and Partnership Rights owned by a Partner by (b) the Fair Market Value of the
Partnership's assets, as determined in accordance with Section 18.2.

18.2. The Fair Market Value of the Partnership's assets shall be determined in the
following manner:

18.2.1. Within days of the date of the Offering Notice, date of the death of a
Decedent, the Withdrawal Date or the Occurrence Date, as the case may be, the
remaining Partners shall select an appraiser (the "Partnership Appraiser") to determine




the Fair Market Value of the Partnership's assets, and the Partnership Appraiser shall
submit his determination thereof within days after the date of his selection (the
"Appraisal Due Date").

18.2.2. If the appraisal made by Partnership Appraiser is unsatisfactory to the Offering
Partner, the personal representatives of the Decedent or Heir, the Withdrawing Partner
or the Defaulting Partner, as the case may be, then within _____ days after the date of the
Appraisal Due Date, the Offering Partner, the personal representatives of the Decedent
or Heir, the Withdrawing Partner or the Defaulting Partner, as the case may be, shall
select an appraiser (the "Partner's Appraiser") to determine the Fair Market Value of the
Partnership's assets, and such appraiser shall submit his determination thereof within
_____days after the date of his selection.

18.2.3. If the appraisal made by the Partner's Appraiser is unsatisfactory to the
remaining Partners, then the Partnership Appraiser and the Partner's Appraiser shall
select a third appraiser (the "Appraiser") to determine the Fair Market Value of the
Partnership's assets and such Appraiser shall submit his determination thereof within
____days after the date of his selection. The Appraiser's determination thereof shall be
binding upon the Partnership, the remaining Partners and the Offering Partner, the
personal representatives of the Decedent or Heir, the Withdrawing Partner or the
Defaulting Partner, as the case may be.

18.3. Any and all appraisers selected in accordance with the provisions of this Section
18 shall be Chautauqua County area appraisers, who shall conduct appraisals provided
for in this Section 18 in accordance with generally accepted appraising standards.

18.4 Cost of the Partnership Appraiser shall be borne by the partnership; costs of the
Partner’s Appraiser shall be borne by the Partner or his estate. Cost of the Appraiser
shall be borne equally by the remaining Partners, and the Offering partner, the personal
representatives of the Decedent or Heir, the Withdrawing or the Defaulting Partner, as
the case may be.

Section 19. Installment Payments

19.1. In the event that there shall be an election pursuant to the provisions of Sections
138.2, 14.2, 15.2 or 16.2 hereof to purchase (the Partner or the Partnership so purchasing
shall be hereinafter, where appropriate, referred to as the "purchasing person", the
Offering Partner's interest, the Decedent's Interest, the Withdrawing Partner's Interest or
the Defaulting Partner's Interest, as the case may be (hereinafter where appropriate,
referred to as the "Interest"), on an installment basis, then the terms and conditions of
such installment purchase shall be as set forth in Section 19.1.1 and Section 19.1.2 in
the case of an election pursuant to Section 13.2 or Section 14.2 and as set forth in



Section 19.1.2 and Section 19.1.3 in the case of an election pursuant to Section 15.2 or
Section 16.2 hereof.

19.1.1. XXX (XX%) of the Aggregate Purchase Price due for such Interest (hereinafter,
where appropriate, referred to as the "Aggregate Purchase Price') shall be paid on the
closing date; and

19.1.2. The remainder of the Aggregate Purchase Price shall be paid in XX (XX) equal
consecutive annual installments on each anniversary of the closing date over a period,
beginning with the year following the calendar year in which the sale occurred
(hereinafter referred to as the "Installment Payment Period").

19.1.3. XXX (XX%) of the Aggregate Purchase Price due for such Interest (hereinafter,
where appropriate, referred to as the "Special Aggregate Purchase Price") shall be paid
on the closing date; and

19.1.4. The remainder of the Special Aggregate Purchase Price shall be paid in XX (XX)
equal consecutive annual installments on each anniversary of the closing date over a
period, beginning with the year following the calendar year in which the date occurred
(hereinafter referred to as the "Special Installment Payment Period").

19.1.5. Anything contained in this Section 19 to the contrary notwithstanding, the entire
unpaid balance of the Aggregate Purchase Price and Special Aggregate Purchase Price
shall become immediately due and payable upon the sale, exchange, transfer or other
disposition of all or substantially all of the Property or assets of the Partnership.

19.1.6. The purchasing person shall pay interest at a rate equal to the Consumer Price
Index on each anniversary of the closing date during the Installment Payment Period or
Special Installment Payment Period, as the case may be.

19.2. So long as any part of the Aggregate Purchase Price or Special Aggregate
Purchase Price remains unpaid, the Partners shall permit the Offering Partner, the
personal representatives of the Decedent or the Heir, the Withdrawing Partner (or the
legal representative of the Withdrawing Partner in the event of the bankruptcy of the
Withdrawing Partner) or the Defaulting Partner, as the case may be, and the attorneys
and accountants of each of the foregoing persons, to examine the books and records of
the Partnership and its business following the event that shall have given rise to the
election referred to in Section 19.1 hereof during regular business hours from time to
time upon reasonable prior notice and to receive copies of the annual accounting reports
and tax returns of the Partnership.

Section 20. Delivery of Evidence of Interest



On the closing date, upon payment of the Aggregate Purchase Price for the purchase of
the Interest hereunder or, if payment is to be made in installments pursuant to the
provisions of Section 19 hereof, upon the first payment, the Offering Partner, the
Withdrawing Partner, the personal representative of the Withdrawing Partner (in the
event of the bankruptcy of the Withdrawing Partner) or the Defaulting Partner, as the
case may be, shall execute, acknowledge, seal and deliver to the purchasing person
such instrument or instruments of transfer to evidence the purchase of the Interest (the
"Instrument of Transfer") that shall be reasonably requested by counsel to the
purchasing person in form and substance; reasonably satisfactory to such counsel. If a
tender of the Aggregate Purchase Price or Special Aggregate Purchase Price or, if
payment is to be made in installments pursuant to the provisions of Section 19.1 hereof,
the tender of the first payment thereof, shall be refused, or if the Instrument of Transfer
shall not be delivered contemporaneously with the tender of the Aggregate Purchase
Price or Special Aggregate Purchase Price or of the first payment thereof, as aforesaid,
then the purchasing person shall be appointed, and the same is hereby irrevocably
constituted and appointed the attorney-in-fact with full power and authority to execute,
acknowledge, seal and deliver the Instrument of Transfer.

Section 21. Family Members

For purposes of this Agreement, members of the "immediate family" of a Partner are
hereby defined to be such person's spouse or children.

Section 22. Notices

Any and all notices, offers, acceptances, requests, certifications and consents provided
for in this Agreement shall be in writing and shall be given and be deemed to have been
given when personally delivered against a signed receipt or mailed by registered or
certified mail, return receipt requested, to the last address which the addressee has
given to the Partnership. The address of each partner is set under his signature at the
end of this Agreement, and each partner agrees to notify the Partnership of any change
of address. The address of the Partnership shall be its principal office.

Section 23. Governing Law

It is the intent of the parties hereto that all questions with respect to the construction of
this Agreement and the rights, duties, obligations and liabilities of the parties shall be
determined in accordance with the applicable provisions of the laws of the State of New
York.

Section 24. Miscellaneous Provisions

24.1. This Agreement shall be binding upon, and inure to the benefit of, all parties hereto,



their personal and legal representatives, guardians, successors, and their assigns to the
extent, but only to the extent, that assignment is provided for in accordance with, and
permitted by, the provisions of this Agreement.

24.2. Nothing herein contained shall be construed to limit in any manner the Partners, or
their respective agents, servants, and employees, in carrying on their own respective
businesses or activities.

24.3. The Partners agree that they and each of them will take whatever action or actions
as are deemed by counsel to the Partnership to be reasonably necessary or desirable
from time to time to effectuate the provisions of intent of this Agreement, and to that end,
the Partners agree that they will execute, acknowledge, seal and deliver any further
instruments or documents which may be necessary to give force and effect to this
Agreement or any of the provisions hereof, or to carry out the intent of this Agreement, or
any of the provisions hereof.

24.4. Throughout this Agreement, where such meanings would be appropriate: (a) the
masculine gender shall be deemed to include the feminine and the neuter and vice-versa,
and (b) the singular shall be deemed to include the plural, and vice-versa. The headings
herein are inserted only as a matter of convenience and reference, and in no way define,
limit or describe the scope of this Agreement, or the intent of any provisions thereof.

24.5. This Agreement and exhibits attached hereto set forth all (and are intended by all
parties hereto to be an integration of all) of the promises, agreements, conditions,
understandings, warranties and representations, oral or written, express or implied,
among them other than as set forth herein.

24.6. Nothing contained in this Agreement shall be construed as requiring the
commission of any act contrary to law. In the event there is any conflict between any
provision of this Agreement and any statute, law, ordinance or regulation contrary to
which the Partners have no legal right to contract, the later shall prevail, but in such
event the provisions of this Agreement thus affected shall be curtailed and limited only to
the extent necessary to conform with said requirement of law. In the event that any part,
article, section, paragraph or clause of this Agreement shall be held to be indefinite,
invalid or otherwise unenforceable, the entire Agreement shall not fail on account thereof,
and the balance of this Agreement shall continue in full force and effect.

24.7. Each married party to this Agreement agrees to obtain the consent and approval of
his or her spouse, to all the terms and provisions of this Agreement; provided, however,
that such execution shall be for the sole purpose of acknowledging such spousal
consent and approval, as aforesaid, and nothing contained in this Section 24.7 shall be
deemed to have constituted any such spouse a Partner in the Partnership.




24.8. Each partner agrees to insert in his Will or to execute a Codicil thereto directing
and authorizing his personal representatives to fulfill and comply with the provisions
hereof and to sell and transfer his percentage of Partnership Interest and Partnership
Rights in accordance herewith.

24.9. The Partnership shall have the right to make application for, take out and maintain
in effect such policies of life insurance on the lives of any or all of the Partners, whenever
and in such amounts as the Partners shall determine in accordance with Section 8 of this
Agreement. Each Partner shall exert his best efforts and fully assist and cooperate with
the Partnership in obtaining any such policies of life insurance.

IN WITNESS WHEREOF, the parties hereunto set their hands and seals and
acknowledged this Agreement as of the date first above written.



