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AGREEMENT made as of this 23rd day of January, 1961, among
Bexyamx Dvmr, Roogs N. Duan, Grosae Meriarax and Max Frisoatax,
whose residence addresses appear appear opposite their respective
signatures at the foot of this instrument, and each of the individuals
who shall hereafter become signatories hereto as described below.

WIiTKXB8ETH :

W erneas, there exists a certain contract of sale, dated November
30, 1960, hetween Wirniam Kavrmax, as Seller, and Bensamiy Dune,
as Purchaser, relating to the sale and purchase of certain real property
together with the improvements thereon, generally known as the
Exvoy Towess, 300 Kast 46th Street, New York, N. Y.; and

Whasnazas, the aforementioned contract provides for a purchase
price of $1,000,000.00 over and above the first mortgage to be placed
by the New York Life Insurance Company in the amount of approxi-
mately $2,300,000.00, bearing interest at the rate of 53,% per annum
and self-liquidating over a period of twenty-two (22) years and two
(2) months from the date of the funding, and the existing consolidated
mortgage of approximately $270,000.00, payable at the rate of 6%
interest and 4% amortization for a period of ten (10) years at which
time the balance of $130,000.00 will be paysble; and

Wagreas, said contract also provides as a condition of said pur-
chase that simultaneonsly with the acquisition of title by the purchaser
the premises shall be leased to the Seller pursuant to a long-term
lease described in the contract; and

Waenreas, the above named partios desire to form a limited part-
nership in accordance with the laws of the State of New York and to
acquire for such partuership the ownership of the property covered
by the aforesaid contract, subject to the liens, encumbrances and lease
deseribed in said agreement ; and

Waereas, Bexsasix Duni, Roaer N, Dyl and Grorey MerLMAN
are willing to become general partners of said limited partnership; and

Wasneas, Max Fuiepmax has agreed to become the original limited
partner in said limited partnership; and
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Wiensas, the partnership will accept an assignment of the afore-
mentioned contract from the Purchaser thereunder and said partner-
ship will assume all of the obligationa of the Purchaser under said
agreement except any obligation incurred for acquisition expenses and
legal, accounting or banking expenses as below indicated; and

Weneas, in order to effoctuate the purchase of the aforementioned
property the partnership will require additional funds in excess of the
amounta contributed to the partuership capital by the above-named
parties hereto; and

Waeneas, subsequent to the formation of the partnership it is the
intention to admit additional limited partners who will make cash
contributions to the capital of the partnership sufficient to enable the
partnership to acquire the aforementioned property;

Now, THERBFOBRE, IT 18 MUTUALLY AGREED, a8 follows:

Firsr: Formatios, The parties hereto do hereby form a limited
partnership pursuant to the provisions of Article 8 of the Partnership
Law of the State of New York.

Seooxp: Name, The partnership shall be conducfed under the
name of Exvoy Towers CoMpaxy,

Tamo: Purpnse. The purpose of the partnership is to aequire
for investment the property referred to hereinbefore and to own,
manage, mortgage, lease, exchange, sell or otherwise transfer said
property.

Fourta: Term. The term of the partnership shall be from Janu-
ary 23, 1961 to January 22, 2011, provided, however, that the partner-
ship shall be dissolved prior to such date apon (a) any disposition by
the partnership of its entire interest in all of the property hereinbefore
referred to, ineluding any mortgage or leasehold interest which may
be acquired by the partnership in exchange therefor, or (b) the desire
of any general partner fo dissolve the partnership manifested as sat
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forth in Paragraph 22 hereof, or (c) the death, retirement, resignation,
bankruptey, expulsion or insanity of any of the general partners as
provided in Paragraph 20 hereof.

Firra: Capital Contributions—General Partners. BeNsamor
Dumni, Rooae N. Dunn and Grorex Mrmumarx shall be the general
poartners and shall contribute to the partnership the cash amount set
opposite their respeetive names:

Qeneral Partner Contribution
Benjamin Duhl ............ NI $12,500.00
Boger N.Duhl .............ccvvune 6,250,00
George Mehlman .................. 6,250.00

In addition to the foregoing cash capital contributions, the general
partners hereby contribute to the capital of the partnership all of
their right, title and interest in and to the purchase agreement herein-
before referred to and shall cause Brxsarmin Dunt, who, as a nominee
for the general partners appears as the Purchaser thereunder, to
assign his interest in said contract to the partnership.

The partnership hereby aceepts the foregoing contributions and
agrees to assume all of the obligations of the Purchaser under the
aforementioned contract provided, however, that all incidental charges,
fees and expenses in connection with taking title to the aforementioned
property, such as title insurance costs, legal fees, recording charges
and the like (in excess of the amount of $25,000.00 to be contributed
toward the payment of such expenses by the Seller under the contract
of sale), shall be borne by the general partners.

A cash deposit of $75,000.00 was made by BeNxsayix DusL on
‘\ behalf of the general partners upon execntion of the aforesaid purchase
agreement. To the extent applicable sueh deposit shall be applied to
satisfy the cash capital contribution of said Bexsisux Dunr and the
balance thereof shall be returned to him.

il Sxru: Capital Contributions—Limited Partners., Max Frigpmax
, shall be the original limited partner of the partnership and shall con-
tribute to the capital thereof in cash the amount of $5,000.00.
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Seventr: dddiional Limited Partners and Their Contributions.
The general partners are authorized to admit to the partnership addi-
tional limited partners who shall contribute in cash to the capital thereof
sums aggregating $£970,000.00 and upon the admission of such addi-
tional limited partners an amendment to the Certificate of Limited
Partnership of the partnership reflecting such admissions shall be
filed. The eash contributions of said additional limited partners shall
be in multiples of 83,000.00 or in lesser fractional amounts if the
general partners so determine. To aceomplish the purposes of this
paragraph, the genoral partners are authorized to do all things neces-
sary to effectuate the admission of such additional limited partners,
each of whom shall become & signatory hereto by executing a conformed
counterpart of this agreement at the foot thereof below the words
“Confirmed, Approved and Adopted’, and whereby each such addi-
tional limited partner shall be deemed to have adopted and have
agreed to be bound by all of the provisions of this agreement. The
original of this agrecment, executed by the general partners and the
original limited partner, and the duly executed and attested eounter-
parts thereof, as aforementioned, taken together, shall constitute a
single instrument,

Capital contributions lo be made by the additional limited partners
shall be made upon the signing of this agreement or a counterpart
thereof or at such other time as the general partners shall determine.

All monieg raceived as capital contributions made by additional
limited partners until actually employed in eonnection with the con.
summation of the acquisition of property deseribed herein shall be
kept in trust and in the event that insufficient funds arve procured to
effectnate the acquisition, or that the intended acquisition shall not be
completed for any other reason or reasons, then such moneys, less
such amounts actually employed in connection with the consummation
of the transaction, shall be fully returned, pro rata, to all the partners.

Ewuarie: Principal Office. The principal office of the partnership
shall be maintained at 26 Sinclair Drive, Great Neck, New York, or at
such other place as the general partners from time to time may
determine on notice to the limited partners.
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Nwra: Profits and Losses. (A) The net profits of the partnership
shall be divided and any losses shall be borne by cach of the partners
in the foliowing proportions, subjecl, however, ingofar as the limited
partners are coneerned, to the limitation of their liability to the amount
of their individual investment as hereinafter provided.

General Pariner Percentage

Benjamin Dubl ........oovveinnn... 6.1250

Roger N. Dalil ..ccovianimmeaompesais 3.0626 e

George Mehbman .................... 3.0625 .
Total (General Partners ......... 12.2500

The balance of 87.7500% of the net profits and losses shall be borne by
the limited partners and apportioned among them in proportion to
their original cash capital contributions.

(B) Notwithstanding anything to the contrary contained in sub-
paragraph (A) of this paragraph ‘‘Ninth", in the event that in any
calendar year the partnership net cash receipts distributable among
the limited partners shall not equal at least 9% of the aggregate original
cash contributions made to the capital of the partnership by the limited
partners, as said capital contributions may have been reduced from
time to time by any distributionz previously made to said limited
partners out of the procerds of any mortgage refinancing, then, in such
event, the share of the partuership net profits distributable among the
general partners for said year shall be reduced (but not below zero)
to the extent of such deficiency. This subparagraph shall be deemed
null and void and of no farther foree and effeet at or after such time
as the limited partners shall have received aggregate total distributions
from the partnership of income, capital, sales and/or mortgage pro-
ceeds) equal to the azgregate original cash contributions made by the
limited partners to the capital of the partnership pursuant to para-
graphs ““‘Sixth'' and ‘*Seventh’’ hereof.

(C) The net eash receipts of the partnership shall be apportioned
among all the partners, general and limited, in the same ratio as net
profits are apportioned pursuant o subparagraphs (A) and (B) of
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this paragraph ‘' Ninth'' and shall be distributed quarterly commencing
three (3) months after the acquisition of the property or at such other
reasonable intervals as the general partners may determine in their
abgolute discretion.

The contributions to the capital of the partnership by the partners
in cagh may be returned to them in whole or in part at any time in the
absolute discretion of the general partners provided, however, thal
subject Lo the provisions of pavagraph 11 hereof suech returns of con-
tributions to capital shall be pro rata to all partners in proportion
to their respective contributions to the capital of the partnership.

Texrr: Net Cash Receipts Defined. The term ‘‘net cash receipts
of the partnership’’ as used herein shall mean net profits derived from
the property owned by the partnership as ascertained through the use
of standard accounting practices except that (a) depreciation of build-
ing, improvements, furniture, fixtures, furuishings and equipment shall
not be taken into amccount; (b) mortgage amortization paid by the
partnership shall be considered as a deduction; (¢) net eash proceeds
derived by the partnership from any mortgage placement or refinancing
ghall be considered net cash receipts; (d) any amounts expended by
the partnership in the diseretion of the general partners for capital
improvements shall be considered a deduction; (e) if the general part-
ners shall ao determine, & reasonable reserve shall be deduocted to
provide funds for improvements or for any other contingeneies of the
partnership.

Ergvexrta: Sale of Assets. Notwithstanding anything to the eon-
trary contained in paragraph ‘‘Ninth'’ hercof, in the event of any sale
of the property held by the partnership, the net proceeds received
from such sale (including the net proceeds derived from the gale or
satisfaction of any purchase money mortgage) shall be allocated as
follows:

(a) Each partner shall receive an amount equal to the dollar cash
contribution made by him to the original capital of the partnership,
as sel forth in paragraphs *Sixth” and “*Seventh’ hereof, reduced
by any amounts such partner may proviously have reccived out of the
proceeds from any refinancing of any of the mortgages constituting
a lien against the property held by the partnership.
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(b) The next $200,000.00 after the allocation set forth in sub-
paragraph (a) of this paragraph ‘‘Eleventh'’ shall be divided 50%
among the general partners in the same ratio as they share profits and
losses, pursuant to paragraph ‘‘Ninth’' hereof, and 50¢. among all of
the partners (general and limited) in the same ratio as their cash
capital contributions, as set forth in paragraphs “Sixth’’ and ‘‘Sev-
enth'’ hercof, bear to cach other.

(¢) Any sum in excess thereof shall be distributed among all of
the partners, general and limited, in the ratios set forth in paragraph
**Ninth'* hereof.

Twenere: Losses. Notwithstanding anything to the contrary
herein contained, the liabiliy of any of the limited partners for the
losses of the partnership shall in no event exceed in the aggregate the
amount of his contributions to the capital of the partnership. Any
losses in excess of such amount shall be borne solely by the general
partners, who shall share such losses in the same ratio as the per-
centages sol forth opposite their names in paragraph “Ninth'’ bereof
bear to each other,

Tumrsexri : Salaries, Drawings and Interest on Capital Contribu-
tions, None of the partners (general or limited) shall receive any
salary or drawings for services rendered on behalf of the partnership
in their eapaeity as partners nor shall any partner receive any interest
on his contribution to the capital of the partnership.

Fourreexta: Management, Dubies aud Restrickions.

(A) General Partners. The general partners shall have equal
rights in the management of the partnership business and shall each
devote such time to the partnership as shail be reasonably required
for its welfare and success. Without the consent of the other general
partners, no general partner shall on hehalf of the partnership borrow
or lend money or make, deliver or aceept any commercial paper or
execute any mortgage, bond or lease or purchase or contract to purchase
or sell or contract to sell any property for or of the partnership,
nor assign, mortgage or sell hiz share in the partnership or in its
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capital assets or property or cnter into any agreement as the result
of which any person shall become intereated with him in the partnership.

(B) Limited Partners. No limited partner shall participate in the
management of the partnership business. A limited partner shall have
the right to withdraw his capital contribution upon the termination
of the partnership as provided herein, provided, however, that no part
of the capital contribution of any limited partner shall be withdrawn
unless all liabilities of the partnership except liabilities to partners on
account of their contributions, have been paid or unless the partnership
has assets sufficient to pay them. Isxcept as otherwise provided in
paragraph ‘‘Twenty-Second’' hereof, no limited partner shall have
the right to demand or receive property other than cash in return for
his contribution, No limited partner shall have priority over any other
limited partner either as to contribution to capital or as to compensa-
tion by way of income.

The limited partners hereby consenl to any sale or other disposi-
tion, encumbrance, mortgage or lease (or modification, cancellation or
replacement of any existing mortgage or lease) by the gencral partners
on behalf of the partnership, of any or all of the partnership's assets
on such terms and oconditions as may be determined hy the general
partners in their sole discretion, and to the employment, when and if
required, of such brokers, managing and other agents and attorneys
as the general partners may from time to time determine. The faet
that a partner, general or limited, or a member of his family is em-
ployed by, or directly or indirectly interested in or conuected with,
any person, firm or corporation employed by the partnership to render
or perform a service, or from which the partnership may purchase any
property, shall not prohibit the general partners from employing such
person, firm or ecorporation, or from otherwise dealing with him or it,
and neither the partnership nor any of the partners hercin shall have
any rights in or to any income or profita derived therefrom as a con-
sequence of the partnership relationship hercin created.

(C) Other Aotivities. Any of the partners, general or limited,
may engage in and/or possess an interest in other business ventures
of every nature and deseription, independently or with others, includ-
ing but not limited to the ownership, financing, leasing, operation,
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management or development of real property and neither the partner-
ship nor any of the partners thereof shall have any rights by virtue
of this agreement in and to said independent ventures or the income
or profits derived therefrom.

Frergewra: Bawking. All funds of the partnership are to be
deposited in such bank account or accounts as shall be designated by
the general partners. Withdrawals from any such bank account or
accounts ghall be made upon such signaturoe or signatures as the general
partners may designate.

Soxreexra: Conveyance. Any deed, bill of sale, mortgage, lease,
contract of sale or other commitment purporting to convey or encumber
the interest of the partnership in all or any portion of any real or
personal property at any time held in its name, shall be signed by
any two of the general partners or, if only one be surviving, by said
surviving general partner and no other signature shall be required.
No person shall be required fo inquire into the authority of any
individual to sign any documont pursuant to the provisions of this

paragraph.

SevestRENTH: Books, The partnership shall maintain full and
accurate books in its principal office or such office as shall be designated
for such purpose by the general partners and all partners shall have
the right to inspect and examine such books at reasonable times. The
books shall be closed and Lalanced at the end of each calendar year.

Ewareextu: Adssignability. With the consent of the genmeral
partners and only with such consent uny limited partner may assign
his interest in the partnership. No¢ limited partner shall have the
right to subetitute an assignee as a subatituted limited partner in his

place.

Nixxrzentu: Power of Attorney. Fach of the limited partners
hereby irrevocably constitutes and appoints the general partners, or
any one of them, his true and lawful attorney, in his name, place and
stead, to make, execute, acknowledge and file:
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(a) A certificate of limited partnership under the laws of the
State of New York;

(b) Any certificate or other instrument which may be required
to be flied by the partnership under the Jaws of the State of New York
or which the general partners shall deem it advisable to file;

(¢} Any and all amendments or modifications of the instruments
described in the precading subdivisions {(a) and (b); and

(d) All documents which may be required to effectuate the disso-
lution and termination of the partnership, it being expressly under-
stood and intended by each of the limited partners that the grant of
the foregoing power of attorney is coupled with an interest.

TweNtmere : Death, Retirement, Resignation, Bankruptcy, Expul-
gion or Insanily of a (femeral Pariner.

(A) In the event of the death, relirement, resignation, bankruptey,
expulsion or adjudication of insanity or incompetency of any of the
general partners, the partnership shall be dissolved and terminated,
provided, however, thal in the event of the death, retirement, or insan-
ity of a general partner, the partnership may be continued if all of
the surviving or remaining competent gencral partners so elect. If
the gurviving or remaining competent general partners shall determine
to continue the partnership and if the withdrawing general partner
or his personal representative exercises the option specified in sub-
paragraph (D) hereof, such withdrawing general partner or his
personal representative shall become a limited partner in the partner-
ship.

(B) The sarviving or remaining competent general partners shall
determine whether to continue the partnership no later than 90 days
following the death, retirement or adjudication of insanity of a general
partner, and shall, within said 90 days give written notice of such
determination to the then limited partners.

(C) In the event that the smrviving or remaining competent
general partners eleet to continne the partnership, the withdrawing
general partner or his ostate or personal representative on his behalf
shall receive in full payment for his interest in the partnership an
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amount equal to said partner’s capital account at the date of the death,
retirement or adjudication of insanity of the non-surviving general
partner, as determined by the certified public accountants for the
partnership and as reflected npon the books of the partnership, except
that the property owned by the partnership shall be valued at the
current market value thereof. Such current market value shall be
determined by averaging the separate appraisals obtained by the
surviving or remaining competent general partners from independent
appraisers who shall then be members of the Real Estate Board of
New York or its anccessors, Payment of the aforementioned amount to
the withdrawing general partner or his personal representative shall be
made by the partnership without interest, in twelve (12) equal eonsecn-
tive installments commencing six (6) months after the date of death,
retirement or adjudication of insanity. The installments evidencing
the obligation to pay the foregoing amount to be delivered to the
withdrawing general partner or his personal representative shall pro-
vide, in addition to the foregoing, that, upon default for thirty (30)
days in the payment of any installment, all the remaining installments
ghall become forthwith due and payable. In addition to the foregoing,
the withdrawing general partner or his personal representative shall
reimburse the parinership for one-half (14) of the setual and reason-
able cost of oblaining the aforementioned independent appraisals.

(D) Inlien of receiving the payment, as provided in subparagraph
(C) hereof, the personal representative of a deceased or incompetent
general partner shall have the option, to be exercised by written notice
to the partnership not later than 60 days from the date upon which
a request for exercise or non-exercise of said option shall have been
made in writing to said personal representative by the surviving or
remaining competent general partners, to become a limited partner in
the partnership with the same relative interest in partnership profits
and losses and partnership capital as previously possessed by said
general partner in this partnership, subject, however, to the limitation
with respeet to future partnership losses exceeding in the aggregate
the capital of said limited partner at the date said partner became a
limited partner hereunder,

Twesty-Fmsr: Death of a Limited Partner, The death of a limited
partner shall not dissolve the partnership nor terminate the partner-
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ship. In the event of such death, the personal representative of the
deceased limited partner shall have all the rights of a limited partner
in the partnership to the extent of the deceased’s interest therein,
subjeet to the terms and conditions of this agreement.

Twexsry-S8econn: Terminalion prior to End of Term. The part-
nership may be terminated by any general partner prior to the end
of its term after at least thirty (30) days prior written notice by a
general partner to the other general partners, if any, and to each of
the limited partners.

In the event of the dissolution and termination of the partnership
the then general partners shall proceed to the liquidation of the part-
nership and the proceeds of sueh liquidation shall be applied and
distributed in the following order of priority:

(a) To the payment of the debts and liabilities of the partuership
(other than any loans or advances that may have been made by the
partners to the partnership) and the expenses of liquidation,

(b) To the setting up of any reserves which the general partners
may deem reasonably necessary for any eontingent or unforeseen lia-
bilities or obligations of the partnership or of the general partners
arising out of or in connection with the partnership. Said reserves
shall be paid over by the general partners lo an attorney at law of the
State of New York, as escrowee, to be held by him for the purpose of
disbursing sach reserves in payment of any of the aforementioned con-
tingencies, and, at the expiration of such period, as the general partners
shall deem advisable, to distribute the balance thereafter remaining
in the manner hereinafter provided.

(e) To the repayment of any loans or advances that may have
been made by any of the partners to the partnership, but if the amount
available for such repayment shall be insufficient, then pro rata on
saccount thereof.

(d) Any balance remaining shall be distributed among all part-
ners, general and limited as follows:

(i) In the event that the parvtnership assets shall bave been
sold the net proceeds shall be distributed to each partner in satis-
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faction of his interest in the partnership in the manner provided
in paragraph ‘' Eleventh'’ hereof;

(ii) In lieu of sale, the parinership assets may be distributed
in kind, each partner aceepting an undivided interest in the part-
nership's assets subject to its liabilities in satisfaction of his
intereat in the partnership.

In the event of a liquidating distribution of the partnership’s
property in kind, the fair market value of such property shall be
determined by an appraiser selected by the Real Estate Board of the
City of New York, New York, or any other comparable body, and each
partner shall receive an undivided intereat in such property equal to the
portion of the proceeds to which he would be entitled under paragraph
‘‘Kleventh’’ hereof if such property were acld.

A reasonablo time shall be allowed for the orderly liquidation of
the asaets of the partnership and the discharge of liabilities to oreditors
so a8 to enable the general partners to minimize the normal losses
attendant upon a lignidation.

Fach of the partners shall be furnished with a statement prepared
by the partanership’s then certified public accountants, which shall set
forth the assets sand liabilities of the partnership as at the date of
complete liquidation. Upon the general partners complying with the
foregoing distribution plans (including payment over to the attorney
eserowoe if there are sufficient funds therefor), the limited partners
shall cease to be such, and the general partners, as the sole remaining
partners of the partnership, shall execute, acknowledge and cause to be
filed a certificate of cancellation of the partnership.

Anything in this agreement to the contrary notwithstanding, the
general partners shall not be personally liable for the return of the
capital contributions of limited partners, or any portion thereof, it
being expressly understood that any such return shall be made solely
from partnership assets.

Twexry-Tatro: Opinion of Counsel. The doing of any act or the
failure to do any act by any general partner, the effect of which may
cause or result in loss or damage to the partnership, if pursuant to
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opinion of legal counsel employed by the general partners on behalf
of the partnership, shall nol subject the general partners to any liability.

Twexry-Fourra: Indemmity. The partnership shall indemnify
and save harmless any general partner from any loss or damage in-
curred by him by reason of any act performed by him for and on behalf
of the partnership and in furtherance of its interests.

Twexry-Foees: Notices. All notices provided for in this agree-
ment shall be directed to the parties at the addresses herein set forth
and to the partnership at ita principal office by registered or certified
mail.

Twexty-SixrH: Binding. This agreement shall be binding upon
all of the parties and their estates, heirs or legatees.

Twesrty-Seventi: Applicable Law. This agreement and the
rights of the parties hercunder shall be interpreted in aseccordance
with the laws of the State of New York,

Twenty-EioRTH: dgreement in Counterparts. This agreement
may be exeonted in several counterparts and all so executed ahall
oonstitute one agreement, binding on all the parlies hereto, notwith-
standing that all the parties are not signatory to the oviginal or the
same oounterpart.




