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LIMITED PARTNERSHIP GREEMENT 

ENVOY TOWERS COMPANY 

J uary 23. 1861 
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AGRBEMENT mn.de ae of lh is a.nuiu-y, 1 1, among 
.BR ' JA'Ml RooRR . IHiL nd Mil. lllBOMA , 
who e r i<l nc a1lc.lr ii apJl ar ~ar o p sit their 1· p Uve 
igr ahar Lh foo or thi3 inst rum nt, nd • 1 h f th• indi "du I 

who l'lhall he1· •aftor become sign tori h r to u de · ribed b lo, . 

W1TBll.88BTK; 

B'l7'1\'8 , lhel' · a eort · 
30, 1 GO, be c u W !I.Lt !,t K,1.u11 
u Pureha11-er, relating to t.he sale 
to with th · ,prov m nt 

O~ "f.!ll , 300 ~ti t 4' h .; and 

the aforamentioned 
pri O and abo t to l.i pl 
by o r u11u10 in tho runou11t of pp 
m l ly $2,300, ng inL · I' 5¾ % pel" annum 
LO( Lf-liqnidat ing o p ri r· , a1· d o 
(2) monlbs fro, , cl d ing oo Lida d 

a 0,000.00, payable lh rat of 6% 
· 4% · n peri d of ten (10) y<! 1·a ut hi 

auc , ill b ay11blo · and 

W asRUs, ttuid · ti a c nditi n of Baid par-
a simul n n f title by o pul'oba r 

o:mis •s Alt pur ,u.wt to n long- rm 
ea ribeu j 

s, lh 111l'<l p · rt · form fl limit <l par 
11 r hi oo n the la t , 

are 

partn 

01· b p the · b p ty 
or 1bje t I an 

. i : nd 

MllO [ g N 

nrl.TteTahip · and 

R, M 111uim .a.:{ baa grcotl lu become the original limited 
id limite I partn 1· biµ: o I 
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W ruus, the partnenmip \'ill uoc t. &n ignment of th for-e-
mention d contract Crom be Pur er thoreu dor and aid partnor-
ahip will asaume all of the obli tiona of the Par la&er under Mid 
agr ment pt any obli ation iucurr for acquisition axpensee and 
legal, ooounting or b nkiog pan,e. below indicated; and 

WHJCltl'aS• in order t · clo11te thtt pur b ee ol' Ulc nf nnu0lltion d 
pro rty tho parlne 'p will rcquiro ddition 1 fund in of th 
amount.a oontributed to the partner ip capilru by the above-named 
partiea hereto; a.nd 

'; RUB su oquent t I.ho formation oi' lh partnership it it1 the 
intention to tMlm.i · ditio11al limited p rtn 1·s who will m Jee h 
coo ri utions to the pit.al of tho pe.rtn bjp \tffioi l to onablo the 
putnenhip to n.cquir the af or mention cl opo • ; 

Now, 1'lUmB ou, I1' u, MUTUALLY .\OTHW>, as follows: 

FmaT: Por-m tio,a, The partiee hereto do hereby form a limited 
partnerahip pursuant to the provi1ion1 ot Artiole 8 ot the Partnership 
Law of the ate of New York. 

BO ND: Natflt~. Tho parlnerahip shall be conducted under the 
n m. of EsvoY Towns CoKP4JfY. 

'l'lnn.D: Purr;,r,ae. Th pnrpoise ol' Lhc pat'tn i·sba 
for u11,·e.stmco. the property rof ned to h ninb o·r 
manage, mortgage, I so, exchang , sell or otherwi 
property. 

is to acquire. 
nd to own, 

tr fer aid 

Fotil\1'.B: TerM. 'l'h rm r lb partner hip shall be from Janu-
ary 2.8, 1961 t Jan ry 22, 201 , provided. ho vev r. thn.l th~ partner-
.hip shall be dit1 olv rior to such dnto n n (a) any dl.gpo&ition by 

the partno hip of it ntire inter st u1 n.11 of th pro rty b roinbefore 
rot rre l I in uding a11y mor- rago or I hold inter at whieb may 
be a aired l>y tho pnrtmm,b.ip in cha~ th refor, or (b) the d sire 
of any ge.norul pnrf.n to dieso)v th partn rehip mo.nit ed u Ht 
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forth in Paro. raph 22 hel'oot, or (c) the death, retirement, I' ignation, 
bo.nkruptey, expul&ion or insllllity of ny of the general p rtners u 
provided iD Par gr ph 20 hereof. 

FinB: Capita.t OotttnbuNo, G~er-al PGrltt~r,. B .JilmJ 
Dum., Room N. DtTJrL and Or,,0am: MBJILl(AN' h be th g neral 
partnera and ahall contribu to the partnenhip the h amoUBt 
oppo 'te their respective n mes: 

Gem.mil Part r Cmatrib :tio 
Benjamin Duhl . . . . . . . . . . . . . . . . . . . $12.500.00 
Bog r N. Duhl . . . • . • . . . . . . . . . . . . . . 6,260.00 
George Mehlman . . . . . . .. . . . . . . . . . . 6,260.00 

In addition · th for . oing c · · n , th g or 1 
par bAreby contd rtnerRhip All of 

· t · d int n em nt her in-
for and ellall ca o, a nomln 
gc artne app thereunder, o 
·s · L in 11t1id cont . 

The pnrh1 rs.hip a th . oon . . and 
o asume nJl . o ru ur tho 
tioncd oontr · ve ge , 

f p~n · o · th n ,l 
property, ·ti , I , r rg 
and the ' e f $2~1000.00 tcd 
tow r o . ll on :ract 
ol isl ), p 

ei 0.00 rnurl :rJ.. 1JBL on 
beha r Ul)<)tl o · o oresai 
agree D plical uob d •posit shall bo 

iefy th0 oaah · bntiou of · cl B~. J um. and the 
b lance th l'i)Of d him. 

IX-TR: ,-apit o ·m 'tetl Partn Frlnw•:ra.A.!!I 
hall h t e origin r f th pnt·Ln Hh 

tribut to U1 cap ~h amonnt o . .00. 
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, Li,1 iJed Partn rs · ant · · . 
aulllo iz tl to a<lnii r hi . 

tio eh.all .ontribu o in it.al 
s11m n tl nd upon th a.dcli-
tioml I I cnt to b, ited 
Pnrtnl? g su 
· iti r eh.all 

r r tho 
D1 po t.bi,i 
Ol' t t 
adclitio11ttl limited pt1 

·Plo by x cuting o 
nt h •reof belo 

. l' ', and wb r I>. ca. 
n \ "e 

·o 'I 
~1· d the 

originn.1 · I. I 01 unt r-
al't lb a lter to 
illgl . . 

i 1-ibut y th · ion I limit d partner 
sh pon · ent or a count t'part 
h o ho ner er ball d c rwine. 

mo · iv i ulion ruadC' by acl lition 1 
limitcm µu r ·1 in coru1 . ion rith tho u-

10.tiou c, y rl ~rihed h r in ab U b 
in · i 11 t fnnd nrc pi· ·ur J o 

uiAi <l •d ncquisition ahull no't be 
comp y ot ns, ,en h mon y. lo 
such ually <· tion with con ummation 

l th • lmU nM, pro ra.ta, 11 th p rtne 

~IOJITD.: L>ri.<Hcipal !fu: . 'I'h priocipul office of the partners.hip 
b int · l 2 in lair D iv{', r at · . ew ork or at 
o p II g neral rtu •rK from timo lo li-m may 

rm n to lb Jimi I part.i i rs. 
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N, TB: P,·o/iJ. 11-d lo ( •ofi f the partu rahip 
bAU · 'ded and 1.111y lo J y ouch ol' the rtn ri; 

iI1 ti · r p rt io b insofar a, the limit l 
p rt I'll' I to 11 n· liahilit to t amount 
of tl1 n I l inve trn r ro id . 

GeMf'al Partner 

Benjrur in Duhl ...... .. .. ... ... .. ... . 
'° r N. DuW . . . . . . . . . . . . . . . . . . . . . 

Ooorge Mehlm a . . ... .. ....... .. ... . 

Total General Pa nere ... . .... . 

'I'll, bA. lanoo % f n fits ru1d l 
th limited nd ap 1· ti.mong 
th i r ori in ital co ribnliona. 

Pef'ctmlrige 

6.1250 
3.0026 
3. 25 

12.2500 

bornu by 
roportion t 

(:B) an:tLing o the in Mub-
parogra ·ngrn pl1 "X inth J in any 
c da1 1ip n t N <>. among 
t · nit e n I a t 1 % ate origiual 
c on h • cavitul pal'lne1·kl1i · itod 

a rtn rs 11 v n rom 
llllO to f r t it d 

ptt.rtnera 011 o fi ng, thm, in uoh 
vont tl sha of ia ti bl amon the 

gener I part11 r • r l (llat aot below zero) 
to h els'.lent of Rn . · aph shall mad 
null an · · r a-ft t s · 
as the · otal d" · 
fr m I, anles 1111<.l/or n1ort p 
c fl , conlrihution ma lho 
limi un-lu •rship pursuant to p1:tr -
~8 . 

( ) Tb ot l, sb . 
runong all I.he par ne1 till ou I limitf'<l, in nm, ruti net 
p1·0.fltii nri upporlionod pnrsunnt, to ~mbp mgr ( ) 8.Jld (B) of 
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· ' nph " " ud 1j]1stl b · Wijt1 · but <l <1ua rterly mm n iu 
wn 8 ho 11 'lui ition o prop rty or uch oth r 

r in th g net-al part.no1·e ma otormin in their 
a 

'l'b cnpital f tho par a r. hi hy tb p rt.n rs 
in 0Mb may 1· 1t·11 d to th ,m i.u whole 01· in nut t HY time iJl the 
a lo diso r lion f ru1~rn l pal'lu r pi• vi le , how var, t.b L 
subj I, I.( lh pl'OVi iou of para raph ll hn of ocb r turns of 0O11-
ti-ibuLi ns L r. pital · all ht> 1 ro 1•n a o 11 partn in proportion 
to their respecth·o contributions to Ill capi lal of the artn rsblp. 

TBKTH: Net Casl, R~oeipis Defiu cl. 1'1 • term "n t h r i.p 
of the partnership" as uiecl herelll ball m au II l r 6ts dQrived from 
the prop@rty owned by the partnership l\$ asc-e1·taincd through the 
of standard accounting practi · s exct>pt that (a} cloprooiation of build-
ing, impl'Ovemenb,, furniture, t\ ~tures., funui;hings aucl equipment 11hall 
not bo tak n into nc unt; (b) mor ag ·· n1nor izati n paid by the 
partnership !:1111111 be coru5iderad as a cJ to tion ; { ·) 11 c b pro de 
uerived y UL pru·Ln r hi p from Rny mortg»g lac1.1111 nt or 1· 6nan in 
ah b oom1id ro(I n r c ipt ; (tl) on • a unt ~sp nded by 
tb p 1rLnership in Lb di r Lio u f h n r t pnrtucr or pital 
· provemenu shall bo coll$idered d notion · ( i tb a n ral pn.r 
nars 11 l ao determine, a reasonnbl rea r (' h JI he Jedu to 
provide funds for improvement.a or for any otbe1· eontingC'neie1t of th 
parln r hip. 

ul , f A el . 'o stru1<ling an 11 • 
· ar gr ph • in er of in h 

of p 1eld b"Y th partn 'p tb u t ed. 
Yr a iHOludin th n t proceeds derived from the salo or 

or un y urehas mon y mo rtgage) sltaU be allocated as 
follows: 

(a) Eae.h l urtner eh II receive an amouut equal to tho dollar euh 
cooLrih II mat! by him tu · · I · f he p rt no hi , 

1:1 t r h i "nlT • I f' r du d 
by auy ml pn u c ou of th 
pr •t:ds t'roru fU'IY • tin g ' 1·1 1 01u.tih1ting 

li a •nins pr t l,l t . 
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(b) Tb next .00 aft 
J)flragrapb {a) r agr 
a neral in 
1 >B nt to parngrnpb • · 
tho ptirtnorR (gen ral limitetl) 
capital n l'ibu ious, t forth · 
onth'' h ' l' of, r to otbe1·. 

(c) um in of ehull l · ·ibul d amo,1 l of 
th par en 1:al , w th . r t forlh in p1:u·-agl"a. h 
• Ni..ot.h 1 of. 

o se. 1 10 " . ·ng an hiug 
t ishili , 1.1 the limi d 
P J) htill · ul c•aeocl in 

t t ,tio a to ital of he pa 
· J' b amoun · borue solely 

partnore, who shall 1Jhare inich in tb am r 
ntng s , l forth opposite theil' nHrues in paragraph ".1. · 

bear to o oUter. 

liutT it • .. JI: ' 8 (11ttl fol o pitc,l o,dnbu,. 
(on o ral it d) nil r ive n.ny 

• or drawing lnrf'd o If lh putn rship 
in t.b. ir eapncit a 1 any I iv ny int 
on his ontri tiou th pa 1i . 

FotJun YTB: J1lanageme1.t, Dwtiu m;d Restriclicms. 
G , ral 1rt . el'al purtners hall ha\1 

f rtn<.>r-6bip busineN11 nnd ah 
d rtuel'"l'Jh.ip 1-1 be onably d 
( • L l nt r 

r n tit p 
e el · · c p OI" 

o nor eontrML to purchs 
or 11 U r contrucl fo A ti any rty fol' or o th p rtn I h ip 
nor ft8sign, mortgage or sell hi uu- in lh . pal'll1 hip or in i 
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capital 1U.1seb1 or property or enter into a.uy agreement as tho r ult 
of whieh any parson shall become interoated with him in the parluership. 

(B) Littiil6tl Perrill r . Xo limlt d partn r ha!J partioip1 l in th 
mnuag · t of Ute p,u o~r 1ip 11 '1lll'! '. limited pHrtner hall hsv 
th ·· righ t:-0 1 ·ilhd · w his capitol contribution upon the termination 
of tb partn 1·13hip a pro i 1.-d h rein, provid d, h wt•vN· th t. no part 
o.f th capital c ll!tl"ibu ion ot' a11r limited par n r ah 11 withdmwn 
uul nil 1i biliti s of thP- pa tn r hip except liabilities to partners on 
aocoor,t of their couti-ibation , lul ·e b en p id or unl. h partn 1 hip 

, a t suffi •i ul t p th m. Ex pt · otben •i r provid in 
par g ·aph II T ttly- nd ' boreof, no limited partner shall ha-Ye 
lb right to demand or receive property other than cash in return for 
hi contribution. No limited partn r ball b1H" pL"i 1·ily ver any oth r 
limited partnar either aa to contribu. ion t c-t pita) 01· ai;; to omperui.a-
tion by way of inoomo. 

The limited partners hereby onsent t.o ff.DY ~ate or oth r die j. 
tion, euollUlbranee, mortgng~ or lea· (or mo«Jifica ion, cane llation or 
repla.ooment of any existing mortgage or lease) by the general partners 
on behalf of the pal'blerehip, of any or all of tho partnership 'a eta 

n .uch t~11ns and oondition.e aa may be determiued by the g ral 
partners in their sole di11cretion1 and to tb0 employmont, wh u and if 
r ,q ir , ucli brClker man.a rrin and ot 6r ag ntli lllHi tt lorn ys 
o Ute ennral p11rtuora umy r m liwo to ime cl term.in . Tli aot 
that a partner1 general or lim:i't.t¾I, or a memtM,r of his family i.8 em-
ploy d by, or dir tly r in 'r ·U' int r al d in or couue-ct d with, 

ny p l"Son, firm r or or ti n m loy d b. U1 ! parln r · ip to r nd r 
r pe, 01·m a servic ., or From, hi lh partn 1 ·,hip m pu rohJI any 

propel' y, h 11 llO prohibit tho g~n ral partJ1 r from runploying audh 
p r on, 6nn or orpnrntion, or tron oth n ri e d aling with him or it, 
and n j her tho partn •r bip oor ru1y of the partners be1·oin hall have 
any rights in or to anr irt ome or profit~ derived therefrom a a oon-
s.equence of the partne1 hip relatiouship heroin created. 

( ) Oil e,· Aotfoiti . TlY ot Ute partn r , g 11 ral or limi d, 
may onguge in and/or p-O!!A , an i.utere.·t in o i- hu in v uh1rc 
of er ry uul.m an I I . •ripti n, ind n1hmtly ot· wiLh olhor ia Jad-
iug but not limited to t.be owne hip fin nciug, t • ing, op ·t1Lion, 
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m.anagcm nt or de elopw nt of r . l property an 
ship nol' nny f th pa1't.u 1· th r ·of shal1 hav 
of thle agr aml~ rt t in and to Haid i.u epend nt 
or proftta d&riv therefrom . 

ncitil r the partn r-
y right by virloe 

utures or Lhe income 

.ll"TKBNTB': B 16/ci g. All Cundi; of ih partnership are U> I 
po:si d in h b11ok o ount or aooo _tt 8 hall be d ignatod by 

ral parln r ·. Tithdrnwals from a_.ny suo.b nk • unt or 
acoonnta slinll be made upon sach signature or signa.tur 83 the general 
partners may deeignate. 

1.;,"-'._ .• .-.. ~N ·n: .,ot e'!}rmc . 1y ti d, ill of la, mort oge, I , 
oon cL of sal or th r <'A:>.rnmit.w nl urpor ing to oonv y or now:uber 
the int rest of the pa.rmership in all or any portion of any real or 
peritonal pr perty at tin.y tim h ld in i nam , uill be sign d by 
any t o of Urn nnral artn r r u nly on nrviving, by aid 
sorv,vmg n rnl p rtn an i u 0U1 r signatnr liliaH r uir . 

o peTson shall r t1oired o in nir i.n th oLhority of any 
individual to sign any documont pursuant to the promiona of thia 
parn.graph. -

8 NTRBN'tII: Books. The partnership shall maintain full and 
accurate books in its principal office or rnch office as shall be deai oated 
for such purpose by the gener4'1 partners and all partners shall have 
the right to inspect and examine such books at rea.aona ble time-8. The 
boob shall be clo111)d and be.lanced at the e11d of each calendar year. 

E tGHTBBN'tII: .As.<Jig•ability. With the con ~nt of the general 
partners and only with 1mch couaeut any limited partner may RigD 
his intere&t in the partnership. No limited partner shall have the 
right to liubetitute an assignee as a subatitutod limi eJ partner in bi.!J 
place. 

Nucktt&lllTH: Power- of .A.tton&f-y. Each or the limited par-tn re 
hereby irrevocably constitufog and appoints U10 ·eneral p rtnerM., · or 
any ono of them, bis true and lawful attorney, in hie name, place and 
stood. to make, eJtecute, nclmowledge and filo: 
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(&) A certifioate of limited parlner11hip under the law& of the 
State of N York; 

(b) lY c rliO • t Ol' olher in rume11t whiah may bo requir d 
to be ftI l.)y th partner llip 1.111<ler h J ,v of Lh , tat of ew York 
or which the g ral partner$ shall d~em it advililablu to file; 

(c) y and all am ndmenta 01· modifietttions of the instruments 
d •dbed in t.ha preceding subdivisions (a) tLD.d (b}; and 

(d) All documents which may be required to effectuate the dia110-
lution u · tertnination of the partnership, it b in ·preasly under-
sto and intended by eacli of the limit l partners that the grant of 
the foregoing power of attorney is coupled wilb an inter t. 

'[ :i:ncr : D oth, Retinir, nt Re8ig11ation, Bank"'ptcy, E~td-
siott or /fl~a, ·iy of a (J erai Partner. 

( ) In be a, nt of tb d • th, r ti em ut, r ignation, bank:rup , 
e.ipul i u Ol' a lj11d1ootion >f itw nity or iucomp t ncy ot uy or tie 
general partnel' , the partneniliip •hall bo dissolved and tentW1ated. 
provided. however, thal in the event of tho death, retirew t. or in 11-
ity of a g neral partner, the partnership may bo oontinu if all of 
the eurviving or remaining competent geno1·al pnrtnen ao elect, If 
the sur'1iving or remaining r.ompt,tent general partners shall determine 
to c ntlno.e thu partn r iµ nd if th wi hdrawi.ng gc rnJ p rtn r 
or his per anal nrprc ntativ r i the op ion pecified in eub-
paragraph (D) hereof, auah withdrawing general partner or hia 
p n1-0u&l rapreaentative shall beoowe a limited partner in the rt.Der. 
ship. 

(B) The surviving or remaining co petent • neral partners shall 
detennin wh th r Lo eo11li11a th p rtner WJI uo laL r U1 n 00 day 
following Lb d ath. r tir ent or djmli lion o ins ni of a neral 
partn ·, an ah 11, 'thin id 90 ,I . s gh-o written notice o! uch 
detemunation to the then limited partner&. 

(C) In the event that the surYiving or remaining competent 
g ne ral parln -r8 elect t · n in.ne the rnu-tn hip, the withdra ing 
gt>neral pu rt er or bis t to or pononal r4!pr s ntnti.v on his b atr 
abaU receive in fnll payment for his interetJt in the partnership an 

FILED: NASSAU COUNTY CLERK 11/30/2023 06:01 PM INDEX NO. 616290/2023

NYSCEF DOC. NO. 10 RECEIVED NYSCEF: 11/30/2023



l1 

runotmt ual to aid oupital a unt at th o the death, 
r t-ir mcnt or a<lju f ity of lh no urviving g n ral 
partner, as determi th publl untante f r th 
pnrtn rsWp t of U.. partnorship, :icept 
tha th pro o t h ip bo.11 b vtllu a th 
current mar lae thereof. Such current market value shall be 
d termin d by AVO • th appra· a.ls bta· ed by th 
ornvmg or r mau rope al p 1-tners from ind peoJ nt 

3ppr · , •ho sba-11 Lhrm he of be R oard of 
.1. • _ • nut to 

ctn ~llb 
made by th th u u-
f in 11g death, 

rem . · tmity. oncing 
obl i y tb ing a to th 

withdraw· l p l'tncr or hii! p,e1·son ll pro-
\Tid , in l th forogoin , IJ1at, opo1 t for thirty (30) 
day in t.h payment of any iustallruent in.iJ1 in t.allmonte 
ahaU booom I' orlhwith du ay bl . to the f · , 
th itbdTawing gc cral or his sonal r pr ota a.lJ 
reirnbur Lb pt1rlnorehip o-hali (½) u! th aotutl.l an 
a I cost r lainir th m nt-ion d ind pen.dolJt appr 

n · f 1· iv' · in subp 
, •ri. al or in 
rt 1ft a, b i 
l r p n L d pon which 
fo .rcise or n hav n 

, ri to · t rvivi.ng or 
r c en · par r in 
lb po 'p wi 1utJtenbip pr fits 
wd Jo art 1i o es d by said 

goner n t. r , li 
· atn r in a 

id Ii . porta •r at the dal.{> said p rtn b 
limite ~r . 

Tw -lt'111111·: D ti~ fa Dimited Part (!1". 

partn •· bal1 not di11solve thu JJuda I b·p II r 
limi ed 

partn r-
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ship. nt of such ll a b, th f be 
de• p11rtn r shall huv~ a n liruit l pa1·tul'.!I' 
in a1· ip to tit • tent or inle1·e I tlt 'r ' 
sub o a an con.ditioDB ol 

r, inatioi vr·o ,. to Lnd of '1.'erm . The pa1·t-
o p by any ge rlo •1· • • be end 
o fr (30) Ot wri t n ·c l;y o 
g r reno1·1.i.l p if ny, l E"ach or 

In the ov nt of · olution and 1·min1-1tiou f ti partn r hi)J 
lb Lb n g n rnl pa r shall r ed t th liquidnti n f I hr pol't-
n r hip and the p1 cl f such li<1oidation Riiall be appH cl I\Dd 

i tribu 1 in th .f or r of priority: 

( ) To th payroenl o! nncl l.i iliti th p1u tuenhlp 
( thor than any r bo.L may hnvn h Pll wacl, by lb 
n p hip) .i:p n. o of li i l11ti 11, 

(u) To tting up ot' any ·al pnrluer. 
ma II t ing or seen lin-
bili r · a. r o ·al 1,1 
ar· · ' · rtn :d l' 

an t 1a" 
y put· 
f cion -

iug · cl, t ul pnl'tn r 
shall n 1·emaini.ng 
in Lb 

( ) 'ro th r en an. lollm1 ,·1\n " th may bav 
b mad by an p e1·s t tll p ~hi . tJ l if t.b amount 
av ilablo for su' ab.all b i1 ..,u1 1 then pro r ta on 
u.cooun her of. 

(d) An balauc rem i.ning all oo distrilmted among all part-
ners, g n l'al an I limit d folio \' : 

(i) ln U1 vent that th l n l"llip usb ts b 11 h v bocn 
sold then t pr c ds h 11 be dist ri lrn ed to h partner in atis-
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fac ·ou or bi1:1 int reli in h po.:rtnership in tho Dl&Dller provided 
in pn ,·agrnpb II l v uth'' h"J of; 

(ii) In lien of aalo, the partnership aaseh may be · ribut 
in i:iod, ea h partner a~pting o. n andivided in re t in the p r -
nership'a 1u1seta subject to ib liabiliti iu satiafaction of b.i.8 
interest in the partnership. 

[n th i.lV nt of a liquido.lin f the pnrtD rshi.p's 
pr per ly in kind, Iii fair mar e valu of uoh rop rty shall be 
d c?'Olined by an apprai eJ c d by the R l Estate Board of the 
City of New York, Now York, or any other comparable body, and each 
partner sh tl receive an undivided interest in such properly equal to the 
portion of the proceed.a to which ho would be ent:itle<l under pnragrapb 
''Eleventh'' hereof it snob property were sold. 

A reason.ablo time .shl 11 be allowed for the orderly liquidation of 
tho a.eeets of the part11ership and the dis.ob rge of liabilities to ar diton 
so as to enable tho general partners to minimize the normal loa ee 
attendant upon a liquidation. 

Ra.ah of th ortu r ab U Curni h a wiLh a all t m nt pr pared 
by tho p rtneL·ah.ip 'e lh n · Ii d puhlio aceounlan , whicll ball t 
forth tha alilsets and liabilities of the partnel'ship as at the date of 
complete liquidation. rpon the general partners complying with the 
for oing distribution (J I n ( inch1din pa.ym nt o ·or to tb attom y 
o8fil·o, roG if th re ar uffici nt irnda th r for), th. limited partn rs 
ab.all c a o to be u h uncl the general partners1 as the Aole remaining 
partners of lb parlDel'llhip, 6hall execute, aclmowledge and oau to be 
tiled a oerti6 te of cancellation of the partnerahip. 

Any hing in thi11 agreement to the contrary notwithet.anding, thi! 
general put.ners shall not bo pel' nally liable for the retllrn of tM 
capital contributioos of limited partner , or any portion thereof, it 
being expr ly understood that any such return shall be made solely 
from partnership assets. 

TWEN'N-Taam: Opinfoa of C<>w1'$el. Th0 doii1g of any act or he 
foi l or to do any o L l.Jy any g ncu· l p , rtn r lh If e of hi.ch m lY 
c oa or r oU ill lo r l magc to th porlnership if pursuant lo 
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op1mou o l al coun l employ d by tJ, e gen ral partn r: on uebnlf 
of t.h p rtnersbip ho noL tJubj . t th g n rul par r to nny liubilily. 

'omr1·H: ill ~nily. purtn i·ehlp 11.hall indemnify 
and 1Y1l s any g rnJ pa rom or d m ge in-
cur c<l by hi.tu l>y son y not rm d r nu on beha 
ot th art e nihip nnd in furl.her oi it · 

Tr-FtITn: Notio .:;. A l no Lie provill r r in this agr . 
1110nL sbaU b dir led to th • 1rt.i~a at the adur6ll h r in set forth. 

<l Lo lhe partne bi at ite pl'i.ncipal office by r gistered or certified 
ra il. 

B : Biud · n,g. his ug1· • men bo bin<li.r upon 
and th. i · i,la cs , h ir or 1 

·R.. H : Applicable ! ,aw. This 
arli h r L \do . hall be rdaooo 

f th • at• o[ Now ,.ork. 

'f NTY-EloB1·H: ..4.greemetd in C<NJnterpa-rta. Thiil $l eement 
m&y be &xA<mted in ae,•eral counterparta and all so executed Ahal) 
oonatitute one agreement, bindiug on all the partiei, beretot notwith-
atu.nding that all the partiea are not signatory to the ol'iginal or the 
srune oo n rpart. 

FILED: NASSAU COUNTY CLERK 11/30/2023 06:01 PM INDEX NO. 616290/2023

NYSCEF DOC. NO. 10 RECEIVED NYSCEF: 11/30/2023


