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1ODPENER
REGENT ARBOCIATES
Agresnant Limited g
ACRERMENT made this Qiﬁz~day af{ﬁiﬂﬁﬁ , 1988 by HENRY

o CAMUSG, ("CAMUSOW), residing at 605 Oaks va, Pompano
Beaeh, Florida, ARPEUR GALLINARO, (“&@LLINARG"), residing at 104
Beach 22ist @treet, Breezy Point, Hew York, JONATHAN POOLE,
("FOOLEY) , reaiding at 245 Bast 19th Strest, Bew York, Naw York
and JACK FREEMAN, (“FH@EMAN"}, raéidinq at 161 W. 15th Street,

Bew Yok, New York, herainafter raferred te ap "the Gensral

Partners” and HENRY F. CAMUSQ, reslding at 605 Oaks Drive,
Pompans Beach, Florida, ARTHUR GALLINARG, residing st 104 Bsach
dalgt Strast, Breezy Polnt, New York, JONATHAN POOLE, réaiding
at 245 B. 19th Streel, New York, New York and JACK FREEMAN,

7

reslding at 161 W. 16tﬁ Streat, Wew York, New York, hereinafter
reforred to ag "the Limiﬁed\?artn&rs"; 7The Ganeral Partners and
Limited Fartnere awve hersinafter collactively referred to as the

ravtnars® and refarance ho a YPartner? ghall ba to any one of

the DParéners,

RITHESSERR

WHEREAS, Rugent Assopiates has spbersd in@m M agresnent
with the ¢ity of New York dated Jamaary 6, 1988 Lo purohase and
ebtain financing for the premises known as (1) 29 Bast 2ast
Btreety {2) 90 Hast 18th Streat; (3) 2102 Regant Placer (4) 2108
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Regent Plage; (5) 2113 Regent Plavsr (8) 2114 Regent Flaces {7}
360 East 2iamt Stwests (8) n3zz Bedford Avenue and (8) £00 Maut
22n@ Atrest, Brooklyn, New York, (heveinafter raferred to as tha
"Brookiyn W Site” or the "Property) and,

'WHERFAS, the partlss heveto desire %o forw = limited
partnership for the purpeses hewveinatrer agt forth and it is
contempiated that the parties hereto ghall goguizre or savse the
Proporty to be acguired #or their besnefit and on their behalf in
accordance with the terms of the foregeing agraament,

NOW, THERRPORE, im considerstion of the mutual promises
mad aovenants herein containad, the parties harehy fowg o
linlted partnsrship {the "Partnership®) pursnant to the
Fartnership Law of the State nf New York, upon Lthe following

tarme and sonditiona,
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1.1 Haps. of Partopership, rhs Partnership shall be

vonductead undar the name of REGENT ASS0CTATES,

1.2 Pringipsl Office. The principal office and place of
buginess of tha Partnarshlp shall be ab a0 Jack Freaman, 126
FiEth Avenus, Naw York, New York or at sush other plada o
pluces #g the General Partners (e defined in Seabion 5,3 (a)
hereot) may hersafier Qetermine and of which the General

Partners ghall glve notice to &he Linited Partnsrs.



1,3 Zorpm. The tevm of the Fartnarship shall commence on
Ehe date of filing of the Certificate of Limited Partnexship as
get forth in Sectlon 4.2 of thig Ayresment and shall terminate
wpon the earliest of the followingt (a) December 31, 2086; (b)
the bankruptey, dissolution, withdrawal or removal of any of the
General Partners, unless the paxtn&raﬂp ls ramemgtituted as
provided In Section 10,17 (o) the dlvesting by the Partnsrahip
of 1te entire interest in the Proparty and of title to all
asgeta, resl or pewsonal, that it may reculve from a male,
exchange or other disposition of 1ts entire intevest in the
Property,

ARYICLE 1Y

BRFENLTIONS

2.1 "sdaitional Contributions? with ragpact to any

e S——

FParther ghgl@ mean the sum of such Partnerts contribubions, if
any, to the capital of *he Partnarslipn in exvess ﬁf guoh
Partner’s Original Invested Capltal.

2.2 UASRN1ateY (u) when used in raspeslt of any Partner
=hall mear (i) sushy Partner, and {(11) any person or corporation
vhich heas any interest (lract or indirect, Ffinanclal oy
otherwise) in such Partner or in which such Partner has any
interast, including, without Jinlting the gensrality of the
foregodng, any persen or corporation which divestly or

indixectly controle or ls vombrolled by or lz undeyr divecht or
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indirect aomion control with such Partner. For tha purpose of
this definition the texm "gontrol® (ineludimyg, with coryelative
neanings, the fsrms "aontrolling®, Yeentrolled by and "under
common aontyel with™), as uged in respect of any person or
eprporation shall mean the possession, direetly or indirectly,
of tha power to direct or cause the direction of the management
and policies of such person oy worporation, whether through
ownership or voting securities or interest or by contvact or
otherwise; the texm “person" sghall mean and include any
individual, sole proprietorehip, partnershlp (general or
limited), jolnt verture, trust or similar unincorparated
bnainess asscoalablon: and the term "corporation® shall mean and
inglude, withowt Limitation, any foint stodk oompany, voluniary

aggoedation, business trust or similar organization.

B e S

2.3 “agreement® shall mean this Agreement of Dimited
Partnership as it may be amended from time to time,

2.4 "Capital Aceount® when used in respect of any
Partner phall inglade the Capital Conmbribution wady by suoh
Paxtner to the Partnership and shall be incressed by the amount
of all Profits oredlted to the agaount of such Partner,

.5 TQapital Conbribution” in respect of guy Partner
shall mean the sum of such Partnex’s Origihal Tnvested Capital
and Additdonal Contributions.

Rl Miapital Diseridutionsy shall refer to cash or other

propaxty from any source distributesd to the Partners pursuant to
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the provislons of this Agreement, bub shall not include any
payments to any-General Partner nade pursuant o the provisions
of Sectiuvng 6.4 and 6.7 oy any paymente to the Pavinerzs made

puranant te Secgtion 8.3(a) and (b).
2.7 “Code" shall mean tha Tntarnal Ravenus Code of 1234,

as ameidad, and corresponding provisions of subseguent revenue

laws.
2.8 MOopiginal Invested Capltal” shall ke the amounts set

farth in Section 5.2 next to the reaspective namss of the

Paptnery,
2.9 PPartnership Properiy" shall refsr collsctively to

the Partnership’s interesi in tha Propenrty and any other assets,
including without limitation, promissory notes or otheyr

instruments of indebtedness, contract rights or property, real

or parsonal, acgelred by the Partnership during the tesm of this

Aurasmarit.
2,340 VYparinerghip’s Agcountants" shall refer to such

certlfied public accountants as éhall from time ho time be

selaciad by the deneral Partnews,
.13 "Partnership Attorneys® shall vefayr ta such

attorpeys ag shall from time to tine be salected by the General

Partners.

3.1 o aocguire tifla to the Property and to develop,

rant, sell and otherwlise dispose of the Property.
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41 gertlficate of Limited Paptpership. Corrkennore

anecusly with the execution and delivery of this Agreement, the
Limited Partner shall aexecute, asknowledge and deliver to the
duuainl Partper a cmxtifimate of bLimibed Partnership.

4.3 E;;;ngwgmd_xggliggﬂigg. Irmedlately afftar the
Limited Partner has executed and deliversd the Certiticate of
Limlted Partnership refarved o in Section 4.2, the General
Parthers shall cause such vertlficate ta ba £iled in the office
of the Clork of Naw York ﬂéunty and promptly thereafier shall
cause such Certiflcate Lo be published as retulred by 8action
SL{1) (k) oFf tha Fartnership Law of the Stats of New York.

4.3 Bower of atternay. The Limited Partners hersby

" e e e

ixxﬁmncah1y;mﬁnati%ete—anafappnint*thﬁ‘ﬂaﬁﬁfﬁl Partnars, thealr

true and lew#ul sttorneye, in theiy name, place and atead, to
Hake, ekecute, noknowledye und f£iles
(a)  any Instrumant heoegpary to amend or raveke
the Certiticate of Tdmited Partnership
puravmnt e Section 114 of the Partnavahip Lay
of the Btate of Now Vi
(B} such othar certificates or ingtriments as may
- he required by law to maintain the gtatus of
the Partnership as m linmited partpership as

congtituted from time to bime or aa may be

ha ff




required to carry out and give effect to the
provisions of this Agraement.,

The Limited Partners shall executs such Instrunents
as the General Pariners may reagunably request in ordex to give
avidence of the granting of this Power of Attorney. The General
Partners shall heve no right hereunder to amend or modify this
Agreament,

4.4 Duration. of Power of Attorney, 'The Limited Partners
expressly intend that the Power of Attorney granted by the
provisions of Bection 4.3 ig coupled with an interest. Such
Power of Attorney shall survive any assigoment by the Limited
Partners of the whole or any portion of its Fartnership Interest
untll such time a® all sctions necessary to affest the

pubstitution of the assignee as a substitute Limited Partner(s)
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shall hiave been performed and, shall alsgo, to the extent

- bermitted by law, survive the hankruptay, insolvency or

digsolution of any Ndmitsd Partmer.

ARYIOLE ¥
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5.1 Agreswment to Contribute, Rach Partney shall

rontribute to the Partnership, at the time, in the amount angd in

The manner hereinafter previded in this Artials.

5.2 Indkial Coptrilmtion.

{#) Canuso, Gallinaro, Poole and Preewman have each
contributed to the Partuership as Original
Invested Capltal the sum of $1.00.

P




(a}  After the Initisl Contributions have been
made, 1F additional funﬁa-arﬁ reguived by the
Fartnership to develop the ¥roperty, thes
Linlted Partners, Camuso and Gallinnro, shall
soptribute guch suts as reguired until the
total Capltal Contribution of Camuse mpd
Gallinaro is 4800,000.

(k) 12 it becomes necessary for additional sums to
ba contributed to the Partnarship in excess of
$600,000, then sald sums shall ke contribuked
by each of the Limited Partners in accordancss
with their parcentage interests as dsfined in

Saction 8.2 of this agreement.

R

- - o ARTICLE v

Mh_mmmzm
UF_THT GRNTRAT, PARINER

Baoapt as provided in

Bagtion 6.3 hereof, the Fartnershlp shell be managed and the
rondnct of ftm bosiness shell be gentrolled sclely by the
General Partners in accordance with the provisions of this
Agraenant and the provisions of the Parinerwhip Law of the Stote
of New York,
6.2 Getay néy;
{a) The Partmership shall be mapaged by tha
Goneral P&rtngrﬁ ag Followss

el an
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{B)

(i}  Ho long as Camasie, Gallinarce, Peole and
Fragman are general Pavtoers they shall
manags the Partnsrship,

(11} XIf cemuso, Gallimaro, Poole or FPreaman
zhall cesse to be Ganaral Parkosre and
the Partnership is yeconstitukad, as
Provided in Section 10.1 herenf, the
Paxtharship shall be nanaged hy the
rempining Genoral Partners,

Exdept as provided in subpnrsgraph (a) of Hhig
Bactlon 6.2 and subject to the veshrictions on
the authority of the General Partners as

yrovided in Saction 5.3, tha? toneral Partnors,

by a majority vote, shall make all pelicy and

i e -

decisions in contevtion with the day=-to-day

eperatlon of the Property and shall bave the

avthority to carey out, implemant and arercise

any and all of the shiects, Purposes and

pawers of the Partnership sek farth in Article

EXX hareof and the Cenersal Partuers shall have

the suibordty and pover:

{1}  to borrow and cresre an indeblednoss on
bahal? of the Partnership in comnectisn
wIth the development of the Property in
tha Horm af 4 building loan morhemye
and/or parsanent finanoing with the Wyo

mg’ﬁn
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(14)

(143)

Community Prepervation Corp. and/or the
tity of New York HPD in accordance with
the tewme of separube commitment
letters;

to bring, defend, and settle actions st
law or in equity;

subject to the provisions of Bection &.3
ard 6.4, to empley or retaim, on bshalf
of the Partnership, such persons, fipus
ow corporations, including themselves or
an Affiliake, as the Ganeral Partners,
by & majority vete and in their sole
Judgmert:, deam advisable in the
ﬁparatiqn and mensgement of the

E—

Parinersliip’s business, inclunding,

{iv)

“without liwitation, such architechs,

contragtors, swboontractors, suppliers,
waterialmen, englacsys, appraisers and
axparts as Lhey deem appropriate.

to do and perform all soch obhep hings
A% may be in furtherasnce of the
Partmership’s purposes and nocessary or
appropriate to the conduct of its
buriness and to exercizs in Taspant
theraof al) of the other rights and
powars 4f partnors in partnerships




without Limited partners az proviged in
the Fartnership law of the State of New

York.

6.3 eatriations en

Notwithstanding the preceding provisionz of 'hhi& Article VI or
anyithdng alsséwhem vontalined in this Agresmsmt, without in each
inetanoe receiving the prlor written consent of the Idmited
Partners, the Conewwl Partners shall not have any avthority to,
and the General Parbtners covenant to and agrwe with tha Dimited
Partners that they shall not:

{m} aduit any additiomal Paxtners, except as

provided in Section 10.2 and 10.3 horeof;
(b} wetire, resign or withdraw as Goneral Partners

from the Partnership, eucept as provided in

ot e

Heobtion 10.1 heraof i
(o) dissolve the Partnership escept as provided in
thia Agracment;
£} peammit o gell, transfer, assign, pledge,
hypothecate or otherwize encumber any of the
proceeds from the Pavinership.

6.4 Dealing With Related Pergons. The General Pariners,
by a majority vobte may, oh behalf of the Parknership, employ or
retain the services of or make purcheses of materials oo
sarvices from an Affilimte, provided that (a) with respect to
retaining services of an Affiliate {i) the affiliate be
gualified in rendering any such services, wsd (13) the fees paid

ol f




to the Affiidate for randaring such services are competitive
with fees which would be paid for such services tn gimilavly
qualified persons or £irme rendering comparable services ab tha
locality of thae Property, and (b) with respect to the purchase
of materials, the cost of sush materials ave compebitive witk
the oost thereof weuld ba Ffrem repulsble persons or Sirwg
BRpplying comparable meheriale at the locallty of the Proparty.
The Genaral Contractor, Camuso and Gallinare, or theiyr
Affiliata, shall be paid & fired pum of $£3,.550,000.00 or as
agread by thae Gensral Partpers and approved by OPC, HPD and
their respective engineers which shall be utilized o rencvate
and develop the properties. Included in this sun i= a
Construction Management: Fae, hard costs of conetraction, offsite

tnd geneval requirements of copstrnction. This figure has basg

e
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agrecd wpon hy eadh of the General) Partners as w falr and

adeguata estinate of congtruction costi (a8 outlined in their
proposul praviously submitted +n the City of New York) and it is
mnderstood that the Cenowral Contractorg, Camumo and Gallinarn,
or their artiliate bear the pisk or tha acouracy of these
estinates and shall ba vesponsiblie for any havd costs in BROEE
of this amount. oamuso snd Gallinare ar their AFfiliate shall
alse be entitled to wrstsin any and all sums remaining ng
balance from theso payments in the event that the vost of
vopstruction does not wmwvasd saild ostimata.

The Ganeral Partners shall utiliza the sevviges of

Rosedale Nanagemsit Corp., and/or its Swicessor and/or an

] B
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aftiliata of Froonay and/or Poole, for the day-to-day management
and upkeep of the finjehed huildings po long s they are owned
and rented by the Yartnarship apd so long as Freeman and Poole
maintain an interest In the Partnership, The menagenent fee for
such soivices shall be six (8%) percent of the total rents
vollectad. Said foos shall ba pald from cesh fiow ng dafined in
Sectlon 3.5 harein, 25 cash flow becomes available,

6.5 Ldabillty of Gepneral Partner. The Genaral Paytners
ghall not be liakle, regponsible or accountable, in danages or
otherwige, to the tluited Partners oy the Partnership fox any
acts periommed by them as authorized by this Agreement on behalf
of the Partnershlp within the soope of the artbority conferred
upon them Ly this agreement or done in aood Falth mr hased upon
the opinion of counsel. Fotwithetanding the forsgoing, the

Ge:uemm:J,fpﬁxtnam—am—.i;mfempiﬁyaﬂm*mrﬁ&gmitmhal.I. ot be

-relleved frop any lability for wets of frend, malfeasance, bad

faith or gross neyligence or acts constituting a hieach of
fiduciary duty to the Partnership or to the Limited Partners,
6.6 Indemnifioation of Guperal Partpers. 'The General
Portasrs shall be entdilad to be indemnified by the Paxtnerghip
for any loss which it way inour in ite capacity as doneral
Partner smd on acdount of any olaim, iiability, actlon or damags
Tor any sct performed or omitted to be performed by them within
the swtope of the autherity conferved by this Agreemant or done
or omitted Lo ba dons in goord faith or based on the opinion ot

counsel, avd on acoount of all teasonabla atbtorney’s foes
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fuctred In comnection Cherewith, exoept for scte of Fraud,
nalfeasancs, bad falih, gross negligencs or acts constitoting a
breach of fiduciarvy duty o the Partnerihip and/or the Yimitea
Partners, provided that any indsmnity under this Secktion 6.8
shall be pald only out of apd to tha extent of the
PartnerallpPropenty.

6.7 o ixpenses. The Partnership shall pay all
mipenses incurred in the formation of the Partnership and tha
conduet of its business, which expenses may inslude, withouk
limitation (a) roelobursement to the General Partnars for ivs
teasonable aut-of-pocket expensas incuered in the performance of
its duties as genersl Partney () expanses in connectism with
Wraparing and mailing reports required by this Agresment to be

Furoished for tax reporting purposas,

6.8 Hervices of Gener, al_Partnersy Other Astivitles

Permitted. Exvept for reinmbuveement or ont~of-pocket expenses,

and paynent of the Fixed enm to the General Contractors, Camosy
and Gallinare, or thedr Affilinte, as provided in Section 6.4,
the General Partners shall not be entltled to any compsnsation
or fees for performing services for or on behalf of he
Pavtnership (except as otherwise spaoiiiicaily provided for in
this Agresment) and shali only be entitied to the allosations of
Profit, Does, tapltal Distributions and bagmonts of Cush Mow
brovided for in this Agrasment. The Genaral Pavtners and their
Affiliates shall not be pracluded Prom engaging in any other

business activity in a mannap not Ingonsistent with the
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foragoing, or from Yecelving compensntion therafyon or
perticipating in the profite thexeof, whioh ackivity way include
the development oy owmership of, or investpent in, veal wotate
and the oparation and tanagement of real eatate at all Plaves,
whether or not in direct op Indirert competition with the

Property.
ARTLCLE vIx
1G by, LGOS OF PHR
LIMITRD EARTNERS
7.1 Exgept in instances whore

the congent of the Limited Partners ave yrequirved by the terus op
this Agreement, the Yimitad Partners shall not take pavd in the
nanagement or contisl of the Partnaraﬁip buminess, nor shall the
Limited Partners trangmot any pusiness for the Partnership or

be deemsd bo preciudes the Limited Partners or any Affiliates of
the Limited Parthners from engaging in any other businass
activity, or from receiving compensation Thorafrom or
rarticipating in the profits thereot, which activity may inciude
the development op ocwacrahlp of, or investment in, real atate
and thar apsrakion and nanagement of peal estabte at amll Plakes,
whether or not in direct or indirect competition with Lhe
Fropexty, and naither the Partnership nor any of the Partmers
shall have any wights by virtue of thim Agrecment in mugh
hesiness ventures o Investments e to any income or profits

davlved theraleom,

g

bave "ABLPI*—WEr—tnfsign—farfmrftcrmna*ﬁwW 7
- 7-7 - Dukside Aghivitigs. Nothing In this Agreemsnt shall
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The Limited Partners shall have no personal Liabililty with

ragpect to lisbilitiss ona ohligations of the Partnershlp and,

except ag provided in Artiole vr hereof, whall not be called

Wpon or be liable Ffor any contributions o the capital of the

Parthership ewsept as emb forth in Sections 5.2 and 5.3.
7.4 Mortoaws Tosng,

{(a)

The Deparinent of Housing Presswvatien and
Development (PHPDM) and OEC shall commit to
lend the Partnership ne less then the total
sum of #3,850,000 poreuart to Parmanent
Merbgage Loans. The HPD portlon of said loans
shall Bear interest at an annual rate pf onR

{1%} percent for a term of thirty (30) yesrs

{b)

and shall have ne origination fes and shall be

- on such other terms and conditions as shall be

set forth in a commitwent letter hetwasn EDD
and the Partnarship.

The RYC Commbomity Proseyvation Coxp. {Mopov)
portion of sald lomms shall be at the
prevailing rate of interest and shell bhe
self-ligeidating, The commitment ashall
othervien bea on such terns and conditions as
required by CPC in comilimends for similny
Properihies,
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ARTICTE wviyr
o big TIC
D CHTONS

TROBT

B, Fox Pha puiposss

of this Agrwenant and for Pedoral, #tate and Iocal Income Tax

purpomes, the takms "Profli? and *Loss® shall mean the net
prefite and losses of the Partnership for Fedoral Income Tax
purpodes, as determined by the Partnerghip’s Accountavis.
(8) (1) Mllcoakien of Progif, Twe (2%) percent
of the profits of the Partnership shall
be alinqataﬁ to the Capltal Acgounts of

the General Pariners as follows:

Cemuso 40% 3
Gallinaro 40% I
Poola 10% i

s LT

Frresman 0%

(98%) percent of the profits of the
Farinearehdp shall be allecated to bthe
Capltal Accounte of the Limited Partners

ag follows:

QI 40%
@l linaro 40%
Pools i10%
Frasman 10%

11y  Alocation of Profit,. Ninevy Righh



{b} {4) Allogation of Losm, Two {2%) peroant of

tha losees of the Yartnership shall be

allooated to the Capltel Accounts of tha

Ganeral Parbnavs o followe:

Canuse 40%
Gallinare 40%
Poola 308
Frocwnn 10%

{id) Allpaation of Toss. Ninety Bight (sa%)

poreent of the logses of the Partnership
shall be allogated to the Capital

Acoounts of the General Paytners as

B

H H

follows:

allinara  apz
R LA - 10%

Frosman 1p%

8.2  Distribgbions of Cash Flow, From time o time bk

in no event lens Lréguently than amnunliy. the Censpal Partnery,
together with the Partneranips g Acucamtants, shall detarmine the
Camh Flow (aw defined in fantion 8#.4 hereof} available for
Metribution to the Pariners. 'The Cash ¥low ghall be allocated
and distributed on an annmelized basis ag follows:
(=) To the Cenaral Fartners and pimited Partnepy,
an anoutrt egual o vhelp raspeotive percentayge
Punership interest in the Partnership at: the
time of saoh distribution;

] 8-




{b)  From any vemalning Cash Flow, to all the
Partners allogated in accordance with tha
pPercentages set forth in gection 8,1(a), pard
Ragsi,

Distributicns of Cush Plow shall ke adjusted from

time to bime ap provided in Seotionm 10.1.

8.3 pleteibution of Nef, Gash Procesds of Insurance.
Clains. gele. Refluance, Bto,of the Propertvs

{a) Nei Caph Prosseds (as dofined in subsection
{b) hereof), if any resulting from the sale or
other disposition of all of the Proparty shall
ba distributed first to the Geheral Partmers
and Limited Partners in an mmount egnal to
thelr rempestive Initial and Additional

CapltalConteibutions, pard pagom, at the time

T T T 7 of such distrdbution. The vemaining proceads,
if any, shall be disbursed agoording ko
Sections 8.2(h) heredin.

(B)  The tert *Net Cagh Procseda® shall nsen the
cash proveeds remaining for distrivukion to
the Partners aftar payment or deduction Pron
The gross proceeds of all Liabilities of the
Partherehip, and all chavges and exponses
hecossary to the consmmaklon of any such sale

or othey disposition.
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8.4  Definitions. 2As used in thig Arvicle VITI, the tem
"Cash Flow" «hall mean a1 taah roceipts of the Parthership
other than Capital Conmtributiong and cash receipts arising out
of the transeotiowns referrad Lo In Secicn 2.4 harveof, loss the
agaregate of (i) currant charges, interest expense mud othey
expenses pther than deprmoiations {';ii.} pringipal amortlzation
payments and any principal payments due or to Yecome dus end
other inkorest paYmants and faaa-dua o to beocme due undeyr any
loans to the Partnershipy smd {111} amounts deposited to ARy
rTemerva fund or Mnd for working wapltal established by the
Guneral Parthers or CRO pp any other agenoy involved in the
project (suoh depomits to any resexve fund or warking capital
fund o be made by the tenersl Partners in sudh spounts as they,

in the szercise of gound buginess judgment, shall deecm advizable

and in the best interaatsfaf—'ishﬂ—mrtnarﬁhip) .

_ B.E Pax Zlechbions.  ALL elections raguiraed or parmitted
to be made by tha Partnership shall be wade in much RANNEY AL
the General Partners, in tonsultation with tha Partpership’s
Accourtants, shall detersine to be most favorable to the
Partners. No Partner shall take any action or omit or refyee ko

take wiy ackion which would comse Lha Partnerehip to forfeit the

benatite of any tax slaction praviously wade or to which thare

hag been an agreoment,

mg{}m
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ARDICLE IX
BOORE AND RECORDS 5
BERORTS ¢ BANE ACCOUNTS
2,1 At all tiwes during the

continuanas of the Partnevship, the Gepersl Partners shal) keap

or cange tw be kept in acvordance with generally acoepted
asoounting principles [ox, upon tie advice of the Partnership’s
docerntants, on & cash basiy, doraletently applied}, £a1l and
trua books of acceunt in which shall be entered fully and
acomrately all transactbions of the Pavtuership. All of sald
bocks of ascoamt, together with a nertified wopy of the
Certificate of Limited Partnership of the Partnership, any

smendments therebv, and an executed copy af such ather

R

et ke = &

imt:mmm{mfas—t—;he%enamiﬂartn&r may ba ragquired to oyeconta

pursuant to Section 4.3, shall wt all tlues be mainkained at the

principal offica of the Partnership, or at such sther office of
the Partnershlp ss may ba designated for such vurpese by the
General Parimers within Wew York ity and esch Partner op any
attorney and/ox a cevtified public nocountant designoted by suh
Paxtuer may at any time duzing reasonable business hours, at
tuch Partnex’s expense, inapest, copy, and examine the hnoks and
recoxds of the Partnership.

2.2 Fispgl Yesy, ‘The Fiscal yaar of the Parinership

#hall he the calendar year.

mﬂ 1,_.




2.3  Flymgnelal Reporte.
(€3] Annual Statement. The deneral Partners shall

take all steps reasonebly necessary Lo canse
to ba deliversd to each Partner within ninety
(90} days after the sxpivabion of each filscal

<

year of the Partnership, beginning with the
tiseal year ending Dacewber 31, 1988, annual
reports of the Partnarship, ioncluding (a) a
balance sheet and profit and loss statemant,
(b) a statement showing the distribotions to
the Parthers and the allocation among the
Caplinl Aocomsts of the Partnecs of tayxable
income, gains, losses, dedwetion, oredits and

other velevant items of the Partnership ror

C e m————

gushl fasgal year, and (¢} a statement of
~ chopges In financial pesition of the
ParEnership and {4) a sbtatement of rents
billed and rovelved aod .&mﬁemm pald and
acerned. A1) such reports and staboments
ghall he prepared by the Partnership’s
Accountanks in such marmer sn they determine,
9.¢ Fax Returns, The General Pariners shall ocauss all
incoms tax and Inforwation returas Ffor the Faptnorship to be
prepared by the Partnership’s scoountants apd sha'll oouse sooh

tax and information returng to ba timely filed with tha

MBBH
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appropriate authiorities. Copies of such tax and information
ratoens shall be sent to soch Partner and shall also be kept ak
the prineipal office of the Partnership whare thay shall be
available for inspection Ly the Partners and thelr representa-
tives during novsal business hours.

2-4%  Bank Acoounis. The funds of the Partnavablpy shall
ba deposited in the nane of the Paitnersbip at a Minanoial
Ingtitution of the Partasrs’ choosing and withdrvavals theroefoom
shall be made by the General Parbnare exaept thal Romedais
Managerent or lis sucoessors, ag ayent for the Partnership,
ghall have the right te deposit and withdraw funde on behalf of
the Poartnership solely in connection with the wmenagement of the
Builddings, provided, howaver, hhat‘ Rogedale or its sucgessors

permits the Partnership access to theme books and Tecords and

B ity T

saldreoords ars 2npject to the sgape Fipancial raparting

requiremnents and obligations set forth in Article YX herein.
ALl deposits and okher tunds nok dutrently needed in the
operabtion of {he Partnership’s hwainess phall, to the exbtent
pernitted by law, be deposited in guoh Interest-banring acooumts
or invested In such short~term obllgations (watweing within one
year or less) issued or guaraskesd by the United Statas tovery~
memt, or certiticates of depesit of waid baoking instibution
{matnring within cpe year oy less) as shall bs determined by the

General Pariners.

—2F




{b)

ARTIVLE ¥

The General Fartners may not sell, assign oy
a‘l:liarwise transfer all or eany pardt of Llbs
legal or heneficlal interest in and to the
Partnership or withdrew or retire as a General

Partner or voluntarily dissolve or liguidata

" the Partnership without the prior consent of

the remsining General Fartners.

The withdrawal, removal or bankruptoy of any

the General Parthers or moy ofher event which
results in the tenernl Partners cnasivg to be

e e e e e e e

thie Ganeral Parbners ("Perminating Eventv)

shall couse the dissolution of the

Partnership, unless the wemaining Genaral
Partaners within nivety (90) days of such
Terminating Bvent, eleck to sontinue ths
rusiness of the Partnership. If said election
is made, then the inborest of the General
Partneor who has withdrawn, besn removed, or
devlarad bankrupbay shall avbonaticelly be
convexted to & Speoial ILdmited Parinership

intavest.

ma#m
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The Texrminating denezm) Fartner shml)l ceage Lo
be & General Partner, and It shall boooms z
Bgpecial Limited Partner® to the extent of les
inborest in the Partnership. Such Special
Linited Partner shall have the right to
recaive no sare than the Tarminating Ceneral
Pariner's share in Profit, Loss, Allocations
and Qapital Dimtributions hut such Special
Limited Paviner shall not be entitled to
participate in any vote or dacision to be made
by the Partners pursvacht to any of the
provisions of this Agreement. Yhe Terminating
General Partner shall remain liable for all
tiabilities and obligations of the Parinership

Rt —
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invoarred in connection with, or arising out of

" Partnerefip operations during the time he was

a General Pariner and, in adddition, shall be
Llable as a Special Limited Partnar for the
obligation to pay all Capital Contributions
raguired puranant to the provisions of this
Agrasnent, but shall otherwies be Pree From
llability in respect of ohligatlons and
liabilities inourred in conmection with ox
ariging out of Partoership operations Prom and
atter the date of the Texnminating Event,

v B




{a}

In the event of the death of any Individual
Ganaral Parther, sald Partnerfs interest shall
hecome a S8pecinl Limited Partnership intevest
which shall bocome a part of the eptate of
such Partier, If said interest, howewver,
woisld pass bo u‘parman pthar than an lmmediate
family membar of the deceased Paxtner, then
upen hils death the Dimited Partners shall have
the right of £irwst refusal to purvhasze sald
interest and the proceeds from sajd purchase
shall be paid to the estate of the deceased
Partyer. The Fartnersbidp, bhowever, phall
continue in full force and effect pursnant to

the other provisions of this agresment, upon

the death of one of the Gensral Parbnars.

Ho Limited Partner shall he permitted to sell,
asslgn or otherwise twansfer all or any part
of its interest as a Limited Pavtner exueph
that a rdmited purtner shall be permithed Lo
gall, asalgn or othervwises transfer all or any
part of itz Interest sz a Dimited Parther to
an Inmediate fanily meuber of smid Diwmited
Partner or to an entity gontrolled by,

controlling or otherwise related to tha

i




Limited Portner. An imnediate family member
shall be dofined ag any spouss, sibling,
barent. or child of the Iduited Partper.

(B} Upon the bankruptey, insolvency, dlssclution

b br other gessgtion to exfe® as a Aegal sintity
| of the Linited Partner which may be g

i corperation or other emtity, the authorized

| mepresentative of said Linitad Pavtner shall

hava all of the rights of said Idnived Partnay

for the purpoge wof effecting the or winding up

and digposition of the buminess of such sntity

and such powesr as such aentily possessed to

mEke BN Asgigmment of ite interest in the

Partnership in acoordance with this Sechion

B

rfenr e

1052
e o A0.3 Subsbitubed TAvdd _Partners,

(a}) mo Purported transfer of all op any paxrt of a
Livited Partners: interest in ¢he Partnership
shall be arffective unless the assigpee or
ansigtees of the transferow shall deliver to
the Getersl Paxtnars, as gonditions procadent
o being admitied to the Partnership as the
substitebed Limitag Partner, the ol lowdng
instroentg;

-3
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(11)

{1ii}

an inetrument, in form and substance
satlsfanstory to the Partnership’s
Coungel, expressly stating the
transferen’s intention to be substitubed
a8 a Limited Fartner and sweh
tranpfereets acceptance and adoption of
all of the Terme of the Agreamant

& Powar of Attocney substantially
fdentical te that provided for in
Saction 4,37 and

auch othor instruments or documents ng
the General Partnexs and/or the
Partnership's 'cmunmal way weasonably

rogquice in opder to effeck the

substitution of such person or entlty as

a2 snbstituted Limited Partper.

(b} 2n assignee of all or any part of the

Partnership interests of a Limited Pariner who

in all respesks hag ceaplied with paragraph
{a) of this Section 10.3 shall be adnittod un
A suhetituted Linited Partner,
10.4  Bnendment of Cevtifimste Upg n tranasfer of Chenge of
Joterest. Upan the chabge of any of tha Gemerxal Pariners or
admizsion of a smubstituted Idnwited Partner, the then tienarval

Partners ar their BucopsRars, as the sages hay ba, shall prepave

e




and file an amendment to the Cextificate of Limited Partoership
and may, Ffor this purpose, evercize the Powez of Abtorney
granted pursvant to Bewbion 4.3. In the event much anendment is
cccagionad by the admission of a substituted Timited Partner,
tha cosbe of preparing ang £iling the anendment shall be paid by
¥he Limited Partner assiyning its Aintevest in the Fartnership or
by his assignee. Upon the admigsgion of a Suncesgor o the
fisneral Fartner or vpon the recowstitution of the Partnerahip
and the sdmission of a purcessor Genaral Partner, the Limited
Fartner shall sxecute a new power of attorney naming the
sidoeasor Genarunl Partner, as the attorney=-in-fact for the
Linited Paxtmar, and the prepaving and £iling of the amendwent
and such wew powvers shall be paid by the Paxritnership.

0.5 HED Bestrdobions on Yranefer of Ownership Interest

B

e L I

Parsvant—tothe Tand Disposition Agteement Executed or to be

exeguted By the Partnership with HPD, it is agreed bhat:

fa#)  Tho Partnership which is deemed the Sponsor of this
Froject will provide BPIS with an original copy of
Lhe limited partnership Agreoment, (“Partnership
Agreanantr) ., |

{b)  The parinership agrosment shall provide that unkil
the issnance of the Cerhisfeate of Completlon for
tha Profects
(1) wWithout the prior written approval of HPD,

there sbhall not he any volmbary Aisgoluiion

5 0 e
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(id)

(i}

of the Partnership, o any voluntary merger or
conselidation of the Yartnership with any
wthexr entitys

Ho parbners of the Sponmoy shall have any
anthorlty or right, without the prior written
approval of HFD, to withdraw or to subskitube
2 new peregcon wr entity for the general
parttiers of the Eponsor ox Lo vsuse any other
person or entity to be adwitisd as a ygeneral
pariner of Speonhsor:

No distribution of the capital ;Zﬁ.f Bronsey
shall be made to any pavtner, opr fuxther, upen
diasolution of Sponsor, no distyibution shall

he made to any pereon oy entity not bound by

the agresment with H.P.D, However, nobhing

{d%)

(vl

~ eontained bherein skall preciude Sponsor From

paying dabts or fees owed by it to the
partners;

No asalgoment, mortgage or tranefer of any
interest in the Project or the M.P.D.
dgraement will teke place exsept as provided
in said Agreementy

The provisionm of this Agreement referrwed Lo
in Section 10.5 #hall net be amended without
The prior weltton approvnl oFf HPD.

-3
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{u)

Notwithatanding anything to the contyarvherein, this
agreenent ig mudject to ths Serms, fovenanbs,
conditions and provislons of the HDD agresment and
that, prier to the izgusnce by HPD of the
Cartificate of Completion, neither tha general
partners nor Spongor shall have anmy anthority or
zlght, without the prlor weitten approval of HPD, to
submtitute any person or entity for any of the
pPressnt general partners of Sponsor or causs any
other persons to ba adnitbed or withdrawn as ganaral
partner, Additional persons may be aduitted am
Timited Parthers of Sponsow provided, howevey, if
any such sdditionnl persons are so admitbed, no
tistribubion shall thereafter be mads by SBpohsor to

any parther (general of limited) unkil afteor the

{d)

ipguance by HED of wald Certificate of completion.

The Partnership shall, at sech tims or times asg HED
nay reyleost prior ko the issvanee of a Certificate
of Completlon for the Project, Furnish EPD with a
sworn statement:, setting forth all of the ganexal
partners of Spandoy and the sybent of thelr
respactive holdings under the Partnerahiy
Agreenmant.  Such sworn statenent shall, in any
evrent, be faynished to e imnediabely prior to the
dalivery of the deed to Sponsor and ae a condition

Pravedent thereto,

L
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ARTICQLE XI

23.1 Rlaselption, B&ubject to the provisions of Section
10.1, the Fartnevshiy shall be @lmgelved wupon the huppening of
any of the events spevifisd in subsections (a) through (o) of
Saotion 1.3. Yhe kankruptoy, insolvency ox dissoiution of a
LimIted Pmrtner shall nob pauss the disselution of the
Partnerghip. Dlissolution shall be effective as of the date of
the event giving rise to the dissclution, but the Pavtnerslhip
ghall not Lerminate until the Propuerty has been liguidated and
the procesds thereof have been distribuked in acocordancs with

tha provielons of Seotion 11.4 hersof.

o e

31.2 Diguidating Trustes. Upcon the dismelntion of the

- partnership without o reconstitmtdon of the Partnarship as

provided for in Section 10.1 hexaof, the liguidating trustes
(vhich shall he selected by a nejority vobs of all the Limlted
Faxtneve who are nol the sublechk of one of the svants get forth
in subsection (b) of Seaction 1.3} shall proceed diligently to
wind~up the affairs of the Partpership, shall ligeidote e
agmets of the Parthership as promptly asg possible, but in an
orderly and business)ika manner as iz conslabtant with obtaining
the fair value thereo#, and shall adlstribute the Partnershipfs

magats In acotydance with the provisionsg of Sewtion 1.4

et} B
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hereef. During the interim, the iilguidating torustes shall
vontinue to exploit the rights and assets of the Partunership
aonsistent with the liguidation theraoe, exersising in
pompestion therewlih sll of the power and subthority of +he
Cendral Partners as hereln set forth.

11.3  Acseunting on Plseslution. Upon bhe dissolutlon and
termination of the Partnership, unless the Pertnership is
reconstituted as provided in seetion 10.1 of this Agreewent, the
ligeidating trustee shall cange the Partnership’s Accountants to
make a full and proper accounting of the Parknership’s assets,
liabilities and opepakions as of the date of dlesolution and
#hall furnish coples of such acommting o the Partuners within

ninety (20} deavs after such dissolution.

11.4  Ligujdation and Yermination. 'Ehe proceeds of such

“trustea in the following omder of priveity:

(a)  Flesl, the debts and lavilitiss of tha
Partnership (other than those to Partners) and
the expeonses of liquidation shall be palt or
provided for (whether by suoh ressrve ag the
lTiguidating trustes shall deen appropriate or
ctherwise) g

(b)  Senond, all of the iiabllitles and obligations
of the Parknership to partners, shall be paid
pavi passu or provided for (whether by such

-

Tigueidation shall be applied and disfributed by the Liquidating

5
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reserve am the liguidating trustes shall desm
appropriate or otherwisa);

{es) Uhixd, the dash mnd other assobts remaining
shall be digtributed to the Partners ln the
nner and order of priority provided for in

Beation B.3{a).

11,8 Distedbublon dp Kind., No Partnar shall have any

right to demand and receive property othey than cash. Fach
Partnar walves hia right to bring an action for partition and
agrees noﬁ’to bring and action for partibion.

11.6 Flling of certificate of Cupoellatlon. Upon the
disgolution and termination ef the Partmershiip, the Liguidating
trustes ghall cause a Certificate of Dimsolution to be filed in
aceordance with Bsotlon 114 of the Parknership Taw of the Stabe

g

[

ARTICLE X1X
MIGBCRTTANEOUS

12.1 Hotioe
Uniless otherwise speoifiod in this Agraement, all
notives, demands, requests or other communloations
which any of the parties to this Agroamant nay
desive or ba requived to give hereunder {herainafter
raferved to collectively as “Wobies®) shail be in
writdng and shall be deemed to have been duly and

u3 4:—!
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properly given or made if delivered persenally or

mailed by certifisd or registered meil, return

recsipt requosted, postuygs prepeld, addressed am

Lollows:

TGy Rewent Assooiates
o/o Jack Fréeman
126 Plfth Avenue
New York, mY

AND

TO: Regent Assoglates
0/0 Hemry Cammso.
150 Bay 17th Strast
Brooklyn, W¥ 11314

E_m A COPY TO:

ilenry ¥. Camuso, Jr., Esg.
212 Evenuwe 3
Brooklyn, Few York 14223

Avy notlee, oonsent, obher conment, other

- commanication, distributien or payment shall be deemed given sr

made, if personally delivered then on the dats dolivared, ox if

mailed afpregald than three days after the postmack tharant,

The Pavtwers may changs their addzesses for the purposs of this

Beotion 12,14,

2.3 Cognderpatts. This Agreement may ba axecubed in two

or more countarparts, cach of which sbsll constitube an

original, but all of which shalld together congtitute one and the

game dnsbrirment.
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133 Beadipgs. Uhe Article, Section and Paragraph
hendings oontained in thim Agraememt arve for convenierce nf
refersnce only and ars not interded to definG, Llimit or desoriba
the stape or intent of any provision of this Agreeusnt.

13.4 RNumber and Gender. Whenever in this Agveement the
singular 1z ussd, it shall Iincluds the yluoral if the conbewt so
reguives, and wvhensvey ihe pusculive dender ig used in this
Agrasment, It shall bs consirued as 1f the mascwllng, Teminine
or nedter gender, respootively, bas been usad whsve the conbext
80 dictates, with the rost of the sentence belng constrosd as if
the grammatical and ferminological changes thersby venderad
necegsary bave been made.

12.5 Entire hgreement. "his Agreement montaine the

ettive understasding between and emong the parties with respecok

to—the -subject mbter horeot am aupersedes any priox

~understandings and agresuents betwesh and among Ehan respecting

guaoh sdivjoct matter.

12.6 Seovgrabllity. Any provision of this Agraement which
ray be deternined to be unenforceable wnder the lawe of ihe
State of Few Vork or any othew applicable laws shall be
cosstrued as severable from the othayr provigions of this
Mpresment withowh in any way affecting the enforceability of the
remainlng provisions,

12.%7 Soverning Taw. *I'his Agresment shall be deemed to be
mﬁ&a under and shall be gonstrnad and enforced in acoordns

with the laws of the Btate of Newr York.

e




12.8 Binding Effect. This agreement shall be binding
upon and £hall inure to the benerit of the parties herslo, their
rerpeotive halrs, personal or legal wepreseptatives,
execttors, sdninistrators, suscessors and permitbed assions.

IN WITNESS WHEREQOF, each of the parties heveto has

exocuted this Agreoment as of the date and year firvst above

weithan: |

:Lumm T PAR’J}NEW /‘f‘
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