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AMENDED AND RESTATED
PERTNERSHIP AGREEMENT
of

CAPITAL PROPERTIES CCMPANY

AGREEMENT, m:zde zs of the ist day of July, 1983,
between ALVIN DWORMAN, having zn office at Olympic Tower,
€45 Fifth Avenve, New York, New York ("Dwormzn") and MICHAEL
FPALIN, héeving zn office at %68 Third Avenve, New York,

New York ("Pzlin”) (Dwormzn, znd Pzlin being hereinafter
sometimes collectively referred to zs the 'Partners and
1ndlv1dua11y as a "Partner®),

WHEREAS, by Agreement dated December 29, 1866 (the
"Fcrmation Date"), zs modified and zmended by Modification
cnd Amendment Agreement of the czme date (collectively, the
"Original Agreement”"), Czpital Properties Company, a New
York general partnership (the "Partnership"), was formed by
Dworman, Norman Spelke ("Spelke®™) and Francis Levien
{"Levien™); '

WEEREAS, the Partnerchip wezs formed for the purpcses
set forth in Article 1 of the Original Agreement, including,
without limitation, the ownership, coperation, manzgement,
lezsing, exchanging and dispcsition of certain properties, or
interests therein, 2s more particularly described on Exhibit
"A" thereto &nd &s hereinzfter more perticularly described on
Exhibit "A"™ hereto (s2id properties being hereinafter referred
to individually as a "Property” and collectively as the "Prop-

erties®™):;

WHEREAS, either prior to the czte hereof or simul-
taneovsly herewith, Levien hzs withdrawn z2s a partner of the
Partnership and Spelke hzs zssigned his partnership interest,
by mesne zssignments, in egual shares to Palin and to Dwormanj;

WHEREARS, by 2esignment and Assumption Agreement
dated as of the date hercof (the "Assignment Agreement®},
Dworman hzs zgreed to zssign to Palin a 50% interest in
Dwormen's partnership interest in the Partnership, and, by
his execution of this 2Agreement, Palin wishes to be admitted
2s a rPartner and Dworman (znd sny other partners, if any)
hereby consents to such actj; &nd
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WHEREAS, the parties hereto wish to set forth their
entire zgreement with respect to the Partnership and the Prcp-
erties and to zmend &nd restste the Original Agreement in its

entirety.
NCW THEREFCRE, in considerztion of the premises and

the mutval cgreements herein contained and other good and
valusble congiceration, the parties hereby zgyree as follows:
 ARTICLE I
FORMATION, NAME, PURFOSES ARD TERM

tv1 Formation, Nzme and Office.

(8} The Partners hereby c¢ontinue the Partner-

¢hip under the Uniform Partnership Ac¢t of New York to be con-
ducted under the nzme of "Cspital Properties Company," or
such other name as the Partners hereafter from time to time

shall determine,
(b} A Partrer's interest in the partnership

shall be personal property for all purposes. All real and
other property owned by the rFartnership shall be deemed
cwned by the Fartnership s zn entity, and ne Partner, indi-
vidually, shall hzve zny ownership of such preperty.

(¢} The principal cffice ¢of the FPartner—
ship shall be located at ¢/o Alvin Dworman, Olympic Tower,
€45 Fifth Avenuve, New York, Hew York, or at such other
place &¢ the Partners hercafter from time to time shall

determine. -
1.2 Purposes. The purpecses of the Parthegship
shall he:x

{a) to zcquire the Properties and to own,
hold, manzge, improcve, opeérate, maintain, repeir, refurbish
and otherwise deal with the Froperties; o

{b} to lezcse 211 or any part of the Prop-

ertiesy
{¢} to sell, dispcse of, mortgzge and
otherwise encumber all or zny part of the Froperties;



= -

~{d) to engege in eny of the zbove-described
activities with respect to any wther zssets or properties
hereinafter zcguired by the Partnership;

{e} to incur indebtedness, whether secured or
uncecured fcr any of the foregoing purposes; and

L

) (f} to engsge in such other related activi-
ties &nd €0 3ll things z§ may be necessary or incidental to
the foregoing.

In carrying ouvt the foregoing purposes, the Partnership may
sct in conjunction with others through jeint ventures, part-
nerships or otherwise. The Fartnership shall not engege in
zny other business or sctivity without the written consent

of all Partners, :

1.3 Term, The term of the Partnership shall con-
tinue until December 31, 2000 unless szoconer terminated as-
hereinafter provided. .

1.4 Withdrewal of Srpelke &#nd Levien and Admission
of Palin. Spelke and Levien either have withdrewn or, as of
the cate hereof, are withérewing Partners of the Partnership.
Palin is hereby admitted zs a Fartner of the Partnership,.

ARTICLE II
CAPITAL CONTRIBUTIONS

2,1 Oridoinal) Czpitas]l Contributions. On the Forma-
tion Date, Dworman msde zn criginal czpital contribution to
the Partnership. The capital contribution of Palin shall be
deemed to be the consideration paid by him pursuant to the
terms of the BRssignment Rgreement, (

2.2 Additional Capjtal Contributions. Notwith-
ctanding enything to the contrary contained herein, at any
time from and after the dzte hereof, &nd in addition to the
capital contributions required pursuvant to Section 2.1, the
Parthers may by mutual consent zgree to make additional cesh
contributions to the Partnership (the "aAdditional Capital
Contributions™) in proportion to their Percentege Interests
or in such other proportions as all the Partners may agree.
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Each Partner shall meke his z2éditional Capital Contribution

within fifteen (15) days after receiving written notice from
the Partnership requesting such contribution, or within such
longer period as the Partners empowered to mizke such request

shall determine.

2.3 pefzult in Pavment of Capital Contributions,

{a} In the event either Partner fails or
neglects to contribute, promptly when due, his Additional
Capital Contribution, then frem &nd after the date hereof
the other Psrtner may, but shzll not be obligated to, léan
an amount egual to such deficiency o2r any part thereof to
the Partrership ("Deficit Lcoens™). Any Deficit Loan so ade
vanced by either Pertner shall be a liability and cobligaticn
of the Fartnership and the Fartner $0 making such Deficit .
Loan shall be entitled to the repayment thereof, with inter~
est thereon at an annual rate egual to the lescer of: (i)
2% in excess of the “Base Rate™ charged by Citibank, N.A.
for substantial commercial lcans from time to time or (ii)
the highest interest rate permicszble under applicable law
calculated, from the date of zuch Deficit Loan, and said ob-
ligation shkell be paid by the Partnership ocut of the next
available Net Cash Flow (as cz2id term is hereinafter defined)
and prior to any further distribution by the Partnership
to the Partners in accordance with Section 3.3 hereof, or

ctherwise.

(b} If either Tasrtner (a2 "Defaulting Part-
" ner™) shall hereafter fail to make any Additional Capital
Contribution pursvant to the terms of Section 2.2, within 10
days following written notice from the Partnership that such
contribution is duve, and the cther Partner does not elect to
make a Deficit Loan in liew thereof, the Partnership {withcut
pregud1ce to zny other rioght it may have} may, in the sole
.discretiocn of the other Partrer, withhold zny dnstrzbutions
ctherwise dlstrihatgble to the Defaulting Partner, as a set~
off, and, in &ddition, bring suvit sgainst such Defaulting
Partner for the unpaid amount of his cagita} contributiocn,
together with costs of collection, attorney's fees and Inter~
est accruing after default at an annual rate egual to the
lecser ofs (1) 2% in excecs of the "Base Rate™ charged by
citibank, W.A. for substantial commercial lcans from time to
time, or {ii) the highest rate permissable under applicable
law {and such Defaulting Partner shall continue to be liazble
to the Partnership wuntil such defavlted capital contribution
and such ccsts, fees and interest have been paid in full).



2.4 Yo Withdrawsals or Interest,

: {a) ¥o Partner tghzll hzve the rlght to with=-
draw any part of his ccglta} centribution, or receive any
distribution, except in accordznce with the provisions af

~this Agreement,
(b} No interest thall be paid on any capital

contributed to the Partnership.
ARTICLE II1
FPROF1TS, LCSSéS AND DISTRIBUTICHS

3.1 Dcf;nition'of "Fercentzge Interests®. The
Percentege Interests of the Fartners sha&l be 50% for Dworman

snd 50% for Palin.

3.2 B3llocation cf Inccme, Gainsg and Lﬁ&ﬁes. The
net profits arnd net losses of the Partnerzhip from operations
and from all cagital transacticne {which shall include a re-
financing, 2n insurznce sward, condemnation, ezgement gale,
sale of 2l) or part of the Prcoperties, or zny other traznsac-
tion which is zttributable to czpital rather than operations)
ehall be Cetermined each yesr in zccordance with the account~-
ing methods followed by the Partnership for federal income
tzx purpcses. All such net yrofats and net losses. shall be

allocated to the Partners as follows:

{2) in the czse of net income from operaticns,
(i} £irst, 2n zmount of net income up to the tggregate amount
of Net Cesh Flow (&5 hereinzfter Sefined) distributed or
available for distribution to the Partners, in the same ratio
as such ¥Net Czsh Plow was, or is to be, distributed and (1i}
then, the bzlance of net inccme in zccordance thh the Per-
centzge Interests of the Partners;

{(b) in the czse of gains from capital trans-

actions, thet%{will be recognized in accordance with gener-
ally accepted kazx treatment zs follows: net sale proceeds
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allocated to eazch Partner purusant to his grsf;t and loss
ratio 2nd subject to the respective besis of land and
undeprecizted building cest zs originally allocated upon
emenément znd xe@tatenent of the Fartnership Agreement on
July 1, 1881; and

§c} in the czse of 211 lcsses, to the Partners
in accordance with their Percentzge Interests,

3.2 Dpistributions.

fa} Net Czch FPlew for cach fiscal year (or
part therecf) of the Partnership shall be distributed, at
convenient pericdic Intervals not less frequently then quar-
terly, as follows: .

{i} first, to zny Partners who have maae
peficit chns, an amount sgual to the aggregate Deficit
togns mzde, tcogether with all accrued and unpsid inter-
est thereon, to said Partners in proportion to the amount
of ﬁefieit_hcaﬁs mzde by esch of such Partners; and

{ii} then, to 211 of the Partners in
accorcence with their Percentzge Interests.

{b} Ret proceeds from czpital transactions
shall be distributed to the Fartners as follows:

{i) first, to any Partners who have
mzde Deficit Loans, an emount egual to the zggregate
unpald Deficit Loans mzde, tcgether with zccrued and
vnpaid interest thereon, to =zid Partners in propor—
tion to the zmount of the Deficit Lcan mzde by each
of such Partners; and

{ii} then, the remazining proceeds shall
be distributed to the FPartners in accor&ance with
their Percentzge Interests,

{c) For purpcoses of this Agreement, (1} the
*Net Cash Flow" of the Partnership far eny given perioé shall
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be defined &s the excess of grees rental receipts of the Parte
nership from the operation of the Preperties for such period
over the sum of: (A} a2l) operating expences paid by the Part-
nership for guch pericd, (B) 21l expenditures for capital
improvements of the Properties (in excess of any loan pro-
ceeds applied to the pzyment of capital expenditures or any
insurance procesds received 1f such expenditures are made in
connection with the occurrence of zn insured event) during
such peried, ({) 31l debt sexvice pzyments made during such
period on &ccount of lean oblications of the Fartnership and
{D) any rezsoneble provicgion for working Cnpital, repalrs,
payables &nd czpital improvements.

3.4 Distributions in XKind., 1If any assets of the
partnership shall be distributed in kind, such assets shall
be distributed to the Fartners entitled thereto as tenants-

in~common {(if real property) or joint owners without right of
survivarship (if personal property) in the same proportion as
the Partners would have been entitled to cash distributions,

3.5 Yo calaries, No czlary or other compensaw-
tion shall be paid to any Firtner by the Partnership, but
the Partnership shall reimburse any Pertner for reasonazble
expenses incurred by it in ccnnection with the business of

the Partnership.

ARTICLE IV
‘MANAGEMENT AXD CONTROL

4.1 Control of Partnership’s Affairs. Except as

=pec1ficiaiiy provided in this Agreement to the contrary,

the businezs and affairs of the FPartnership shall be carxied
on and manzced by Dworman. The Fartners shkall use théir best
efforts to carry ocut the purpcses and the business of the
FPartnership snd shall devote to the Partnership business such
time as they shall, in their sole é;scretion, determine to be
required for its welfare and success.

4.2 Major Deczsaons. Dworman, as managing Partner,
shall not be empowered, without the prior written consent of

ralin:

{i} to do any act in contravention of
this Agreement; 4



{ii} to do zny act which would mezke it
impessible to carry on the crdinary business of
the Partnership;

{iil) to confess a judgment against the
Partnership; . : o

{iv) to pessecs Tartnership property or
zesign any rights in specific Fartnership property
for other than & Partnership purpose;

(v} to chance or reorganzze the Part-
rership into zny other legal form;

{vi) to incur, refinance, recast, modify
or extend any indebtednecss of the Partnership, whether
or not cecurf.:d by a lien on any of the Properties; or

{vii} to sell, exchange or ‘otherwise
dispese of all or any porticn of the Properties (but
subject to obtaining the zpproval of both Partners
sale, exchange or dispesition of the Propertiea shakl
be a valid purpcse of the Partnership).

4.3 Professional Menccement of the Properties.
The Partners hereby zgree to engzge Carard Manzgement Compa~
ny, or any other affiliated company, to perform the duties
necessary to coordinate the business and affairs of the Part-
nership and to perform for the Fartnership all services :
customarily performed by a property management company in
asccordance with sound management practaces and the perform-
ance of such other duties as are reguired for the proper
management, maintenance and operztion of residential build~
ings similar to the Properties. The Partnership shall,.pay te
sald manzgement company such fair &nd rezsonzble compensation
end fees as shall be zgreed upon between the Partnership and
c2id@ manzgement company in an amount equal to the aggregate
annual costs zrnd expenses directly or indirectly incurred by
cdid management conpany in performing its duoties and obliga~-
tions hereunder or undexr any mansgement agreement executed by
Dworman on behalf of the Partnership znd by said manzgement

company.

4.4 Miscellesneous. Each of the Partners shall
keep the other informed with respect to the Properties and
the buginess and affairs of the Partnership.
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ARTICLE V
TERMINATION
5.1 Events of Termination. The. Partnership shall

be dissolved zrnd its affalrs wound up uvpon the first to occur
of the follcwing:

{a} the =ale or other disposition of all
of the assets of the Partrnership:

(b} a determination ¢f the Partners to
dissolvey :

{c} the bénxruptcy or insolvency of a Partner
{as said terms asre defined in Title 11 of the United States
Code (the "Bankruptcy Code")); or

. {(d) the expiraticn cf the term of the
Partnership. . '

5.2 No Voluntary Dissclution., Except as herein*
after provided in Zrticles 1X znd X, c¢z2ch Fartner hereby :
zgrees to tzke no asction which would result in the dicssolu-
tion of the Partnership, except with the c¢onsent of the

other Partneérs,

5.3 wWinding Up. Upon a dissolution of the Part-
nership requir;ng the winding up of its affairs, the Part-
ner({s) acting zs such (or if no Fartner iz then acting. as
such, a special liguidator sppointed by the legal represen~
tatives of the Partner(s}) shall wind up the Partnership's
z2ffairs. The zssets of the Partnerchip shall be soldiwithin
a reasonzble pericd of time, to the extent necessary to pay
or provide for the debts and lizbilities of the Partnership,
and may be sold to the extent deemed commercially fezsible
by the person or persons winding up the affairs of the
Partnership, &nd all scssets of the FPartnership shall be
distributed 35 provided in Secticn 5.4 hereof,

5.4 Dpistributions. The procceds of any dissolu-
tion shall be epplied znd distributed in the following order
of pr;orlty {to the extent that such order of priority is
consistent with the laws of the State of New York):

&
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{a} to the payment of the debts and lizbili-
ties of the Partnership (except these payasble to any Partner
or his affiliate, if any, other than debts paysble to any
entity affiliated with a Partner which debt accrued prior to
the zdmission of such Partner into the Partnership) and the.
expenses of digcsolotion apd liguidations '

{b} to the setting up of any reserves which
the person Or persons winding vp the 2ffairs of the Partner-
chip shall deem rezsonably necesszry for any contingent or
unforeseen liabilities or oblications of the Partnercship, and,
at the expiration of such periocd ss the aforesaid person or
persons may deem advissble, for distribution in the manner
hereinafter provided; and :

(c) the balance in accofdancerwith Section
3-3(b}n ) ’ '

$.5 Final Statement. Upon a dissolution of the
Partnership reguiring a winding-up of its affairs, a state-
ment shall be prepared by the Partnership's accountants,
which shall set forth the sssets znd liszbilities of the Part-
rerchip as of the date of dissolution.

ARTICLE VI
ACCOUNTING, REFORTE, ETC..

6.1 Pocks 2nd Records, The Partners hereby zgree
to engage the firm of Shanholt, Marinoff & Fleiss (“Fleiss™)
zs the certified public accountent of the Partriership.” The
Partners may &gree, by mutval concsent, to replace Fleiss at
any time. Fledes chall maintain true znd correct books and
records of the Fartnership in zccoréance with the accounting
methods followed by the Partnerchip for Federal income tax
purposes, showing all costs, expenditures, receipts, assets
and lisbilities, and profits and lcsses and all other records
necessary, convenient or incidental to recording the Partnexr-
ship's business and affairs and sufficient to record the
allocation of profits, losses, and distributions as provided

for herein. :
6.2 Fiscal Yeaf..'The fiscal year of the Pa:te.'
nership shall be the calendar year. ]

3
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. 6.3 Reports. As soon s recsonzbly practicable
after the clcse of the Partnership's fiscal year, Fleiss
shall cause to be prepared and sent to each Partner (a) a
balance sheet and a statement of income of the Partnership
and (b)) a Teport setting forth in sufficient detail all such
information and Sats with respect to busziness transactions
effected by or involving the Partnership during such fizcal
year as shall enzble such Partner to prepare his federal,
state and local income tzx returns in zccordance with the
lzws, rules and regulations then prevailing. Fleiss shall
2lso cause to be prepared snd filed 2ll federal, state and
lJocal tax returns reguired of the Partnership. All such
financial Statements, reports and tax returns shall be pre-
pared at the expense of the Partnership. '

6.4 Eank Rccounts. All excess funds of the
mznzgement company, 2s provided for in Secticn 4.3 herecof,
will be depcsited in the nzme of the Partnership in the
Partnership's bank account or accounts. All such accounts
shall be in such banks located within the City of Yew York,
as Dworman, in his sole discretion, from time to time shall
derermine. Except as hereinbelow provided, withdrawals from
such banks shall be mzde only on signatures of both Partners
or their previcusly designated representatives. The Partner=
zhip shall also mzintain at least one separste bank account
in any of such banks to be vsed for operation of the Prcper-
ties, The Partners shall mutuvally zgrece on the amounts to
be deposited into such operating zccount and withdrawals from
such account may be made.on the signature of cne Fartner or
such other person designated by the Fartners. There shall
be no ccemmingling of the funds of the.Partnership with funds

of any other entity.

6.5 Accounting Decisions. A1l decisions zs to
accounting principies 2nd tax elections shall be mzde by the
unanimous consent of both Partners.

. ARTICLE VII
PARTITION

7.1 No Pzrtition. The Partners walve any right
of partition they may have with respect to any assets of the
FPartnership now existing or hereafter scguired; and any such
waiver shall survive the dissclution and termination of the

FPartnership.

e § Y -



ARTICLE VIII
OTHER INTERESTS OF THE PARTNERS

8.1 Other Interests. Any Partner may engage in
and pcssess an interest in other business ventures of every
nature and description, independently or with others, includ-
ing, but not limited to the real estate business in all of
its aspects, znd neither the Partnership nor the other Part-
ner shall hzve zny rights in and to such independent ventures
or the profits, lcsses, income or other distributions derived

therefrom.

ARTICLE IX

TRANSFERS OF INTERESTS

9.1 Transfers Cenexally Prohibited. Each Partner
covenants and zgrees that he will not sell, assign, transfer,
or in any other manner Jdispose of his entire interest, or any
part thereof {collectively referred to as “Transfer"), in the
Partnership or the Properties, except in accordance with the

provisions of this Article,

9.2 Permitted Transfers. Easch Partner may, free
of the restrictions of this Agreerment, assign his interest in
vhole or in part, in the Fartnership or the Properties, to a
member of his immediate familiy, i.e., his parent(s), wife
and/or issue, or to a trust for their benefit or to a corpo~
ration or other entity whichi he controls and continuves to
‘contrel by virtue of not less than zn eighty percent (803}
ownership therecf, 1In zddition to the foregoing, Dworman
zgrees that Palin ghall be permitted fo enter intec a subpar-
ticipation arrangement with respect to his interest in the
rartnershipy provided however, that the terms <of any such
subparticipation arrangement shall provide that Palin shall
have the sole right to make all decisions with regard to his
interest in the Partnership, 2nd, for purposes of this Agree-
ment a2and the business and affairs of the Partnership, Palin
shall be the Partner and no subparticipant shall be a Partner

in the Partnership.

9.3 fTransferee Cenerally Not a Partner. Notwith-
standing the provisions of Sections 9.1 and 9.2, without the
express written consent of each of the other Partners, no
Transfer by a Partner of 2ll or zny portion of its interest

-1 2=



in the Partnership shall be deemed to make the transferee a
"rartner™ hereunder for any purpotze whatsocever, or to grant
to the transferee sny richts herein other than to receive the
sllocation of profits znd losses znd the distributions trans-
ferred to it, or to relezse or relieve the transferring Part-—
ner of any oblication or liabilities hereunder, whether or
not accrued 2s of the &ate of Transfer; provided, however,
that a Transfer to zny existing Partner shzll not be limited
by the terms of this Section; and provided, further, that the
terms of the first zentence of Section 9.6 herecof shall
supercede the provisions of this Section 9.3.

9.4 Notice of Transfer., No Transfer shall be
effective as &gainst the Fartnership or the other Partners
enless the Partnership and such other Partners shall have
received a copy ¢f the instrument of Trznsfer executed by
the transferor and transferee, in form and substance satis~
factory to counsel for the other Partners, which instrument
shall contain, inter alia, the agreement of the transferee
zgreeing to be bound by all the terms and conditions of this
Agreement zpplicable to the -transferee. R

9.5 Cress-Furchezse Procedure. In the event that
Palin and Dworman csnnot sgree on any action to be taken by’
the Partnership, then either of said Fartners (the "Initiat-
ing Partner®™) can mike an offer to purchzse the other Part-
ner's entire interest in the Partnership (subject to existing
secured debt) on the terms hereinster set forth In subeection
{b) of this Section 9.5, by written offer (the “Offer®) to -
the other Partner (the "Electing Partner") setting forth the
amount of cash he is willing to pay for such interest (the
"price™)., At any time within a 30-&azy period commencing |
with the day as of which the Initiating Partner shall have
delivered the Cffer, the Electing Pertner either shalle

(a) =zccept the Offer, by delivering written
notice ther¢of to the Initiating Partner stating a clesing
date for the purchase which shall be not greater than sixty
(60) nor less than thirty (30) days after the date of de-
livery of such notice (failure to give such notice, when
coupled with a fallure to elect under the succeeding sub—
section, thall be decmed an acceptance under this subsection

(a)}; or

(b} elect to purcﬁase the entire interest
of the Initiating Partner in the Partnership for all cash,
by delivering to the Initiating Partner written notice of

~13~
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such election, specifying the closing ézte for the purchase
{which shall be not greater than sixty (60) nor less than
thirty (30) dzys zfter the date of delivery of such notice),
tcgether with a cach ceycsit in an zmount equal to 10% of

the Price.

At the clesing, the purchasing Partner shall make a c&sh

payment equal to the balsnce of the Price (which Price chall
be sdjusted to include all customzry rezl estate closing
sdjustments paysble in such transactions, calculated on the
rzeis of the Percentzge Interest being transferred} to the
other Partner, zs aforezaid, zgainst receipt of a1l duly
executed Instruments znd documents nececsary {(in the res~—
ponsible judgment of councgel for the perchasing Partner)} to_
transfer to the purchasing Fartner,; or its designee,. free
and clear of all liens, claims and encumbrances, all right,
title and interest of the ctelling Partner in the Partnership.
At the closing, the purchasing Partner chall also pay to the
celling Partner, in cash, the zmount of any Qeficit Loans. -
then outstanding from the sellxng Partner. .

9.6 ©Death of a Partner. Upon the death of either
Dworman or Palin, the estate of the dececsed Partner shall
become a Partner and the Partnership shall continue ag here~
tofore provided hereinj provided, however, if Dworman is the
Sececzsed Partner, the manzgement znd control of the business
and affalrs of the Partnership shzll be zcssumed by Palin,
subject to the terms of Article 1V of this Agreement., The
gsurviving Partner masy meke an offer to the estate of the
deccazsed Partner to purchzde gaid Partner's partnershap in-
terest in the Partnership. Such offer shall be made in ae-
cordance with the procedure set forth in Section 9.5 hereof
znd thereafter the estate of the decczsed FPartner shall have
the right to accept or reject such offer in the same mannex

zs cet forth in said Section 8.5.

ARTICLE X
GENERAL PROVISIONS

10.1 Arbitration., Except as otherwise provided
herein, any controversy of dispute arising out of ox relating
to this Agreement or the breach hereof shall be settled by :
'arbztratxan., Such arbitration shall be effected by each
Partner's counsel, whe, in the event of a failure to reach a
settlement, shall be empowered to azppoint a third party as
the arbitrator of the dispute, Such thard party shall be
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mutually zgreesble to counsel for both Partners. The writ-
ten decision of such third-party arbitrator shall be binding,
final and conclusive upon the partzes invelved, and judoment
may be entered on any such decision in a2ny federal or state
court having jurisdiction. The fees of the arbitrator znd
the expenses of the zrbitration shall be borne by the Part-
ners. in accordance wit their Percentsge Interests.

10.2 Inéemnificatian.

(a} Ezch Partner (" Inoemnltee'} shall be in-
demnified and held harmless by the other Firtners ("Indemnitor®)’
zgainst and from all claims, demands, losses or damzges which
shall or may arise by virtue of znything done or omitted to
te ¢one by the Indemnitor (directly or by agents or other
representatives} cutside the scope of, or in breach of the
terms of, this Agreement; prov:ded that the Indemniter shall
be promptly notified of the existence of the claim, demand,
less or damage, and shall be given rezsonzble opportunity to
participate in the defense thereof, and further provided that
failure to give such notice shzll not affect the Indemnitor's
obligations hereunder except to the extent of any actual
prejudice to it resulting therefrom.

(b} Netwithstarnding znything to the contrary
contained herein or in zny other instrument or document exe-
cuted by the Partnership prior to the date hereof, Palin
chall be Jjointly znd severally indemnified by the Partnership
and by the other Partrer from all c¢lzims, demands, losses,
dameges, expenses and lisbilities of Spelke and Levien relatw-
ing to 21l acts of the Partnership ©r zny Partner therecf
whether or not such acts were within the scope of the Origi-
nal 2greement except cla ims relating to the management of the
Properties by Carazrd Mancgement fompeny ©r any other" entity

affiliated with Palin.

10.3 Inscection. Each Partner or his auvthorized

repreaentatzve may exemine any of the bocks, records and
properties of the Partnership during normal business hours

vpon reasonable notice.

10.4 1Inteqgration. This Agreement is the entire

sgreement among the parties with respect to the subject
matter herecf, and superse¢des all prior written.or oral un-
derstanéings among the parties with re¢pect to the subject

matter hereof.

-15-
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10.5 ZAmendments. This Agreement may be modified
or smended only Upon the written consent of both of the
Partners. ,

10,6 Notices. B&ll notices, demands, offers or
octher communicaticns required or permitted by this Agree-
ment shall be in writing and thall be zent by prepaid regis~-
tered or certified mail, return receipt requested, or by hand
delivery, &nd zddressed to the Partners at their respective
addreszes set forth zbove or to such other address a2 shall,
from time to time, Le supplied by either party to the other
Ly like notice, and shall be deemed given upon the date the
return receipt is signed on behalf of the receiving party or,

if hand delivered, upon delivery.

10.7 Benefits znd Oblicztions. The covenants and
azgreements herein contained shall inure to the benefit of
{subject to Article 1X}, and be binding upcn, the parties
hereto and their respective SUCCessors gnd assigns.

10.8 Severabzli_x. 1f any provision of this

Agreement or the zpplicstion thereof to any party or cir-
cumstences shall be Jdetermined by any court of competent
3ur1¢dictlon to be invezlid and unenforcezble to any extent,
the remainder of this 2greement or the epplication of such
provision to such perscn or circumstance, other than thcse
. s to which it is 5o determined to be invalid or unenforce-
sble, shall not be sffected thereby, and ezch provision
herecf shall be valid znd shall be enforced to the fullest

extent permitted by law.. . _ .

10.9 Enforcement of Provisiors, ete. The fail=-
ure to enforce any prevision of this Agreement or to re-
guire at any time performaznce by a party of any provision
here¢of shall in no way be construed to be a waiver of
such provision, or to affect either the validity of this
Acrecment, ©Or any rart hereof, or the right of any party
- thereafter to enforce ¢ach and every provision in accordance

with the terms of this Agreement. .

10,10 aAppliczble Law. This Agreement shall be
construed and enforced in accordance with the laws Qf the
state of New York. _ )

10.11 Countexparts. This Agreement may. be
executed in several counterparts, cach of which shall con-
stitute the same instrument,

— -



10.12 Bezdinos. The headings in this hgreement
are solely for convenience of reference and shall not affect
its interpretation. :

.

IN WITNESS WHEREOF, the parties have caused this

Partnership Agreement to he executed 2s of the day and year
first above written.

. e 2k
L R

/m,cgp,}’g%um 7
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31 fjf ' DESCRIPTION - UL -00207 t

'zé{}n =3 Block

ALLlhdlLulnn]u{jﬂggcofﬂdﬁCFOHINlbnmﬂCf}mgdﬂdbcmhtﬂlkIHHUUththmhdﬂdﬁ Cuy\Counwaﬂdstnc
of!*uw York, bounded and deseribed us follows:

1271 - anthe Tax Map of New York County.

Begirning at a point on the northerly side of S5th ngeet distant 152 feet
& inches essterly from the corner forred by the intersectian c:f the nc;rt:herly
side cf 5%th Street wlth the cazxterly side of 6th Avenues running

THENCE northerly parallel w;th the 6th Averue ond part of the way through the

L

centre of a party wall 100 feet 5 inches to the centre line of the block ﬁetweénr

55th and 56th Streetss
THENCE easterly along the centre line and parallel with 53th Street 117 feet

6 inchesr
THENCE southerly pzrallel with 6th Avence and part of the way through the centre .
of a party wall 100 feet 5 inches to the northerly side of 55th Street:

' TEENCE westerly along the norxtherly sicde of 55th Street 13.,? fret € inches to

the point or place of beginning.

NOT INSURED: Said premices known as 57-59-61-63-65 and 67 west 55th Street.

]

Echibit A
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g Blovk 1310 unihe Tux Map of New York County,

ALL that cortain tof, p:.,u. arpl xlu..i nfl andl, situate, |}’u§5 ek bcmg in the Bomugh af Manh 1Ita~ﬁ‘ City, (:wnt; m{i Stute
“of New York. bounded and dueseribed as follows: :

REEGINNING ot o pofnt on the northerlv side of Easc
55:h Street, distant 113 feet westerly from the corner formed by the

intersection of the northerly side of Tast 55th Street snd the westerly

side of Third avenuve; running

raitasl

THENCE ndrthe:ly parallel with Thivd Avenue and part of the

way through a p3rty wall 100 feet 5 inches to the center line of the

bloék;
Iﬁt\ﬁf ves{erlv-alcng center Iine of the bincﬁ 130, feet*

THENCE southerly parallel with Third Avenue 100 fect ‘5 inches

ro the northerly side of East 55th Street; asﬁ

THESNCE easterlv along the norcherly side of East 55th Streat

130 fauat to the point or place of BEGINNING.



" i';isi:ui Titie tnswrsner Comprny m TITLE No,
4:‘_ * ,"': s 3 - .
¢ - .~ ;
DESCRIPTION B0-01-00203

T Mt

. Section 5 Block 1331 onthe Tax Map of New York County,
ALL that certain lot, piece or parcel of land, situate, Iying and being in the Borovgh of Ma!nha%!an'lcgi C .
. ‘ , . ounty z
of New York, bounded and descrited as fallows: Y. y and State
BEGINNING at 2 point on the southerly =id e of Last SSth Street distant 150
feet ecast of the corner formed by the intersection of the sdutﬁerl?‘side of S8th
Street with the s£3sterly side of Third Avenue: running
THENCE scutheTly at right angles to Ezst S8th Street and part of the distance
through a party wall 94 feet 3 3/4 inches;
THENCE easterly parallel with Esst 58th Street 7 feet;

THENCE scutherly parallel with Third Avenve, 6 feet 1k inches to the center line

of the Block) .

THERCE easterly aleng the center line of the block 93 feety
THENCE northerly acain at right argles to the scutherly side of Fast 5Bth Street

and part of the distance thorugh 3 party vall 100 feet 5 inches to the southerly

side of Fast 58th Street:

TUENCE westerly along the scutherly side of Fast 58th Street 100 feet to the

peint or place of EEGINNING, ,

TOGETHER with 2n easement for light and air over premises adjoinfzg on the
west, Fursvant to agreemgnt cated June 30, 1959 between 210 East 58th Street
Realty Ccrp, 2nd Z0B Dast 58th St, Realty Corp. recorced hogust 13, 1959

in Libher %0CB cp 330,

NOT INSURSD: faid premises known as 210 thrcu«gh 2.‘;3 East S8th Street.

- P
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Agresment de walived in this Inetance.

FIRST AMENDMENT
TO THE
AMENDED AND RESTATED
PARTNERSHIP AGREEMENT

of

CAPITAL PROPERTIRS COMPANY

AGREEMENT, made a& of the 13ith day of September, 3593,
among ALVIN DWORMAN, having an oftice &t Olympic Tower, 645
Fifth Auvenve, New York, New York ("Dwermsn'), MICEAEL PALIN,
having an office at 558 Third kvenue, New York, New York
{"Palin") xnd Cmpita) Enterprises Co., s New York General
Farenership, hafvng an ntfice /0 Michael Falin at 969 Third
Avenue, New Yark, NY 10022 ("Enterprises”).

WHEREAS, &as of July 1, 1881, an amended and Restated
FPartnership Agreement ["Psrtnership Agresnent™) of Cepital
Properties Cmmpany (“Capital”) was signed by Dworman and -

Palin; and

WBEREAS, in acrord wjth the provisione ©f & Kominee
Aoreement of July !, 1851, Paslin has bezn holding the 50%
interest In Capital as a nomines for Enterprises; and

hereto wish to amend the :
Fartnership Apresment by, ). chenging the =erm therenf: 2.
acpenting the resignanion of Palin 5 a penersl partner of
capfial: and 38, sdmixving Enterprises e 8 gehera} pariner of

Camjtal.

NCW TEEFREFOURE. Jn considerstion of the premises and the
mutual agreements herein contained and other good and
valuahle consideration, the partiss hereby agree as fo)lowe:

WHEREAS, the parties

1. The provisions aof Article I, Sectiocn 1.3 of the
Fartnership Agresment which sets forth the termination dazte
of the partnership as heing December 33, 2000, Iis hereby

ameried Yo resd Decenmber 31, 2050.

i 3
pariney of Capital 1o Enterprises e accepted and confirmed

and the provisiop mf Article & Section ¢.1 of the Partnership

3. Effective am of September J3, 1553, Palin resigns as

s general partner of Capitel.

The tranefer of all of Palin's interest as a genérai.

4
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§. Enterprigcs sgrege 10 become s Genersl] Partner in
place of Falin &nd agrees to he hound by 1) of the -

a provisiong of the Partnership Agreement,
&. Except as specifically amended herein, the

FPartnership Agreement shal)l remain in full ferce and effect.

Jn Withess Whereof, the undersigned hsve executsd thie
Firet Amenddsent 1o the Amendment and Restated Partntrship
Agreement &% of the date above writien. o

O >

Alvin Dworman

,ﬁéégégéﬁ%j'Paﬁin

CAPITA NTLRERISES » €0,

by

/Hichael/Paiin, Partner
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