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CERTIFICATE OF LIMITED PARTNERSHIP

THIS CERTIFICATE, executed as of December 1, 1983,
hy and among 160 Madison Avenue Ownera Corp., (hereinafter
sometimes called the "General Partner"), maintaining an
nffice for the transaction of business at 160 Madison Avenue,
New York, New York, and Edith Klein, of 3755 Henry Hudson
Parkway, Riverdale, Now»York, Steve Ahrams, of 67 East 11th
Straet, New York, New York, Linda Tepper, of 67 East 11th
Street, Mew York, Hew York, Henry Traiman, of 160 Middle Neck
Road, Great Neck, New York, Jnhn M. Simon, of 6 Edwards Lane,
Glen cove, New York, and Rolf Karl, of 245 Henhry Street,
Rrooklyn, Mew York (hereinafter sometimes called the "Limited

Fartners").

The parties hereto, being desirous of associating
themselves together, hereby form a limited partnership
business under the laws of the State of New York under the

following terms and conditions:

Article 1
Term of Partnership, Mame, Purpose,
and Place of Business
1. The partnership shall commence as of December

1, 1984, and shall continue until May 31, 2084, unless the

term is extended or terminated earlier as provided herein,



2. The business of the partnership shall be
carried on under the name of the General Partner, with such
variations or changes therein as may be necessary in order to
comply with the statutory requirements of the various states
in which the partnership does businena.

3. The purpose of the partnership shall be to
engage in the business of maintaining and operating the
building known as 160 Madison Avenur, New York, New York.

4. The principal plarce of business of the
partnership shall be At 160 Madison Avenue, New York, New
York, and such other place of business as may from time to

time be determined hy the General Fartner.

Articlile 11

Capital Contributions and Accounts

1. 160 Madison Avenne Ownners Corp. shall be the

General Partner, and Fdjith Klein, Steve Abrams, lLinda Tepper,

Henry Traiman, John M. Simon and Polf Karl shall be the

Limited Partners,

2. FEach Limited Partner shall contribute their
respective interest in and to 160 Madison Avenne Joint
Venture to the capital of the partnership.

3. The General Partner shall make no contribution.

4. Fach Partner, General or Limited, may make

additional contrihutiona to the capital of the partnership in



cash or property in such amounts as may from time to time be
agreed upon by the Partners, pro rata to their original
contributions.

6. An individual Cash Capital Account shall be
maintained for each Partner to which shall be credited or
Aebited his cash contributions or withdrawals and his

undistributed share of net profits, less withdrawals or net

losses,

Article Y17

llanagement, Salaries, Books of Account

1. The General Partner shall manage the
partnership business. Checks drawn on any partnership bank
account shall he signed by the General Partner.

2. The General Fartner shall not receive any fee
or salary.

3. The Limited Partners shall not take part in the
management of the business or transact any business for the
partnership, and shall have no power to sign for or bind the

partnership. No salary shall be paid to the Limited

Partners.

4. Proper and complete bhaonks of account of the
partnership business shall be kept by or under the

supervision of the General Partner at the principal place of

business of the partnership and shall be open to inspection



by any of the Partners, General or Limited, or by their

accredited representatives at any time during business hours.

Article 1V

Fiscal Year, Statements of Account,
Frofits and Losses,

1. The fiscal year of the partnership shall be the
calendar year. As of the close of each fiscal year, the
General Partner shall make or cause to be made and
distributed to the Limited Fartners a full and detailed
statement showing the operation of the partnership business
during such fiscal yrar, together with a true and correct
statement of all income and disbursements during such year.
For the purpose of determining net profits and losses of the
partnership, partnership accounting shall bhe carried out in
the same manner as for Federal income tay purposes.

2. The net profits earned hy the partnership
during each fiscal year shall be distributed as of the close

thereof among the partners as follows:

FIRST: Any and all contributions of capital
shall be returned, to the evtent that and in the order in

which such capital was contributed, and

SECOUD: The remaining net profit, if any, shall be

shared in the following proportions:



MNamen Porcentage

Edith Klein 25%

Henry Traiman 20.8133%
John M, Simnon - 20.811313%
Rolf Karl 20.8131%
Steve Abrams 6.25%
Linda Teppery 6.25%

Before the net profits are san divided they shall
first be credited to the Capital Account of any Partner to
the extent that and in order in which such Accounts were
previously debited because of net losses. HNet profits in
excess of the amonnts raquired in the opinion of the General
Fartner for the operation of the partnership business shall
be distributed annually as of the close of each fiscal year
to the Partners in their respective interests ag hereinabove
set forth. Undistributed net profits shall be ecredited to
the respective Cash Capital Account of each Partner,

3. Net losses incurred by the partnershié during
any Fiscal Yyear shall, subject to the provision hereof
limiting the lLiability of the TLimjitenq Partner, be borne by

the partners in the same manner as prnfijtg,

Article v

Retirement, Death, Disso lution and Transfer

1. The death, insanity or retirement of any
Partner or the transfer of any partnearship interest,

including the admission of A new partner, in accordance with



the terms of this agreement shall not caunse the dissolution

of the partnership.

2. Restrictions on Transfer of Interest:

(7)) FEach Limited Partner expressly agrees that he
will not sell, assign, transfer, grant, mortgage, convey or
dispose of, by gift or otherwise, any or all of hig interest
in the Partnership ("Interest”) and any attempt shall be void
unless such transfer is arcompanied by the similar transfer
of the transferor's stock in the general partner and the
assignment of the transferor's proprietary lease (i) to a
spousa or children, (ii) to a personal or legal
representative appointed in the event of incompetency or

insolvency, or (iii) as otherwise permitted herein.

(b) If a Limited Partner shall desire to sell his
Interest during his Vifetime, and has obhtained a bona fide
offer for such Interast (the "Offer"), the selling Limited
Fartner shall for each Offer, first give the General Partner
written noktice of the Offer which vpon receipt will begin a
twenty (20) day option period within which the other Limited
Partners may enter into a contract to purchase the Interest
at a purchase price in the aggregate equal to and on the same
tarms of the Offer. The other TLimited Partners shall be

notified in writing by the General Partner of the terms of
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the offer and any Limited Partner who desires to purchase
such Interest shall notify the General Partner in writing
within tha tweanty day option period. I1f morn than one
Limited Partner desires to accept the offer, then they shall
purchagn charag of tha Tnterest to be snld pro rata to their
original interests.

Unless one or more of the Limited Partners
agrees in writing to purchase all of the selling I.imited
Partner's Interest within the time sprcified, the selling

Limited Partner shall he frees to accept the Offer,
(c)  Admission of Transferee.

A permitted transferee of a Tlimited Partnership
Interest shall he admitted to the Partnership as a Limited
Partneyr upon consent of the General Partner, which consent

may not be unreasonably withheld uvpnn compliance as follows:

(i) acceptance hy the transferea, in form

satisfactory to the General Partner, of all the terms of

this Agreement;

(ii)  The delivery of a certified copy of a

resolution of the

Board of Directors or comparable hody of the transferee

(Lf it be a corporation or similar organization)



authorizing it to hacore a Limited Partner under t he

terms of this Article;

(ii1) the complete assignment to the
transferee of the transferor's proprietary lease and stock in
the general partner, in accordance with the terms and

conditions of the proprietary leacn,

(iv) the transferee eyecnting auch other
documents or instruments as may he required in order to

effect its admission as a Limited Partner: and

(v) the payment by the transferee of the
reasonable expanaes of substitution, including, but not
limited to, the cogta of preparing and filing the

Amended Certificate of TLimited Partnership,

(b) RightuﬂotiTorAgcep@‘Irgqsfe;ee.

The General Partner shall not accept the transferee

as a Limited Partner if, Among other things:

(i) the transfer would jeopardize the
status of the Partnership as a partnership or result in
A termination of its tav sktatua as a pArtnership for

purposes of the Internal Pevenue Cade of 1954, as
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amended, or the corresponding provisions of any
succeeding Federal revenne law; or
(ii) the transfer would violate applicable

Federal or state laws:; or

(1i1) i1f the General Partner, in the good
faith exercise of its business judgment, determines that the
occupancy by the transfernce of the commercial unit effected
by the assignment of the transfernr's proprietary lease is or
would be unlawful, not snitahle or detrimental ko the

partners or property of the partnership.

3. Upon the dissolution of the partnership for any
reason, its liabilities and obligations ¥n creditors shall he
paid. A proper acconnting shall he made of nebk profit or
Inas of the partnership from the last previous acconnting to
the date of dissolutinn and the net profit or loss shall bhe
divided or borne as provided in Article 1V. A proper
accounting shall be made of the Cash Capital, of each
partner, and the assrts of the partnership shall he
diatributed in the following order:

(a) Cash, or proceeds of gsale of agastg

shall be distribated to the T,imited

Partners to the extent of his Capital

Acconunt,

(b)  Any remaining partnership property or

the proceeds of the sale therrnf shall be

distributed among all Limited Partners in

thoe came monner in which net profite are
shared,
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Article VI

Right to Fossess Property

1. The Limited Partnership shall, appurtanent to their

respective interests in this limited partnership, have the

E
1
B
E
L
E
;

right to possess, occupy and use, subject to and in

accordance with a proprietary lease adopted and approved by

i
the Ceneral Partner, and subject to the rights of present E
tenants, if any, the property of the partnership known and %
Aescribed as 160 Madison Avenun, tew Vnrk City, as follows: E
r
%:
RASEMENT and FIRST ELOOR [
(store front) EDITH KLEIN :
|

SECOND FLOOR STEVE ABRAMS and

ILTNDA TEPPER 3

THIRD FLOOR HENRY TRATMAM §,
FOURTH FLOOR JOHN M. STIMON a
FIFTH FLOOR ROLF KARI, g!
STXTH FLOOR JOHN M. SIMOH

HENRY TPAIMAN AND ’

ROLF KARI,

SEVENTH FTLOOR JOHN, M. SIMOH
HFENRY TRAIMAN and
ROLF KART,

. o we———

2. The Limited Partnership shall, contemporaneous
with the execution of thig certificate, execute a proprietary
lease for the unit or units set forth ahove, asg approved by

the GCeneral Partner.

10 ‘



3. No Limited Fartner shalj transfar any interegt

Article vir

f,ﬁ‘i;s,?_‘?‘l.ilf?,!‘?PP.?’.

L. The Genaral Partner shaly not, without the

consent of the Limjted Partners.

(a) Assiqgn, transfer, oy pledge any of
the claims of ar debts due to the pPartnership
except upon payment in full.

(b)  Make, execnte, or deljver any assignment
for tha benefit nf creditors, oy any bhond,
confession of Jjudgment, security agreement,
deerd, Juaranten, indemniky hond, Sthirety

bond, oy “ontract to sell all or snhstantia]ly
all of the pProperty of the Partnership,

2. No partney shall demand oy recejve Property
other than money in return for his capita) contribntion or in

distributing of profita,
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3. Each of the partners hereby designates and
appoints the General! Partner as hisg attorney in fact and
Avthorizes the General Partner to execute and to file such
certificates and documents as are required tn effectuatea the
provisions of this agreement relating to the formation,

dissolution or extension of this partnership,

IN WITHESS WHFEPEOF the partirs hereto have set

their hands on the day and year first ahove written,

160 MADISON AVENUE OWNERS CORP.

hy: //21’6[ /L/flffua A

(r‘nﬂr artner
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imited Parhmr

EDTFIH KIEIM,
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STATE OF MFEw YORK )

)
COUNTY OF NEY Yonrg)

on the ,»)

e.igh*:y*four, before me came HEHRY TRATMAN

being by me duly sworn, diq depose and g

Great Neck, Mew York: that he

AVENUE ownppsg COPP., the corporation
exacnted, the foreqgning iriM:vunmnfa; that
saia corporatinng that rhe seal affixed tn said
such corporate seal; thar gt was

hoard of directore of faid corporation; and th

day of Novembhar nineteeon hundred and

is the President of MADISON

affixed by order of the

at he signeq

his name thernteo by likn orday, ’
/{(¥' o

STATF OF NEW YORK )

)
COUNTY OF NEW yopy)

On the ,)' day nf Hovember, 1784,
Personally camn EDt11H KLETN tn me known,

bna the individnai descrihed in

foresning inetrumeant ,

executed the same .

and daly acknowl,mlqnd to me th

Notary ?n%iié" T

MICHARL 1Rwir gy 176n
Hnmvy l’".hl\(_ State al Mow York
Py, 41 4(‘,)’}3549
Duatitiong Dueone County
Comnisany, Fvpunae Mareh a0, ron8

hafore me
and known teo me to

r and whn ~Yncuted bhe

at she

A<

Botary Fibita — = -

. MICHAL, MW MEy e
JF\HW f‘mwr, State MHew York
o ”No 11 4538149

vahheq ,,, C
Covnmm!!mv r”‘()l""eﬂs sty

P Mk 30. vone

to me known, who,

ay that he resides at

described in, and which
ha Yknows the seal of

instrument is

—vo——a



STATE OF NEW YORK )

)
COUNTY OF NEW YORK)

on the d)"day of November, 1984, before me

rersonally came JOHN M. SIMON to me known, and known to me to

be the individual described in, and who executed the

foregoing instrument, and duly acknowledged to me that he

executed the same,

MICHAE L IRWIN iy YIER

Aty Fublie, Siare oy New York
No. 41 463A%49

Ouattieat 1n Queuns County

mMISsinn Expirpg March 30, 1986

Not

STATE OF NEW YORK )

) SS. e
COUNTY OF NEW YORK)

Com

On the )/ day of November, 19184, before me
personally came ROLF KARJ, to me known, and known to me to be
the individual described in, and who executeq the foregoing

instrument, and duly acknowledged to me that he executed the

I,

Notary Public —

sSame ,

MICHAE L Inwiy MELT2em
Y Pubsiie, Simte Of Ndw vork
o 'No, 11 4638549
YAt in Qyaeng Count
Commisgig Exprras Marcp 33.y'966
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STATE OF NEW YORFK )

)
COUNTY OF NEW YORK)

on the - day of November, 1984, before me
personally came STEVEH ABRAMS to me known, and known to me to
be the individual described in, and who executed the

foregoing instrument, and duly acknowledged to me that he

executed the same.

—— e — e e

otary '
MICHAE L tRWIN MEL T28R
Natary Pyubtic, State of Naw vork
No 41 RUREIYT]

Quabtied i Duoyns County
STATFE OF MFEW YORK ) Commisginn b xpires Mareh 10, 1988
) SS.

COUNTY OF NEW YORK)

{ Y
. ‘ 7% t
rersonally came LINDA TEPPC%dto me’ known, anJ(known

b

*O me to

)
On the - day pf Hovember, 1984, before me , ~,"/CA/
',;') ;Siil(' ((:('l"/, Cy 74’ ) 4‘/ (,/( \

be the individual described in, and Yho executed the

foregoing instrument, and duly ack o&lengd to me that she

executed the sane.

Notary Public
MICHAFL tnwiN MELT?ER
Netvy Pubiic, Siate o Naw vork
No 41 453a54y
Quatihied 11\ Queyns County
Commisann Expires March 30, 1088
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STATE OF NEW YORK )
) ss, !
COUNTY OF NEW YORK)

Oon the )" day of November, 1984, before me
Personally came HENRY TRAIMAN to me known, ang known to me

be the individual described in, and who executed the

foregoing instrument, and. duly acknowledged to me that he

aexecuted the same.

NPublic T

AMCHAR L 1Inwin ME| TItA
Notary Pyr,he, Stale of Naw vark
No. 41 463854y
Qualilier in Oueons County
Commussion Expires March 30, 1086

to
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