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MUSICOM LIMITEZED PARTNERSHIP
A NEW YORK LIMITED PARTNERSHIP

This LIMITED PARTNERSHIP AGREEMENT ("Agreement") is entered into
and shall be effective as of_iilhﬁﬁ_[inlu , 1995, by .and between
MUSICOM COMPANY, a Virginia ccrporation (the "General Partper“), and
the limited partners listed on Schedule A attached hereto (the "Limited
Partners"), pursuant to the provisions of the New York Revised Limited

+ Partnership Act, on the terms and conditions set forth hereinafter.

Section 1
- THE PARTNERSHIP : -

1.1. Organizaticn. The Partners hereby agree tc crganize as a

limited partnership pursuant to the provisions cof the Act and upon the

;
rerms and conditions set forth in this Agreement.

1.2. Parcnership Name. The name of the Partnership shall be

Musicom Limited Partnership (the "Partnership") and all business of the
Dartnership shall be conducted in such name. The Partnership shall hold
all of its property in the name of the Partnership and not in the name

of any Partner.’

el

The purpose cf the Partnership is to directly or

-~

1.3. Purpcse.
maintain, sell or otherwise dispose of

;nd;rectTy acguire, own,
a Delaware limited

’“vesbments in Entertainment Drive, ‘L.L.C.
l‘aDllltY company (" Entertainment Drive") and to do any and all

- ' RV T

P R T

I . . e

et e e Lo
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1.7. Definitions. Capitalized words and phrases used in this

ngreement have the following meanings:

(a) "Act" means the New York Revised Limited Partnership
Act, as amended from time to time (or any correspeonding provisions of
succeeding law).

(b) "Adjusted Capital Account Deficit" means, with respect

» to any Partner, the deficit balance, if any, in such Partner’s Capital

Account as of the end of the relevant fiscal ykar, after giving effect
to the fcllowing adjustments:

(1) Credit to such Capital Account for any amounts
which such Partner is obligated to restore pursuant to any provision of
this Agreement or is deemed to be obligated to restore pursuant to the
penultimate sentence cof Regulations Sectien 1.704-2(g) (1) or Section
1.704-2(31) (5); and

. S (11} Debit to such Capital Account for the items
described in Regulations Sections 1.704-1(b) (2) (ii) (d) (4],
< 1.704-1(b) (2) (ii) (d) (5) and 1.704-1(b) (2) (1i) (4) (&) .- - -

* The forecoing definition of Adjusted Capital Account Deficit 1is
intended to ccmply with the provisicns of Regulaticns Secticn

1 704-1(b) (2) (ii) (d) and shall be interpreted consistently therewith.
1 .

t ‘o

) a . {c). : "Agreement" or "Partnership Agreement' means this

Agreement of Limited Partnership,_ as_ amended from. time_to_time. Words. ... .-e.
o’ albutia st P P SO O -- - e k

such as "herein," "hereinafter," "hereof," "hereto," and "heresunder"

. -

refer to this Agreement as a whole, unless the contexXt othg;w?gﬁ;‘

e L0 0 A€ L MOANE, WiTDougL o e e d

MR e o ~
p. TEQUITreS. (r auy Gemel= o awldloS Lo
;

- b - - Nt - - - - -y - — -
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(d) "Capital Account" means, with respect to any Fartner,
tne Capital Account maintained for such Partner in accerdance with the

following provisions:

(1) To each Partner’s Capital Account there shall be
. credited such Partner’'s Capital Contributions, such Partner’s
distributive share of Profits and any items in the néture of income or
gain which are specially allocated pursuant to Section 3. 3 herecf, and
% the amount cf any Partnershlp liabilities assumed by such Partner or
" secured by any Property distributed to such Paftne;;

_ (11)  To each Partner’s Capital Account there shall be
debited the amount of cash and the Gross Asset Value of any Property
distributed to such Partner pursuant to any provision of this-

_ Agreement, such Partner’s distributive share of Losses and any ifems in

the nature of expenses or losses which are specially allocated pursuant
r~ Secticn 3.3 hereof, and the amount of any liabilities of such

e

rurtner assumed by the Partnership or secured by any property
contributed by such Partner to the Partnership; and

(iii) In determining the amount of any liability for
purposes of Sections 1.8(d) (i), and 1.8(d) (ii) hereof, there shall be
taken into account Code Sectiecn 752 and any other applicable provisions

cf the Cocde and Regulaticns

1 The provisions of this Agreement relating to the maintenance of
Canital Accounts are intended to comply with Regulations Section

, 1-704-1(b) and shall be interpreted and applied in a manner comsistent _ |
with such Regulatlons In the event the General Partner shall -

determlne that it is prudent to modlfy the manner in whlch the Capltal

o e b m Ve wadman p e v ey . T et

. Accounts, or any debits or credits thereto (lncludlng, w1thout.,w<
limitation, debits or credits relating to liabilities which are secured

bv contributed or distributed property or which are assumed by the

~—

T e —
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Partnership or Partners) are computed in order to comply with such
_.gulations, the General Partner may make such modification, provided
that it does not have a material effect on the amounts distributable to
any Partner pursuant to Secticn 12 hereof upon the dissclution of the
Partnership. The General Partner alsc shall (i) make any adjustments
that are necessary or appropriate to maintain equality between the
Capital Accounts of the Partners and the amount of Partnership capital
reflected on the Partnership’s balance sheet, as computed for beok
purposes, in accordance with Regulations Section 1.704-1(b) (2) (iv) (q),
and (ii) make any appropriate modifications in the event unanticipated
events might otherwise cause this Agreement not tc‘éomply with

Regulations Section 1.704-1(b). .. : N e w e =

(e) "Capital Contributions" means, with respect to any

Partner, the amount of meoney and the initial Gross Asset Value of any

prcperzy (other than money) contributed te the Partnership with respect

ro zhe Partnership Interest held by such Partner pursuant to the terms

" this Agreement.

(£) "Code" means the United States Internal Revenue Code

of 1986, as amended from time to time (or any corresponding provisions

of succeeding law).

- . . -
.- L PRy

(g) "Gross Asset Value" means, with respect to any asset,

the asset’'s adjusted basis for United States federal income tax

plirposes, except as follows:

» . - . - . . P T L L AR S I

W

- S Ve = wn e A

(i) The initial Gross Asset Value of any asset
‘‘‘‘ FOURC R WS e O T

market value of such asset, as detcermined by the contributing Partner

e WE L teiseme e
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(1i) The Gross Asset Values of all Partnership assets
shall be adjusted to egual their respective gross fair market values,
as determined by the General Partner, as of the following times: (a)
the acquisition of an additional Interest in the Partnership by any new
or existing Partner in exchange for more than a de minimis Capital
Contribution; (b) the distribution by the Partnership to a Partner of
more than a de minimis amount cf Property as consideration for an
Interest in the Partnership; and (c) the liquidation of the Partnership
within the'meaning of Regulaticns Section 1.704-1(b) (2) (ii) (g); -

(Y

(11i) The Gross Asset Value of any Partnership asset
distributed to any Partner shall be the gross fair market value of such

asset on the date of distribution; and

(iv) The Gross Asset Values of Partnership assets shall
be increased (or decreased) to reflect any adjustments to the adjusted
basis of such assets pursuant to Code Section 734 (b) or Code Section
7.. (b), but only to the extent that such adjustments are taken into
account in determining Capital Accounts pursuant to Regulaticns Section
1.704-1(b) (2) (iv) (m) and Section 3.3 herecf; provided, however, that
Gross Asset Values shall not be adjusted pursuant to this subparagraph
(iv) to the extent the General Partner determines that an adjustment
pursuant to subparagraph (ii) above is necessary or appropriate in '

cnnection with a transaction that would otherwise result in an

adjustment pursuant Lo this subparagraph (iv).
‘ -
S

% (h)': "Interest) or 'Percentage Interest" means an ownership

,"&-3‘.-
erest in the Partnershlp by a Partner,_lncludlng any and all.,.sisecac. s e

he holder of such an Interest may be entitled as

int

At bt N bab” L Pa Wy oo

benefits to which t
provided in this Agreement together with all obllgatlons of such m;.. -

Partner to comply w1th the terms  and. provzs;ons of this- Agreement
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(1) "Net Cash From Operations" means the gross cash
L_oceeds from Partnership operations less the portion thereof used to
pay or astablish resexves for all Partnership expenses, debt paymexts,

pital improvements, replacements and contingencies, all as reasonably
determined by the General Partner. "Net Cash From Operations" shall
not be reduced by depreciation, amortization, cost recovery deductions
or similar allowances, but shall be increased by any reductions of
reserves previously established. )

(1) "Net Cash From Sales" means tHe net cash proceeds from
all sales and other dispositicns of the Partnership Property other than
in the ordinary course cof business, or any similar transaction, which
under generally_ac:epted accounting‘principals is deemed attributable
to capital.

s - e m

k) "Partners" means the General Partner and the Limited

(
Parwner, ccllectively. "Partner" means any one of the Partners.
(1) "Derson" means any individual, partnership,

corpcration, trust, or cther entity.

(m) nprofits" and "Losses" means, for each fiscal year or
other period, an amcunt equal to the Partnership’s taxable income or
loss for such year or period, determined in accordance with Code
Sect‘on 203 (a) (for this purpcse, all items of income, galn, loss, or

dEGUCglOn required to be stated seuaratsly pursuant to.Code Sect*on_

Y T

703(3)(f) ‘shall be -ncluaed in taxable income or loss) wich the

. . v .. T -
Ase i m h enf Rl PURSPPPTEL BRI D o Svmrmairmm T}

Lo s e

following adjustmeq;s;" . i

. ¥ Phad
] . (PN

. : e ehipn rhat is exempt from
(1) oy income of the Partnership that is exempt fror

'fgaézzf"lﬁsbme tax and not otherwise taken into account in computing.
P*oflts or Losses shall be added to such taxable income or loss;

~ o - e L DS it eV s Yoy oo PR STV - P et it e b BT - p"v--
e N R IRt .. - - 7'
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(ii) Any expenditures of the Partnership described in
( .e Section 705(a) (2) (B) or treated as Code Section 705(a) (2) (B)
expenditures pursuant to Regulations Section 1.704-1(b) (2) (iv) (i), and
net otherwise taken into account in computing Profits or Losses shall
be subtracted from such taxable income or loss as determined for United
States federal income tax purposes; o

(iii) In the event the Gross Asset Value of any
Da*tne*shlp asset is adjusted the amount of such adjustment shall be
‘-aken into accecunt as galn or loss from the dl&pOSlulon of such asset

-

for purposes cf ccmputing Profits or Losses;

(iv) Gain or loss resulting from any dispesition of
Property with respect to which gain or loss is recognized for United
States federal income tax purposes shall be computeé by reference to
~he Gross Asset Value cf the property disposed of, notwithstanding that

the adjusted tax basis of such property differs from its Gross Asset

v

ue;

(v) In lieu of the depreciaticn, amor:ization, and other

cost *ecove*y decdctlons taken into account in comnutlng such taxanle

- [

| income oY loss, bhe*e shall be *aken lnto account ae*rec;atﬂon :or book

purpeses for such fiscal year or other period; and, ;

(vi) Notwithstanding any other provision of this
subsec.lon, any items wnich are specially allocated pursuant to Section

B‘herao: shall not be taken into account in computing Profits or

Fiee s AT TR D L ST T

Less e s. s o 7 SN S AT AT L T A AT M

et Tan e b 1 v it el
NeT TN Y - PRI

"Property" means all real and personal property,

p and any improvements thereto, and shall

— D S S et ov . Pa— e e e

()
acquired by the Partnershi

- -
—— W D wres Mm e alyy o [ Rt -

;'lnclude both tanglble and lnﬁanglble property T o
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. (o) "Regulations" means the Income Tax Regulations
P;bmulgated under the Code, as such regulations may be amended from
time ::‘:ime (including corresponding provisions of succeeding
regulations) .

(p)  "Transfer" means, as a noun, any voluntary or
involuntary transfer, sale, pledge, hypothecatiocn, or other disposition
and, as a verb, voluntarily or inveluntarily to trénsfer, sell, pledge,
_ hypothecate, or otherwise dispose of.

Section 2
CAPITAL CONTRIBUTIONS

2.1. Partners. The names, addresses, agreed upcn initial
Capital Accounts and Percentage Interests of each cf the Partners are

as set forth in Schedule A attached hereto.

2.2. Additional Capital Contribution bv General Partner. The

‘General Partner shall at all times maintain a minimum Capital Account
balance eqﬁal £o 1% of the total positive Capital Account balances for
the Partneréhip. Whenever a Limited Partner makes a Capital
Contributicn to the Partnership, the General Partner shall ccntribute
immediately to the Partnership capital equal to 1.01% of the Limited
Partner’s Capital Contribution. Capital Accounts and Capital
Contributicns shall be determined pursuant to Regulations Section

1.;Q§-l(b)(2)(iv).

- K B it
[ -

-'T&‘; - e TS [ Z Yol - T vy
. PRETS SRS A
2.3. _Other, MatterS..o asa-ialsd LO cue iU TAL . FATTIEN DUrSUATT »
L P npdnesr . Y ———— S—————_———

(a) Except as may otherw15e be prov1ded hereln, no Partnere- ...
sﬂgii demé;d,ér receive a return of: his Capital Contributicns or '
w1thdraw from the Partnership without the consent of all Partners.
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U .r circumstances requiring a return of any Capital Contributions, no
Partner shall have the right to receive property other than cash except
as may be specifically provided herein. )

(b) No Partner shall receive any interest, salury or'drawing
with respect to his Capital Contributions or his Capital Account or for
services rendered on behalf of the Partnership or otherwise in his
capacity as a Partner, except as otherwise proviaed.in this Agreement.

(c) No Limited Partner shall be liabl; forffhe debts,
liabilities, contracts or any other obligatiocns of the Partnership. 2
Limited Partner shall be liable cnly to make his €apital Contributions
and shall nct be required to lend any funds to the Partnership or,
after his Capital Contributions have been paid, to make any additicnal
contrirutions to the Partnership. The General Partner shall not have
any perscnal liability for the repayment of any Capital Centributicns

of ny Limitec Partner.

Sectidn 3
ALLOCATIONS

3.1 Profits. After giving effect to the special allocaticns

« - -

set for=h in Section 3.3 hereof, Profits for any fiscal year shall be

3llocated among the Partners as follows:
t .
\ (a) First, to the General Partner to the extent of the

%
g allocatéd to the Genéral “Partner pursuant "¢5 Secticn”3.21bY7

allocated' tosthe' General® Partner‘ pursuant -
iscal

R R )

.osse

meil- rhec-cumulative=Profits-

.5 this Section 3.1(a) for the current fiscal year and all prior £

sears is equal to tie cumulative Losses allocated for all prior fiscal
- e 2T gl o~ VEone
7ears: pursuant to- Section-3:2(b);° and—--’?f AT osene & EnAL L e
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(b) Second, the balance, if any, 16% to the Limited
.-rtners, as a class, and 84% to the General Partner.

3.2. Losses.

(a) After giving effect to the special allocations set
forth in Secticn 3.3 hereof, Losses for any fiscal year shall be
allocated 16% to the Limited Partners, as a class, and 84% to the

General Partner. ' . e

(b) The Losses allocated pursuant to Section 3.2(a) hereof
' shall not exceed the maximum amount of Losses that can be so allocated
without causing any Partner who is not a General Partner to have an
Acdjusted Capital Account Deficit at the end of any fiscal year. In the
event some but not all of the Partners who are not General Partners’
wouldé have Adjusted Capital Account Deficits as a consequence of such
an allocation of Losses, the limitation set forth in this Section

. .{b) shall be applied on a Partner by Partner basis so as to allocate
the maximum permissible loss to each Partner who is not a General

Partner under Regulations Section 1.704-1(b) (2) (ii) (d). All Losses in

excess of the limitations set forth in this Section 3.2(b) shall be

allocated tc the General Partner.

3.3. Special Allocations. The following special allocations

shall be made in the following order:
) . - e e e e - .

- -

% (a) Qualified Income Offset: In the event any Partner who

%

is_not a General Partner _unexpectedly receives any adjustments,.sm.
allocations, or dlstrlbutlons described in Regulations Secticms

1.704-l(b)(2)(11)(d)(4), 1.704-1(b) (2) (1) (&) (5) oz e e e

"1.504-1(b) (2) (1) ( d)(G),‘Zzéagvof‘Partnershlp income and galn shall be

specially allocated to each such Partner in an amount and manner
to the extent required by the Regulations, the

hvan R RFTE rL xet

- sufficient to eliminate,
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*“justed Capital Account Deficit of such Partner as quickly as
rvossible, provided that an allccation pursuant to this Section 3.3(a)
shall be made only if and to the extent that such Partner would have an
Adjusted Capital Account Deficit after all other allocations provided
for in this Section 3 have been tentatively made as if this Section

3.3(a) were not in the Agreement. .. .. . ~a»r. -

(b) Gross Income Allocation. In the event any Partner who

is not a General Partner has an Adjusted Capital Account Deficit at the
end of any Partnership fiscal year, each such Parcner shall be
specially allocated items of Partnership income and gain in the amount
of such excess as quickly as‘possible, provided that an allocation
pursuan: to this Section 3.3 (b) shall be made only if and to the extent
théc suéh Partner would have an Adjusted Capital Account Deficit after
all other allccaticns provided for in this Section 3 have been made-as
iflééction 3.3(a) hereof and this Section 3.3 (b) were not in the

Acresement.

(c) . Section 754 Adjustments. To the extent an adjustment

to the adjusted tax basis of any Partnership asset pursuant to Ccde
Section 734 (b) or Code Section 743 (b) is required, pursuant to
Regulations Section 1.704-1(b) (2) (iv) (m), to be taken into account in
determining Capital Accounts, the amount of such adjustment.ﬁo the
Capital Accounts shall be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases
suéh basis) and such gain or loss shaii be specially allccated to.the
Paréiers in a manner. consistent with the manner in which their Capital

Accounts are requirqéﬂ;gbp§~§§justed.pursuantfto such. section of-.the- .-

ralfLilel Siua s ciaciieey
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+

(d) Minimum Allocations to General Partners. In no event
shall the aggregate amount of Profits or Losses allocated to the
General Partner be less than 1% of the Profits or Losses allocated to

all Partners hereunder. 1In the event that such aggregate amount of
Profits or Losses would, but for the provisions of this paragraph, be _
less than 1% of the Profits or Losses allocated to all Partners, then
the amount otherwise allocable to the Limited Partners shall be reduced
orooortlonately to the extent necessary to achleve such 1% allocation

and such amount shall be reallocated to the General Partner.

' (e) . Curative Allocations. The allccations set forth in
~ Secticns 3.3(a), 3.3(b), and 3.3(c) hereof (the "Regulatory

Allocations") are intended to comply with certain requirements of

Regulaticns Secticn 1.704-1(b). Notwithstanding any other provision of

= this Section 3 (other than the Regulatory Allocations), the Regulatory
Allocaticns shall be taken into account in allocating other Profits,

. - sses, and items of income, gain, lecss, and deduction ameng the

Partners so that, to the extent possible, the net amocunt of such

allocations of other Profits, Losses, and other items and che

Regulatory Allocations to each Partner shall be equal tc the net amount

that would have been allocated to such Partner if the Regulatory

'Allocations had not occurred. Notwithstanding the preceding sentence,

_ Regulatory Allocations relating to Nonrecourse Deducticns shall not be
taken into account except to the extent that there has been a reduct-ion

¥lnq?artnersh1p Minimum Gain.

we X

- ¥ (£) Sale‘ All or a pertion of the remaining ltems of .

AR R L R R It LI AL N

rPartnershlp income’ or galn ‘for the fiscal year, if any, w1th respect to

-all sales or other d;strlbutlons of Property (other than sales or other

PR L LE - B

.dlspos1t1ons in the ordimary course of buSLness) shall be specxflcally

.t

e e sy kil ¢ SR - o Ll o
Pallocated 1n the follow1ng order and prlorlty
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(i) First, to the General Partner in an amount equal to the

!
]

¢ ess, if any, of (A) the cumulative Losses allocated to the General
Partner pursuant to Section 3.2(b), over (B) the sum of the cumulative
gains allocatad to the General Partner pursuant to this Section

3.3(f) (i) for all prior fiscal years plus the cumulative_Profits
allocatzd to the General Partner pursuant to Secticn 3 l(a) hereof for

. R N - - .o

all prior fiscal years;

(11) Second 84% to the Gene*al Partne* and 16% to the
Limited Partners, as a class, of an amount equal to the excess, if any,
of (A) the aggregate distributions pursuant to Sectil on 4.1 hereof fram
the commencement of the Partnership, over (B) the sum of the cumulative
Profits allocated pursuant to Section 3.1(b) herecf for all prior
fiscal years and the cumulative gains allocated pursuant to this
Section 3.3(f) (ii) for all prior fiscal years; and

(iii) Third, the balance if any, 84% tc the General Partner

to the Limited Partners, as a class.

o\°

a: 15

"3.4. other Allocation Rules.

(é) For purpeses of determining the Profits, Losses or any
other ictems allocable to any period, Profits, Losses and any such cother
items shall be determined on a daily, monthly or other basis, as
detexrmined by the General Partner using any permissible method under
Code Section 706 and the Regulations thereunder.

e . o) e s 4t e s S mewmprem bl cwaad, LD Mg e

.3
S P PR C- o ' ,
(b) Except as otherwzse provided in this Agreement all
TSt L. USRS ABRL T e

items® of* Partnership i income, gain, Tloss, deductlon, and any other
allocations not otherwise provided for shall be divided among the
Partners in the-same” proportions’as they share Proflts or Losses ast
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-he case may be, for the year. ~e
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\¢) The Partners are aware of the income tax consequences of

:Pe allocations made by this Section 3 and hereby agree to be bound bor

the provisicns cf this Section 3 in repcrting their shares of Y
Partnership income and loss for income tax purposes )

& . l

3.5. Tax Allocations: Code Section 704 (c). In accordance with

Code Section 704 (c) and the Regulations thereunder, income, gain, loss
and deduction with respect to any property contributed to the capital

of the Partnership shall, sclely for Iincome tax purposes, be allccated
among the Partners so as to take account of any!variation between the

e

adjusted basis of such property to the Partde*shlp for income tax
purposes and its initial Gross Asset Value.

.
| In the event the Gross Asset Value of any Partnership asset is
adjusted, subseguent allocations of iIncome, gain[’ioss and deduction
with respect to such asset shall take account of any variation between

+* ~ adjusted basis of such asset for income tax purposes and its Gross

ad

Asset Value in the same manner as under Code Secticn 704 (c) and the

Regulations thereunder.

Any elections or other decisions relating to such allocaticns

shall be made bv the General Partner in any manner that reasonably

reflects the purpose and intention of this Ag*eement Allocations

is Section 3.5 are solely for purposes of federal, state,

¥

1

pursuant to thi

aﬂd 1ocal taxes and shall not affect,
+ner’s Capital Account o share of

or in any way be taken into

¥

account in comuutlng, any Par

. proﬁlts, Losses, other items, CT distributions pursuant to any

, provisien of this AGIEEmeNT -.iiuemasws: ™ "iube i

e L NI e o o, Sedd ot e AAld o

=

all allocations td the

3.6. DlVlSlon Amogg leltEd Partners.
be divided amcng them in prcportlon

P

i
e

* Limzted Pértners as a class shall-

* to the-Percentage Interestsi as determined by the General Partner,~” - held :::
r}‘" each such: leted Partner..qee i Tt T . E
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BT i o Ty 2 T PRI & amat e sl toie il e e e S e SRR TS e . a e RV _
15.
TRADEMARK

" REEL: 002132 FRAME: 0848



’»
L)

Section 4 =
DISTRIBUTICNS r

4.1. Distribution of Net Cash From Operations. Except as may

otherwise be provided in Secticn 12 herecf, Net Cash From Operatiocns, t
if any, shall be determined annually by the General Partner and the E
amount so detarmined shall be distributed 84% to the General Partner
and 16% to the Limited Partners, as a class. .

'4.2. Distributions of Net Cash From Sales. .Subject to Section

4.3, Net Cash from Sales, if any, shall be determined by the General
Partner and shall be distributed to the Partners in the following

crder:
(a) First, to the Partners in proportion to and tc the
extent of each Partner’s Unreturned Capital Contribution; and P
(b) Second, the balance, if any, 84% to the General Partner }"=ﬁﬂ
and 16% to the L_mlted Partners, as a class. km
- . Lo ]

roaneag
(¢) "Unreturned Capital Contribution! means a Partner’s Masesml
Capital Contribution reduced bv the acgrecate amount of Pronertv .

distributed to the Partner Du*suant to Section 4.2(a).

4.3. Tax Pavment Distributions.

ot

. )

;

{
|ﬂliﬁ‘52.

- - (a) ~ The Partnership shall'distribute Net Cash From Sales to

3

each Partner from. time, to,time,,on. the_dates that the General., Partner. ...

i

reasonably determines are required to enable the Partners to pay
rederal state and local taxes (lncludlng any estlmated tax payments)

. e v R

!

i nmm:

w1th respect to taxable income allocated tc each Partner under this
Agreement, in an amount equal to the product of (i) the Top Marginal
Rate, multiplied by (ii). the taxable income allocated to that Partner

L . - Cer epeemene e S e - . . : . I T
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urder this Agreement. "Taxable Income allocated to that Partner" shall
me.n, for distributions relating to the first three quarters of the
Partnership’s tax year, the taxable income that the General Partner
reasonably expects to allocate to, that Partner for the relevant fiscal
period, and, for distributions relating to the last quarter of the
Partnership’s tax year, the actual income allocated or to be ailocated
to such Partner for the Partnership’s prior tax year. "Tep Marginal
Racte" means, initially, the rate of 44% which shall be increased, from
time to time, by the General Partner, in its sole discretion, to equal
the greatest maximum aggregate Federal, state and local rate payable by

- -

a Partner.

(b) In addition to distributicns under Section 4.3 (a)
above, pricr to the commencement of dissoclution and ligquidaticn of the
Partnership as provided in Secticn 12 herecf, the General Partner .
shall, in its sole discreticn, make distributicns of cash to the
Partners in such amounts as are required to insure that on a2 cumulative
L is all distributions of Net Cash From Sales made pursuant to Secticn
4¢.3(a) from the commencement of the Partnership plus the pricr

stributions made pursuant to this Section 4.3(b) are in propertion to

[

the amounts rescuired pursuant to Section 4.2.

4.4. Amounts Witnheld. All amounts withheld pursuant to the

Code or any provision of any state or local tax law with respect to any
payment or distribution to the Partnership or the Partners shall ke
treated as amounts distributed toc the .Partners pursuant to this Article
4 ;er all purposes under this Agreement The Partners may allocate any
sucn amounts ameng the Partners in any manner that is in accordance

C . -

with applicable law.

) ) 17.
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2.5. wivision among Limited Partners. All distributions to the

i
._a
2
'.l
(a4
1]
(O
'g

artners as a class shall be divided among them in proporticn
tc the Fercentage Interest, as determined by the General Partner, held
bv 2ach such Limited Partner.

Section 5
MANAGEMENT

5.1. Authority of the General Partner. The General Partner

shall have the sole and exclusive right to manage the business of the
Parcnership and shall have all of the rights and powers which may be
possessed by a general partner under the Act including, without
limitation, the right and power to:

(a) acguire by purchase, lease or otherwise any prorext
which may be necessary, convenient, or incidental to the accomplishment

0. he purpcses of the Partnership;
(b} deal in any Partnership perscnalty assets;

(c) operate, maintain, finance, improve, own, grant options
with respect to, sell, convey, assign, mortgage and lesase any perscnal
property necessary, convenient, or Incidental to the accomplishnment of
the purposes of the Partnership;

¢
‘Q

(d) execute any and all agréements, contracts, documents,
:ertifications,-gnd instruments necessary or convenient in connection
with the management, maintenance and operation of the Property, or-in
connection with managing the affairs of the Partnership;

-~

b men o e e - - - - e o S, 4
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”

(e) borrow money and issue evidences of indebtedness
nb;essary, convenient or incidental to the accomplishment of the
purposes of the Partnership, and secure the same by mortgage, pledge,
or other lien on any Property;

(f) execute, in furtherance of any or all of the purposes of
‘the Partnership, any promissery note, bill of sale, contract or other”
instrument purporting to ceonvey or encumber any or .all of the Prcpert

(g) prepay in whole or in part, refimance, recast, increase,
modify or extend any liabilities affecting the Propérty and in
connecticn therewith execute any extensions or renewals of encumbrances

on any cr all of the Property;

(h) care for and distribute funds to the Partners by way of
cash, income, return of capital or otherwise, all in accordance with

the provisicns of this Agreement, and perform all matters in
= therance of the objectives of the Partnership or this Agreement;

(1) contract on behalf of the Partnership for the employment
and services of employees and/or independent contractors, such as
lawyers and accountants, and delegate to such Perscns the duty to

manage or supervise any of the assets or operaticns of the Partnership;

(j) engage in any kind of activity and perform and carry out
conttracts of any kind (including contracts cof insurance covering risks
to P*onerty and General Partners’ liability) necessa*y or incidental
to, or in connection with, the accomnllshﬁéﬁi of the pu*négéénof ‘the
Partnership, as may be lawfully “Carried on or pe*‘éfméd”by a © -
‘partnership under the laws of each state in which the Partnership is

then formed or qualified;

~—

' 719,
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(k) make any and all elections for federal, state and local
t purposes including, without limitation, any election, if permitted
by applicable law: (i) to édjust the basis of Property pursuant to Code
Sections 754, 734(b), and 743(b), or comparable provisions cf state or
iocal law, in connection with transfers of Interests and .Partnership
distributions; (ii) to extend the statute of limitations for assessment
of tax deficiencies against the Partners with respect to adjustments to
the Partnersnip’'s federal, state, or local tax returns; and (iii) to
represent the Partnership and the Partners before taxing authorities or '
courts of competent jurisdiction in tax matters{affecting the !
Partnership and the Partners in their capacities as Partners and to
execute any agreements or otier documents relating to or affecting such
tax matters, including agreements or other documents that bind the
Partners with respect to such tax matiers or otherwise affect the
rights of the Partnership cor the Partners. . .
"
(L) take, or refrain from taking, all actions, not expressly
p cribed or limited by this Agreement, as may be necessary or
appropriate to accomplish the purposes of the Partnership; g
Jr
o
(m) institute, prosecute, defend, settle, compromise, and -

dismiss lawsuits or other judicial or administrative proceedings il

brcught on or in penalf of, or against, the Partanership or the Partners el
: . . L . i
in connection with activities arising out of, connected with, or A
. i i 31
incidental to this Agreement, and to engage counsel or others in —

connection therewith;

_:__-,)F

(n) acquire and enter into any ceontract of insurance which
:he General Partner reasonably deems necessary'ahd'propégnfér éﬂgdwkﬂﬂln
Jrotection of the Partnership, for the conservation of any asset of the

’artnership, or for any purpose beneficial to the Partnership.

" . R " ‘ s TRADEMM@K
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5.2. Right to Rely on General Partner. RAny Person dealing with

(r
o

e Partnership may rely (without duty of further ingquiry) upon a

=

0
H

tiZicate signed by the General Partner as to:

(a) the identity of the General Partner or the Limited
Partners;

(b) the existence or nonexistence of any fact or facts which

constitute a condition precedent to acts by the General Partner or
which are in any other manner germane to the affairs of the

Partnership;

{c) the Partners whe are authorized to execure and deliver

any instrument or deccument of the Partnership; or

(d) any act or failure to act by the Partnership or any
o :r matter whatsoever involving the Partnership or any Partner.

5.3. Compensation.

(a) Compensation and Reimbursement. No Partner shall

receive any salary, fee or draw for services rendered to or on behalf

(b) Expenses. The General Partner may charge the
?ar:@grship for any direct expenses reascnably incurred in connection
vith the Partnership’s business.
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ez ——v. Section 6wt momToie o
RIGHTS, RESTRICTIONS, REPRESENTATIONS AND OBLIGATIONS
OF THE LIMITED PARTNERS

6.1. No Control. The Limited Partners, in their'capacity as a
Limited Partners, shall not take part in the management of the
Dartnership’s business, transact any business in the Partnership’s name
or have the power to Sign documents for or otherwise bind the
Partnership. Coe e ’

-

6.2. Limitation of Liability. Pursuant to the Act, the Limited

Partners, in their capacity as a Limited Partners, shall not have any el
perscnal liability whatsoever for the debts of the Partnership or any o
of its losses beyond the amount committed by each such Limited Partner
to the capital of the Partnership as set forth cpposite each such ' "

Limited Partner’s name 1in Schedule A attached hereto.

6§.3. Votinag. In the event that the consent c¢f the Limited
o
i}

proportion stated, the ccnsent of the Limited Partners aolding more in
i

Partners shall be required for any action hereunder and no specific

than fifty percent (50%) of the total Percentage Interests of all n
Limited Pzr=ners shall ke required for such action. -
t
Secticn 7 ﬁ
,_ RECORDS AND ACCOUNTING i
; - . F:

% 7.1. Records and Accounting. Proper and complete records and

bocks of account of the business of the Partnership shall be maintained

at the Partnership’/s_principal place of business. - - =w: oceaiim
-»;.‘-,qc-:.m--.\_-- O e . - A = T mee Wemeaw  of wmey g W wewd ot -
“eriem w T ey s hylielen? - . : . v .- N e e e e A
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7.2. Repcrts. As soon as practicable after the end of each
fiscal year, the General Partner shall deliver to the Partners an
unaudited financial report of the Parinership, or more frequently as

decermined by the General Partner.

7.3. Tax Information. Within nznety (90) days after the end of

recturn for such flscal year is filed, whichever is ‘sooner, the General

Partner will cause to be delivered to each Person who was a Partner at
any time during such fiscal year all information necessary for the
preparation of such Partner’s income tax returns, including a statement
showing such Partner’s distributive share of the Partnership’s income,
gains, losses, deductions, credits and tax preferences for the taxable
year of the Partnership ending within or with its taxable year for
income tax purposes, and the amount cf any distribution made to or for

the account of such Partner pursuant to this Agreemernt.

7.4 Tax Returns. The General Partaer shall cause all resguired

information returns for the Partnership to be prepared and timely filed o

with the appropriate authorities. : .

7.5. Partnership Funds. The funds of the Partnership shall be ﬁq
deposited in the bank account or accounts, or invested in other 'w‘
investments, as shall be designated by the General Partner. Such funds h
shall neot be commingled with funds of any other entity. Withdrawal of -
the&funds shall be made upcn the signafures designated by the General -
Partaer. . C o - S S F=

T e L e— L T A R St Iy, L ) e DT b 20T .

7.6. Ac*ountlng Deczszons All decisions as to accounting
principles used for financial reportlng and tax accounting purposes
“shall be made by the “General Partner on a basis that. is acceptable to
the Partnership’s accountants notwithstanding any other provisions to

.t’ .contrary contained in this Agreement.
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7.7. Fi

scal Year. The fiscal year of the Partnershnip shall be

the calendar year, unless otherwise approved by the General Partner.

2s used in this Agreement, a fiscal year shall include an

Y
fiscal year at the beginning and end of the Partnership term.

Section 8
AMENDMENTS

8.1. Amendment. Except as otherwise required by law or as

provided elsewhere in this Agreement, this Agreement may be amended in

any »espect only upon the consent of Partner(s) holding greater than

75% of the Percentage Interests of all of the Partners; provided,

however, that without the consent of each Partner o be adversely

afiected by the

(i) convere all

General Partner

L:=ited Parcner

amendment, the Agreement may not be amended so as to
or any pertion cf a Limited Partner Interaest into a’
Interest, (ii) modify the limited liakility of a

(iii) alter the interest of any Partner in the income

or .Losses, or in cash distributions of the Partnership, or the amcunt

(o]
Hh

status of the Par

Capizal Coatributions; (iv) violate the Act; or (v) aZfect the

tnership as a partnership for income tax purposes.

Section 9
TRANSFERS OF INTERESTS BY PARTNERS

9.1. Restricticn on Transfers. No Partner shall Transfer all

[} . . .
or any portion cf such Partner’s Intersst; provided, however, that any

‘ ’ . 1
Partner may, upon his death, transfer his Interest to his executor,

administrator cor perscnal representative of his estate and, in the case

of the General Partner, its successor in interest, if any. Each

Partner hereby acknowledges the .reascnableness of the restrictions on

cransfer imposed by_tbisLAgreement in view of the purposes of the
Partnership and the provisions of the Act.

o deaipmannt A
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§.2. Prohibited Transiers.

ia) Any purported transfer of any Interest held by a
Partner that is not permitted by this Agreement shall be null and veid
and of no effect whatever. The Partner attempting such transfer shall
be liakle to indemnify the Partnership and the other Partners for all
cost. liabilitv and damace that they mav incur as a result of such
attempted transfer. In the event that the Partnership is required to
recognize a transfer of a Partnership Interest not otherwise permitted
by this Agreement, the transferee of such Interest (the "Prohibited
Transferee") (i) shall be strictly limited to the transferor’s rights
to allocations and distributicns as provided by this Agreement with
respect to the transferred Interest, which allocations and
distributions may be applied (without limiting any other legal or
equitable rights of the Partnership) to satisfy any debts, obligaticns,

-

r liakilities Zor damages that the transfercr of such Interest or the

0]

ced Transieree may have to the Partnership, and (ii) shall have

v

ibi
o right to veote and his consent shall not be required in any matter

o]

-

requiring vote or consent by the Partners.

(b) The Partnership shall have the option of purchasing the
Prohibited Transferee’s Interest in the Partnership at a purchase price

gual to the Capital Account (or pro rata part thereof) ¢f the Partner

®

Ircm whom the Prohizited Transferee received his Interest. Such
pu;:hase price shall be paid in equal annual instzllments over a pericd
of thirty (30) years. The Prohibited Transferee shall not be entitled
to interest on the unpaid portion of the purchase price. The
Partnership shall. notify the Prohibited Transferee in writing. of. its.
intention to exercise its option to purchase within ninety (90) days of
receiving notice of such transfer. The Prohibited Transferee shall
sell, and the Partnership shall buy, the Prohibited Transferee’s

TRADEMARK
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Irn.zrest in the Partnership within sixty (60) days of the date the

L e~
e

Dzr-nership sends the Prohibited Transferee written notice ©

intent ©o exercise its option to purchase.

9.3. Rights of Unadmitted Assignees. A Person who acquires a
Partner’s Interest pursuant to a Prohibited Transfer shall be

considerad an unadmitted assignee of the Intersstg 2and chall ke

entitled cnly to allocations and distributions with respect to such
Interests in accordance with this Agreement, and shall have no right to

vote with respect to any Partnership matter, shall have no right to any

information or accounting of the affairs of the Partnership, shall nct
be entitled to inspect the bocks or receords of the Partnership, and
shall not have any of the rights of a General Partner or a Limited

Partner under the Act.

Section 10
GENERAL PARTNER

10.1. Addit:ional General Partners. Except as provided in this
Section 10, no Partner shall be admitted to the Partnership as a

Genaeral Partner without the unanimous consent cf the Partners.

10.2. Removal of General Partner. The General Partner may 1ot

be removed by a vote of the Limited Partners or otherwise.

10.3. Successor General Partner. In the event the General

»

Partner liguidates, or resigns a successor General Partner may be
selected by the Partner(s) heclding greater than 50% of the Percentage
Interests of all Partners (including the predecesscr General Partner).
The successor General Partner shall become a General Partner upon its
written acceptance of the appointment and written agreement to be bound
as a General Partner under the terms of this Agreement. In the event a
s :essor General Partner is designated and accepts the designation,

"~ TRADEMA
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t! successor General Partner shall assume all the duties and
obligations of the predecessor General Partner set forth in this
Agreement including all of the General Partner’s obligations to banks

or other lending instituticns.

10.4. Replacement of General Partner.

(a) In the event a successor General Parctner 1s selectad
pursuant teo Section 10.3, such retiring General Partner’s Intersst

shall be purchased by such successor General Par*tner at its Capital

Acccunt value.

(b} All funds advanced or loaned to the Partnership by the
removed or resigned General Partner shall be repaid to the resigned

General Partner upcn the date the successor General Partner is

admicced.

10.5. Rights of Resigned General Partner.

(a) The resignaticn of a General Partner shall not affect
its right to reimbursement of certain expenses or other loans made by
such resigned or removed General Partner teo the Partnership in

accordance with the provisions cf this Agreement.

(£) & resigned General Partner (which term, for purposes of
thls secticn, shall include its successors and assigns) shall be liable
for®all of its obligations and liabilities hereunder incurred or
accéﬁed prior to the date of such event, and for any damages arising
out of any breach of this Agreement by it, but it shall not have any
obligation or liability on account of the business of the Partnership
or the activities of any other General Partner occurring after its

resignaticn or removal.

[ L T . . 27.
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Sectison 11
LIMITED PARTNERS

1l.2. Withdrawal. A Limited Partaner may ot w:.‘:hi:-w £zo= the

Partnexrship.
Z1.2. EFgzfeituzs. Iz the evezms 2 Lizmieed Pootmen wolumsz=sile

ceases his employment with, or is terminazed for cause f-em the
employment ¢£, Entertzimment Drive, pursuant to the tazms of each such
Limited Partnex’s employment agresement with Entertainment Drive
(hereinafter referred to as an "Employment Termination Event"), such
Limited Partner shall Zorfeit his Partnership Interest (including
rigkts to allccaticums of iancome, gain and Profits, and distributions of
Net Cash f£-om Operaticns and Net Cash Prom Sales) pursuazn: to the

£0llcwing schecdule:

Smplcyment Tesmizaticn

Bvern:z QOccurring Pzior to: Percent FoxZeited:
November 30, 1886 100.00%
November 30, 1887 66.67%
Novembezr 30, 15358 33.323%
Any time thereafter 0.00%

Ary Interest sc forfeited by such Limited Partzer shall be
deemed automatically transferred and sold tc the Partaership as of the

4
da:e of such transfer for the sum of $1. The Generzl Partner is hereby

appc***ed such forfeiting Limited Partner’s attormey-in-fact for the
puspose of executing any and all instzuments of conveyance or other

PRt ey, ~ :
—~omwms o .. (....... , ‘—‘A-A“—-V-l- LV PArs 1. YW I Wy U J‘l ‘-'u.

dccmments as may be necessa:y in the opinion of the Partiershiip’s
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Sw..el to effzct such transier of such Limited Partne fel
aterest. Such forfeiting Limited Partner shall not be entitled £o an

“ner zommensation whatscoever foxr his forfed

- R

L - L g
ced Interest.

Additionally, any Interest so forfeited shall reduce the
ggregate allocations to the Limited Partners, as a class, as set forth
n Sections 3.1(a), 3.2(b), 3.3(£)(ii), 3.3(£f)(iii), 4.1 and 4.2(b) in
roporticn to the ratic. which such forfeited Interest bears to all
aterests held by the Limited Partners immediately prior to such ,
orfeiture (as such Interests may have previously been reduced as a
esult of a forfeiture pursuant to this Section 11.2 or otherwise).
he General Partner’s allocation in Sections 3.1(a), 3.2(b),
J3(E) (21), 3.3{(£)(iii), 4.1 and 4.2(b) shall be increased by the
mount of any recucticn in the Limited Partners’ allocaticns, as a

n

lass, as set fcrth in the preceding sentence.

Section 12
DISSOLUTICN AND LIQUIDATION CF THE PARTNERSHIP

12.1. Terminaticn. The Partnershir shall continue until the

arlier of its expiration con December 31, 2055 or the occurrsnce of any

ne or more of the following events:

(a) the decision of the General Partner to dissclve the

)art?ership; cr
v
W (b) the occurrence of any other event including, but not
.imited to, the bankruptcy, insclvency, ligquidation, dissclution or
rinding-up of the General Partner which, under the provisions of the
wot, would cause a dissclution of the Partnership; prdvided, however,
:hat upon such a dissolution, the remaihing Partners shall upon an
iffirmative vote of the remaining Partners holding a majority in
.n ‘est (as defined in Revenue Procedure 94-46) be deemed to have

R

TRADEMARK
REEL: 002132 FRAME: 0862




formed a successor partnership which shall be governed by a2ll of the

provisions of this Agreement, and the business of the Partnership shall

be continued by a successor partnership, which shall, for purpvoses of

this Agreement, be deemed to be the "Partnarsnip". No Partier has the

right, on account of any dissolution of the type described in this
A

=0 tha

subparagraph (b), to have the Partnership’s assets applie
discharge such rFartner’s liapilities Or to nave tne value OI such

Partner’s Interest ascertained or paid for.

12.2. Accounting. Upon the dissoluticn of the Partnership in

accordance with the provisions of this Agreement, the Partnership shall
immediately commence winding up its affairs and the General Partner
shall file a notice of dissclution or cancellation in accordance with
zhe provisions of the Act. The proceeds from liquidation of

Dar-nership assets shall be distributed and applied as set Zorth in

12.3. Winding-up cf Affairs. The winding-up of the affairs of

the Partnership and the distribution of its assets shall be concucted
exclusively by the General Partner or 1ts successcor(s), which are
hereby authorized o do all acts authorized by law fcr these purpcses.
Without limiting the generality of the Icregeing, the General Partner,
in carrying out such winding-up and distributicn, shall have full power
and authority to sell all or any of the Partnership assets or to
discribute the same in kind to the Partners. Any assets distributed in
kind: shall be subject to all operating agreements or cother agreements
»elating thereto which shall survive the termination of the

Partnership.
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12.4. Distribution.

(a) Upon termination of the Partnersnip, the aiffairs of the
Parznaership shall be wound up and 21l cf its dabtgs and lizkilicie

discharged in the order of priority as provided by law. The fair
market value of the respective remaining assets of the Partnership

s T h\-la.q e Ao oA Vr;‘-\q g Eoacdan wmaamleas wenViiga AL mwmer amapme=e-
= aeln e - - eh i me e e e s wemmm VA bmmad Vo was  wen - = C e s e taae; RmCs o e

other than cash being determined by an independent appraiser selected
by the General Partner. Thereupon, the assets of the Partnership shall
be distributed to the Partners as provided in Secticm 4. For purposes
cf such allccaticn only, it shall be assumed that the Partnership
assets other than cash had been sold for an amocunt equal to their fair
market value as determined above, and that the income, gain or loss
Zrom such sale had been allocated in accordance with Section 3. Each
Partner shall receive such Partner’s share cf the assets in cash cr.in
kind, and che croportion of such share that is received in cash may
Ve-y Ircm Parcner to Partner, all as determined in the sole discrectien

'y

of the General Partner. Except as provided below, if such
distributions are insufficient to return to any Partner the full amount
cf such Partner’s Capital Contriluticns, such Partner’s shall have nc

recourse against the Partnership or any other Partner.

(b) The proceeds of liquidation and any unliquidated
Partnership assets shall be distributed as set forth in Section 4. Any
regerves established by the General Partner in the course of such
'isﬁribution shall be held for so long as the General Partaer shall
deeﬁ'necessary in a special account maintained by the General Partner
for the purpose cf paying:contingent. or unforeseen liabilities or
obligaticns. At the time the General Partner determines that there is
no longer a need for the reserve it shall be distributed as set forth
in Section 4. The distribution of the reserve shall commence where the

~
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il.cial distribution of the assets of the Partnership ended. For
purposes of this Section 12.4, expenses of dissolution and liguidatien
shall be treated as debts and obligaticas cf the Partnsxrship.

(¢} .Notwithstanding any other provisions of this Agreement,
in the event that any Partner’s Capital Account is less than zero after
allocations of income and loss pursuant to Article 3 and following any
distribution made pursuant to Section 12.4(b), such Partner shall
contribuce cash to the Partnership in an amount:necessary to restore
such deficit balance to zero in compliance with Regulations Section
1.704-1(b) (2) (11) (b) (3), provided, however, that no Limited Partner who
is not a General Partner shall be obligated to restore such Limited
Partner’s deficit balance, if any, in its Capital Accounc. Such

- mad

restoring contribution by the Partner shall be made by the end of the
Partaership’s tax year during which the ligquidation occurs or, if
later, within ninety (50) days after the date of such liquidaticn. The
¢ .igation zo make this cash payment shall be an unconditional personal
liability of any Partner. Any cash. ccntributed to the Partnership
pursuant to this Section 12.4 shall first be applied to claims of
creditors and theresafter distributed tc the Partners in propeortion to

“heir respective positive Capital Account balances.

Section 13
MISCELLANEQUS

13.1. DNotices. All notices, consents, approvals, resguests,

*

demands or other communications ("notices") which any of the parties to

this Agreement may be.required,to give hereunder, shall be, in writing __ .

and shall be deemed prcperly given if (i) hand delivered, (ii) sent by

private or public mail carrier whlch provides evidence of delivery, or
.. Wl‘- e

(iii) sent by mail, postage prepald return receipt requested,

addressed to such Partnerrat*the-same address set forth in Schedule A
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attached hereto or to such other addresses as may be designated by the
respective Partners by notice TO the Partnersnip. Any notice to be

given by any Partner may be given by counsel for that Partner.

All notices shall be effective as of the date received or the
date receipt is denied.

13.2. Binding Effect. Except as otherwise provided in this

Agreement, every covenant, term, and provision of this Agreement shall
be binding upon and inure to the benefit cf the Partners and their

respective heirs, legatees, legal representatives, successcrs and
assigns. ‘

13.3. Construcczion. Every covenant, term, and provisicn of

-his Agreement shall be construed simply according to its fair meaning

a-4 not strictly fcr or against any Partiner.

13.4. Time. Time is of the essence with respect to this

2

13.5. =Headings. Secticn and other headings contained in this
~eomant are Zor refsrance purposes only and are not intended TO
c-ibe, interpret, define, or 1imit the scope, extent, or intent of
rhis Agreement oIr any provision herecf.

A

13.6 Severability. Every provision of this Agreement is

»

4ntéhded ro be severable. If any term or provisicn herecf is illegal

.

or invalid for any reason whatscever, such legality or invalidity shall

Py ‘ ] of this Agreement.
not affect the validity or legaléty of the remainder gr

R P T . s i g =

13.7 Incoraoration-gz‘Reference. Every exhibit, schedule, and

hed €5 this Agreement and referred to herein is

other appendix attac
ceby incorporated in this Agreement by reference.
‘b e :

-
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13.8. Further Action. Each Partner, upon the request of the

General Partner, agrees to perform all further acts and execute,
acknowledge, and deliver any documents which may be reasonably
necessary, appropriate, or desirable to carry cut ths provicsions of
this Agreement.

13.9. Variation of Pronocuns. All pronouns and any variations
thereof shall be deemed to refer to masculine, feminine, or neuter,

ingular or plural, as the identity of the Partner or Partners may

require.

13.10. Governing Law. The laws of the State of New York shall

govern the validity of this Agreement, the construction of its terms,

and the intexpretation of the rights and duties of the Partners.

13.11. Waiver of Aczion for Partition. Each of the Partners

svocably waives any right that he may have to maintain any action

fsr par-ition with respect to any of the Partnership Property.

13.12. Countervart Execution. This Agreement may be executed

in any numper of counterparts with the same effect as if all of tae
Partners had signed the same document. All counterparts shall be

construed together and shall constitute one agreement.
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IN WITNESS WHEREQCF, the parties have entarsd into this Agreement
c. «imited Parcnership as of the date and year first above set forth.

-

GENEZERAL PARTNEIR:

MUSICOM CORESRATICN

g Ml eafl

Its: Presdent,

LIMITZD PARTNERS:
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A .
Dated ﬁ; f\» 19853

Musicom Limited Partnership

Name and Address

General Partner:
Musicom Corpcration
225 East 24th Street
New York, NY 10010

Limiced Partners:
Rosaria Sinisi

15 Clifton Place
2rocklyn, New York 11238

Jefirey King _4§/ha

L e B S

RIS C%?”q‘ 5t
/L/>//AJ>/ Yo (o™

2 -ell Granger _

A{v | 50%7%\ S;Cj

Percentage

Interest

1o
\0
[$]
D
3
(]
0

0.2500%

oF 960
0.0625%
prd
100%
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RECORDED: 07/31/2000
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!

Capital
Account
&8 £52,500.00
S 24,375.00
S 48,7%0.C0
S 18,281.2%
S §,083.75
s 9,750,000
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