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LIMITED PARTNERSHIP AGREEMENT
OF

THE FOURTH TORO FAMILY LIMITED PARTNERSHIF

This Agreement, made and entered into as of the Ist day of November,
1992, by NEW YORK WEST SIDE BAGELS, INC.. a New York corporation (the
"General Partner") and AMY DUKOFF-TORO (the "Limited Partner”). (The
General Partner and the Limited Partner are hereinafter sometimes collectively
referred to as the "Partners").

The Partners do hereby covenant and agree to the fonnatioﬁ of this Limited
Partnership and do hereby covenant and agree (o be bound by these Articles as

follows:
ARTICLE 1

FORMATION OF LIMITED PARTNERSHIP;
- NAME: PRINCIPAL PLACE OF BUSINESS

" Section 1.1 Formation. The Partners hereby form a Limited Partnership
pursuant to the provisions of Article 8-A of the New York Revised Limited
. Partnership Act (the "Act"). The General Partner shal] execute and cause to be
filed a Certificate of Limited Partnership, as required by the Act.

Section 1.2 Name. The Partnership shall operate under the name of THE

FOURTH TORO FAMILY LIMITED PARTNERSHIP.,

‘Section 1.3 Principal Place of Business. The principal place of business
of the Partnership shall be in New York County, State of New York, with such
other places of business as may be agreed upon by the Partners from time to time.

ARTICLE II _
LERM OF THE PARTNERSHIP

The Partnership shall commence on the date hereof and shall continue until
- February 20, 2088, unless sooiier terminated as hereinafter provided.
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benefit of the limitation of the General Partner's liabil zty, responsibility and

accountabxllty set forth in this Section 7.6(a).

) (b) Inthe event any action, suit or proceedmg (other than an
action, suit or proceeding brought by the Limited Partner-in the name of the
Partnership) is instituted against the Partnership or any Partner with respect-to the
business, assets, liabilities or activities of the Partnership, such Partner and the
Partnership may obtain separate legal counsel and other expert assistance to defend
or assist in defending any such suit, action or proceeding. Such Partner shall have
advanced to him by the Partnership, at such Partner’s request, funds for payment
of all costs and expenscs reasonably incurred in connection with such Partner’s
defense of any such action, suit or proceeding and, in addition, shall also be
reimbursed for or indemnified against and saved harmless from any and all
liabilities and costs and expenses which were not so advanced or incurred in
connection with the defense of any such action, suit or proceeding, including,
without limitation, all costs and expenses paid in settlement or compromise of the

action, suit or proceeding.

o ARTICLE VIII
DURATION OF BUSINESS; ARBITRATION

Section 8.1  Duration. The Partnership shall continue until the earliest of:
(a) the expiration of the term of the Partnership; (b) all of the interests in the
property acquired by it have been sold or disposed of, or have béen abandoned; or
(c) it is dissolved and terminated as provided for hereinbelow.

Section 8.2  Non-Termination of Partnership. The Pérmership shall not
be terminated by the death, incapacity, bankruptcy, withdrawal or expulsion of the

Limited Partner, by the assignment by any Limited Partner of his interest, by the

admission of a new Limited Partner, or by thc admission of a'new or additional
General Partner.

Section 8.3  Dissolution of Partnership. The Partnership shall be
dissolved only upon the occurrence of any of the following events:

(a) The unanimous written consent or affirmative vote of all
Partners to dissolve the Partnership.

(b) The death, incapacity, withdrawal or resignation of the
General Partner, unless, (i) in the event of withdrawal or resignation, the General
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Section 11.10 Applicable Law. This A
consirued in accordance with the laws of the
effect to the principles of conflicts of law.

greement shall be governed by and
State of New York without giving

IN WITNESS WHEREQF, the parties hereto have

executed this Agreement
as of the day and date first set forth above.

GENERAL PARTNER:

NEW YORK WEST SIDE BAGELS,
INC.

By: \c,'ﬁQ/ ~—— 1\,49
Helmer Toro
President

LIMITED PARTNER:

AMY DUKOFF T@%

Toro\4thFamily.LPA
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