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CERTIFICATE AND
AGREEMENT OF LIMITED PARTNERSHIP

of
GLEN NEYA WEST, LTD.

AGREEMENT, dated April 28, 1983, by and among Dennds J. McLaughlin,
&s General Partner, and the other persons who by and through the Power of At-
torney granted to the General Partner are signatories to this Agreement as
Limited Partners (the “"Limited Partners").

The Partnership is being organized &s & Limited Partnership in order to
engage in the business of development and exploitation of placer gold claims.

The parties hereto intend and desire that this Agreement shall be their
Partnership Agreement and Certificate of Limited Partnership.

NOW, THEREFORE, in consfderation of the premfses and mutual agreements
hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1
ORGANIZATION

1.1 Admission of Partners. The General Partner and the Limited Partners
whose names appear on eduTe A" attached hereto constitute themselves as
Partners of a Limited Partnership ("Limited Partners®) for the purposes here-
inafter expressed be collectively referred to herein as the "Partners” or, in-
dividually, as a “Partner.”

1.2 Formation of Partnership. The Partnership shall be organized as a
limited partners P under Uniferm Limited Partnership Act as enacted in Nevada
by a Certificate and Agreement of Lim{ted Partnership, and filing with the
Secretary of State or other appropraite officer of Nevada.

1.3 Partnership Name.  The name of the Partnership shall be GLEN NEYA
WEST, LTD.T provided, however, that subject to all applicable laws, the
business of the Partnership may be conducted under any other name or names
deemed necessary or advizable by the Genera) Partner. .

1.4 Purposes and Powers of the Partnershig. The purposes of the Part-
nership sha 3 acquire and to déveTop and exploit for minerals Tocated
in, on or under the Property, to produce and sell the minerals from such Pro-
perty, and to invest and engage generally in any and ail phases of the miner-

als business.
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1.6 Principal Place of Business and Address. The Principal place of
business of the Farfnersﬁip shaTl be IZ East RISt Street, New York, MNew York,
10017 with an office at the Corporate Headquatere of Blue Star Mining Company,
In¢., P.D. Box 2234 Carson Ciy, Nevada £9702. The Partnership may maintain
offices and other facilities from time to time at scuch tocations, within
or without the State of Mew York, as may be deemed necessary or advisable
by the General Partner.

1.6 Term. Unless sooner dissolved under the other provisions of this
Agreement,” the Partnership will continue in existence unti}, and shall dis-
solve on, December 31, 2016.

T ARTICLE 1
CAPITAL CONTRIBUTIONS

2.1 Capital Definitions. For purposes of this Agreement, the following
terms shall have the meanings defined below:

{(a) “Initial Contribution" shall mean the capital contribution of
each of the Limited Partners to the Partnership pursuant to Section 2.3.

{b) "Initial Aggregate Contribution™ shall mean the sum of the
Initial Contributions. ‘

(e) “Proportionate Share™ shall mean the proportion which each Ini-
t1al Contribution bears to the Initia) Aggregate Contribution.

2.2 Contributions by the General Partner. The General Partmer shall
contribute §1,000. n cash.

2.3 Initial Contribution of the Limited Partners. Currently with the
execution hereof, eac mited Partnér shall contribute to the Partnership,
as his Inftial Contribution, the amount set forth opposite his name oa
"Schedule A" annexed hereto and made a part hereaf, which shall represent
$10,000.00 per Unit payable $5,000.00 in cash and $5,000.00 evidenced by
a Recourse Promissory Note payable to the Contract Miner.

2.4 Limited L1ab111¥1 and Capacity of Limited Partners. Except for the
oblfgation €6 make the Initial Contribution referred to In Section 2.3, m
Limited Partner shal) have any personal liability or obligation for any la-
bility or oblfgation of the Partnership. No Limited Partner thall be ob}iga-
ted of any other Limited Partner. Wo Limited Partner shall take part in the
management of the business of the Partnership or transact any business for or
in the name of the Partnership, and no Limited Partner shall have power to
sign for or-to bind the Partnership. Mo salary shall be paid to any Limited
Partner. No Limited Partner shall have & Partrership drawing account. Mo
Limited Partner shall be entitled to any distribution from the Partnership or
to withdraw or demand the return of any part of his capital contributions ex-
cept as specifically provided for herefn.
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2.5 Capital Accounts. There shall be established on the books of the
Partnership a capital account for each Partner. The Capital account for each
Partner shall be credited with the fnitial contribution for such pirtner, with
the additional capital contributions of such Partoer, 1f any, and with the a-
mount of profits altocable to such Partner, pursuant to ARTICLE tIl hereaf,
and shall be charged with the amount of all disteibutions made to such Partner
and by th: amount of all losses allocable to such Partner, pursuant to ARTICLE
II1 hereof.

ARTICLE 11]
ALLOCATIONS AND DISTRIBUTIONS OF
CASH RECEIPTS, PROFITS AND LOSSES

3.1 Definition of Cash Receipts. For purposes of this Agreement, the
term "Cash Réceipts™ shall mean ali revenves received by the Partnership in
cash during any year, {a} excluding therefrom the proceeds of any contribu-
tions, loans or advances by Partrers to the Partnership; and (b} after the
deduction of amounts, if any, paid by the Partnership for royalties.

3.2 Mlocation of Cash Receipts. Cash Recelpts shall be applied by the
General Pariner 1n the following order of priority:

{a) 'First to the payment of the Partnership's debts, when due, and
a1l administrative and other costs necessary or incidental to the Partnership's
activities including the payment of reasonable overhead charges or management
fees incurred by the General Partner:

{b) Then to the establishment of a reserve account, not to exceed
10 percent of the amount available for distributfon after payment of the
amounts required pursuant to Section 3.2{a) above, to fund the cost, if deter-
mined at the sole discretion of the General Partner;

{c) To the extent that Cash Receipts available at the end of any
month are in excess of amounts paid, committed or reserved for payment, as pro-
vided in this Section 3.2, to pay {within 10 days after the end of each such
month) such excess Cash Receipts as follows: ‘

{1)  For the period commencing with the date of the formation
of the Partnership and ending with the date on which the Limited Partners
have received distributions equal in the aggregate to their Iritial Aggregate
Contribution (hereinafter referred to as the "Equalizatien Perfod"}, 99 per-
cent to the Limited Partners, and ! percent to the General Partner (¥n their
respective Proportionate Shares). -

(11} At the end of the Equalization Period and thereafter, 15
percent to the General Partner and 85 percent to the Limited Partners (in
their respective Proportionate Shares). -

(d) MNotwithstanding the Genera) Partner's right to create reserves

the General Partrer shall be required to distribute to the Limited Partrners
an amount equal to Fifty (50%) percent of Cash Receipts.
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3.3 Definition of Profits and Losses. For purposes. of this Agreement
and for federal, stale and Tocal income tax purposes, the terms “Profits* and
"Losses™ shall mean, respectively, the net profits and the net losses of the
Partnership for Federal income tax purposes, computed on an accrual method of
accounting and as determined by the Partnership's accountants.

3.4 Allocation of Profits and Losses.

(a) To the extent permitted by law, all deductions, gains and 1osses
arising from the sale of equipment or the prospects, and credits including but
not limited te, intangible drilling and development costs, cost depletion,
depreciation and investment credit, shall be allocated 99 percent to the
Limited Partners. Notwithstanding the foregoing, however, percentage deple-
tion shall be allecated in accordance with Section 3.4(b).

(b} Except for the above costs, expenses, tax deductions and char-
ges which have been allocated pursuant to Section 3.4{a) all profits and
Tosses, deductions and tax credits of the Partnership shall be allocated to
the capital accounts of the Partners as follows:

(1) For the Equalization Period {as defined in Section 3.2{c)
{11), 99 percent to the Limited Partners, and among them fn accordance with
their respective Proportionate Shares, and gne percent to the General Partner;
and

{11} Thereafter, 15 percent to the General Partner and 85 per-
cent te the Limited Partners, and among the Limited Partners in thelir respec-
tive proporticnate shares.

3.5 Election of Deduction Option. The Partnership shall elect to deduct
a minimum royaTty payments and mining development costs on fts Federal Income
Tax Return in accordance with the option granted by the Internal Revenue Code
of 1954, as amended.

ARTICLE Iv
GENERAL PARTNER

4.1 Powers of the General Partner. The management and control of the
business and affairs o e Partnership shall be vested exclusively in the
Genera) Partner, who shall do all things as he may in his sole and absolute
discretion determine to be necessary or useful in order to accomplish the pur-
poses of the Partnership and to conduct its business, all in accordance with
the provisions hereof, and, ,in furtherance thereof, shall possess and may
exercise a1l of the powers frights and privileges of a general partner in &
limited partnership under/he Unéform Limfted Partnership Act as enacted in
Nevada. In particuiar, #nd without 1imitation of the foregoing, the General
Partner, in 1ts sole and absolute discretion shall have the full right, power
and authority from time to time and at any time on behalf of the Partnership:
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{a) To employ such agents, attorneys and accountants (subject to
Sectiom 5.1 hereof) as it shall deem advisabjie;

(b) To borrow money in connection with the operations of the Part-
‘nership, subject to the provisions hereof;

(c) To consent to the modification, renewal or extension of any ob-
ligation of any person to the Partnership or of any agreement to which the
Partnership s a party or of which it i5 a beneificiary; and

{d}) To execute, acknowledge and deliver any and al {nstruments
necessary or useful in connection with any of the above.

4.2 Services of General Partner; Retention of Partnershig Agﬁnts and
Emplolees. The Genaral Partner sRaTl render to the Farthers P Such services
a5 are reasonably necessary for the management and conduct of the business of
the Partnership, Except as provided in ARTICLE I11, the General Partner shall
receive no fee for performing such services, provided that the General Partner
shall receive reimbursement of reasonable expenses incurred by it in connec-
tion with the management of the Partnership. The General. Partner may employ
management agents or consultants as he deems necessary for the conduct of the
business of the Partnership and any fees of such consul tants or agents shall
be paid by the Partnership,

4.3 Indemnification of Gefieral Partner.

(a) The Partnership, its receiver or 1ts trustee, shall indemnify,
save harmless and pay all Judgments and claims against the General Partner,
his employees and agents, from any liability or damage incurred by reason of
any act performed or omitted to be performed by tt in connection with the bus-
iness of the Partnership, including attorney's fees incurred by it in connec-
tion with the defense of any action based on any such act or omissfon, which
attorneys' fees shall be paid as incurred, to the extent that the Partnership
has sufficient assets to pay such fees, including all such liabilities under
United States and State Securities Act {including the Securities Act of 1%33)
as permitted by Yaw,

{b) In the event of any action by a Limited Partner against the
General Partner, including a Partnership derivative sult, the Partnership will
indemnify, save harmiess and pay all expenses of the Genera) Partner, and his
employees and agents, if any, including attorneys' fees incurred in the de-
fense of safd action, which attorneys' fees shall be paid as fncurred to the
extent that the Partnership has sufficfent assets to pay such fees.

{c) Notwithstanding the foregoing, neither the General Partner nor

his employees and agents shall be relieved from any 1iability to the Partner-
ship or to the Limited Partners imposed by law Tncluding Mability for fraud;
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bad faith, willful neglect or gross negligence. In addition, if the General
Partner is not successful in said action, it will be obligated to reimburse
the Partnership for any attorneys' fees so advanced. Neither the Genersl

Partner nor his employees or agents, if any, shall be 1iable for negl{gence.

{d) A}l judgments against the Partnership and the General Partner
thereof, wherein the General Partner is entitled to indemnification, must
first be satisfied from Partnership assets before the General Partner is res-
ponsible for these obligatfon.

(e) The General Partner shall have the right and authority to re-
quire in all Partnership contracts that he will not be personally Tiable
thereon and that the person or entity contracting with the Partnership is to
look solely to the Partnership and fts assets for satisfaction.

4.4 Other Activities of the General Partner and the Limited Partner.
The General Partner 15 authorized &g manage the business ¢f the Partership in
meﬁmthweMMrMﬁmsinwuu,uﬂﬁﬁﬁaMiMﬁumuam;
subject to the provisions of Section 4.2, will not be cbligated to devote all
or any particular part of his time and effort to the Partnership and its af-
fairs.  Except as provided in ARTICLE YIII hereof, neither this Agreement nor
any activity undertaken on behalf of the Partnership shall prevent the Geners)
Partner, his agents and employees, or the Limited Partners from engaging in
any other activities or business or from making investments whether or not
such activities, businesses or investments are similar in nature to the busi-
ness of the Partnership, whether individually or jointly with others without
any obligation to account to the other Partners for any other Partners for
any profits or other benefits derived therefrom, and without having to offer
an interest in such activities, businesses or fnvestments to the other Part-
ners. The General Partner shall be obligated to hold informational meetings
whenever requested by Limited Partners owning at least Twenty-Five {25%)
Percent of the Units.

4.5 Fallure to Take Action. - The General Partner will not be 1fable to
the Limited Farthers for Tts Taflure to take any action, including, but not
limited to, any action which may prevent the foreclosure, forced sale, or
liquidation of all or any portion of the property of the Partnership, on be-
half of the Partnership, due to the Partnership's lack of sufficient funds
therefor, provided the General Partner gives the Limited Partners prior no-
tice thereof, so that the Limited Partners may, but shall not be obligated
to, contribute such funds if they then destre that such action be taken. More-
over, in the event after such notice is given such funds are not contributed
to the Partnership by the Limited Partners the General Partner sha)l have the
power, but shall not be obligated to (1) sell al) or any portion of the pro-
perty of the Partnership in order to raise such funds, or {i{) cause the dis-
solution of the Partnership or the abandonment of all or any portion of its
property or both, without any liability whatsoever and without prejudice to -
any claim they or the Partnership may have against any Partner for the breach
of any provision of this Agreement.
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ARTICLE ¥
RECORDS, REPORTS AND TAXES

8.1 Fiscal Year, Accounting and Reports. The fiscal year of the Part-
nership for both accounting and ?eaeral gncome tax purposes shal?! be the cal-
endar year, and, for accounting and federal income tax purposes, the Partner-
ship shall report its operations and Prafits and Losses in accordance with
the accrual method. At all times during the continuance of the Partnership,
the General Partner shall keep or cause to be kept full and faithful books of
account in which shall be-entered fully and accurately each transaction of
the Partnership and shall supply the other Partners with quarterly unaudited
financial reports. A1l of the books of account shall be open to the {nspec-
tion and examinatien of the Limited Partners or their representative, by ap-
pointment, during normal business hours. The books of the Partnership shall
be reviewed annually at the expense of the Partnership (from the capital ac-
counts of the Limited Partners) by such certified public accountfng firm as
the General Partner shall designate (any such firm from time to time 50 de-
signated begin herein referred to as the “Partnership Accountants™), and an-
nual financial statements of the Partnership, as prepared by such accountants,
(and certified by such accounts at the expense of the Limited Partners if a
majority in interest of the Limited Partners request certification), shall be
transmitted by such accountants to each of the Limited Partners, as well as
necessary tax information in a timely manner. The General Partner shall fur-
ther transmit to each Partner annually, within 2 reasonble time after the end
of each calendar year, a report setting forth such Partner's share of the
Partnership's Profits of Losses for each year. The statements deliverad here-
under may be changed from time to time to cure errors or omissfons and to give
effect to any retroactive cests or adjustments. A1l costs and expenses 1ncur-
red in connection with such reports and statements shall constitute expenses
of the Partnership.

5.2 Bank Accounts. The General Partner shall, on behalf of the Partner-
ship open and mafntain a bank account or accounts, a1l within the United
States, in which-shall be depesited all of the capital, Cash Receipts and
other funds of the Partnership. A1l withdrawals from the Partnership's ac-
count shall be made only upon checks or Tnstruments signed by the {pdividual
General Partner or the appropriate officers of the Corporate General Partner.

5.3 Allocations in Event of Transfer of Partnership Interest Duri

Year. In The évent of the transfer of all or any part og a Partrership inter—
est (in accordance with the pravisions of this Agreemant) at any time other
than at the end of the Partnership ysar, the distributive share, 1n respect
of the Partnership interest assigned, of Partnership income, gains, losses,
deductions and credits, as computed both for Partnership accounting purposes
and for federal income tax purposes, will be allocated betwesn the trensferor
and the transferee, in the same ratio as the number of days in such year be-
fore and after the date of such transfer. The foregoing provisfons of this
Section will not be applicable to the distributive share, n respect of the
Partnership interest assigned, of Partnership income, gains, losses, deduc-
tions and credits arising out of (a} the sale or other disposition of alt or
substantially all of the property of the Partnership, {b) other extraordtnary
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nonrecurring 1tems, all of which will be allocated to the holder of such Part-
nership interest on the date such income, gains, losses, deductfons and cre-
dits are earned or incurred or {c) the admission of the Limited Partners.

5.4 Tax Flections. 1In the event of a transfer of 211 or part of the in-
terest of a Partner, the General Partner, in its discretion may elect whether
or not to adjust the basis of the Partnership's property pursuant to Sections
734, 743 and 754 of the Internal Revenue Code. ATl other elections required
or permitted to be made by the Partnership under the Code shall be made by the
General Partner in such manrer as will, in the opinion of the Partnership's
accountants, be the most advantageous to a majority in interest of the Limit-
ed Partners.

ARTICLE ¥}
NITHORAWAL AND REPLACEMENT OF PARTNERS AND
TRANSFER OF PARTNERSHIP INTERESTS

6.1 General Partner.

{2) The General Partner may not sel1, assign or encumber all or any
part of his interest in the Partnership or withdraw or retire as a General
Partner or voluntarily dissolve or liquidate the Partnership without the prior
written consent of all of the Limited Partners. . .

(b} In the event the Genera) Partner shall withdraw or retire (as
permitted by Subsection (a) hereof, or in contraventien of the previsions of
this Agreement), or the General Partner dies, becomes insane or {ncompetent,
or the General Partner shall be adjudicated a bankrupt, shall enter into an
assignment for the benefit of creditors, or shall have s receiver appointed
to adminftster his interest in the Partnership, or such interest shail be
seized by a creditor, then, in any such event, the General Partner or his
Tegal representative shall promptly notify the [imited Partners thereof and
shall dissolve the partnership unless a majority of the Limited Partners
shall desire to continue the Partnership and appoint new ?eneral partner(s})
a5 successor to the General Partner. Such successor shall have the right to
acquire the General Partner's interest in the Partnership for an amount, de-
termined by the Partnership's accountants, representing the value of such in-
terest at the date upon which the General Partner withdrew, retire, or the
General Partner died, became insane or incompetent, was adjudicated a bankrupt,
entered into an assignment for the benefit of creditors, had a recelver ap-
pointed to adminfster his interest in the Partnership, or such interest was
seized by a creditor, as the case may be. The rights hereunder of the Limit-
ed Partners to require the determination of such price shall be exercisable
only within 90 days after the later of the date as of which the General Part-
ner's interest is to be valued hereunder or the date of notice to the Limited
Partners of the event giving rise to such valuation. The acquisftion of such-
interest shall take place, if at all, within 45 days after the date upon

-8

ok D9 x 28




Lincoln County

which such valuation is made {provided the Partmers are timely notified.)

€) Any person who acquires, in any manner whatsoever, except as
herein otherwise provided, the interest or any portion thereof of a General
Partner shall not be z general partner but shall be entitled to become a
Limited Partner upon his written acceptance and adoption-of all of the terms
and provisions of this Agreement. Such person shall, to the extent of the
interest transferred to him, acquire no more than such General Partner's
share, if any, in the capital and Profits, and shall bear such General Part-
ner's share of losses of the Partnership but shall not acquire any right or
interest in any payment ar distribution to the Limited Partners, as such,
pursuant hereto. Mo such person shall have 2ny right to participate in the
management of the affairs of the Partnership or to vote with the other Limft-
ed Partners, and the interest acquired by such person shall be disregarded 1n
determining whether action has been taken by any percentage in interest of
the Liwited Partners,

d) The General Partner may be removed as General Partner of the
Partnership and a new General Partner(s) may be substituted, at any time upon
written notice of 75% in interest of the Limited Partners. Interests of the
Limited Partners owned by either General Partner shall not be voted on this
matter and shall be excluded in determining the 75% of Limfted Partnership in-
terests. In such event, the General Partner so removed shall be entitled to
compensation pursuant to Section 6.1(b) hereof.

6.2 Death, Incompetence, Dissolution or Withdrawal of a Limited Partner.

a) Upon the death, legal incompetency, bankruptcy or insolvency of
an individual Limited Partner {including a substituted Lim{ted Partner), his
tegally authorized personal representative shall have all of the vights of a
Limited Partner for the purpose of settling or managing his estate, and shall
have such power as the decedent, Tncompetent, bankrupt or insolvent possessed
to make an assignment of this interest in the Partnership 1n accordance with
the terms hereof.

b) Upon bankruptcy, insolvency, dissolution or other cessation to
exist as a laegal entity of any Limited Partner which s not an individual,
the authorized representative of such entity shall have all the rights of a
Limited Partner for the purpese of effecting the orderly winding up and dis-
position of the business of such entity and such power as such eatity possess-
ed to make an assignment of its interest in the Partnership in accordance with
the terms hereof.

6.3 Substitutifon of Limited Partners. Each of the Limited Partners
shall have the right, subject to the provisions of this Section 6.3 and com-
pltance with applicable laws, to sell or assfgn any or all of his interest in
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the Partnership to any individual, firm or corporation, whether or not a Part-
ner (except a minor or person adjudged insane or incompetent); provided, how-
ever, that {a) such assigmment shall be by instrument, in form and substance
satisfactory to counsel for the Partnership, including an expression by the
assignee of his intention to be substituted as a Limited Partner and his ac-
ceptance and adoption of all of the terms and provisions of this Agreement,

as the same may be amended from time to time, and providing for the payment
otherwise than by the Partnership of all reasonable expenses incurred by the
Partrership in connection will such admission, including but not Timited to,
the cost of preparing, filing and publishing the necessary amendment or amend-
ments to the Certificate of Limited Partnership, (b} the General Partner shall
have given its consent to such assfgnment which consent will be at the Gereral
Partner's sole discretion, and (c)in the opinion of Counsel to the Partner-
ship such assignment shall not result in a change of ownership, by reason of
sales or exchanges which would result ina terminatfen of the Partnership for
Federal Tax purposes. fach substituted Limited Partner sha}l be entitled to
the same rights and powers as were possessed by his assfgnor, inciuding the
right to sell or assign his Interest in the Partnership in the same.

ARTICLE VIl
DISSOLUTION, LIQUIDATION AND TERMINATION X
7.1 Dissolution. Except a5 herein otherwise expressly provided, the
Partnership shall be dissolved pon the occurrence of any of the following
events:

a) Fallure to appoint a Successor pursuant to Section 6.1 hereof
within 120 days of any event tet forth in Section 6.1 hereof;

b) The giving of written notice to the Gereral Partner by the
Limited Partners reflecting an assent by 75% in interest of the Limited Part-
hers to exercise their election to terminate and wind up the affairs of the
Partnership;

¢) The giving of notice to the Limited Partners by the General
Partner of its elaction to terminate and wind up the affairs of the Partner-
ship;

d) The expiration of the term provided in Section 1.6 hereof; or

e) The sale of substantially all of the Partnership’s properties.
Dissolution shall be effective on the date of the event giving rise to the
dissolution but the Partnership shall not terminate until the assets thersof
have been distributed 1n accordance with the provisfons of ARTICLE YII hereof,
and the balance distributed to all Partners in accordance with their respec-
tive capital accounts. The death, insanity, incompetency, bark ruptcy, fnsol-

vency or similar event of disselution or liquidation of a Limited Partner
shall not dissolve the Partnership.
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1.2 Liquidating Trustee. Upon dissolution of the Partnership, the 1ig-
uidating trustee {which shall be the General Partner, unless it is the subject
of on of the events set forth in Subsection {a) of Section 7.1 in which case a
persen selected by a majority fnterest of the Limited Partners shall be the
Viguidating trustee} shall proceed diligently to wind up the affairs of the
Partnership. During the interim, the liquidating trustee shall continue to
exploft the rights and properties of the Partnership consistent with the 1i-
quidation thereof, exercising in connection therewith all of the power and
authority of the General Partner as herein set forth.

7.3 Accounting on Dissolution. Upon dissolution of the Partrership,
the liquidating trustee shall cause the Partnership's accountants to make a
Tull and proper accounting of the assets, liabilities and operations of the

Partnership, as of and through the last day of the month in which the dis-
salution occurs.

7.4 Liquidation and Termination. As expeditiously as possible, but in
no event later than one year after the occurrence of an event of dissolution,
the liquidating trustee shall pay all liabilities of the Partnership and es~
tablish a reserve, as provided for in Subsections (a) and (b) of Section 3.2
hereof. The value of the respective remaining assets of the Partnership
shall then be determined, with the value of any assets other than cash being
the fair market value. The capital account of each Partner shall then be ad-
Justed so that it wil) reflect the allocation of revenues and other gains
which would have been made in accordance with ARTICLE 11] hereof 1f the re-
maining assets had been sold for their respective fair market values on the
date of dissolution, Thereupon, the remaining assets of the Partnership
shall be distributed to the General Partner and the Limited Partners fn pro-
partion to the balances in their respective capital accounts as adjusted.
Each Partner shall recefve his share of the remaining assets {n cash or in
kind, and the proportion of such share that is received in cash may vary from
Partner to Partmer, all as the liquidating trustee may decide. If such dis-
tributions are insufficient to return to any Partner the full amount of his
capital contributions, he shall have no recourse against any other Partner.
Unless agreed to in writing by all of the Partners, the Limited Partners
shall have no right to demand and receive property other than cash upon -
quidation, and the Tiquidating trustee shall, in any event, have the power to
sell Partnership assets for cash in order to provide for payment of liabili-
ties and establishment of a reserve as aforesaid any liquidation at public
or private sale, at such price and upen such terms as the liquidating trustee,
in fts sole discretion, may deem advisable. Any Partner and any Partnership,
corporation or othar firm in which any Partner is in any way interested my
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purchase assets at such sale. Distributions of Partnership assets
may be made in cash or in kind, in the sole and absolute discretion of
the Tiguidating trustee,

ARTICLE ¥II1
REPRESENTATIONS AND WARRANTIES

8.1 Representations, Warranties and Agreements of the Limited Pattners.
Each Limited Fartner, severa ¥ but not jointly, repreésents, warrants. con-
firms and agrees with the other Partners heretn as follows:

2) Such Limited Partner has Full right, power and authority to ex-
ecute and deliver this Agreement and to perform each of his obligations here-
under. This Agreement has been duly executed and delivered by or on behalf
of such Limited Partner and constftutes the valid and binding abligation of
such Limited Partner and constitutes the valid and binding obligation of
such Limfted Partner in accordance with its terms. Such Limited Partner is
not subject to any restriction or agreement which prohibits or would be vio-
Tated by the execution and delivery hereof or the consummation of the trens-
actions contemplated herein or pursuant ot which the consent of any third
person, firm or corporation is required in order to give effect to the trans-
actions contemplated herein.

b)  Such Limited Partners; (i) has such knowledge of business and
financial affairs as 1s necessary to enable him to understand the highly spec-
ulative mature of and the risks attendant to investments in securities in gen-
eral and to an investment in the Partnership 1n particular, and to understand
the particular financial, legal and tax implications of the business to be
conducted by the Partnership; (11} has determined on the basis of consulta-
tions with his own legal and tax advisors that the purchase of an Tnterest in
the Partnership is consistent with his own investment objectives and income

prospects; and {{ii) has had access to any and a1l information concerning the
Partnership which he and his Tegal and tax advisors requasted or considered
necessary to make a proper evalution of his investment.

€) Such Limited Partner understands that the Partnership interest
befng acquired hereunder have not been registered under the Securities Act of
1933, as amended ("Act"), on the ground that fnvestment in the Partaership in
exempt under Section 4{2) of the Act as not involving a public offering.
Such Limited Partner represents that he is acquiring his interest in the Part-
nership for investment for his own account with no present intention of re-
selling or otherwise disposing of the same, and understands that the reliance
of the General Partrer upon such exemption is predicated upon the lack of
intention. Such Limited Partner further realizes that in the opinion of the
Securitfes and Exchange Commission the statuatery basis for such exemption
would not be present, if, notwithstanding such representation, such Limited
Partner contemplates acquiring his interest in the Partnership for resale
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upon the occurrence of nonoccurrence of some predetermined event. In view
of such opinion, such Limited Partner confirms the meaning, of his repres
sentation to be that he does not now intend to dispose of a1l or anmy portion
of his Partnership interest, that to the best of his knowledge and belfef
there are no circumstances in the foreseeable future, of which he is now
aware, which would require the resale of any portion of such intersst and
that he will, in no event, sell, transfer, or otherwise dispose of his inter-
est in the Partnership or any portion thereof unless, in the opinfon of coun-
sel to the Partnership, such interest may be legally sold, transferred or

otherwise disposed of without registration and/ or qualification under the Act

and under other applicable state of Federal statutes, or such interest shall
have been s0 registered and/or-qualified and a registration statement shall
then be in effect with respect thereto. Such Limited Partner further know-
tedges his understanding that no trading market for interests in the Partper-
ship does or will exist at any time and that his interest wil) at no time be
transferable without potential adverse tax consequences. Such Limd ted Part-
ner further understands that the disposition of his fnterest im the Partner-
ship 1s also limited by other provisions of this Agreement.

8.2 Representations, Warranties and Agresments of the General Partner.
The Genera artner, represents and warrants 0, and confirms, and agrees
with, ‘the other Partners hereto that he (1) has ful) right, power and autho-
rity to execute and deliver this Agreement and to perform cach of his obld.
gations hereunder; (ii) has duly executed and delivered this Agreement;
(#11) has taken all action necessary to constitute this Agreement as his
valid and binding obligations in accordance with fte terms; (1v) s not sub-
Ject to any restriction or agreement which prohibits or would be violated by
the execution and delivery hereof or the consummation of the transactiong
contemplated herein or pursuant to which the consent of any third person,
firm or corporation fs required in order to give effect to the transactions
contemplated herein; (v} will take all such action as may be necessary in
order that the Partnership does and wilt continue to meet Internal Revenue
Service requirement for advance rulings that the Partnership wil) be classt-
fied as a 1imited partnership for Federal fncome tax purposes; and {vi} will
take all such other action as will enable him to remain a General Partner in
the Partnership and perform his obligations hersunder, -

ARTICLE IX
GENERAL

9.1 Admission of Hew Partners. Except as otherwise specifically pro-
vided for herein, no new Partners may be admitted to the Partnership without
the prior consent of the General Partner and all of the Limited Partners.

9.2 Notices. Any notice, consent, or other communication required or
permitted to be given by any provision of this Agreement shall be in writing
and shall be deemed to have been duly and properly given or served for any
purpose only if delivered personally with recefpt acknowledged or sent by re.
gistered or certified mail, return receipt requested, postage and charges
prepaid and addressed to the address set forth opposite such person's name
on the signature page hereof.
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Partners may change their addresses for the purpose of this Section 9.2 by
notice to the Partnership at its principal office in the manner herein pro~
vided for. Any such notice. consent or other communication shall be deemed
to have been given the day it was (a) deposited in a regularly maintained re-
ceptacle for the deposit of United States mail or {b) personally del{vered
with receipt acknowledged.

5.3 Further Assurances. Each of the partfes hereto agrees to execute,
acknowledge, deliver, Tile, record and publish such further certificates, fn-
struments, agreeements and other documents, and to take all further action as
may be required by law or deemed by the General Partner to be necessary or
useful” in furtherance of the Partnership's purposes and the objectives and
intentions underlying this Agreement and not inconsistent with the terms here-
of.

9.4 Arbitration. Any dispute arising under, out or or in relation to
this Agreement or Tts interpretation, the making or validity hereof or any
breach hereof, shall be determined and settied by binding arbitration in New
York, New York pursuant to the rules then obtaining of the American Arbitra-
tion Associatfon. Any award rendered shall be finat and conclusive and bind-
ing upon the parties, and a judgment thereof may be entered in any tourt,
state or federal, having jurisdiction.

9.5 Entire Agreement. This instrument incorporates the entire agreement
among the parties hereto, regardless of anything to the contrary contained in
any Certificate of Limited Partnership or other instrument or notice purport-
ing to summarize the terms hereof, whether or not the same shall be recorded
or published.

9.6 Amendments. This Agreement may not be modified or amended except
with the consent of the General Partner and a majority in interest of the
Limited Partners; provided, however, that when the consent or vote of all of
the Limited Partners s required for the taking of action hereunder, the con-
sent of all of the Limited Partners shall be required in order to modify or
amend such provisfens. Upon the effectiveness of any modification or amend-
ment hereto, all of the Partners, whether or not consenting to such amendment
shall be bound by the terms and provisions hereof, as ff they had so consent-
ed; provided, however, that no amendment hereof shall be effective te change
the obligations or rights of any Limfted Partner under ARTICLE II, 111 and VI
without such Partner's consent.

9.7 Gender and Number. Unless the context otherwise requires, when used
herein, the singular incTudes the plural and vice versa, and the masculine in-
cludes the feminine and newter and vice versa. A person {5 deemed to include
a person, firm, corporation or other entity.

9.8 Captions. Captions are inserted for convenfence only and shall not
be given any Tegal effect. '

- 14 -
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9.9 Powers of Attorney. Each of the parties hereto, including persons
who become parties to this %greement or become entitled to the benefits of its
provisions after the date hereof, hereby irrevocably constitutes and appoints
the General Partner, and any of his agents, as his true and lawfu) representative
and attorney-in-fact, with full power and authority in his name, place and stead,
to make, execute, sign, acknowledge, or swear, deliver, record and files:

a) Any and all instruments or documents (i) referred to fn Section
1.2 hereof, or (i1} that may be appropriate to reflect (1) a change in the
name or the Yocation of the principal place of business of the Partnership,
{2} the dispostion by a Partner of his interest in the Partnership or any
part thereof, (3) the substitution or addition of a person becoming a Partner
of the Partnership, (4) a distribution in reduction of the capital contribu-
tion of a Partner, and (5) a change in the capital of the Partnership;

b) Any and 211 amendments or modifications of the instruments des-
cribed in Subsection 9.9(a) hereof;

€} A7 documents and instruments which may be required to effect
the dissolution and termination of the Partnership 1n accordance with this
Agreement; and

d} A1l such other documents or instruments, including, but not
Timited te, fnstruments of conveyance, which the General Partner deewms neces-
sary or appropriate in the conduct of the Partnership's business,

The foregeing power of attorney shall be deemed to be coupled with an inter-
est and shall survive the death, fnsanity, incompetency, legal fncapacity,
bankruptcy, insolvency or dissolution of any party hereto, fncluding without
limitation, a Limited Partner or the assignment of his interest in the Part-
nership.

In addition, each Limited Partner hereby agrees to execute and deliver to the
General Partner, within 5 days after receipt of the General Partner's request
therefor, such other and further powers of attorney, and other fnstruments
which the General Partner deems necessary 10 comply with any laws, rules or
regulations relating to the formation of the Partnership or the conduct of
business by the Partnership.

Notwithstanding the foregoing provisions of this Section 9.9 when acting ina
representative capacity, the General Partner shall have no right, power or au-
thority to amend or modify this Agreement, except for amendments which are not
of a material nature and do not affect the rights of the Limited Partners 1n
any material respect or manner.,

9.10 _Execution. This Agreement may be executed in any number of counter-
parts, and each soch counterpart will, for all purposes, be deemed an ocriginat

instrument, but a1 such counterparts together will constitute but one and the
same agreement.

- 15 -
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9.11 The Initial Limited Partner has contributed to the Partnership $100
in cash, and upon admission of the Later Limited Partners to the Partnership,
-$hal1 resign as a Limited Partner hereunder without consideration therefor.

IN WITHESS WHMEREOF, each party has executed this Certificate and Agreement of
Limfted Partnership on the day and year first hereinabove written.

GENERAL PARTNER;

;

OSY -32 -3%7,
Taxpayer léenti?lcafion No.

INITIAL LIMITED PARTNER:

. .
. LAt s -
By: 7, - N/ f\ﬂvaaq;bli"
CERTIFICATION OF PREPARATION -/

I hereby certify that the fpregniﬁg/;;st nt was drafted by:

T Néw York, Mew York 10017
(212) 889-1300
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STATE OF MEW YORK ;
R 5%.0
COUNTY OF NEW YORX )

[ HEREBY CERTIFY that on this day, before me, an individual, residing
in the State aforesaid and in the County aforesaid to take acknowledgements,
personally appeared DENNIS J. McLAUGHLIN, the General Partner, to me known
to be the person described in and who executed and swore to the foregoing
frstrument and he acknowledged before me that he executed the same.

WITRESS my hand and officia) seal in the County ané State last
aforesaid this 28th day of April, 1983.

OTACK

STATE OF NEW YORK ) Notary Puslic, Suw of New Yogk
) s Quatited ta et 208
COUNTY OF NEW YORK ) OB mitien Eus O;z

I HEREBY CERTIFY that on this day, before me, residing
Tn_the State aforesaid and in the County aforesaid to take acknow) edgements,
personally appeared SUZANNE S. McLAUGHLIN, the General Partner, to me known
to be the person described in and who executed and swore to the foregoing
instrument and he acknowledged before me that she executed the same.

WITNESS my hand and officia) seal in the County and State last

aforesaid this 28th day of April, 1983.
buser

Notary Public
cwotury Poguie oo
77795 Qi L T
. in New ¥, —
- Ceision E.p'.,..:::.”. - f]
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