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CERTIFICATE OF REGISTRATION
OF

ORLANR ASSOCIATES LIMITED PARTNERSEIP

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that

duplicate originals of an Application of ____ORLANE ASSOCIATES LIMITED PARTNERSHIP

for Registration in this State, duly signed and verified

pursuant to the provisions of the Idaho Limited Partnership Act, have been received in this
office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate

of Registration to CORLANE ASSOCIATRS LIRITED PARYNERSHIP
to transact business in this State under the name ORLANE ASSOCIATES LIMITED
PARTNERSHIP and attach hereto a duplicate original of the Application

for Registration.

G2 7 Comanneeer

SECRETARY OF STATE
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CRLP 182 Limited Parinership



BITOTUED
APPLICATION FOR REGISTRATION OF - - 1! ¥ L.
FOREIGN LIMITED PARTNERSHIP :

To the Secretary of State of the State of Idaho: ‘ ‘ ’82 MAR 15 PH 4 23
Pursuant to the provisions of Chapter 2, Title 53 1daho Code, the undersigned Limited Partnership
hereby applies for registration to transact business in your State, and fpn“t&gmﬁwm }r.he

&TATE

following statement:

1. The name of the limited partnership is

2. The name which it shall use in Idaho is .Orlane Associstes Limited Partnership

3. Itis organized under the laws of the State of Connecticut

4. The date of its formation is __February 20, 1981

5. Thc address of 1ts regxstered or g&r-:cnpal office in the state or country under the laws of which it is
or zcd is /0 Martha lina, Richter & Pimmey, 101 Pearl Street, .
Oonnectlcut 06103
6. The name and street address of its proposed registered agent in Idaho are _United States Cor-
poration Company, First Interstate Bank Building, 700 W. Idaho,
Boise, Idaho 83701

7. The general character of the business it proposes to transact in Idaho is:

the ownership, operation and leasing of real property

8. The names and business addresses of its partners are (must be completed only if not included in the
certificate of limited partnership):

Name General or Limited Address
Chadgold Associ _Geperal c/o Murtha, Cullina, Richter & Pinney

10) Pearl Street, Hartford, CT 06103

_Steprhen Benvenuto Timited &866 Third Avenne, New York, NY 10017

{continued on reverse)

ARLP 182 File 2 Coples ' Fee: $60.00
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8. {(Continued)

: 4
-3

; ﬁﬁme General or Limited Address

9. This Application is accompanied by a copy of the certificate of limited partnership and aimendments
thereto, duly authenticated by the proper officer of the state or country under the laws of which it is

organized.
Dated March 10, , 19 82
/ ,
[ 2
/ A Bgypesk Partner
STATE OF New York )

COUNTY OF _New York

)
I, QOW , & notary public, do hereby certify that on this

10th day of March

, 19 82 , personally appeared

before me Richard H. Ader , who being by me first duly sworn,

declared that he is axgexmpak partner of

[

Orlane Assoclates Limited Partnership

that he signed the foregoing document as a general papiner gf the limited partnership and that the state-
ments therein contained are true,

Notary Public

SHERIE COHEN
Notary Public, State of New York
No. 24-01 €O 4731793
Qualified in Xings County .

L



CERTIFICATE OF LIMITED PARTNERSHIP
OF

F

ORLANE ASSOCIATES LIMITED PARTNERSHIP

CHADGOLD ASSOCIATES and STEPHEN BENVENUTO, desiring to
form a limited partnership under the revised Uniform Limited Part-
nership Act as adopted in the State of Connecticut, certify as
follows:

1. The name of the Partnership is ORLANE ASSOCIATES LIMITED
PARTNERSRIP.
2. The general character of the business of the Partnership is

the acquisition, construction, operation, management, finan-
cing, selling, leasing or other disposition of interests in
one or more parcels of land and the building or buildings and
related improvements located or to be located on each such
parcel of land (such land, buildings and improvements are
hereinafter collectively referred to as the "Property").

3. The address of the office of the Partnership in the State of
Connecticut at which Partnership records will be kept is
¢/0 Murtha, Cullina, Richter and Pinney, 101 Pearl Street,
Hartford, Connecticut 06103. The name of the agent for ser-
vice of process upon the Partnership is Willard F. Pinney,
Jr., having a residence at 128 Belltown Road, South Glaston-
bury, Connecticut 06073 and a business address c¢/o Murtha,
Cullina, Richter and Pinney, 101 Pearl Street, Hartford,
Connecticut 06103,

4. The name, business address and residence address (in the case
of individual Partners) of each Partner, General and Limited
Partners being respectively designated, are:

GENERAL PARTNER: BUSINESS ADDRESS: RESIDENCE ADDRESS:

CHADQOLD ASSOCIATES ¢/o Martha, Cullina,
Richter and Pinney

101 Pear] Street
Hartford, CT 06103

LIMITED PARTNER:

STEPHEN BENVENUTO 666 Third Avenue 130 Shadow Ridge Road
New York, NY 10017 " Stamford, CT 06905
5. (a) CBADGOLD ASSOCIATES has agreed to contribute $1,000.00 in

cash to the Partnership. STEPHEN BENVENUTO has agreed

#5136 A1



to contribute $50.00 in cash to the Partnership. The
Partners have agreed to make their capital contributions
prior to the admission of any additional Limited Partners
to the Partnership.

(b) When the purchase price of the Property to be acquired by
the Partnership becomes known, the present General and
Limited Partners will each be required to make an addi-
tional contribution in an amount to be determined and
such additional contributions shall be made by each such
Partner by delivering to the Partnership promissory notes
payable to the Partnership evidencing the obligation to
pay the additional contributions.

In the event that the cost of the Property to be acquired by
the Partnership varies from the estimated cost thereof, the
amount of the contribution of the General and Limited Part-
ners, as set forth in paragraph 5 above, may be increased or
reduced, in an aggregate amount not exceeding ten percent
{10%) of each Partner's contribution to the Partnership.

Any such increase shall be paid to the Partnership in such
proportion of cash or notes as the General Partner may deter-
mine. Any such reduction shall be refunded by the Partner-
ship in such proportion of cash and notes constituting a
portion of a Partner's contribution as the General Partner
may determine.

The terms and conditions ¢f the power of a Limited Partner to
grant the right to become a Limited Partner to an assignee of
any part of his Partnership Interest are as follows:

(a) Except as hereinafter provided in subparagraph 7(¢), no
sale, transfer, gift, assignment or pledge or grant of
a security interest, by operation of law or otherwise, in
or of a Partnership Interest, excluding, however, any
grant of such a security interest in favor of the Partner-
ship ("Transfer™) by a Limited Partner of all or part of
his Partnership Interest shall be effective nor shall any
proposed transferee of all or any part of a Limited Part-
ner's Partnership Interest be entitled to receive distri-
butions from the Partnership applicable to the Partnership
Interest acquired by reason of such Transfer or be admitted
to the Partnership as a Limited Partner, unless:

(i) the transferor has executed and delivered to the
General Partner an assignment in form satisfactory
to a General Partner, and

(ii) the written consent of the General Partner to such
Transfer has been obtained, which consent may be

#5136 A2



(b)

(¢)

(d)

#5136 A3

withheld in the complete discretion of ‘the General
Partner.

No consent by the General Partner to any Transfer of all or
any part of a Limited Partner's Partnership Interest or to

the admission of a proposed transferee as a Limited Partner
in the Partnership shall be effective unless:

(i) the transferee executes and delivers to the General
Partner an undertaking of the transferee to be bound
by all the terms and provisions of the Partnership
Agreement and such other instruments as may be
regquired by law, and where the transferee is to be
admitted as a Limited Partner a counterpart of the
Partnership Agreement;

(ii}) the transferee executes and delivers to the General
Partner a confirmation that the proposed transferee
is acquiring the Partnership Interest for his own
account, for investment only and not with a view
toward the resale or distribution thereof; and

(iii) if requested by the General Partner, the transferee
executes and delivers to the General Partner an
undertaking to pay all reasonable expenses incurred
by the Partnership in connection with the Transfer,
including, but not limited to, the cost of preparing,
filing and publishing such amendments to this Certifi-
cate as may be required by law.

Notwithstanding the provisions of subparagraph 7(a), any
Limited Partner may, without obtaining the General Partner's
consent, Transfer all or any part of his Partnership Interest
by will or intestacy. In no event shall a Transfer by will
or intestacy be deemed effective to entitle the transferee

to be admitted as a Limited Partner unless and until all

the conditions of subparagraphs 7(a) and (b) are complied

No Transfer of all or part of a Partnership Interest of a
Limited Partner may be made to a corporate General Partner
or to any corporation affiliated with a corporate General
Partner under section 1504(a) of the Internal Revenue Code

as in effect on the date of the Partnership Agreement. If
any such Transfer would otherwise be made by bequest, inheri-
tance or operation of law, such Partnership Interest shall

be deemed transferred to the Partnership in liquidation of
such Partnership Interest immediately prior to such Transfer,
subject, however, to the provisions of the next succeeding



(e)

#5136 A4

sentence, in the same manner as provided in subparagraph
7(e}(iii). The General Partner shall have ninety (90) days
after notification to or actual knowledge by such General
Partner of any such Transfer by bequest, inheritance or
operation of law within which to reject such Transfer to
the Partnership in liquidation of such Partnership Interest
and transmit written notige thereof to such Limited Part-
ner, otherwise such Partnership Interest shall be deemed
transferred to the Partnership in accordance with the pro-
visions of this subparagraph 7(d).

Anything else to the contrary contained in the Partnership
Agreement notwithstanding:

(i)

(ii)

(iii)

No Transfer of a Partnership Interest may be made in
any 12 month period if such Transfer when added to
all other Transfers of Partnership Interests which
have already taken place in such period would repre-
sent Partnership Interests entitled to receive 49% or
more of any distributions under paragraph 9. This
limitation is herein referred to as the "forty-nine
percent (49%) limitation",

A Transfer by gift, bequest or inheritance shall not
be deemed a Transfer for purposes of subparagraphs
(i) or (iii).

If, after the forty-nine percent (49%) limitation is
reached in any 12 month period, a Transfer of a
Partnership Interest would otherwise take place by
operation of law, or if any Transfer of a Partnership
Interest would otherwise take place by operation of
law which would cause a violation of the forty-nine
percent (49%) limitation, then said Partnership
Interest shall be deemed transferred by the transferor
to the Partnership in liguidation of said Partnership
Interest immediately prior to the date on which such
Transfer would otherwise have taken place, subject,
however, to the provisions of the next succeeding
sentence, for a price equal to the fair market value
of said Partnership Interest on the date on which
such Transfer would otherwise have taken place. The
General Partner shall have ninety (90) days after
notification to or actual knowledge by such General
Partner of any such Transfer which would cause a
violation of the forty-nine percent (49%) limitation
within which to reject such Transfer to the Partner-
ship in liquidation of said Partnership Interest and
transmit notice thereof to such Limited Partner,



otherwise such Partnership Interest shall be deemed
transferred to the Partnership in accordance with
the provisions of this subparagraph 7(e)(iii). The
price shall be paid within ninety (90) days after
the date on which such Transfer is deemed to have
occurred. If the Partnership and the transferor do
not agree upon the fair market value of the Partner-
ship Interest, the liquidation price shall be deter-
mined in accordance with the Partnership Agreement.
The liquidation price shall be paid in cash within
ten (10) days after such determination, except that
to the extent there remains unpaid at the time of
purchase any portion of the principal of or interest
on any promissory notes executed by the transferor
as part of the transferor's capital contribution,
the purchase price shall first be applied to reduce
or, if sufficient, to pay in full all such principal
and interest, whether or not due and payable.

(£f) Each Limited Partner indemnifies the Partnership and each
Partner against any and all loss, damage Oor expense
{including, without limitation, tax liabilities or loss
of tax benefits) arising, directly or indirectly, as a
result of any Transfer or purported Transfer in violation
of any provision contained in this Paragraph 7.

8. A Limited Partner may terminate his membership in the Partner-
ship only upon substitution of another Limited Partner in ac-
cordance with the provisions of paragraph 7. A General
Partner does not have the right to terminate his membership in
the Partnership, except that he may Transfer all or part of
his Partnership Interest by will or intestacy. Termination of
a General Partner's membership in the Partnership has the
effect of terminating the Partnership unless the remaining
General Partners elect to continue the business of the Partner-
ship pursuant to paragraph 11. No Partner is entitled to any
distribution from the Partnership upon such termination ¢f his
membership.

9, The rights of a Partnher to receive distributions of property,
including cash, from the Partnership, and the rights of a
Partner to receive, or of the General Partner to make, dis~
tributions to a Partner which include a return of all or any
part of the Partner's contribution are as follows:

(a) The Partnership shall divide the first abbreviated
fiscal year and each subsequent fiscal year, as defined
in paragraph 9(g), into four quarterly calendar segments
for the purpose of allocating income, gains, losses,
deductions, credits and distributions to Partners who
were members of the Partnership during each such quar-
terly segment (hereinafter "segment").

#5136 A5



(b) All income, gains, losses, deductions and credits of the
Partnership shall be allocated to the Partners and each
Partner shall be allocated that portion thereof which
bears the same proportion to the total of all income,
gains, losses, deductions and credits as such Partner's
total contribution to the Partnership on the last day of
the applicable segment bears to the total contributions
thereto of all Partners on such date.

(¢) All distributions (including distributions in liqui-
dation and in return of capital) shall be allocated
to the Partners and each Partner shall receive dis-
tributions in an amount which bears the same propor-
tion to the total of the distributions to all Part-
ners as such Partner's total contribution to the Part-
nership on the last day of the segment immediately
preceding distribution bears to the total contribu-
tions thereto of all Partners on such date.

(d) For purposes of paragraphs 9(b) and 9(c), assuming

the sale of all equity interests in the Partnership as
of the end of the first segment of the first abbrevi-
ated fiscal year, the percentage of all income, gains,
losses, deductions and credits to be allocated to, and
distributions (including distributions in liquidation
and in return of capital) to be received by, the
present Limited Partner will be .05%.

(e) Each General Partner shall have discretion as to the
making and timing of distributions subject to the pro-
visions of subparagraphs (i)—(iv) below:

(i) The Partnership shall retain funds necessary
to cover its reasonable business needs, which
shall include reserves against possible losses
and the payment or making provision for the
payment, when due, of obligations of the Part-
nership and obligations secured by, or by lien
on, or security interest in, property of the
Partnership.

(ii) Subject to subparagraph (i) above, the Partner-
ship shall distribute to each Partner entitled
thereto, as soon after the end of each fiscal
year of the Partnership as is reasonably prac-
ticable, the amount of any Cash Flow realized
during such year. As used herein, Cash Flow
means the excess of cash receipts over cash dis-
bursements for each fiscal year.

#5136 A6



10.

(iii) 1f any property other than Cash Flow is distri-
buted, it shall be distributed in accordance

with the provisions of this paragraph 9.

{(iv) 1If a Partner advances any funds to the Partner-
ship in excess of the amounts required pursuant
to paragraphs 5(a), 5(b) and 6 hereof, such ad-
vances shall be treated as loans to the Partner-
ship. Such loans shall be repaid before any
distribution is made to any of the Partners, but
no such loans shall be repaid to any General
Partner as long as the Partnership is indebted to
any Limited Partner for such additional advances.
Notwithstanding the foregoing, no Partner shall
be required or obligated to make any such loans
and nothing shall prevent an affiliate or affi-
liates of a Partner from making loans to the
Partnership.

(f) Distribution to the Partners on dissolution and liquida-
tion of the Partnership shall be made in accordance with
the provisions of paragraph 9(c) above.

(g) The fiscal year of the Partnership shall be the calendar
year except that in the year the Partnership commences
or terminates, the then current fiscal year shall either
begin on the date of commencement or end on the date of
such termination, as the case may be. The Partnership
shall use the method of accounting directed by the Gen-
eral Partner. 1In any case each segment shall be based
on calendar quarters so that segments shall end on
March 31, June 30, September 30, and December 31,
whether or not the fiscal year is less than twelve
months.

The Partnership shall be dissolved and its affairs wound up
upon the earliest of: (a) December 31, 2076; (b) the sale of
all of the Property, unless the Partnership takes back a mort-
gage or other security device with respect to all of the Prop-
erty, in connection with such sale; {c} a determination by the
General Partner, concurred in by the unanimous written consent
of the Limited Partners to dissolve the Partnership; (4) sub-
ject to the right set forth in paragraph 11 below, the disso-
lution of a General Partner other than an individual or a part-
nership, the dissolution of a General Partner which is a part-
nership which is not reconstituted, the retirement or resigna-
tion of a General Partner which is not an individual, the
retirement, death, insanity or resignation of an individual
General Partner or the bankruptcy or insolvency of a General
Partner which is not discharged or vacated within nlnety (90)
days from the date thereof; or (e) the failure to acquire the
Property provided that part of the Property is not acquired.

$5136 A7



11.

12,

13.

14.

15.

If any of the events described in paragraph 10(d) should occur
to a General Partner, the remaining General Partner or General
Partners if there be any, shall have sixty (60) days after the
occurrence of such an event to elect to continue the business
of the Partnership (such election requiring the unanimous con-
sent of the General Partners), during which period the Partner~-
ship shall not be dissolved. A General Partner does not cease
to be a General Partner upon the occurrence of the events con-
templated by Section 34-28(4) and (5) of the Connecticut Gen-
eral Statutes, revision of 1958, as amended by Public Act No.
79~-440.

Under the Partnership Agreement, Limited Partners do not have
the right to continue the business of the Partnership provided
for in Section 43 of Public Act No. 79-440, but they do have
the right to form a successor partnership.

The General Partners have the right, under certain circum-
stances, to admit additional Limited Partners without the
consent of any Limited Partner.

No Limited Partner has any right to priority over any other
Limited Partner as to contributions or compensation by way of
income.

No Limited Partner has the right to demand and receive property
other than cash in return for his contribution.

IN WITNESS WHEREOF, the undersigned CHADGOLD ASSOCIATES and

STEPHEN BENVENUTO have hereunto executed this Certificate as of the

Jivday of February, 1981, and the persons signing this Certificate
affirm, under the penalties of false statement, that the statements
contained herein are true.

[Corporate Seall

GENERAL PARTNER:
CHADGOLD ASSOCIATES

By: ZAR CORP., a Partner
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STATE OF NEW YORK )
: SS5.:

COUNTY OF NEW YORK )

Subscribe sworn to before me this /7 day of
‘February, 1981, byf awﬂg Ern twwrs A Vice President of ZAR CORP.,
a Partner of CHADGOLD ASSOCIATES, a Connecticut general partner~
ship, on behalf of said corporation as a partner of said

general partnership.

NOT URLIC
WA“ ’UBUC.. Stf *g oi Mew York
vy X xc 3\ \ow_m 1]

ms:ﬂas‘;f:\dﬁ‘:pnms Maich ag, 1582

{Notarial Seal]

STATE OF NEW YORK )
: 88.:
COUNTY OF NEW YORK )

Subscribed and sworn to before me by STEPHEN BENVENUTO,

this 17’ day of February, 1981.

[Notarial Seal]

Q..

NOTARY PUBLIC

15¥
UAV‘?_ }J*‘Nc of MNew \’oﬁc

NOTARY PUB‘ ! ?Pq
™ TN
™ e
Cug:x?;f;ud E‘stres N‘u(h A 398D

i

Dwm C w o’rN *Mk
OTARYP B 330008
" o ¥ f» York Counwm

U o B h 30,
Con?f\f\fss an r.xpz:es pAQIS
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STATE OF NEW YORK )
: 88.:

COUNTY OF NEW YORK )

On this the f"'Tﬂliaw of February, 1981, before me,

SDuvid Tio, 00 . the undersigned officer, personally appeared

rk‘bje\ﬂu@MWh_, known to me to be the Vice President of
ZAR CORP., a Connecticut corporation, a Partner of CHADGOLD
ASSOCIATES, a Connecticut general partnership, the partnership
described in the foregoing instrument and who executed the same
on behalf of said corporation as a Partner of said general part-
nership for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official

AR R i

seal.
9 I
[NOTARIAL SEAL] Nc@m PUBLIC
pAvID ). “gmm
WETARY PUBLIC, 512008 y
Q.,.nm in New J:mhcwao,“llﬂﬁ
Yorm a1-48
tat
State of Connecticut } ss. HARTFORD.
OFFICE OF SECRETARY OF THE STATE

I hereby certify that the foregoing is a true copy of record in this office

In Tnsmom Wiazneor, 1 have hereunto set my

hand, and affixed the Seal of said State, at

Hartford, this .......20%h R day
of _..februery . AD, 19 81
‘ kY
k* %
e e S




