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Iiidcx No.: 60121 1/04 

DEClSlON AND 
ORDER 

-aga111st- 

CTTIiLSEA PTJXS L.P. 

Tu this cxteiisivcly liligated landlord-tenant dispute, the Court refers to the fxlual 

backgroLiiid sct I‘oi-th in i t s  iiiiiiieroiis previous decisions. 

Now before tlic Court are Motion Sequciices 15 aiid 16. 

111 Motion Sequcnce No. 15, plaintiff Picr 59 Studios L.P. (“Pier 59”) seeks to 1-eargiic 

and/or reiicw its previous application for an ordei- holding defcridaiit in  contempt or Court for 

fiiiliiig to follow scveral ofthe C7oui-t’s previous oi-ders, which application was dcnied by order 

dated August 19, 2005. 

I n  Motion Scquencc No. 16, defcndant C‘helsca Piers L.P. (“Chelsea Piers”) sccks an 

order: (1) dismissing plaintifl’s claims or1 the ground that plainti Nlacks capacity to sue and l ids  

to state a came of action; (2) rcscinding all equitable relici’previously granted to plaintiff; (3) 

amcnding the caption to substitute Fcdei-ico Pigtiatclli as countcrdefendant thercin; (4) awarding 

costs, altoriicy’s fccs and sanctions pu~-suant to 22 N.Y .C.R.R. 5 130-1.01; and ( 5 )  disqualiIying 

p I a i 11 t I fY s c o 11 n sc 1. 

The Coiirl co~isolidates both scquenccs hercin [or dccision. 
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L Motion to R L Y I ~ ~ I I ~  and/or Keiieiv 

On J~tiie 25, 2004, the Court conducted a hearing orpier 59’s tnotion, brought on by order 

to show cause, for ;L Y ~ l l o i v s t o ~ ~ ~ ~  iiljunctjon. By order dated June 28, 2004, llie Court granted thc 

iiijunctiou “lo the extent stated in tlic Court’s oral decision” iiiade on thc rccord of llie J L I I ~ C  25, 

2004 hearing. By ordcr dated Novcmber 8, 2004, the Court grantcd Pier 59’s motion Tor a 

Y d h w / o i i e  injunction, “iipoii the condition that plaiiitiff abides by the terns of the Sublease and 

continues to pay rent under the Subleasc and its subsequent aiiieiidiiieiits.” The Novcmber 8 

order enjoined defcndaiit, “during tlic pendency o r  this action, from taking any action to caiicel or 

leriniiiate plaiiitilf s sublease ... ,” 

111 Deceniber 2004, Chelsea Piers scrved a Ten-Day Notice to Cure Letter, and a Five-Day 

Rcnl Demand on Pier 59, in connection with 3 “Noticc of Violation” and “Preemptory Vacatc 

Order” issucd by the Department ol‘Buildings (“DUB”) rcgarding a “Fabric Struclure” that Pier 

59 had erected on its premises. Pier 59 sought to enjoin Chelsca Piers f1-om laking aiiy steps to 

lei-wiiiatc the Sublease or exercise scll-help. Chelsca Piers cross-moved to modify the 

Ydlowsloiir injunction to direct Pier 59 to reniovc the Fabric Structure. Ry order dated Iaiiuai-y 

3 1, 2005, tlic Court denied Picr 53’s motion, and granted C’helsea Piel-s’ cross-motion oiily to the 

cxtent that h c  Court would not “pi-evcnt defcndant Chelsea Piers fi-om proceeding pursuant to 

the Sublease’s Paragraph 27, by which Chelsca Piers iiiay renlovc the Fabric Structure from Pier 

59‘s premises.” 

L 
Pier 59 iiiovcd to punish Chelsea Piers Tor alleged contempt, [or failure to comply with 

Motion to P14111.Yh for C’oiitcnipt a t i d  to C-’oninel C’oiiirdimce witli Coirt-t Orders 

the ahove-dcscrihcd Court orders, and to coiiipcl Chelsea Piers’ compliance tlierewitli. 
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Specifically, Pier 59 sought a11 order directing Chclsca Picrs to: 

(A) Sign [lie (lwncr’s Statement section of the Dcpartineiit 
o r  Bulldings PlardWoik Approval applications previously 
presented to dcfciidaiit for L)epai-tnicnt olBii~ldiiigs Job Nos. 
10325501 5 aiid 101 552437, to enable plaiiitifrto obtain periiiils to 
do the work to c ~ r e  the allcgcd violations on Picr 59’s deck and 
accessory stair, and any futurc docuiiients required for that 
p u 17 os e; a i i  d 

(B) Sign all docuiiieiits iequircd by the Departmenl of 
Biiildings to allow plaintiff to obtain ‘l‘emporary Place of Assembly 
pciiiiits to allow plaintiff to conduct special events limited to the 
indoor space of plaintiff in  accordance with Dcpartiiieiit of 
l3uildings Tecluiical Policy aiid l’roccdiirc Notice U7/36 
(Temporaiy Places of Assciiibly). 

Affiriiiatioii of M. Hoffiiiaii, Exhibit A. 

Ry order dated August IC), 2005, The Court denied Pier 59‘s motion, holding that Chclsea 

Piers was iiot required to cooperatc with Pier 59 in the alteration of the premises in a iiianner that 

was not cxpressly autlioi-ized by the Sublease. The Court noted that: 

Pier 50 ai-gues that Chelsea Piers’ failiirc to sign the 
applications and docuniciits 1-eferenccd hereiii contravenes the 
Court’s Orders dated June 25, 2004, June 29, 2004 and November 
8, 2004, and sIioLild be punisbed by contempt. Tlic Court 
disagrces. Pier 59 correctly points out that the Clourt has 
previously directed Pier 59 to “cooperate to cure all possib1.e 
violations.” SLY Affirmation of M. T-lofhan, Exhibit 1, p. 19 
(Transcript of Iunc 25, 2004 Ilearing of Pier 59’s Order to Show 
Chusc Seelci ng Prelim iiiary h j  unction). However, the Court 
thereafter held that Cllielsca Piers was ciititled to cxcrcise self-help 
pursuant to P a r a p p h  27 of the Sublease, noting that nothing in the 
YLJllowstoiic illjunction preveiitcd Chelsea Piers from taking such 
action. See? I lolfiiian Afl:, Ex. 4 (Court’s Decision and Order dated 
November 8, 2004). ‘The Court’s November 8 holding was based, 
in part, on tlic fact that the Sublcase does not require Chelsea Picrs 
to provide its consent to Pier 59. The Court would not then, and 
will not now, imposc upon Chelsea Picrs an oblig:atioii which it did 
iiot agrce to takc on. 
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Pier 59 iinw ai-gucs that the Court ovei-looked matters of fact or law, and/or 

r~iisapprchcnded the law in rcndeiiiig its A U ~ L I S ~  19, 2005 decision; alternatively, Pier 59 argues 

that it presents new facts not ofi’ered on the prior niotioii, which compel a di Werent result. T11c 

C‘ourt disagrecs. l’ier 59’s argument liere is identical to that put forward in support of its iiiotion 

for contempt, which was denied. In essciicc, Pier 59 a i p e s  that the Couit’s orders issued in June 

and Novcriiber 2004 dii-ectcd Chelsca Piei-s to cooperatc to cure violations, arid that Chelsca Piers 

i’louted those orders by failing to sign cerlaiii dociiiiieiits iiecessary lor Pier 59 to cure the ddects. 

The Court I-uled c)ii this prccise issue in its Aug~ist 18, 2005 order. ‘I’hcrcin, the Court (obuiid that 

Chelsea Piers was not in contempt of Coui-1, a id  that despite any oral dii-ectivcs it may have 

issued at the .lune 25, 2004 hearing, Chelsea Piers was not required to cooperate with Pier 59 i n  

coiistimctiiig a structure 011 its premises that was not expressly authorizcd by tlic Sublease. 

II. Motion to Disririss, Rcsciiiil Eyiiitrrble Relit$ Amend Cuption, Award Costs and Fees, 
crnd Disquirlijsl Cotinsel 

L Y A P  Assigmiicv1t Turitsnctioilr 

Chelsea Pici-s’ oiiniibus motion is prcn-iised on the theory that as of Tkceiiibcr 3 1, 2003, 

as a rcsull of certain corporatc transactions (the “Assigmicnt l‘ransactions”), Pier 59 “terminated 

and ceased to exist as a limited partnership ...” Afthiat ion of 13. G1-ealhcad, para. 3. Chelsea 

Piers alleges that “plaiiitifi’aid its courisel have fraudulently maintained this litigation” by railing 

to disclose the tciininatioii ofthe partnership, which sliotild have “triggered the assiglirnent 

provisions o l  [Pier 59’sI Siiblease with Chelsea Piers.” Id  at 4. Chelsea Piers further alleges that 

i t  relied on I’icr 59’s representations in pleadings that “Pier 59 Studios was a validly constitutcd 

Dclaware limited pal-tnership.” Id. at 5 .  
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Chelsea Piers’ attorney afliiiiis that he “leamed in or about Scl?tciiiber 2005 from coiinsel 

in another action in which [Pier 591 was a party that Pier 59 Studios L.P. was tcrminatcd as a 

p;irtnership as oCDeccmbe1- 3 1, 2002, atid no loiigcr exists iiiider Delaware law.” Trl. at 5 .  

Cliclsea Piers subniits a copy o f a  portion of a 2003 federal tax retuiii for Pier 59 Studios, I,.P., 

which states, in a footnote: 

The general pai-tner of Pier 59 Studios, T,.T’., Studio Managciiieiit 
lnc., withcirew from the partnership causing a technical teiiiiination 
olPier 59 Studios, L.P. This is tlic filial tax return for the 
partnership, no hrther tax rctiiiiis will bc filed. 

Id., Ex. A.  

Chelsea Piers also submits a copy of a dcpositioii transcript rroni a separate action, in 

which Picr 59 i s  a party, represented hy the same attorricys as here, in which MI-. Pignatelli 

testifies that at some point in 2002, ail assigmient occurred so that, “from that time foi-ward, Ai-t 

imd Fashion Group Corporation has bceri the only entity or ii-tdividiial with an owiiership ititcrest 

in Pier 50 Studios ... .” Id., Ex. E. 

On the other hand, Pier 59 submits the affidavit of Felipe Montejo, an “of couiisel” 

attoiiiey at the firm ol: its attoiiieys, Todtiiian, Nachamic, Spizz & Johns, P.C. (“Todtman”). Mi-. 

Moiitcjo avers that he “performcd the lcgal work in connection with tlic tlaiisactioii , , . whereby 

Sliidios Management, Inc. (fomicrly, Studio Managiiieiit, Inc., ‘SM1’) trailskired its gciieral 

pi-tiiership inlercst to Art aiid Fashion Croup C‘orporalion (‘A,,’).’’ AIlidavi t of I;. Montejo, 

para. 3. Mr. Monlcjo avers that prior to this transaction, he, together with anotlier attoniey at 

‘l’odttiiaii, coticluckd tliitt “the Transaction was peiinittcd and would not affect the existence of 

Pier 59.” Id .  at 5 .  Attached as an exhibit to Mr. Moiitcjo‘s affidavit is an opinion Icttcr dated 
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Noventbcr 16, 2005, from “expcrt legal Delan.are couiiscl” Richards Layton 6r Finger, stating 

t l i  at, ass 11 ii 1 i rig t 11 c above- iiieiit i o 11 ccl Iran sac t i on caused P i cr 5 9 to d i s so lv e, such d i s so I 11 t i on : 

“did not tci-miii:itc the existeiicc oCl’ier 59 as a scparatc lcgal entity ... does not, in and oT itself, 

prevent Pier 59 fi-om prosecuiiiig aiid dcfeiidiiig suits ...I aiid such dissolution] has bccii revokcd 

uttder Scction 17-806 of LP Act effective as of the cvciit of djssolution.” I d  at 4. Mr. Moiitejo 

lirr-ther avers that tlic transaction “lias been rcscindcd retroactively,” that “Pier 59 remaiiis in 

good standing in New York State ... and Delaware...”; and that the 2003 tax rctuiii cited by 

Chclsea Picr-s: 

lias now bceii amcnded to correct an cimmeoiis statcmenl of fact 
and of law coiitaiiied thercin. ‘Thc return cited in CP’s motion 
papers omittcd lo state that the gciieral partner was replaced by 
anotlicr geiicral partner, and incorrectly stated that therc was a 
teclmical teiiii ination of. the partnership. 

ld.  at 10- 1 2. 

C‘ounscI for Pier 59 a f h n s  that lhe 2003 Pier 59 tax rctum which C‘lielsea Picrs herc 

submits “was pi-oduced in another litigatioii (not pending in LAS Part 54) as part o f a  large 

number of conlidential dociimcnls with lhc speci l i c  iuiderstaiidinc that thc documents w o u l c l ~  

kept confidential.” Affirmation of M,  H o h i a n ,  para. 9 (eniphasis in original). Mr. H o h l a n  

nf‘firms that ‘‘if CP obtained a copy of this document li-oni oiir opposing counsel i n  that case 

(which it certainly appears since the document has tlie bate stamped number am1 a coiifidcntial 

stamp), then CP obtained this document improperly.” Id. Mr. Hoffiiian also takes thc posi tiori 

that the instant motion is part of a “duplicitous attcmpt to woid discovery and trial in light of a 

clear warniiig from the Court that i t  was establishing prompt deadlines.” fd at 2. 
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“The laws of the jurisdiction iiiider which a foreign liniitcd partnership is organized 

govciii its oi-ynizalioii and intenial afhirs and thc liability nC its limited partners.” Pai-tnership 

Picrs argues that Picr 59 dissolved, pursuant lo Section 17-801 o r  the Delaware Reviseci IJiiiToiiii 

Limited Parlncrship Act (the ‘ ‘ IP  Act”), which provides: 

A limited partiiersliip is dissolved aiid its affairs shall be 

(3) An event of withdi-awal of 3 gencral parliier unless at 
wound up upon ... 

the tiine thci-e is at lcast 1 other general partner and thc yattiiership 
agreemcnt pciiiiits the business oi‘the liiiiitcd partnership to be 
carried 011 by the rciiiainiiig gciieral partner and that partncr docs 
so ... . 

6 Del. C. 5 17-801. 

Chelsea Picrs argues that Pier 59 was dissolved as of Dccember 31, 2002, as a rcsult or 

the Assignment l‘ransactions. Picr 59 argues that: (1) it was not dissolvct-1; (2) even ifi t  was 

dissolved, the dissolution was revoked; aiid (3) cven i T i t  was dissolved, Pier 59 still had standing 

lo proseciitc the h i  tial Action. A threshold issuc, therefore, is whcther the Assignineiit 

T~-aiisactions causcd l’icr 59 to dissolve. The Court concludes that Ihey did not. 

I t  is undisputed that Pier 59 was orgariized as a Delaware limited partnership, and that on 

Octobcr 3, 2003, its then gcneral partner, Studios Managenlent, Inc. (“SM I”), assigncd its 

general partnership interest to Art aiid Fashion Group Corporation (‘‘AFG’). The assignment 

was “effcctivc” December 3 I ,  2002. At thc time of thc assignment, AFG was Pier 59’s only 

limited parttier. As a rcsull o r  the assignment, AFG became the sole general partner and sole 

liriiitcd pai-tiicr of Pier S9. It is also undisputed that AFG is a corporation owricd by Mr. 
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Pignatclli, Picr 59’s CEO, illid that “ [ I I ] ~  moiicy or assets wcre exchanged between AFG and SMI 

in comectioii w i h  this assignmcnt.” SCC Memorandum of I,aw in Opposition to Cliclsea Picrs’ 

Most Recent Motion to Dismiss Plajiitiff7s Chinis and Baseless Attempt at Sanctions a d  

13isqualificatioii, p. 3. Chelsca Piers argiics that “the coiiclusioti is inescapable tllat from 

December 3 1 ,  2002 Pier 59 Studios did not cxisl as a validly coiistituted limited partnership 

under Delaware law ... ,”  Reply Mcnioraiiduiii o l  Law in Support of Chelsca Piers I,.P.’s Motion 

to Dismiss PlaintifL’s Claims, p. 6 .  The Court disagrees. 

l‘hc laiiguage o f 6  Del. C. 17-SO1 does not support Chelsea Piers’ argument that 

Delaware law provides that “the withdrawal of the general partner causes a limitcd partnership to 

dissolve.” See Mcmoraiidum of Law in Support of Chelsea Picrs L.P.’s Motion to Disiiiiss 

Plaintiffs Claims, p. 6. To thc contrary, the statute provides that the limited partnership iiiay 

c a r y  on its business if at the timc of withdrawal ol‘a gciieral partner, there is at lcast OIIC d h c r  

geiicral partiicr. Here, this requireinelit was mct because SMI’s gencral paitnership irilercst was 

assigned to AFG, which became the sole genci-al parlncr of Pier 59. 

Chelsea Piers d e s  to 6 Del. C. 5 17- I01(9), which provides that a limited par-tiiei-ship 

iiieaiis “a pal-tnership fornied by 2 or iiiore pcrsons uiidcr thc laws or  the State of Delaware and 

having 1 or more general partners and 1 or more limitcd partners. .. .” By its terms, this 

dethitioiial requires “2 or iiiorc persons” lor thefol-nzaiiniz of a limited partnership. However, 

C‘helsea Piers does riot coiitciid that Pier 59 was iiot a validly fomicd Dclawarc limited 

p:irhiership prior to h c  Assigninent Transactions. Chelsea Piers cites no statutory language o r  

jiidicial prccedcnt indicating that a validly I~oomied Delaware limited partnership niay liot ca17y 011 

business with one critily as both the sole general partner and sole limited partner. Nor is the 
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Court aware oC any such authority. liadced, under. the T,P Act, oiie person may bc “both a general 

pailncr aiid a limitcd pi-tner.” SLY 6 Del. C. 17-404. Thus, Ihc (70~u-t coiacludes that Pier 59 

did not dissolve, a n d  rcmained a viablc Dclaware limitcd partiiersliip, capable oI‘pi-oseciiliiig a n  

action in the courts ol: this slate. Nor is there any evidence that the Assignment ‘I’ransactions 

caused an assignment of the Sublease. 

I n  liglit of the foregoing discussion, thc Court need not reach the issues raisccl by Pier 59, 

as to whether its actions in 2005 to revoke its purported dissolution would have been effcctjvc, 

had a dissolution becii Ibuiid. Still, the Court notes h a t  the opinion letter olRicliards, Laytoti 61r 

Finger (“RLI?) datcd Novciiiber 16, 2005, stales that: 

assiiming that Pier 59 dissolvcd under Scction 17-801 of  the LP 
Act by virtue of thc Pier 5 0  Assigmiicnt, i f  propcrly presented to a 
Dclawarc court, a Delaware court applying Delawarc law would 
co I 1  c 1 lld e tll at: 

terminate the existence d r i e r  59 as a separate legal cntity, and (ii) 
the existence of Pier 59 as ;i separate lcgnl entity sliall contiiiuc 
until the cancellation of thc Pier 59 Certificate. 

Section 17-801(3) orthe LP Act does not, in and of itself, prevent 
Pier 59 from prosecuting aiid dckiiding suits, whether civil, 
crimiiial or adiiiinistr-alive. 

3. Pursuant to the Picr 59 Chisent, thc dissolution of Yicr 
59 has been 1-evokcd under Section 17-806 of thc LP Act cffective 
as oi’tlie evciit of dissolutioii. 

1. Under the LP Act, ( I )  the dissolution of Picr 59 did not 

2. Under the LP Act, thc dissolutioii of Pier 59 undcr 

,%e Memo, si ipm notc 6. 

Thc Court liri-lhcr notes that, pursuant to Section 17-SO6 of thc I,P Act: 

notwithstanding the occui-rciice of ai1 evciit set forth i n  8 
17-801( l),  (2), (3), (4) or ( 5 )  of [the LP Act], thc liinited 
partnership shall not bc dissolved and 11s affairs shall iiot bc wound 
up if, prior to the filing o f a  certilicate ol‘canccllation in the office 
of the Sccrelaiy of State, Ihe busincss of the limitcd partnership is 
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continiied, effcctivc as 0.T the occiIi-rciicc 01: such event, pursuanl to 
the affitiiiative votc or written consent of (1) al.1 remaining gencl-a.1 
paitncl-s and all remaining liiiiiteci partners of tlic limited 
partnership.. . . 

6 Del. C. $ 17-800.’ 

Cliclsea Piers lias not allegcd that Pier 53 filed a ccrti..ficate of cancellation, and Pier- 53 

denies so doing. €UF opincs that Pier 59 has taken all appropriate aiid iiecessaiy stcps to rcvoke 

the pui-poi-tcd dissolution, pursuant to 6 Del. C. 5 17-806. Tlius, were a dissolution to have 

occiu-red-and the C0iii-t expi-essly fiiids to the contrary--it appears that Pier 59 elkclively rcvokcd 

it. Accoi-dingly, it i s  

ORDERED that the motion of plaintifPPier 59 Studios L.P., to rearguc and/or renew its 

motion to liold defcridaiil Cliclsca Piers L.P. in coiiteiiipt o r  Coiirt for failure to comply with 

prcvioiis ordcrs of tlic Court, or to compel coiiipliaiice therewith, is dcnicd; and it  is fiii-thcr 

ORDERED that tlic motion of  ciefeiidant Chelsea Picrs T J . ,  for an order: (1) disinissiiig 

plaintiffs claims on lhe groitiid that plaintiff lacks capacity to siie and Cails to slate a cause or 

action; (2) rescinciiiig all. equitable 1-elief prcviously granted to plaintiff; (3) amctiding the caption 

to subsl.ilule Fcderico Pigiiatell i as countcrdehdant therein; (4) awarding costs, attorney’s lees 

Chelsca Piers argues that this section, ctiacted 011 August 1 ,  2005, would not apply liere 
because Pier 59’s pLuported dissolution occurred ;is o I.+necember 3 1, 2002. As mentioned above, 
lliis point is moot, because tlic Court has concluded that no dissolutioli occuil-ed. ‘N’evcrtheless, 
the Court notes that IiLF’s opinion lettcr states that thc “better argument” is that the newly 
enacted revocalion provision of Scctioii 1 7-806 docs apply, because the revocation occurred alter 
August 1, 2005. 

I 
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and sanctions purstiant to 22 N.Y.C'.R.II. tj 130-1.01; and ( 5 )  disyiialifyixig plaintiffs counsel, is 

denied 

\ 

Date: Pebrual-y 8, 2006 
Ncw York, Ncw York 
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