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SECOND AMENDED AND RESTATED CERTIFICATE OF
LIMITED PARTNERSHIP AND SECOND AMENDED

SCHEDULE OF PARTNERS OF VILLANOVA ASSO0CIATES

Pursuant to the provisions of Section 7-13-26 G.L.R.I.,
1954, as amended (1969 Re-enactment), the updersigned, as general
and limited partners, as the case may be, of Villanava Associates,
adopt the following second amended and restated certificate of

formation:

FIRST: The name of the partnership is Villanova

| Associates.

SECOND: The general and limited partners of the

partnership an December 31, 1980, in the manner prescribed by

Chapter 7-13 of the G.L.R.I., 1956, as amended (1969 Re-enactment)

! adapted the faollowing second amended and restated certificate of

limited partnership:

"I. The name of the partnership is as stated in the

Villanova Associates Amended and Restated Certificate of Limited

:Partnership, a photocopy of which is annexed hereto and incor-

ﬁporated by reference herein.

"I, The character of the business conducted by the

partnership is as stated in the Villanova Associates Amended and

'Restated Certificate of Limited Partnership, a photocopy of which

.15 annexed hereto and incorporated by reference herein.

"III. The location of the principal place of business

af the partnership is as siated in the Villanova Asscciates

t Amended and Restated Certificate of Limited Partnership, a

?photocopy of which is annexed herete and incorporated by

‘reference herein.

"IV. The name and place of residence of each member,

ffgeneral and limited partners being respectively designated, are

i




ELYA AND

THE

EARLI

TANNUCZILLO, '1

INC
WILLIAM

E HOUSE

320 $OuUTH MAIN ST

PROYV .

R 1 02903

n
i
i:
!

i
|
|
|
§as stated in the Villanova Associates Amended and Restated

iCertificate of Limited Partnership, a photocopy of which is

annexed hereto and incorpurated by reference herein, with the

following excephions:

Fdwin R. Goldenberg

3211 Sunset Avenue

Long Point, NY

was inadvertantly designated as the address of a Limited Partner,
and is hereby deleted as such, ab initioj;

{Edwin R. Goldenberg

3211 Sunset Avenue

Lang Port, NJ

[was inadvertantly not designated as the address of a lLimited
iPartner, and is hereby designated as such, ab initig;

iHarpold J. Gushner

15000 Boardwalk, Apt. 1914

iventor, NJ

iwas inadvertantly designated as the name of a Limited Partner,
fand is hereby deleted as such, ab initioj

HHarvey J. Gushner

(15000 Boardwalk, Apt. 1314

ventor, NJ

“was inadvertantly not designated as the name of a Limited Partner,
fjand is hereby designated as such, ab initio;

i

iMiddle Georgia Newsletter Service

#725 Market Street

tWilmington, Delaware

twas inadvertantly designated as a Limited Partner, and is
‘hereby deleted as such, ab initioj;

"Y. The term for which the partnership is to exist is

“as stated in the Villanova Associates Amended and Restated

.Certificate of Limited Partnership, a photccopy of which is

cannexed hereto and incorporated by reference herein.

"VI. The amount of cash and a description and the

ﬁagreed value of the other property contributed by each limited
[H

ﬁpartner are as stated in the Villanova Asscciates Amended and

‘Restated Certificate of Limited Partnership, a photocopy of which

“is annexed hereta and incorporated by reference herein, with the

‘following exceptions:
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Name of Property other

lLimited Partner Cash than cash Value
; Harold J. Gushner $11,250 Nane $11,250

Y'was inadvertantly designated as the amount of cash and a des~

cription and the agreed value of the other property contributed
by Herold J. Gushner, and is hereby deleted as such, ab initioj

‘Harvey J. Gushner $11,250 Nane $11,250
{was inadvertantly not designated as the amount of cash and

a description and the agreed value of the other property con-
tributed by Harvey J. Gushner, and is hereby designated as such,

rab initiog

Middle Georgia
Newsletter Service $22,500 None $22,500

-was inadvertantly designated as the amount of cash and a des-
icription and the agreed value of the other property contributed

by Middle Georgia Newsletter Service, anc is hereby deleted as
;'such, ab initio.

"YII. The additional contributions, if any, agreed to

i be made by each limited partner and the times at which or events

fon the happening of which they shall be made are as stated in the

"Villanova Associates Amended and Restated Certificate of Limited

2 Partnership, a phetocapy of which is annexed hereto and incor-

;iporated by reference herein, with the following exceptions:

Name of Property other
iLimited Partner Cash than cash Value
" Hareld J. Gushner $11,250 None $11,250

"was inadvertantly designated as the additional contributicn
" agreed to be made by Harold J. Gushner, and is hereby deleted
" as such, ab initio;

" Harvey J. Gushner $11,250 Naone $11,250
" was 1inadvertantly not designated as the additional contribution

agreed to be made by Harvey J. Gushner, and is hereby designated

! as such, ab initioj;

Middle Georgia

s Newsletter Service $22,500 None $22,5€80
. was inadvertantly designated as the additional contributian

i, agreed to be made by Middle Georgia Newsletter Service, and is
- hereby deleted as such, ab initio.

"YIII, The time, if agreed upon, when the contributicn

"of each limited partner is to be returned is as stated in the

“Villanova Associates Amended and Restated Certificate of Limited
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Partnership, a photocopy of which is annexed hereto and incor-

porated by reference herein.




"IX. The interest which a limited partner shall

receive by reason of his contributign is as stated in the

Villanova Associates Amended and Restated Certificate of Limited

Partnership, a photocopy of which is annexed hereto and incor-

porated by reference herein.

"%, Fhe right, if given, of a limited partner to

{ substitute an assignee as contributor in his place and the terms

" and conditions of such substitution are as stated in the

{yillanova Associates Amended and Restated Certificate of Limited

Partnership, a photocopy of which is annexed hereto and incor-

" porated by reference herein.

"YI. The right, if given, of the partners to admit

" additional limited partners is as stated in the Villanova

Assaciates Amended and Restated Certificate of Limited Partner-

ship, a photocopy of which is annexed hereto and incotporated by

reference herein.

"XI1I. The right, if given, of one or mgre af the

limited partners tg priority over other limited partners as to

contributions or as to compensation by way of income and the

"nature of such priority are as stated in the Villanova Associates

. Amended and Restated Certificate of Limited Partnership, a

photocopy of which is annexed hereto_and incorporated by

reference herein.

"XIII. The right, if given, of the remaining general

5 partner or partners to coantinue the business on the death,

“retirement, or insanity of the general partner is as stated in
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the Villanova Associates Amended and Restated Certificate of

Limited Partnership, a photocopy of which is annexed hereto and

incorperated by reference herein.
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"XI¥. The right, if given, of a limited partner to

demand and receive property other than cash in return for his

contribution is as stated in the Villanova Associates Amended and

Restated Certificate of Limited Partnership, a photocopy of which

is annexed hereto and incorporated by reference herein.




IN WITNESS WHEREGOF, the parties hereto have set their

‘hands and seals this 31sbL day of December, 1%80.

; L
FHarry Hetootunian, General Partner

Harry Harootunian, Attormey=in- -
Fact faor the persons listed in
Article IV of the Villanova
Associates Amended and Restated
Certificate of Limited Partnership,
a photocopy of which is annexed
hereto and incorporated by
reference herein.
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S5STATE OF RHODE ISLAND
YCOUNTY OF PROVIDENCE

i Harry Harootunian, being duly sworm, dues depose and

say that he is the general partper named in the foregoing Second
Amended and Restated Certificate of Limited Partneship of
Villanova Associates, and that the statements made in said Second
Amended and Restated Certificate are true.

HatTy Hiigpﬁﬁnian, General Partner

Subscribed and sworn to befare me this 3ist day of

. December, 1980.

At Bl [ bl

Notary Pub

i
'
[
i

| STATE OF RHODE ISLAND g
| COUNTY OF PROVIDENCE :

say that he is attorney-in-fact for each of the limited partners
+listed in Article IV of the Villanova Associates Amended and
'Restated Certificate of Limited Partnership, a photocopy of which
is annexed hereto and incorporated by reference herein, for the ‘
~purpose of executing said Second Amended and Restated Certificate, ’
and the statements made by him as said attorney-in-fact in said

~Second Amended and Restated Cijiiiiiii% are true,.

ﬁﬁaﬁiy’Harautﬁnian, Attaorney-in-Fact

é
Harry Harcotunian, being duly sworn, does depose and E
E

Subscribed and sworn to before me this 31st day of

?December, 1980.
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VILLANOVA ASSOCIATES '
L LIMITED PARTNERSHIP AGREEMENT
SECOND AMENDED

SCHEDULE OF PARTNERS

Contributicn

GENERAL PARTNER:

NAME: Harry Harootunian

ADDRESS: 1 Baldwin Orchard Drive

Cranston, RI

LIMITED PARTNERS:

Richard H. Baylis
109 Homestead Road
Warwick, RI

Thomas H. Baylis
Bridgham Farm Road
East Providence, RI

Paul Maynard Beach
900 State Street
Bangor, ME '

Quentin H. Bustetter
11700 SW 9S5th Avenue
Miami, FL

Carl A. Capasso
990 Fifth Avenue
New York, NY

!
Bernhoff A. Dahl
. Canoe Club Road
Hampden, ME

Joseph A. Dannin

576 Tuckerman Avenue
Middletown, RI ;
Fdwin k. Goldenberg
3211 Sunset Avenue'
Long Port, NJ '

Edward B. Goldstein
49 Muriel Avenue
Lawrence, NY

Initial

$ 3,000

$11,250

§11,250

$22,500

$11,250

- $22,500

$22,500

$ 5,625

$33,750

$ 5,625

Additional

$11,250

$11,250

$22,500

$11,250

$22,500

$22,500

. $ 5,625

$33,250

$ 5,625

Total

$ 3,000

$22,500
$22,500
$45,000
$22,500
$45,000
$45,000 -
$11,250
$67,500

$11,250

s T e



"LIMITED PARTNERS:

. Donald. R. &rant
78 Laurel Road
New Canaan, CT

Harvey J. Gushner
. 5000 Boardwalk, Apt. 1914
Ventor, NJ

Max J. Gwertzman
115 Prospect Avenue
Hackensack, NJ

Peter Hajian
37 Woodstock Lane
Cranston, RI

Adrian Kantorwit:z
1331 St. Nicholas Avenue
New York, NY

Irving G. Kennedy, Jr.
43 Cherry Lane
Mosey, NY

Robert C, King, Jr.
147 Third Street
Newport, RI '

Roger H. King, Jr.
Ruggles Avenue
Newport, RI

E. B. Kline
P. 0. Box 660300
Miami Springs, FL

Stanley Kliﬁe
9273 Collins Avenue, Apt. 802
"~ Miami Springs, FL

Stanley T. Lesser
19 Kings Point Road.
Great Neck, NY ’

Aram Der Manouelian!
323A LHast Shorc Roud
Jamestown, RI .

L. Stephen Medgyesy
1000 No. State Street
Chicago, IL

Injitial

. $11,250

$11,250

$22,500

$45,000

$11,250

$22,500

$ 5,625
$ 5,625
$11,250
$11,250
$11,250
$22,506

$11,250

Additional

$11,250

$11,250

$22,500

$45,000

$11,250

$ 5,625

$5,625

$11,250

$11,250

$11,250

$22,500

i

$11,250

Totui;

$é;,500
$22,500
$45,000
$90,000
$22,500
$22,500
$11,250
$11,250

$22,500

- $22,500 °

$22,500
$45,000

$22,500

R s



"LIMITED PARTNERS:

' ]

Steven E. Penn
101 Woodland Drive
Portsmouth, RI

William Plescia
15 Cold Harbor Lane
Woodbury, NY

Nathan Renick
5 Rose Street
Cedarhurst, NY

Steve Renko, Jr.
10347 Alhambra
Overland Park, XS

Stephen Salzman

c/o Management Recruiters
8 Demaron Building

U. S. No. 1

Key Largo, FL

David E. Sardelli
10 Beacon Hill Drive
Warwick, RI

Leonard Schranm
40 Pondfield Parkway
Mt. Vernon, NY

John 0. Tate
23 Kirkbrae [Drive
Lincoln, RI |

"Frank M. Weiser
525 East 86th Street
New York, NY

William B. Wolf{
P. 0. Box 597 .|
Tavernier, FL

George L. Wright
77 Southwick Drive
Lincoln, RI

Initial

$ 5,625

$11,250

$ 5,625

$22,500

$ 5,625

$11,250

$ 5,625

$22,500

$ 5,625

$22,500

$ 5,625

Additional

$5,625

$11,250

$5,625

$22,500

$5,625

$11,250

$ 5,625

$22,500

$ 5,625

Total

$11,250
$22,500
$11,250
$45,000

$11,250

$22,500
$11,250
$45,000
$1;,250.
$22,500

§11,250

T 2T
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o ’ AMENDED AND RESTATED.CERTIFICATE OF

LIMITED PARTNERSHIPﬂAND AMENDED

SCHEDULE OF PARTNERS OF VILLANOVA ASSOCIATES

b

|
Puréuant to the provisions of Section 7-13-26 G.L.R.I.,

as general

1956, as amended {1969 Re-enactment), the undersigned,

and imited paftners, as the case may be, of Villanova Associates,

adopt the Following amended and restated certificate of formatiaon:

FIRST:

The name aof the partnership is Villanova

SECOND: The general and limited partners of the

partnership on December 31, 1980, in the manner prescribed by —-

Chapter 7-13 pf the G.L.R.l., 1956, as amended (1969 Re-enactment)

adapted the flllowing amended and restated certificate of limited

partnership:

"I.' The name of the partnership is as stated in the

Villanova Asséciates Certificate of Limited Partmership, a

phoﬂocopy of which is annexed herete and incorporated by

reFérence.herLin.

i ‘ .
"II1." The character of the business conducted by the

partnershiﬁ;is as stated in the Villanova Associates Certificate

cf Limiﬂed-?a?tnetship, a photocopy of which is annexed hereto

and incorpora

Led by reference hereins D :
. i : :

"II;. The location of the principal pLafe of business

af the partnefship is as stated in the Villanova Associates

cade

jahnexed-heretb and incorperated by reference herein. i

Certificate of Limited Partnership, a photocopy of which is

igéneral and 1

| S /
"Ivl The name and|place of tesidence of edch member,

imited partners being respectively designated, are

aé:stated in the Villanova Asscciates Certificate of Limited

‘Partnership, & phaloucepy of which is annexed heretou and incor-

b
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porated by reference herein, with the following seven (7) '
exceptions:
Andrew E. Brandon
Box 325 !
Berwick, Maine .
‘was inadvertantly designated as a Limited Partner, and is hereby
deleted as surh, ab initio;
Baxter L. Chamberlain
73 Foxhedge Ropad
Saddle River,|New Jersey
was inadvertantly designated as a Limited Partner, and is hereby
deleted as such, ab initio;
Kenneth A. Petersaon
41 Sheri Driv
Allendale, New Jersey
was inadvertantly designated as a Limited Partmer, and is hereby
deleted as such, ab initio;
Dani Siegel ! . . —
4 Galileo Court S
Suffern, New York
was inadvertahtly designated as a Limited Partner, and is hereby
deleted as such, ab initio;
i Paul Howard Beach
: 900 State Street
| Bangor, Maine,
' was inadvertantly not designated as a Limited Partner, and is
hereby designated as such, ab initio;
\ Adrian Kantrowitz, M.D.
; 1331 St. Nicholas Avenue
: New {York, New| York
was ‘inadvertantly not designated as a Limited Partner, and’is
-hereby d851gn?ted as such, ab initio; .
|
Middle Georgia Newsletter Services
725 Market: Street
Wllmlnqton,'D=laware L .
was 1nadverha1tly not designated as & Limited Partner, and is

hereby deslgnated as such, sb initiog

"y, The term for which the partnershiﬁiis tbo exist is

as stated in khe Villanova Asscciates Certificate of Limited

Pértnership, L photucapy of which 1is annexed hereto and incer-

P

3pbrated by reference herein.

i
|
!

”VIi The amount of cash and a description and the /¢

fagreed value of the other prnperty contributed by each limited

'partner are as stated in the Villanova Associates Certlflcate of

Limited PartnersHip, a photocopy of which is annexed hereto and
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dncorporated by reference lherein, with the fFollowing eleven (11)
- " X - ' - iE o r

exceptions:

Name of Property other
Limited Partner Cash than cash Value
Andrew E. Brapdon None P/N and/etv L/C $11,250

-was inadvertantly designated as the amount of cash and a descrip-
tion and the agreed value of the other property contributed by
Andrew E. Brandon, and is hereby deleted as such, ab initioj;

Baxter L. Chapberlain None P/N and/or L/C $22,250
was inadvertaptly designated as the amount of cash and a deserip-
tion and the sgreed value of the other property contributed by
Baxter L. Chamberlain, and is hereby deleted as such, ab initioj

E. B. Kline None P/N and/ar L/C $22,500
was inadvertantly designated as the amount of cash and 8 descrip-
tien and the agreed value of the other property contributed by

E. B. Kline, and is hereby deleted as such, ab initiog

Stanley Kllne None P/N and/or L/C $22,500
was lnadvertantly designated as the amount of cash and a descrip-
tion and the agreed value of the other property contributed by
Stanley Kllneh and is hereby deleted as such, ab initioj

Kenneth 'A. Pelerson ' Nogne P/N and/ar L/C $22,500
was 1nadvertantly designated as the amount of cash and a descrip-
tion and the agreed value of the other property contributed by
Kenneth A, Peterson, and is hereby deleted as such, ab initio;

Dani Siegel i Nane P/N and/or L/C $22,500
was inadvertantly designated as the amount of cash and a descrip-
tion and the agreed value of the other property contributed by
Dani Siegel, and is hereby deleted as such, ab initioj

Paul Maynard PBeach None P/N and/or L/C $22,500
was iinadvertaptly not designated as the amount of cash and-a
descripticn and the agreed value of the: other property contributed

by Paul Maynard Beach, and is hereby designated as such, ab initiaf;

Adrian Kantrow1tz, M.D. None P/N and/er L/C $11,250
was inadvertantl) not designated as the amount of cash and a
descrlptlonlahd the agreed value of the other property contributed
by Adrian Kantrowitz, M.D., and is hereby dESLQnQLed as such,

ab initioj! ‘ |
|

E. B. Kline “ $11,250 None |1 C $11,250
was 1nadvertantly not dESlgnated as the amount of cash and a
description apd the agreed value of the gther pruperty contributed;
by E. B. Kllne, and is hereby designated as such, ab 1n1t10,
- -5l
jStanley Kline $11,250 None o $11,250
,was inadvertantly not de51gnated a5 the amount of cash and a /
' description and the agreed value of the other property contributed
'by Stanley Kline, and is helreby designated as such, ab initioj
- Middle Georgia : ‘ C .
. . || Newsletter Service $22,500 None $22,500
¢ 1 || whs inadvertaptly .not designated as the amount of cash and a
descriptien apd the agreed value of the other property contributed
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by Middle- GeoLgla Newsletter Service, and is hereby d951gnated as
such, ab 1n1t%0.

"VII. The additional contributions, if any, agreéd to

be made by earh limited partner and the times at which or events

on the happening of which they shall be made are as stated in the

Villanova Associates Certificate of Limited Partnership, a

photoucopy of which is annexed hereto and incorporated by reference

herein, with the following eleven (11) exceptions:

Name of ) Property other
Limited Partner Cash than cash Value
Andrew E. Brandon $11,250 None $11,250

was inadvertantly designated as the additional contributian
agreed to be made by Andrew . Brandon, and is hereby deleted as
such, ab initiog e
‘Baxter L. Chamberlain $22,500 None $22,500
was inadvertantly designated as the additional contributian
agreed to be made by Baxter L. Chamberlain, and is hereby deleted
as such, ab initio

E. B. XKline $22,500 None $22,500
was ipadvertantly designated as the additional contribution

agreed to be made by E. B. Kline, and is hereby deleted as such,
ab initio; :

1 : .
Stariley Kline : $22,500 None $22,500
was jinadvertantly designated as the additional contributian
agreed to be made by Stamley Kline, and. is hereby deleted as
such, ab initio; ’

Kenneth A, Petersaon $22,500 None $22,500
was. inadvertantly designated as the additional contribution
agreed to be made by Kenneth A. Peterson, and is hereby deleted
as such, ab jinitio; ; o 5§I :

: [ :
Dani Siegel $22,500 None 1 i $22,500
was 1nadvertamtiy designated as the additional contrlbutlon
agreed to be made by Dani Siegel, and is hereby delleted as such,
ab initio; Lo :

i . i, bt
Paul Maynard Beach . $22,500 None = . . $22,500
'was inadvertantly not designated as the additional contributidn
‘aqreed to be made by Paul Maynard Beach, and is hereby designated
3as such, ab initio; ‘s

%Adrlan Kantrowitz, M.D. $11"59 None $11,250
L was inadvertantly not designated as the additional contrlbutlon
‘agreed to be made by Adrian Kantrowltz, M.D., and is hereby
‘designated as|such, ab initio; :
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Name of Property other . ‘
Limited Partn Cash - - than cash Value

44
-

E. B. Kline $11,250 None $11,250
was inadvertantly not designated as the additional contribution
agreed to be made by £, B, Kiine, and is hereby designated as
such, ab initio;

Stanley Kline: $11,250 Nane $11,250
was inadvertaitly not designated as the additiomal contributien
agreed to be pade by Stanley Kline, and is hereby designated as
such, ab initio;

Middle Geurgisa
Newsletter Service $22,500 None $22,500
was inadvertantly not designated as the additional contribution
agreed to be made by Middle Georgia Newsletter Service, and is
hereby designated as such, ab initia,

"VII, The time, if agreed upon, when the contribution

of each limited partner is to be rteturned is as stated in the

Villanova Associates Certificate of Limited Partnership, a ..

photocaopy of which 1s annexed hereto and incorporated by

reference herein.

"IX. The interest which a limited partner shall

receive by reason of his contribution is as stated in the

Villanova Associates Certificate of Limited Partnership, a

photocopy of Which is annexed hereto and incorporated by

reference herein,

"X.| The right, if given, of é limited partner to

substltute an assignee as coniributor in his place and the terms

and CUndlthHS ‘0f such substitution are as stated in the

Villanova Associates Certificate of Limited Partnetship, a

photocaopy of which is annexed hereto and inccrporéfed‘by
|

l.
reference herein,

"XI. The right. if given, of the partners to admits |

:addztlnnal llmlted partners is as stated in the Villanova

;ASSDClatES Fertificate of Limlted Partnership, a photocupy UF;

‘which is annexed hereto and incorporated by reference herein.

"X1T. The right, if givew, of one or more of the

llmlied pariners to priogrity over the limiled partners as to

1
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contributions

. o1

or as to compensaliun'by way of income and the

nature of such

priority are as stated in the Villanova Associates

Certificate of

Limited Partnership, a photocopy of which is

annexed heretd and incorporated by reference herein.

IIXI

partner or pa

[I. The right, if given, of the remaining general

rtners to continue the business on the death,

retirement, o

t insanity of the general partner is as stated in

the Villanova

photacapy of

Associates Certificate of Limited Partnership, a-

vhich is annexed heseto and incorporated by

reference her

nin .,

IIXI

. The tvight, if given, of a limited parkner to

demand and reéeive property other than cash in return for his

contribution

is as stated in the Villanava Associates Certificate

of Limited Pa

a photocopy of which is annexed heretao

and incorpora

rtnership,
|

éed by reference herein.
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- IN |WITNESS WHEREOF, the parties hereto have set their
hands and seals this 3lst day of December, 1980.
5}kﬂ§2;ﬁé%60tunian, General Partner
-Harty Harootunian, Attorney-in-
Fact for the persons listed in
Article IV of the Villanova
Associates Certificate of Limited
Partnership, a photocopy of which
is annexed hereto and incorporated
by reference herein.
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STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

Harry Harcotunian, being duly sworn, does depose and
say that he is the general partner named in the foregoing Amended
and Restated |Certificate of Limited Partmership of Villanova
Assoclates, and that the statements made in said Amended and
Restated Certificate are true.

Lfﬁaffflgazﬁotunian, General Partner

L

Subscribed and sworn to before me this 31st day of

December, 1980.

STATE OF RHODE ISLAKD

| COUNTY OF PRQVIDENCE

Harry Harootunian, being duly sworn, does depose and
say that he is attorney-in-fact for each of the limited partners
listed in Arﬂlcle IV of the Villanova Associates Certificate of
Limited Dartnershlp, a photocopy of which is annexed hereto and
incorporated by reference herein, for the purpose of executing
said Amended and Restated Certlflcate -and the statements made by
him as said attorney-in-fact in said Amended and Restated

Certlflcate are true.

N
n §//<i’ ;
. Iy .

S 7 _Har¥y Hafoorunian, General Partner

Subscribed and sworn to . before me this};3lst day of

O L

ary PuBiic ' % 7 ¥
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VILLANOVA ASSOCIATLS o S
LIMITED PARTNLERSHIP AGREEMENT
AMENDED

SCHEDULE OF PARTNERS

Contribution

GENERAL "PARTNER: Initial Additional Total

NAME: Harry Harcotunian $ 3,000  --- $ 3,000
1 Baldwin Orchard Drive

Cranston, RI

ADDRESS::

LIMITED PARTNERS:

Richard H. Baylis
109 Homestead Road
Warwick, RI

- Thomas H. Baylis
Bridgham Farm Road
East Providence, RI

Paul Maynard Beach
900 State Street
Bangor, ME

Quentln H. Bustetter
11700 SW 95th Avenue
Miami, FL

Carl A. Capasso
990 Fifth Avenue
_ﬁew York, N

ﬁernhoff A. [Dahl
Canoe Club Road
Hampden ME

Joseph A. Dannln
576 Tuckerman Avenbe
Mlddletown, RI

FdW1n R Goldenberi
?211 Sunset Avenue|
Long Poxnt NY !

Edward B. Goldstein
49: Muriel: Avenue
Lawrenec, NY

$11,250

$11,250

$22,500

$11,250

- $22,500

$22,500

$ 5,625 !

$33,750

$ 5,625

$11,250
$i1,250
$2;;500
$11,250
$22,500

$22,500

" $ 5,625

iy
$33,750

'
!

$ 5,625

$22,seo
$22,500
$45,000
$22,500

$45,000

$45,000

$11,250
$67,500

$11,250



“LIMITED PARTNERS:

_Donald R. 6rant’
.78 Laurel Road
New Canaan, CT -

Harold J. Gushner

5000 Boardwalk, Apt. 1914

Ventor, NJ

Max J. Gwertzman
115 Prospect Avenue
‘Hackensack, NJ

Peter Hajian
37 Woodstock Lane
Cranston, RI

Adrian Kantorwitsz ,
1331 St. Nicholas Avenue
New York, NY

Irving G. Kennedy, Jr.
43 Cherry Lane
Mosey, NY

Robert C. King, Jr.
147 Third Street
Newport, RI '

Roger H. King, Jr.
Ruggles Avenue
Newport, RI

E. B. Kline
P. 0. Box 660300
Miami Sprin%s FL

Stanley K1li

9273 Colllnﬁ Avenue, Apt. 802

Miami Springs, FL

Stanley T Lessér
19 Kings Point Rodﬁ
Great Neck, NY . ;.

;Aram Nér ManoueTian
1323A Bast Shore Roid
| ;
Jlnucsltnvn, Rl |

L btcphcn Mcdgyesy
1000 No. State Street
Chicago, IL

Initial

.$11,250

L)

$11,250
$22,500
$45,000
$11,é§0
$22,500
§ 5,625
$ 5,625

$11,250

$11,250 |

$11,250 -

$22°,500

$11,250

Additional

$11,250

$11,250

$22,500

$45,000

$11,250

§ 5,625

$5.625

$11,250
$11,250
$11,250
i.
$22 700

1

$11,250

Total
$22,500

$22,500
$45,000
$90,000
$22,500

$22,500

J$11,25¢0

$11,250
$22,500
$22,500

$22,500

" $45,000

$22,500

—lTe



" LIMITED PARTNERS:

. Middle Georgia Newsletter Service

725 Market Street -
Wilmington, DE

Steven E. Penn
101 Woodland Drive
Portsmouth, RI

‘William Plescia
15 Cold Harbor Lane

~ Woodbury, NY

"Nathan Renick
5 Rose Street
Cedarhurst, NY

- Steve Renko, Jr;
10347 Alhambra
Overland Park, KS

.Stephen Salzman

c¢/o Manhagement Recruiters

8 Demaron Building
U. S. No. 1
Key Largo, FL

David E. Sardelli

10 Beacon Hill Drive

Warwick, RI

Leonard Schramm

40 Pondfield Parkway

Mt. Vernon, NY
john 0. Tatg

23 Kirkbrae {Drive
Lincoln, RI

‘ Prank M. Weiser

525 East 86th Street.'

New York, NY !
) : :

it P
William B. Wolff i
P, 0. Box 597 i
iTaveruier, FL

i : ]
‘George ‘L. Wright !
77 Southwick Drive -
Lipco}n, RI

Initial

.-$22,500

$ 5,625

$11,250

$ 5,625
$22,500

$ 5,625

$11,250
$ 5,625

$22,500

$ 5,625 ¢

1 |

$22,500 .

t

$ 5,625

Additional

$22?500
$5;625
$11,250
$5,625
$22,500

$5,625

$11,250
$ 5,625
$22,500

$ 5,625

Total

i&slobo
$11,256
$22,500
$11,250

$45,000

- $11,250

$22,500
§11,250
§45,000
$11,250'
$22,500

$11,250
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- s ' CERTIFICATE

{Limited Partnership)

KNOW ALL MEN BY THESE PRESENTS, that HARRY HARODOTUNIAN,
as general.partner, and the investor limited partners named
beluw, aesiring to furm a limited parinership under and by virtue
of the powers conferred by Chapter 7-13 of the General Laﬁs of
Rhode Island, do solemnly swear that:

FIRST. The name of the partnership shall be Villanova
Associates,

SECOND. The character of the business conducted by the
-partnership shall be to purchase book pfoperties acquired and/or
to be acﬁuired by the partnershiprand to exploit, distribute,
operate, manaée,-mortgage, seli and lease or otherwise deal with
and dispose of said buok properties or any part thereof.

‘ ' * THIRD. The principal place of business of the part-

nership shall be loucated -at 251 Park Avenue, Cranston, Rhode

|
[ Islapd.
1 | '
% ! FOURTH.
! General Partner o Residence
o HarryiHérpuLunian t Baldwin Orchard Orive
i S Crankfon, RI
L o o . : .
P : Limited Partners Lo Residejice
; : i : . ! i
o Richard H. Baylis : 109 Homestead R%ad i
: Warwick, RI S ;
Do . Thomas H. Baylis Bridgham Farm Road '
P : East Providence, RI', . o
P : -| . M i
! i Andrew E. Brandon Box 325 ‘ -
i % : i Berwick, ME : : f
| ! Quentin H, Bustetter ' . 11700 SW 95th Avenue )
; { ¢ Miami, FL .
: i |
. Carl A. Capasso , 990 Fifth Avenue
; * New York, NY
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; Limited Partneré

Baxter L. Chamberlain
Bernhoff A. Dahl
Joseph A. Danmnin

Edwin R. Goldenberg

.Edward B. Goldstein

Donald R. Grant
Hareld J. Gushner
Max J. Gwertzman

Peter Hajian

1

Irving G. Kennedy, Jr.

Robert C. King, Jr.
Rpger H. King, Jr.

E. B. Kline .

by
|
i

Staniéy:T} L#sser
|

Aram Der Manouelian

Stanléy K;iﬁé

: L. Stephen Medgyesy
% Steven E. Penn

? Kenneth A. Petersén
' Williém Plescia

 Nathan Renick

Residence

73 Foxhedge Road

Saddle Riwver, NJ
Canoe Club Road

" Hampden, ME

576 Tuckerman Averiue
Middletown, RI

3211 Sunset Avenue
Long Point, NY

49 Muriel Avenue
Lawrence, NY

78 Laurel Road
New Canaan, CT

5000 Boardwalk, Apt. 1914

Ventor, NJ

115 Pospect Avenue
Hackensack, NJ

37 Woodstock Lane
Cranston, RI

43 Cherry Lane
Mosey, NY

147 Third Street
Newport, RI

Ruggles Avenue
Newpoxrt, RI

P. 0.:Box 660300
Miami ;Springs, FL

9273 Collins Avenue, Apt.

Miami Springs, FL

19 Kiﬁgs Point Road .
Great Neck, NY}ij _

1
323A East Shore| Road
Jamestown, RI ! |

1000 No. State Street
Chicago, IL .

. ) ! Y
101 Woodland Drite
Portsmouth, RI

41 Sheri Drive

¢ Allendale, NJ

15 Cold HarboriLéne.
Woodbury, NY =

5 Rose Street
Cedarhurst, NY
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Ilshall be the cagntribution of each iimilted paviner

© Limiled Partners © Residence

Steve Renko, Jr. ' 10347 Alhambra T

Overland Park, KS
Stephen Salzman . 8 Demarcn Building
c/o Management Recruiters U.5. #1
Key Largo, FL
David E. Sardelli - 10 Beacon Hill Drive
' . Warwick, RI
Leonard Schramm’ 40 Pondfield Parkway
: Mt. Vermon, NY
Dani Siegel 4 Galileo Ct.
Suffern, NY
John 0. Tate 23 Kirkbrae Drive
Lincoln, RI .
Frank M. Weiser 525 East 86th Street
New York, NY
William B. Wolff - P. 0. Box 597
‘ Tavernier, FL
Ceorge E. Wright * 77 Southwick Drive
Lincoln, RI

are the names and places of residence aof all members of the
partnership, both general and limited, as respectively desig-
nated. .

.i FIFTH. The term of existencefuf the partnership shall
be Fﬁdm December 31, 1980 to Decembg} 31, 2003, unless sooner

terminated in accordance with the Villanova Associaltes Limiteq

‘ Partnersﬁip Agreement, a photocapy of which is annexed hereto and
: : I H

H b ;
incurpu:atéd%by reference herein. Lo
. I H
Lol : .ot : :
SIXTH. The folluwing itéms listed imméfiataly below
! d0
, i

N

Name of Property othér. é
Limited Partner : Cash ,__EEEQ_EEED;_f : Value
'Réchard K. Baylis 511,250 none i E""J$11,25'0
'Tﬁomas H. Baylis 511,250 none i . $ll,2§P
Aﬁdrew E. Brandon 5 ne ; P/N and/or Lij $ll,25b
.Qéentin H. Bustetter $ll,256 none ;o $li,250
Cé;l A. Capasso $22,500 none = ' $22,500
Bagter L. Chamberlain none P/N and/or L/C ©$22,500
L o,
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Name ot ' ' ‘ . Fruperty other

: ;'. Limited Partner -~ Cash | than cash . ';KELEE'“
i Bernhoff A. Dahl | noné. P/N and/or L/C $§22,500
Joseph A. Dannin none P/N and/or L/C § 5,625
iEdwin R. Goldenberg’ $33,750 none | - $33,750
Edward B. Goldstein § 5,625 none ) $ 5,625
Donald R. Grant . 811,250 none $11,250
HHarold J. Gushner §11,250 . none $11,250
Max J. Gwertzman 522,500 none - : $22,500
Peter Hajian none P/N and/or L/G 545,000
_ Irving G. Kennedy, Jr. 522,500 none - 522,500
N Robert C. King, Jr. $ 5,625 none 5 5,625
Roger H. King, Jr. $ 5,625 none 5 5,625
E. B. Kline | none P/N ‘and/or L/C $22,500
Stanley Kline' " nene P/N and}or L/C T 522,500
| Stanley T. Lesser $11,250 none 511,250
{ Aram Der Manouelian none . P/N and/or L/C $22,500
% - L. Stephen Medgyesy " §11,250 none §11,250
é Steven E. Penn $ 5,625 none $ 5,625
i Kenngth A. Peterson " none P/N Fnd/or L/C $22,500
: William Plescia $11,250 ‘none $11,250
é Nathan Rerick - C§ 5,625 ‘jnone $ 5,625
;i  isteve Reékq, Ir. $22,500 ?Enone - 822,500
Ei JiStephen Salzman $.5,625 : i:none ii’ . § 5,625
;5 :Dav1d E. Sqrdelll $11,25O ' none : % $11,250
?? jLeonard Scﬂramﬁ 5 5,625 none :,E E $ 5,625
Dani Siegel none P/N and/or L/C | $22,500
© | |gdbn 0. Tate none  P/N and/or-L/Gi  7$22,500
: ? .F%ank M. Weiser 5§ 5,625 none ; - 5,625
' % wﬁlliam B. Wolff $23,500 note | - _szz,so%
: Géorge E. Wright § ,62§ " none c $ 5,625
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: SEVENTH. The ilems llsted immediately below shall be
;ddlélunal Luntrlbutluns agreed "to be made by each llmlted '
partner. ‘

Name of Properly other
Limited P§rtner Cash ___than cash Yalue
Richard H. Baylis $11,250 none $11,250
Thomas H. Baylis $11,250 none $11,250
Andrew E. Brandon $11,250 none 811,250
Quentin H. Bustetter $11,250 none $11,250 .
Carl A. Capasso $22,500 none $22,500
Baxter L. Chamberlain $22,500 none $22,500
Bernhoff A. Dahl $22,500 none $22,500
Joseph A. Dannin $ 5,625 ‘none § 5,625
Edwin R. Goldemberg $33,750 none $33,750
Edward B. Goldstein ' § 5,625 none ~$ 5,625
Donald R. Grant §11,250 none $11,250
Harold J. Gushner $11,250 none 511,250
Max J. Gwertzman 522,500 none $22£500
Pet%r Hajian 545,000 none $45,000
_ Rob%rt G. King, Jr, "§ 5,625 fnone $ 5,625
Rogér H. King, Jr. . 55,625 ‘inone $ 5,625
E. B. Kline "~ $22,500° . inone $22,500
‘ StanleyjKléﬁe $22,500 i.none $22,500
: Stanley:T.}ﬂeséer $11,250 "nione ) ; 811,250
{fATam Der Manouelian $22,500 “none | | % $22,500
L. Stephen Medgyesy $11,250 none . ; 511,250
? Steven E. Penn $ 5,625 none ; - $ 5;625
; K%nneth A. Peterson 522,500 none % /{$22,560 -
E William Plescia $11,250 none $11,250
? N;than Renick $?P,62§ none’ $ 5,625
; Steve Renko, Jr. 522,500 none -+ $22,500
; SLEphen Salzman 5 5,625 none . $ 5,625
David E. Sardelli $11,250 none $11,250
ﬁ | 5
Mok g elsile LRI " =
sy - it T e

.-':'l-—

"—-\‘l’

Y‘ . ,;» p‘-s ,r#"?'-"‘u.-'"""'k-‘;- u“gﬁ"\w‘,ﬂ}’,,

_u%..wr_h .s
TN Ayt

\1""'

e -,
0 n.w-‘ R

N ,',,...:-()r



'

Name ‘of - Pruperty ather . PR
« . |lLimited Partner - - cash than cash . Value
Leonard Schramm ‘ 55,625 k none "$ 5,625
Dani Siegel $22,500 none $22,500
John 0. Tate $22,500 none $22,500
.Frank M. Weiser 3 5,625: none 55,625
George E. Wright g $ 5,625 none - $ 5,625

and the times at which or the evenls on the happening of which
said contributions shall be made shall be. -March é,l 1981. P
EIGHTH. . The contribution of each liﬁited partner
shall be returned upon the dissolutiun of the partnership, as a
distribution in liquidation, to be allocated Eo the limited
partners and to the general parEner in accaordance with their
relaltive percentage of the diatributioné, income and losses
allocated to the 1imit§d partners or to the gemneral partner to
which each limited parlner or the general partner, as the case
masy be, shall be entitled {but after payment oF debts, expenses,
% ) and the like), ail as provided in the VYillanova Associates
! : Liﬁited Partnership Agreement, a pheotocopy of which is annexed

N hergto and incorporated by reference herein.

NINTH, Each limited partner 'shall, by reason of his
cuntrib@tion,'receive an interest as 4 :limited partner in ac-

; éordancé wﬁTh the Villanova Associate% Limited Partnership Agrée-

i ‘ _ ‘ ‘ [ B _ N

s iiment, a:photocvpy of which is atinexed hereto andiincurporated by
. ‘ P AR

Lo ffrefevence herein, together with all of the rightTIBud;pfivileges

| |

1
i

apperlaining thereto. S
TENTH. Each ot any limited partner shall have the
: .y e

: % éight to substitute an asgsignee as cuntributu; in;his.blace,

j %ubject‘tu Lhe following tgnms and cunditions: réstrictiuns ?s

i éet Forth in Articles 8 tH; ugh .10 inclusive of Lhe Villanova As-
? éociateé Limited Partnership Agreement, a photoqoﬁy of wﬁiéh is
;ﬁnexed hereto and incorporated by reference hefein, and the

f
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Villanova Assuciates Subscription Agreement, a 5pecimen'gupy'uf

*a

> ! '.Qﬁjbh‘is annexed. hereto and iricorporated by reference herein.’
ELEVENTH. The partnetrs shall not have the tight to
admit additional limited partners.

TWELFTH. ) ,

a limited partner, shall have the tight to priority over the

. _ 1

other limited partners as to contributions or as to compensation
by way of income, and the nature of such priority shall be

NOT APPLICABLE

THIRTEENTH. Upen the death, retirement, or insanity of
a_genéral partner, the remaining general pa;tn;r or partners {if
ény), or in lieu thereéﬁ a successor general partner, shall have
the right to continue thé business, |

e

; FOURTEENTH. Any limited ﬁartner sHall not have the
i right to demand and receive prouperty other than cash in return
L . - . |

fer his contribution.

IN TESTIMONY WHEREOF, we have hereuntg set cur hands

and stated our residences this 31lst day of December ,‘AD,'1930,

{ o Harry;Harootunian

' . o T Baldwin Orchard Drive

! Cranston, RI

| ;i As g?neral partner

oy o : I . .

g S ' Co |

o | ' |
P ' Richard H. Baylis . (address as

above) by Hartyl Hatdotunian, his

attorney-in-fact, duly authorized

" ! s Bt .

. i ‘ : Thomas H. Baylis (address as
I i ; above) by Harry Hargetunian,] his
' : abltorney-in-fact, duly authorized

"
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:.Harootunlan
Nfact, dulylauthorlzed

' o

Andrew E. Brandon

{address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized

Donald R. Grant

(address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized

Quentin H. Bustetter

(address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized

Harold J. Gushner

{address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized

Carl A. Capasso

(address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized

Max J. Gwertzman

(address as above) by Harry
Harcotunian, his attorney-in-
face, duly authorized

Baxter L. Chamberlain |
{(address as above) by Harry.
Hargotunian, his attorney-in-
fact, 'duly authorized

Peter Hajian

(address as above) by Harry
Harootunian, his attorney-in-
- fact, duly authorized

Bernhoff A Dahl

(address as above) by Harry:
Harootunian, his attorney-in-
facl, duly authorized

Irving G. Kennedy, Jr.
(address as abova) by Harry
Harootunian, his attorney-in-
fact, duly authorized

Joseph A. Dapnin

(address. aé|above) by Harry
his attorney-in-

i

Robert C. Kln%

(address as a ove) by Harry
* Harootunian, :his attorney-in-
© fact, duly aufgorlzed

I
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i
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Edwin R. Goldenberg

(address as above) by Harry
Harootunian,; his attorney-in-
faet, duly authorized

i

Ro %er H, Klng
dress as anve) by Harry

Harootunlan his attorney-in-

fact, duly authorlzed

/ ’r

Edward B. Goldstein

(address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized

E. B. Kline - - !
{address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized
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Stanley Kline
{(address as above) by Harry

fact, duly authorized

Harootunian, his attorney-in- -

Steve Renko, Jr.

(address as above) .by Harry
Harootunian, his attorney-in-
fact, duly authorized

Stanley T. Lesser .
(address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized

Stephen Salzman
(address as above) by Harry

Harootunian, his attorney-in-
fact, duly authorized

Aram Der Manouelian

(address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized

David £. Sardelli
(address as above) by Harry

Harootunian, his attorney-in-
fact, duly authorized .

“mats

L., Stephen Medgyesy i
(address as above) by Harry
Harootunian, his attorney-in-
fact, duly authorized

Legnard Schramm
(address as above) by Harry

Harootunian, his attorney-in-
fact, duly authorized

Steven E. Penn

(address as above) by Harry
Haroptunian, his attorney-in-
fact, duly authorized

Dani Siegel

(address as above) by Harry
Harootunian, his attorney-in-
fack, duly authorized

o Kenneth A Peterson

i : (address as above) by Harry
{iHarootunian, his attorney-in-
Ve {[fact, duly !authorized

. Harootunian, his attorney-in-

n 0. Tate
(address as above} by Harry

fact, duly authorized
! i
i !

i
t

William Flescia

i [ (address as above) by Harry
 EHarootunian, his attorney-in-
¢ hfact, duly authorized

| 1
1 :
M i
T

Frank M. Weiser
(address as abbve) by Harry -
Harootunian, his attorney-in-

fact, duly authorlzed J

]
:

, [INathan Renick

i ||(address as above) by Harry
Harootunian, his attorney-in-
fact,: duly authorized
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William B. Wolff _
{address as above) by Harry

Harootunian, his attorney-in-
fact, duly authorized

I

i i : . : A ol .l
D D T ! oo

. H I AL SR | YRy

—— g b -
‘f‘!.‘.‘.\":u-"".“r‘p' “* "’*“' ""“' é-‘-"ﬂxf‘f‘wr"s-'" ! .b-‘"-f,;k-‘r 1“\.‘ n.w-“ R L e'_ \.. v g s
b 2 ’ R Jb it /“ ...—A

4 P . o Sped A e

\.J,

T ey --(*-



0y " - : i
LN | - .
. . ' .
lIiGeorge E. Wri g
(addtess as aBove) by Harry
Harocotunian, his attorney-in-
fact, duly authorized
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> . . - ||STATE DF .RHODE ISLAND . . '
COUNTY OF PROVIDENCE

. %

In the City of Providence, in said county; this 3lst

day of December , AD, 1980, then personally appeared before me

HARRY HARDOTUNIAN, as .general partner and as attorney-in-Fact for

reach and all of the limited partners listed above, known to ms

and known by me to be the party executing the foregoing instru-

ment, and he acknowledged said instrument by him subscribed, to be
his free act and déed #nd the free act and deed of each and all
of the afurementioned limited partners, he being thereunto duly

authorized.

Notary Public
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VILLANOVA ASSOCIATES

LIMITED PARTNERSHIP AGREEMENT
AGREEMENT
bgtween

Harry Hatrootunian, with an office at 251 Park Avenhe,
Cranston, Rhode Island 02905 (herein referred to as the
General Partner)

and

each additional persan who shall at any time become a party
to this Agreement by signing this Agreement (such persons

are herein collectively referred to as the Limited Part- -
‘ners). ‘

i
i
i

. Dated as of December 31 ., 1980

The limited partnership units evidenced by this agreement
have nol ‘been registered under the Securities Act of 1933,

‘No transfery, , sale or olher dispositien of these units may

be made (i) at any time within twelve (12) months after the

date hereof, (ii) without the writlén consent of the GCeneral
Partner and (iii) unleas a registrotion slalement with
Teapecl Lo These unils hog hecome offeclyve undor!satd Acl
or the General Poarlnev hos been Turnished wilh an upinjon of

counsel satisfactory in ferm and substunce to him Lhat such
registration is not required. ' :

o MR



CERTAIN DEFINITIONS

For purposes

this Agreement, the following

terms shall have the following réspective meanings:

"Additional Capital
Contributions™

"Annual Management
Compensation™

"Capital™

"Cash flaw"

The amount set forth. on
the Schedule of Partners
attached hereto to be contri-
buted in accordance with
subparagraph 5(b)} hereof by or
on behalf of each Limited
Partner to the Partnership,
which amounts are in addition
to the Initial Contribution of
each Limited Partner.

An amount to be paid annually
to the General Partner equal
to 4% of Cash Flow determined
for this purpose before giving
effect to fees payable to The

General Partrner under Para-

graph 7(f) for the fiscal
year.

The aggregate of the Total
Contributions. .

All cash receipts of the

“Partnership during a stated
petiod of time derived from

the exploitation of the
Properties, less (a) all
expenses of Lthe Partnership,
including fees payable to
the General Partner, (b)
any amounts payable with
respect to any debts of the
Partnership, f(c) any other
expenditures deemed  appropri-
ate by the General Pdrtner,
including expenditutes ifor

e ST T
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ngertificate"

"Distributions“

mlnitial Capital
Contribution”

"interest"

nLimited !Partners”
i

Wl imited Pactners' Capital”

“The individual

Partner

capi' al. and honcapital
and (d) such reserves a3 the
Gemecal. Pattner deems appfo-
priate for the proper opeta-
tion oC" pro!:ect.ion of
the partnership's business,

all with respect to such
period of taime.
The Certificate of Limited

Partnership required to be
filed by the Partnership pur-
sugnt to the laws of the State
of Rhode lsland.

Distributions of cash or
other propertty made by Gthe
Partnership from any source.

The original contribution . of
each Partner to be made toO
the Capital of the Partner-
ship 1in accordance with
subparagraph 5(a) hereof 1in
the amount noted opposite the
respective name of each
partner on the Sehedule of
Partners attached here-
to.

interest of

er~h Partnet in .the Partner-
ship.
Any party who is a Limited

of the Partnership in
accordance with the terms of
this Agreement.

The aggregaté Total Contribu-
tions of all of the
Partners. ‘

rtems,

Limited



. "Notes” ' » the promissnry noles exeruled
o ' ' ' by Limited Pariners ovidene-
ing the method of payment of
Additional Contributions pur-
suani to subparagraph 5(b)

herteof .
spartnec” A partner in the Partnership
‘“Partnership” Villanova Associates, the

Partnership formed hereunderl ..

"p &L Percentuge" " fhe percentsge set forth
oppusile each Partner's name
in the Schedule of Partners

attached hereto.

wproperties” Book Properties to be. ac-
' quired by the Partnecship.

"Total Contributian” The total of gll Contribu-
tions made DY each Partner.

"gnit"™ | ’ fFach limited par\;net'ship
interest in the Partnership.

FORMATION AND PURPOSE

- 1. The Paytnership shall be formed in acceordance
with the laws of the State of Rhode Island.

2. The- Partnership shall be called villanova
Associates and shall have 1ils principal office and place
of business at 251 Park Avenut, Cranston, Rhode Island
02905. ; -

3. The term of the partnership shall commence
upon execultion of this Agreement and shall end on December
31, 2003 unless sogner Lerminated 1in sccordance with this
Agreement. t '
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4. 1he Partnership shall. be .formed to purchase.ﬁ

the'Froberties~and shall exploit, distribute, operate,

' manage, mortgage, sell and lease or otherwise deal with:

and dispose of the Properties or any part thereof.

CAPITAL CONTRIBUTIONS

5. (a) The lnitial Capital Contribution of esach
Partner specified in the Schedule of Partners shall be made
in cash upon execution of this Agreement.

(b) Each Limited Partner shall be obligated
to make his or its respective Additional Capital Contribu-
tion, as specified in the Schedule of Partners on or before
March 2, 1981, Fach Limited Pattner shall deliver to
the Partnership its or his Note payable to the order of
‘the Partnership for the amount of his or its Additicnal
Capital'Contribution. The Note shall be secured by a

security interest in the Partnecship interest of the maker-

and the Partnership shall be entitled to all of the rights
and remedies of a Secured Party under the provisions of
the Uniform Commercial Code and as provided herein. The

Notes may be endorsed to the General Partner, in which event ’

the GCeneral Partner shall, from time to time, advance to
the Partmership on the Limjited Partner's behalf, the amount
of -the Additional Capital Eontribution.

DEFAULT ON PAYMENT OF
ADDITIONAL CONTRIBUTIONS

(c) ln the event that a Limited Partner (the
"Defaulting Limited Partner™) fails to pay in full an
Additional Capital Contribution, within ten (10) days of the
due date thereof reguired pursuvant to Paragraph 5(b), a
notice &hall be sent by certified mail to the Defaulting
limited 'Partner, which notice shall call attention to this
provision. Interest on the unpaid amount shall accrue at
the highest rate then allowable by law on, such amount from
the date on which the notice is sent through the day on
which such Gnpaid balance is completely satisfied {or such
“earlier date as!the Pacrtnership Interest iof such Defaullting
Limited Partner’ is sald and transfertred as provided herte-
in). Sueh inlerest on the unpnid balance, together with any
ndditional —expenses veasonably ancurred by Uhe Parlnership
by reason of the failure of ‘the Defaulting Limited| Partner



to make Limely -payment shall bé'pafable by the Defaulting.

,Limited Partner. IF the full amount due is not received by
‘the Partmership within fifteen (15) days after the mailing
of such notice, the General Partner may, in his discretion,
declare the Partnerhsip Interest of the Defaulting Llimited
Partner to be subject to sale. Upon such declaration. and
written notice thereof mailed to the Defaulting limited
Partner, the Germeral Partner shall be empowered (in his sole
discretion and without obligation to take any Ffurther
action) to act as the agent and attorney-in-fact of said
Defaulting Limited Partner for the purpose of selling, at
public or private sale, as he may elect and upon such terms
as he deems appropriate and of transferring the Partnership
Interest of the Defaulting Limited Partner. All expenses
incurred by the Partnership arising by reason of the failure
of the Defaulting Limited 'Partner to make timely payment

(including, without limitaticn, expenses of an appraisal and
“reasonable attorneys' fees) shall be paid by the Defaulting
Limited Partnetr to the Partnership upon demand by the
General Partner, In the event that the proceeds of sale are
insufficient to cover such expenses together with the unpaid
amount and interest with respect to such amount, the ODe-
faulting Limited Partner shall remain liable for any defi-
ciency and shall pay such deficiency upon demand by the
General Partner.

. - (d) Except as provided in Paragrapgh 54 no
Limited Partner shall be required or obligated to make any
further capital centribution.

ALLOCATIONS AND DISTRIBUTIONS

6. (a) for. purpocses of this Agreement, and for
Feqeréq, State and local inceome tax purposes, the income,
deductions, losses and.credits of the Partnership shall be
alloca%ed-as Follows: ' '

(1) (A) 3% to the_;General_ Partner,

and

L (B) 97% to the Limited Partners;



{

"ftt) (1) The General Partner shall have

! sole discretion as to the amounts and timing of. distribu~

tions ta Partners, subject to the retention of, or payment
to third parties of, such funds as he shall deem necessary

‘with respect to the reasonable business needs of the Part-
nership, which shall include (but not by way of limitation)

the maintenance of reserves against possible losses or for
future obligations, and the payment or the making of provi-
sion for the payment, when due, of Partnership obligations
including the payment of any management or administrative
fees and expenses or any-other obligations.,

(2) Subject to Paragraphs 6{(b)(1) and
7(f), there shall be distributed to each Partner entitled
thereto, as soon as is reasonably practicable after the end
of each fiscal year of ,the Partnership, the Cash Flow

. realized during such fiscal year, all subject to the determ-

ination of the amount of such Cash Flow as defined herein.

(3) Property other than money shall, if

distributed, be distributed in the same manner as 1S money.

(c) Distributions other than in liquidation
of the Partnership shall, subject to Paragraph 6(b), be

‘distributed as follows:

(1) (A) 3% to the General Partner,

(B) 97% to the Limited Partners;

(d) The capital accounts of the Partmers
shall in all respects reflect (1) their respective contri-
butions to the Pactnership; (2) the allocations to the
Partners of items of income, deduction, and loss under this
Paragraph 63 {(3) distributicns to the Partners; (a4) all
other pfoper adjustments to such capital accounts,

(e) Distributions in ligquidaticn of the

Partnershipfshall be made in accordance with the respective,

capital accounts of the Fartners, by first returning to each

r g gpa T



. Partper the amouct of =zuch Parbneor’s cantlal acgount, wilh
the remaining ‘proceeds, L f any, of liquidated praoperty,
©distributed an accordance with the Partners’' P&l Percentages
at such time. ’ ' ' ' -

(fF) (1) Whenever any item 1s allocated to
the Limited Pacttners under Paragraph 6{(a)(1), or in the case
of. any daistribution to the Limited Partners under Paragraph
6(c), such allocation or - distribution. shall be made among
the Limited Partners in proportion tg their rtespective P&L
Percentages as of the last day of the relevant fiscal periad

of such rallocation ot distribution, In the event bthat a

transferee of an Interest in the Partnership is admitted as .

a Limited Partner pursuant to Paragraph %, such allocation
or distribution shall be made to the transferee and the
transferor of such Interest according to the varying inter-
ests of such parties during the relevant fiscal period.

(2) 1n the event that a successor to a
General Partner 1s admitted as a General Partner under
Paragraph 12{(g), the allocation of any item or the distri-
bution of any amount, to such predecessor and successol
General Partner, shall be according to the varying in=-
terests of such parties during the relevant fiscal period.

(g) The Partnetrship's balance sheet and a
statement of profit and loss will be prepared by the Part-
nership's accountant and a copy of each will be delivered
_to each Limited Factner within ninety (90) days after the

end of each fiscal year. At that time, the Partnership

shall also furnish each Llimited Partner with a copy of.

information needed to prepare his or its individual tax
return.

(R} The fiscal year of the Partnership
shall be the calendar year.

THE GENERAL PARTNER

7. (a) The General Partner ghall have and

posgess the same rights -and powers as any genecal partner
in a partnership without limited partners, formed under
the laws of Lthe iState of Rhode Island, including, without
limitation, the power and right to .

S
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: i) - manage the Properties and other
Partnership-properties; ) ) :

(11) execute such documents 3s he
may deem necessary OfT desirable for Partnership purposes;

(111) sell, assign, convey, lease,
mortgage or .otherwise dispose of or deal with all or any
part "of the Properties and other Partnership properties;

(iv) borrow money;
(v) perform or cause to be per-
formed all of the Partnetship's obligations under any

agreement to which the Partnership is a party;

{vi) acquiré property from any per-

‘sons, firms or corporations, ot employ, engage, retain

or deal with any persons, firms, oOT corperations to act

‘as managing agents, brokers, accountants or lawyetrs or

in such other capacities as the General Partner may deter-
mine, provided that such property acquisition is upon
reasonable terms and conditions and the compensation faor
such services is reasonable. The fact that a Partner is
employed by, or is directly or indirectly affiliated or
connected with, any such person, firm or corporation shall
not prohibit. the General Partner from employing or okherwise
dealing with such person, firm or corporation; -

(vii) sign c¢checks on Partnership
bank accounts and execute. or accept any instrument or
agreement incident to the Partnership business and in

furtherance of 1its purposes, 3ny such 1nsfrument or agree-

ment so executed or accepted by the General Partner in such
capacity and in his name to be deemed executed or accepted
on behalf of the Partnership by the General Partner.

(b} The General Partner shall, at all times
during the term  of the Partnership, accurately record
each transaction of the Partnership, including all trans-
actions relating to the operation of the Properties, and

o
.
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keep or cause to be kept Ffull and accurate books of the
Partnership. Such books, and a certified copy of the
Certificate and amendments Lhereto, shall be kept at the

‘principal office of the Partnership and shall be open for

reasonable inspection and gexamination by the Limited Part-
ners or their duly authorized representatives. ’

(c) The General Partner shall solely Dbe
responsible for the management of the affairs of Lhe Part-

nership, and for the operation of the business of the
Partnership. '

(¢) Notwithstanding anything to lhe con-

Ctrary contained in this Agreemenl, Llhe General Pactner shall

not change the general characler of the Partnership's
business as provided in Paragraph 4.

(e} The General Partner shall not be liable,
responsible or accountable in damsges or otherwise to the
Limited Partners or the Partnership for any act or omission
performed or umitted by him in good faith on behalf of the
Partnership and in a manner reasonably believed by him to be
within the scope of the authority granted to him by. this
Agreement and in the be?t interest of the Partnership,
provided that the General Partner was not quilty of will-
ful or wanton misconduct, fraud, bad faith or any other
breach of his fiduciary duty with respect to such acts or
omissions. : '

(f}Y The Partnership shall pay to the General
Partner 4% of the Partnership Cash Flow determined fort
this purpouse before giving effect Lo any fees payable to the
Generaﬂ Parnter under this. paragraph 7(f) feor rendering
the foreguing setvices, set forth in Paragraphs 7(a) thru

(e).

' (g) (1) The General Partier shall receive
during the year 1980 a fee for managing the affairs of the
Partnership in an amount ranging between $40,000 if 16 Units
are sold and ($75,000 if 23 Units are sold, incressing st
Lthe rate of $5,000 per Unit sotd between 16 and 23, . paynble
wilhin thirly:doays following lhe aequisition of the Propet-
Lies by Lhe Parlnership. : G

mji
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, _ . (2) The General Pattner shall receive’
; an.organizational fee in an amount ranging belween $121,UDG:
" if 16 Units are seld and $175,250 if 23 Units are sold,

increasing at Llhe rate of $7,750 per Unit sold belween 16
and 23, payable within thirty days following the acguisi-

~tion of the Properties by the Partnership,

, LIMITED PARTNERS
RESTRICTIONS AND LIMITATIONS

8. (a) Limited Partners shall have no rights
other than those expressly provided for herein or granted
by law where not inconsistent wilth a valid provision
hereof, '

. {b) No Limited Partoner shall have any
persenal "liability whalsovever whelher lo Lhe Partwnership,
to any of the Partners or to the creditors of the Partner-
ship for Lhe debts of the Partnership or any of its losses
beyond the amount committed by him pursuant to  paragraphs
5(a) and 5(b} of this Agreement. Such persanal liability
shall, in any event, be deemed paid and satisfied upon
payment by the Limited Partnet of the Note described in
paragraph 5(b).

9. (a) (1) No transferee of all or any part of
a Limited Partner's Partnership Inlterest (including a
transferee by dealh or operation of ‘law) shall be admitted
to the Partmership as a Limited Partrner without Lhe written
consent of the General Partnecr, which consent may be
withheld in the complete discretion of the General Partner.

(2) 1n no event shall the General

Partner' consent to the admission of a transferee 8s a

Limited 'Partner unless Lhe transferee executes this Agree-
ment as, well as such other inslruments or ducuments as may
be required by law or as the General Partner shall deem
necessary or desivtable, including any instrument or document
to confirm :the undertaking of such ftransferee to (1) be
bound by all df the terms and provisions of this Agreement
and (2) pay all Ireasonable expenses incurred by the Partner-
ship in comwneclion with the Lransfer, ihcluding, but not
limited Iu,“!hb‘cubl of preparaltion, filing and puh}ﬁshinq
| - .
: |
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of such amendments to.the Certificate as may be required by’

law or of 'such- other instruments or documents as the General

Partner may deem necessary or desirable. The admission of -

any transferee to the Partnership as a Partner shall not be
effective until such amendments to the Certificate or such
other instruments or documents are properliy filed.

, : (3) The restrictions set forth in this
Paragraph 9 shall be in addition to and not by way of
limitation of the restrictions regarding the transfer of
Interests set forth in the Subscription Agreement executed
by each Limited Partner. Without limiting the provisions of

~this Paragraph 9, no .assignment of an Interest will be

approved or effective if such assignment would result in

-the termination of the Partnership for Ffederal income
tax purposes. '

(b) Except for (i) a transfer by operatian
of law other than a transfer in violation of the "forty
(40%) percent limitation'" of Paragraph 9(d) or (ii)} a
transfer by gift, bequest or .inheritance, no Limited

Partner may transfer all or any part of his or its Inter-
~est without first giving written notice of the proposed

transfer to the General Partner (setting forth the terms
thereof and the name and address of the proposed trans-
feree) and obtaining the written consent of the General

Partner to 'such transfer: Without otherwise limiting the
General Partnec's discretion to consent or not to consent to
such transfer, such consent shall not be given if the

transfer 1s prohibited by Paragraph 9(c) or Paragraph
3(d).

(c) No transfer of an Interest of a Limit=-
ed FPartner may be made to the General Partner, or to any
corporation, partnership, trust or other entity, Fifty-one
percent| {51%) of the equity interest of which is owned by
the General  Partner. [f any such transfer would otherwise
result 'by bequest, inheritance or operation of law, the
Interest that would have been so transferréd shall be deemed
to be liquidated by means of a sale of ,such transferor's
Interest tv the Partnership, immediately prior to such
tranfer (which would otherwise have taken place) in the
same manner. and on such terms as are provided in Paragraph
9(d)(3). o o o

12



-‘(d) Notwithstanding anything to the con:

", trary contaired in this Agreement:

: :
(1) In any period of twelve (12}
consecutive months, no transfer of a Partnership Interest
may be made which would result 1n increasing the aggregate
P&L Percentage of Partnership Interests transferred in
.said period to a total greater than forty percent (40%}.
This limitation is herein referred to as the "forty percent
(60%) limitation." '

(2) This Paragraph 9{(d) shall not
apply to a transfer by gift, bequest or inheriltance, or to
a liquidation of an Interest in the Partnership, and fFor
purposes of the forty percent (40%) limitation, any such
transfer or liquidation shall not be treated as such,

(3) Notwithstanding anything to the
contrary contained in this Agreement, if, after the forty
percent (40%) limitation is reached in any consecutive

twelve (12) month period, a transfer of a Partnership.

Interest would otherwise take place by operation of law or

under any of the oprovisions of this Agreement, including,

without Jlimitation, Paragraph 10(a) {(but not including any
transfer Treferred to in Paraqraph 9(d){2) hereof), or if
any such transfer would result in 3 violation of the forty
percent (40%) limitation, then saic Partnership Interest
shall be deemed to be liquidated by means of.a sale of such
transfetror's Partnership Interest to the Partnership,
immediately prior te such transfer "{which would otherwise
have taken place) for a price equal to the fair market valwue
of said Interest on such date of transfer (which would
ctherwise have taken place). If the Partnership and the
transferor do not agree upon the fair market value of the
Partnership Interest, the purchase price shall be determined
in accotrdance with Paragraph 11, and the purchase price so0
fixed shall be paid in cash or by certified check or bank
teller's check within thirty {30) days of such determi-
nation. ' Any amount paid by check shall not be treated as
paid until the full amount of such check has been collected.

. 16. (a) Except when the provisions af Paragraph
9(d) would apply, the Partnership Interest of a Limited

i
.
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Pastmer shall be deemed offered for sale to a person desig-
nated by the General Partner oupon the happening of any of
the following events:

(i) a petition seeking rtelief under
-any bankruptcy or insoclvency law having been filed by or
against a Limited Partnmer, which petition is nol - dismissed
within ninety (90) days from the date of such filing;
or

(1i) o receiver or committee having
been appointed to manage a Limited Partner's property;
or ' ,

{iii1) a creditor of a LlLimited Partner
having attached such Partner's Interest in the Partner-
~ship, which attachment is not discharged or vacated within
ninety (90) days from the date that it becomes effective.

(b) The Gereral Partner shall have ninety
(90) days after the occurrence of any of the foregeing
within which to accept an offer to purchase such Interest
and to transmit written notice thereof to such Limited
Partner. [f the General Partmner fails to accept any such
offer to purchase within such ninety (90) days, the offer of
sale shall be deemed wilbthdrawn, The purchase price for
such Interest shall be its appraised value as determined
in accoerdance with Paragraph 11, The purchaser shall pay
the purchase price to the Limited Parbtner whose Interest
is sold hereunder, in cash or by certified check or bank
teller's check within thirty (3C) days after such determi-
nation. Any amount paid by check shall not be treated
as paid until the full amount of such check has been col-
lected. Upon payment of the purchase price to such Limited
Partmer, his or its Interest shall be deemed transferred.

1. For the purposes of Lthis Agreement, the
appraised value of an Interest in the Pattnership shall be
the average, of the values determined by three independent
appraisers of literary works who ‘are engaged in the business
of publishing) distributing or exploiting literary works.
Each party to: the sale shall designate one such appraiser,

and the two agpraisers so designated shall designate the

thicd nppraiser., The appraisal malle by such appraisers
shall be binding and canclusive as belween the partigs. @ The

cost of such appraisal shall be borne equally by Lhdfparlies.

14
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DISSOLUTION

12, {a) The Partnership shall be dissolved
upon the earliest of:

: (i) the expiration of its term as
provided in this Agreement ;

, {(ii) the fajilure Lo acquire 15 Book
Properties before December 31, 1980;

{(iii) the sale of all of the Partner-
ship's interest in all of the Properlies;

(iv) except.if reconstituted as-pru-‘

vided in Paragraph 12(g), the retirement, deelh or in-
sanity of the Ceneral Partner, or the filing of a petition
in bankruptcy with respect Lo the General Partner which 1is
not cismissed within ninety (90) days from the date thereof.

(b)Y Upon dissolution, ali~certificat§s ot
notices thereof required by law shall be filed and the
Partnership business shall be concluded.

(¢c) Upon dissolution, all property of the
Partnership other than cash shall, within a reasonable
time, be sold or otherwise liguidated to the extent neces-
sary to pay any debts of the Partnership as may be duve and
payable prior to the time of Lhe making of distributions in
liquidation. The Partnership shall pay any such debts prior
to making any distributions in liquidation.

| .

' (d) Subject lo Paragraph 12 (c) and the
manner of distribution described 1in .Paragraph 6, the

General Partner may, in his complete discretion, (i)

liquidate and convert intu cash or receivables all, or

~any part,, of the property of the Partnership, -including,

but not limited to its interest in the Properties or (ii)
distribute tlo; the Partners all or any part of the property

15
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L T,

-~ 75 ‘days Following an event ynder Paragraph 12(a)(iv)

of the‘Partnership in addition to cash or rereivabies,

inciuﬁingT but not limited te, the Partnership's interest jn
the Properties,

(e) The General Partner may, in hisg complete
discretion, (i) pay all ogr 3ty part of the debts of the
Partnership which have not yet become due and'payable,

and distribute the balance gf the Partnership's Preoperty
‘to the Partners jq atcordance with Paragraph 6, and/or

(ii) distribute the Partnership's Property to the Partners,

PUTsuant tg Paragraph 6, subject to any or all of such
debts,

_ (F) The Partnership's accountant shall
Prepare and_Furnish to each Partner g4 statement Setting
Forth the assets ganpg liabilitijes of the Partnership as of
the date o liquidation. Upon‘COmplete distribution of
the Partnership Property sng assels, the Limited Part-
ners shal| tease tg pe Such and the Genera} Partner shal]

execute,,acknowledge @and cause tg be filed all certirf. *

icates Necessary tg terminate the.Partnership. '

(g) (1) notwithstanding anything herejn o -~

the Contrary, ;f the Partnership shall have been dissolved
Upon the 0Ccurrence of any o6f ‘the events Specified jn

Paragraph TZ(a}(ivJ, the Partnership M8y nevertheless be

reconstituted, and contjinye as sg teconstituted jr all or
the Limiteq Partners dgree inp WTiting to sych effect within

(2) 1r the Partnership'is to be recon.

stituted and continyegq 45 3 successor limited Parnership’

@8 provided in Paragraph 1209)(1), each of the Limiteqg
Partners shall, gas 500n as jg practicable, designate a
bPerson or CoTporation believed by such Limited Partners to
be responsible and capable of performing the'Functions of 2
9€Neral partner of the Partnership. The Limitegq Partners
shall ‘vote with Tespect to gych designees. ‘The designee
Feceiving -the vote of Limiteg Partners representing a
majority In interest of the PpgL Percentages of the Limiteq
Partners shall became 8 genera] bPartner YPON acceptance of
such posiiiom and upen the purchase afithe Interest of the
General Partnef, whigh Purchase shall be in cash or certi-
fFieg chegl or' bantk tellertyg checlk (the amounl jyf which
check ghapy not b treated gy Pavd until by fult Gaounl
has been colleclted) gt 8 price determineq under Paragrapn
11, ' ' o !
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(3) If the Partnership is reconstituted
and continued under this Paragraph 12(g}, the provisions of
Paragraphs 12(c) through 12{f} shall not be applicable tg
the dissolution preceding such reconstitution and continua-
tion,

GENERAL PROVISIONS

3. (a) No Limited Partner shall be required
or obligated to make any contribution to the Capital of the
Partnership excepl as provided in Paragraph 5 of this
Agreement,

(b) Each Limited Partner irrevocably con-

stitutes and appoints the General Partner as his trye andg
awful] attorney "in his name, place and stead taq make,
execute, acknowledge, deliver and file all documents and
instruments which may be required by any governmental
authority, or that the General Partner shal] teem nece-
$ary. or desirable for Partnership pPurpeses, 1including,
but not limited to, the Certificate, amendments or modificg-
tions thereto, and 3 cancellation thereof upon termination
of the Partnership as pProvided in this Agreement, It is
expressly intended by each Limited Partner that sald power
of -attcrney is coupled with an interest and that it shall
survive the tranfer by-a Limited Partner of the whole or any
part ‘of his Interest,

{c) All notices or offers required or
permitted opursuant tg this Agreement shal) be in writing
and shall be deemed to be sufficiently given or served for
all purposes whan presented personally or sent by regis-
tered aor certified mail, return receipt requested, (i)
ta thejPartnership at 251 Park ﬁvenue,itranston, Rhode

Island '02905 or to such address as the General Parnter may -

. hereafter specify by notice to the Limited Partners, or (ii)
to any Limited Partner at his address specified in the
Schedule of Partners attached hereto or tog sueh other
address asfaﬁW!leited Partner may hereafter specify by
notice to the Partnership. : | o

. . B | ' N
‘ ;(d) Any vete of the Limited Pavtners, on
any matters upon which Limyted Partners are entitled to
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.vote hereunder may be.accomplished at a meeting of Limited
Partners called for such purposes -by the General Partner
upon not less than. 10 days prior notice or, in lieu of a

meeting, by the written consent of the requitred percentage
of Limited ,Partners.

: {e) This Agreément shall be governed by and
consttued in accordance with the internal laws of the State
of Rhade Island. :

(fF) This, Agreement, except as otherwise
herein provided, shall be binding upon and inure to the
benefit of the Partners and their personal representa-
tives, successors and assigns. '

(g) 1f any provision of this Agreement,
or the applicatiocn of such provision to any person or
circumstance, shall be held invalid, the remainder of this
Agreement, or the application of such provision to persons
~or circumstances other than those teo which it is held
invalid, shall not be affected thereby.

(h) Wherever from the context it appears - —
appropriate, each term stated in either the singular or =~ o=
the plural-"shall include the singular and the plural, and
pronouns stated in eithe’r the masculine, the feminine or

the neuter gender shall include the masculine, feminine
and neuter. :

(i) This Agreement may be executed in any
number of counterparts each of which shall constitute an
original counterpart and all of which, together, shall
for all purposes constitute one Agreement, binding on all
of the Partners, notwithstanding that all of the Partners

are nol signatories to the same counterpart.
i ‘ -

|
IN WITNESS WHEREOF, this Agreement has been
executed by the Partners,. : '

GENERAL PARTNER | LIMITED PARTNERS:

Harry Hareolunian Richard I, Baylis

Thomas H. Baylis

Ouentin N Bustetter - e
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