Carl A. Capasso
Baxter L. Chamberlain
Bernhoff A. Dahl
joseph A. Dannin
Edwin R..Goldenberg
Edward B. Goldstein
Donald R. Grant
Harold J. Gushner
Max J. Gwertzman

Peter Hajian

Irving G. Kennedy, Jr.

Robert C. King, Jr.
Roger H, King, Jr.
E. B. Kline
Stanley Kline

Stanley T. Lesser

Aram Der Manouelian
L. Stephen Medgyesy
Steven E. Penn
Kenneth A. Peterson
William Plescia
Nathan Renick

Steve Renko, Jr.
Stephen Salzman
David E. Sardelli
Leonard Schrémm
Dani Siegel

John 0. Tate ' R e
Frank M. Weiser

William B. Wolff

George E. Wright

Harry Harootunian, as attorney-in-
Fact for the above-mentioned limited
partners, duly authorized



. STATE OF RRODE ISLAND
COUNTY OF PROVIDENCE

in the City of Providence, in said county, this 3lst
day of December , AD, 1980 , then persanally appe?red before me
HARRY HAROOTUNIAN, as general partner and as attorney-in-fact for
gach and all of the limited partners listed sbove, known to me |
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 deed and the free act and deed of each and all
af the aforementioned limited partners, he being thereunto duly

authorized.

- o]

Notary Public
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VILLANOVA ASSOCIATES
LIMITED PARTNERSHIP AGREEMENT

SCHEDULE OF PARTNERS

Contribution

GENERAL PARTNER: Initial Additional Total

NAME: Harry Harootunian $ 3,000 -—- $ 3,000

17 Baldwin QOrchard Drive
Cranston, ‘RI

ADDRESS:

LIMITED PARTNERS:

Richard H. Baylis
109 Homestead Road
Warwick, RI

Thomas H. Baylis
Bridgham Farm Road
Fast Providence, RI

Andrew E. Brandon
Box- 325
Berwick, ME

Quentin H. Bustetter
11700 SW 95th Avenue
Miami, FL :

Carl A. Capasso
990 Fifth Avenue
New York, Ny

Baxter L. Cﬁamberlain
73 Foxhedge Road
Saddle River, NJ

;Bernhoff A. Dahi §§
.'Canoe Club Road !

'Hampden, ME

josepth. Dannin
5706 Tuckerman Avenue
Middletown, RI

Edwin R. Goldenberg
3211 Sunset Avenue
Long Point, NY

Edward B: Goldstein
49 Muriel Avenue

Lawrénge, NY

§11,250

$11,250

$11,250

$11,250

$22,500

$22,500

$22,500

$ 5,625
$33,750

$ 5,625

$11,250
$11,250
$11,250
511,250
$22,500
$22,500
522,500

$ 5,625
ik

~$33,750

$ 5,625

$22,500

$22,500

TR

$22,500
$22,500
$45,ooo
$45f000
$45,000
$1i,250

$67,500

ey P 3
-

$ll”250
f
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" Donald R..Grant
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

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 Kline
9273 Collins Avenue, Apt.
Miami Springs, FL

Stanley T. |Lesser
‘19 Kings Point Road
Great Neck, NY

Aram Der Manouéllan
'323A East Shore Road
gJamestown RI

é'L. qtophen Medpyeqy

11000 No. State Strcet

:Chicago, IL

.Steven E. Penn
101 Woodland Drive
Portsmouth, RI

802

intr1al

AUCILiI0NGd

811,250

$11,250

$22,500

$45,000

$22,500

$ 5,625

$ 5,625

$22,500

$22,500

$11,250

$22.500

$11:250

$ 5,625

$11,250

$11,250

$22,500

§45,000

§ 5,625

$ 5,625

$22,500

$22,500

$11,250

$22 500

§11,250

$ 5,625

LOLEL

" $22.500

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

$11,250

., AT e -

Y

$11.250
$45,000
$45,000
$22,500
$45,000
$22,500

$11,250



LIMITED PARTNERS:

" Kennmeth A,'Pétefson’
. 41 Sheri Drive .
Allendale, NJ

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 Management Recruiters
8 Demaron Building

Uu.s. {1

Key Largo, FL

David E. Sardelli
10 Beacon Hill Drive
-Warwick, RI

Leonard Schramm
40 Pondfield Parkway
‘Mt. Vernon, NY

Dani Siegel
4 Galileo Ct.
Suffern, NY

~John 0. Tate
23 Kirkbrae Drive
fLincoln, RI

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

l;William B. Wolff %é
. P. 0. Box 597 '
E,Taverhier, FL = |

Tl Ceouvpe E. Wripght 7

77 Southwick Drive
"Lincoln, RI

lpdtia; Additéupal
.$22,500 522,500.
511,250 $11,250
$ 5,625 $ 5,625
$22,500 $22,500
$ 5,625 $ 5,625
$11,250 §11,250
$ 5,625 $ 5,625
$22,500 $22, 500
$22,500 $22,500
§ 5,623j $ 5,625
$22,5oqj ---

5 51625 $ 5,%%5

Total

t r i

. 845,000

§22,500
§11,250
$45,000

$11,250

$22,500

e i Bninalid

SR

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

$11,250



. (SPECIMEN cOPY)

VILLANDVA ASSOCIATES

SUBSCRIPTION AGREEMENT

_ THIS SUBSCRIPTION AGREEMENT {(the "Agreement")
is between HARRY HAROOTUNIAN (the "General Partner"), the
General Partner of VILLANOVA ASSOCIATES, a proposed Rhode
Island limited partnership (the "Partnership"”) and the
person or persons executing this Agreement (the "Investor").

1. General, This Agreemen! sets forth the

Lerms under which the Investor will invest in the Partner-

ship which will be ourganized to acquire and exploit certain,

literary properties as described in the Confidenlial
Memorandum dated December 11, 1980 (the "HMemorandum") to
which this Agreement pertains, The Investor acknowledges
receipt of 3 copy of the Memorandum. The Investor: further
acknowledges that he or his advisar has read the Memorandum
and the exhibits therelo and that all questiagns concerning
any aspect of an investment in the Partnership have been
answered lo his or. his advisor's satisfaction and all
requests for information necessary to verify the accuracy
of the infurmation contained in the Memurandum have been
fulfilled. . '

This subscription is one of a number of such
subscriptions for limited partnership interests in the
-Partnership (the "Units") offered to investors. Execution
of this Agreement shall constitute an offer by the lavestor
to subscribe for a Unit in the amount and on the terms
specified herein, The General Partner reserves the right,
in his . complete discretion, to reject any subscription offer
and, if the offering of the Units is oversubscribed, to
reducej the amount of Lhe Investor's investment (in which
event ‘the decrease shall be divided among such of the
Invesltours as the General Partmner shall deem appropriate, in
the exercise of his discretion, and any excess funds will be
promptly rgturned Lo the Investor). 1If Lhe Investor's offer
is accepted, the Cenersl Partner will execute a copy of this
Agreement, npte thereon any reduction in the investment
acceplted, and Wcturn it to the Investor., ' ;

' [
i

: 2. ¢ Subueriplbion Poymenl | Suhsu|iptinn¢§my gheh
Full Unil requines o lolal investiment by Lhe lnvpﬁtuﬁ of
$45,000, although Lhe Investor may subscribe for @' larger
dnvestment, Subscriptions for fractiomal Units may also

be accepted, in the sole discretion of the General Partner,



The subscription to a full Unit will be payable as follows:
(a) (1) $22,500 in cash at the time lhat the Investor
execules this Agreement and submits it to the General
Partner and (2) a $22,500 additional capital contribution
which 1s evidenced by the Investor's promisscory note (lthe
"Note"), in the form attached hereto, in the principal
amount of $22,500 without interest, payable to the order of
Lhe Parlnership, which shall become due and payable on
March 2, 1981, together with an irrevocable letter of
credit in such amounl without interest, payable to the order
of the Partnership; or (b) $45,000 in cash upon execution of
this Agreement; or {c) any combination of cash, promissury
noles and/or letbters of credil (with or withoul interest) as

Lhe General Partoner in his svle discretion sholl determine,

which discrelion shall be exercised uniformly with
respect to all of the Investors. Subscription .and payment
for fractional or larger Units, if accepted by lLhe General
Partner, musl be made on a similar basis as that of a .full
Unit.

To secure payment of the Note, the Investor

agrees to execute and deliver tu the General Partner,
simultaneously with the delivery of the Note {or if. not
delivered simultaneously with the delivery of the Note,
immediately upon request of the General Partner) (a) such
documents as the General Partner may request to effect
and perfect a security interest in the lovestor's Limited
Partnership Interest 1including, without limitation, a
fFinancing slalement, and (b)) an irrevocable and uncon-
~ditional letter of credit withoul interest, payable to
the order of the Partnership in the full amount of the Note
due on March 2, 1981 from a bank and in a3 form accept -
able to Lhe General Partner. The General Partner acknow-

ledges thal payment of any such leller of credit will be .

deemed paymeal of {he Note. The Investor ugrees thal the
General Partner and the Pattnership shall have and each is
hereby given the right to file a financing statement or
statements’ with respect to the Investor's Limited Partner-
ship Inteﬁestiwithuut the signature of .the Investor in any
Jurisdiction ' that the General Parlner deems appropriate to
perfecl (he Partnership's scdéurity interest in such Limitod
Purtneranip Intevest., ' 1 :
: i |

ALl cash funds derived from bhe of fering ofi Lhe

‘Unils will be held in a special accocunt at Rhode lsland
‘Hospital Trust Natiomal Bank, 1 Hospital Trust: Plaza,

Providence, Rbhode Island 02903, until ngt less than j6 Units'
“have been subscribed to and paid for at which Lime such.

e s g

o e
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funds shall be made available for Partnership purposes.  The
of fering of the Units shall terminate on December 15, 1980
unless extended at the scle discretion of the General
Partner to December 26, 1980, or unless sooner terminated
by reason of the sale of all 23 Units prior to such time.
I[f subscriptions for all 16 Unils have not been received and
paid for prior to the termination of the offering period, no
Units will be suvld and sl}l funds will be relurned promptly
to the Investor without interest. The General Partner has

the right, in his sole discretion, tou accept or reject any

subscription,

3. The Limited Parlpership. The General Partner
represents, warranls and covenanls Lhat upon receipt of
subscriptions fTor all 15 Units of Limited Parlnership
Interesl acceptable to the General Partner (a) the Partner-
ship will be organized as a limited partnership under Lhe
laws of Lhe Stale of Rhode Island, (b) the General Partner
will be the general partner of the Partnership, and (c¢)
the rights and oubligations of the General Partner and the
Investor, as general partner and limited partner, respec-
tively, will be as set forth in the Limited Partnership
Agreement in Lhe form attached Lo the Memorandum as Exhibit

"A" (the "limited Partnership Agreement").
. 4, Ilnvestor's Representations, Warranties and
Covenants, The 1Inveslocr hereby represents, warrants and

covenants as follows:

(s) The Investor has a nebt worth exclusive of
home, - home furnishings and auloumcbiles of at least $200,000
and at least some of his or its annual gross inceme will be

subject to Federal income btax at a rale 'of 50% (or &46% in

the case of a corporation) or higher;

{b) The Investeor is acquiring his or its Unit(s)
{i) for his or its ouwn account and not for the interest of
any other: and (ii) for investment onlty and nol with the
inlention of; ar a view toward, the resale, transfer or
Ffurther distribution thereof; j

(¢} Ihe Inveslor understandys thol the Unit(a) Lo
e dsaued Lo him or 3L have ool been vegisterced voderd Cha
Securilies Acl uf 1933 (Lhe "Acl™), wmust be held by him or

" it indefinitely and may not be sold or disposed of (i) with-

eramrp—



vul the ptier writbter conseat of the Geoetal Partner, .c:
(11} unless 2 “registration <latenent with respect to sdch
Unit(s) .Nas become effective under the Act, or (1ii) the
General Partner and his counsel have been furnished with an
opinion of counsel satisfactory in form and substance to
them that such registration is not required;

(d) The Investor understands that the Partnership
is under no obligation to register the Units under the
Act or to comply with the requirements for any exemptlon
which might otherwise be available, or to supply the Inves-
tor with any information necessary to enable the Investor to
make routine sales of the Units under Rule 144 or any other
Rule of the Rules and Requlations of the Securities and
Exchange Commission, ' ‘ :

(e) The Investor alone or together with his or
its advisor has sufficient knowledge and experience in

business, the ownership of literary properties and/or -

financial matters to evaluate the merits and risks of the
transactions set forth in the Memorandum, and to make an
informed investment decision (including, but not limited tao,
the determination that the Investor is able to bear all of

the economic risk{(s) of investment in.the Partnership. .

- (F} The Iavestor has adeguate means of providing

for his or its current needs and possible contingencies;
the Investor has no need’ for liquidity of this investment;
and the Investor would be able toc bear the economic risk(s)
connected with the proposed purchase.

{g) The Investor has read the Memorandum and
fully understands the lerms under which Units are being

offered and the Investor has read and understands the

restrictions and obligations imposed upon him or it by the
Limited Partnerhsip Agreement 1n the form attached to the
Memorapdum as Exhibit "A",  and the ‘rights and powers therein
granted to the General Partner. -

(h) The Limited Partnership Interest will be
acquired solely for the account of the Investor, for
investment and is not being purchased for subdivision or
fractionalization thereof; the 1Investar has no contract,
undertaking;ﬁagreement or arrangement with any person
to sell, ‘transfer or pledge to such person or anyonc else

the Limited Partnership Intervest or any part thgﬁhof; Lhe
Investor hns nuo present plans ta onter into such ‘con-
tract, wundertaking, agreement or arrtangement: iand the

Investor is the sole party in interest of the Limited

Partnetrship Interest and as such 1s vested with all legal
‘and 'equitable rights in such Limited Partnership. Interest,

f‘:/



.-{1) The General Partner has made available
tc the Investor or his of .1ts offeree representative the
opportunity to ask questions of and receive answers from the
General Partmer concerning the terms and conditions of
the offering; '

(j) The Investor acknowledges in writing that he
or ‘it has designated an offeree representative in connection
with an evaluation of the merits and risks of the prospec-
tive investment and has delivered such acknowledgement
to the General Partner: -

(k) The Investor 1is aware that the Partnership

has not yet been organized and has no financial or operating -

history and, further, that the Limited Partnership Interests
are speculative 1nvestments which involve a high degree of
risk or loss by him or i1t of his or 1ts investment;

(1) The Investor is aware that the financial
risks and possible financial hazards of purchasing the
Interest hereby subscribed for are described in the "RISK
FACTORS" section set forth in 'the Memorandum, and the
Investor has carefully considered all of them;

{m) The Investor is aware that there is no
public market for the Limited Partnership Interests and
that, even upon compliance with the registration provisions
of the Act, it may not be possible readily to liguidate his
or 1bts i1nvestment.

5. Responsibility. The General Partner shall
not be liable, responsible or accountatb'e in damages or

otherwise to the Investor for any act or unission performed

or omitted by him in good faith on behalf of the Partner-
ship and in a manner -reascnably believed by him to be
within! the scope of the authority granted to him by this

Agreement "and the limited Parttnership, Agreement and in:

the best interest of the Partnership, :provided that the
General, Partner weas not guilty of willful or wanton miscon-
duct, fraud, bad faith or any other breach of his fiduciary
duty with teicht te such acts or omissions,

6. Miscelianeous.

: (a) This Agreement shall be governed Ly and
conslrued in accordance with the laws of thu{ﬁtate of

ﬂRhode lsland.
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(b) The provisions of this Agreement may not be

modified or walved except in wraiting,

(c) The headings of this Agreement are for conve-
nient reference only and they shall not limit or. otherwise

~affect the interpretatien or affect any term or provision

hereaof.

(d) This Agreement and the rights, paowers and
duties set forth herein shall, except as set forth herein,
bind and inure to the benefit of the heirs, execultors,
administrators, legal representatives, successors and
assigns of the parties hereto.

{(e) The Investor may not assign any of the
Investor's rights or interests in and under this Agreement
without the prior written consent of the General Parinmer and
any attempted assignment without such consent shall be
vold and without effect., ‘ ‘

(f) Notwithstanding anything to the contrary

contained herein, 1n accordance with Section 207(m) of -

the Pennsylvania Securities Act of 1972, an Investor resid-

~ing in Pennsylvania may terminate this Agreement, without

incurring ‘any liability.to any person, firm or corpocation,
within two (2) business 'days after (i) the General Partner
accepts such lInvestor's subscription offer, or (ii) payment
for the Limited Partnership Interest, or (1ii) the exemptign
from registration of the sale of the Limited Partnecrship
Interest under the Pennsylvania Securities Act of 1972

termination, such investor's subscription payment shall
be promptly refunded,without interest.
i .

(g) Notwithstanding anything to the contrary

contained herein, in accordance with the Florida Securities ,

Act, any sale made by the Partnmership tb a Limited Partner
who is a'florida resident is voidable by that Limited
Partner wWithin three (3) days of making such purchase.
Payments ‘made by a Limited Partner to the Partmership
for voided purchases shall be promptly refunded, without

interest.. |

_becomes effective, whichever is later, Upon any such .

-
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7. Application.

for a subscription for
of &

of % K

DATED: , 1980

Inveslor's Signalure
Witnessed By:

Sociwsl Security Number:

Tax ldentificalion Number:

[ - ——————

Investor's Signature
Witnessed By:

ACCEPTED::

S
L
VILLANOVA ASSONIATES

By L

Harry ffarcolunian,
General)l Partner

_ Unit(s)
and promissocy note(s) in the principal amount

Investor hereby applies

and encloses payment

FOR INDIVIDUALSY

Signature of Investar

Name of lnvestor (please.-print)

Residence Address (please print)

FOR CORPORATIONS:

Name of Lorporation

Executive

Officer of
‘Investo: -

Carporate
Signature

T TExecubtive Officer {(Print})

T Business Address






