FOURTH AMENDMENT TO AND
RESTATEMENT OF AGREEMENT AND
CERTIFICATE OF LIMITED PARTNERSHIP

A RHODE ISLAND LIMITED PARTNERSHIP

This FOURTH AMENDMEINT to the Agreement and Certificate of
Limited Partnership of Fordson Asscciates I, L.P. is entered into
effective as of the thirty-first day of December, 1990 by and
among cJames A. Prccaccianti (hereafter “Procaccianti' or the
"General Partrner"); and JEFRAN Enterprises, a Rhode Island general
partnership ("JEFRAN"); ard Donald E. Creamer ("Creamer").
(JEFRAN and Crearer are sometimes referred <o individually as a
"Limited Partner” and coiiectively as the "Limited Partners’.)

PRELIMINARY STATEMENT

Fordson Assccilates I Limited Partnership, formerly kncwn
as Realm Associates I Limited Partrersnip, was crganized pursuant
tc the terms of an agreement and certificate of limited

cartrership cdated December 28, 1987 ard subsequertly filed in the

Lin 29

ce c¢i the Secretary of Sta: tre State of Rhcde Island.
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sucseguently amerded on or zhkout February 16, 1988 for the purpcse

Joas

of changing the name of the par<nershi D to Fordscn Associates T,
=.P.; on cr zbout December 17, 1988 for the pursose of admitzing
certain limited partners to the vartrersh ip; as of December 28,

1989 for the purpcse 9f providin or withdrawel of certain

W
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general partners and limited partners (viz. Messrs. Tasca and

Rotelll, and Zass Rock 7arm ~8scclates); each ¢f which amendmenrts



was subsequently filed with the Secretary cf State, to the extens
reguired by the Act.

The purpose of this Fourth Amendment to the Agreement and
Certificate of Limited Partnership is to amend and restate the
agreement of Limited Partnership in its entirety.

NOW THEREFORE in consideration of the mutual covenants
and agreements herein set forth and for the valuable consideration
the receipt and adequacy of which are hereby ackncwiedged, the

urdersigned Partners agree as follows:

Section 1
THE PARTNERSHIP

1.1 Continuvation. The Partners hereby agree to continue the

'y

artrership as a limited partrership purstant to the provisions of
the Unifcrm Limited Partnership Act codified a2t R.I.G.L. §7-13-1
et seg. (the "Act") of the State of Rhode Island (the "State"'),
ard upcn the terms and concditicns set forth in this Agreement.

1.2 Partnership Name. The name of <the Partnership shall

cerntinue to be Fordscn 2ssociates I, L.P., and ail! business of the
Partnership shall be concucted in such name. The Partnership
shall hold all of its preperty in the name cf the Partnership and
net in the name 0f any Partner.

1.3 Purpose. The purpose of the Partrership is to own,
ncld, marage, maintain, improve, lease, operate, sell and
otherwise deal with the property comprising the Days Hotel in
Providence, Rhode Island currently owned legally ané beneficially
by it (the "Partnershir Property"), and to engage in any and all

activities related or incidenta. tnereto.



1.4 Principal Place of Business. The principal place of

business of the Partnership shaii be 1140 Reservoir Avenue,
Cranston, R.I. 02920. The General Partrer may change the
principal place of business of the Partnership to any other place
within the State of Rhode Island upon 10 days notice to the
Limited Partners.

1.5 Term. The term of the Partnership commenced on the
date the original certificate of limited partnership was filed in
the oifice of the Secretary of State of Rhode Island in accordance
with the Act and shall continue until the winding up and
liguidation of the Partrership and its business :s completed
following a Liguidating Even:z, as previcded in Secticn 11 hereof.

1.6 Filings; Agent for Service of Process.

(a) Trhe General Partner shall cause this amended
Certificate to te filed in the office of the Secretary of State of
Rhode Island in accordance with <he provisions of the Act. The
Gereral Partner shal: tzke any and a.l cther acticns reasonebly

rnecessary to perfect and maintain the status of the Partnersh:ip as

o]

a limited partrnership under the laws of Rhocde Isiand. The General

a
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Fartner shall cause the amendments to the Certificate tg be fileg

(]

wherever required by the Act. Tc the ex<ent rezuired by law, the

General Partner shal: cause a certified copy of the Certificat

1)

and any amencments thereto tc be recorded in the office of the
county reccrder in every county in Rhcede Island in which the

Partnership cwns real grepe

[

ty.
{(b) The General Par<ner shall! executre and cause %o be

filed or:zinsl or amended Certificates and saall raxke any anc a-..



other actions as may be reascnably necessary to perfect and
raintaln the status cf =zhe Fartnership as a limited partnership or
similar type of entity under the laws of any other states or
jurisdictions in which the Partnership engages in business.

(c) The agent for service cf process on the Partnership
shall be the General Partner with an address for service of
process c¢/o The Procaccianti Group at 1140 Reservoir Avenue,
Cranston, RI 02920.

(d) Upon the disscluticn of the Partnership, the General
rPartner (cr, in the event there is nc remaining Gereral Par<ner,
ary Perscn elected pursuant tc Section 11.2 hereof) sha'l promptly
execute and cause to be filed certificates of dissclution in
accercance with the Act and the laws of ary cther states or
jurisdictiens in wnhich ztne Partnership has registered to do
business.

1.7 Independent Activities. The General Partrer and each

Limited Partner, notwithstanding this AJgreement, may engage in

whatever activities they chcose, providesd the sawe are not

directly ccmpetitive with the Partrership, without having or
incurring any chligation <o cffer any interest in such activities

0 the Partnership cr any Partner. Neitrer this Agreement nor any

activity uncertaken purscant hereto shall prevent any Partner fron

engagi:

;. |

nG 1n such activities, cor recuire any Partner to permiz the
fartnership cr any cther DPar+ner rto participate in any such
activitlies, ard as a materisl par:t of the considerarion for che
executlon ¢f this Agreement by each Partner, each Partner hereby

wa.ves, relinguiches, and rercunces anv such right or claim of

\{]



participation, provided, however, that nothing in this section
shail be ceemed to limit or supersede cerzain mandatory prepayment
crovisions set forth in the Loan Agreements. For the purpcses
nerecf, the term “directiy competitive with the Partnership” shall
tce construed to mean the direct or indirect ownership of an
interest in any hotel located within a two (2) mile radius of the

Partnership Property.

1.8 Revocation of Powers of Attorney. Any ard all powers
of attorney previously cranted by any Limited Partner to any
General Partner or Affiliate that have not previously been revoked
or terminated are hereby revoked and terminated as of the date
hereof .

1.9 Definitions. <Capitalized words and phrases used in

this Acreement have the following meaning:

"Act” means the Rhode Island Uniform Limited Partnership
~Cct codified at R.I.G.L. §7-13-1 et sec.., as amended from time to
time {cr ary ccrresponding rrovisicns of succeeding law).

‘Affiliate” means, with respect tc ary Perscon, (i) any
ferson CGlrectly or indirectly manacing or centrciiing, managed or
contreiled by or under common management cr control with such
ferson; (1i1) any Person ownlng or contrclling 10% or more cf the
cutstanding voting interests of such Person: (iii) any officer,
director, or gereral partner of such Perscn; (iv) any Person whe
is an officer, director, general par=ner. trustee, or holder of
10% or mcre of the voting interests of any Person described in

c.auses (1) through (iii) of this sentence; or (v) any Person



related by blocd or marriage to any Person described in
clauses (1) through (iv) of this sentence.

"Acreement” or "Partnership Agreement” means this

Agreement of Limited Partrership, as amended from time to time.
Words such as "herein,” “hereinafter,” "hereof," "hereto," and
"hereunder” refer to this Adgreement as a whole, unless the context
ctherwise recuires,

"Capital Account' means, with respect <o any Partner the

Capital Account established and maintained for such Perscon in
accordance with the follecwing provisions:

(1) To each Partner Capital Account there shall be
crecited such Person's Capital Contr:ibutions,
such Persen's distributive share of Profits and
any items ir the nature of 1nccme or ualn which
are speclally allocated pursuant =c Section 3
nereof, and the amount of any Partnership
liebilities assumed by such verson or which are

secured by ary Property districtuzed o such
Person.

(1i) To each Person's Capital Account there shal! be
debited the amount of cash and the Gross Asset
Value of ény Property dlS;E;Duued to such Perscn

rsuant o any provision of this 2greement, such
Person's distributive share of Losses and any
items in the nature of expenses or iosses wnlch
are spec:l a11y allocated pursuant to Secticn 3
hereof. and the amount cf any liabilities of such
Perscen asszumed by the Partnership or which are
secured by any Property contributed by such
person te the Partnership.

(111) In the even: all or a portion of an interest in
the Partinership is transferred in accordance with
the terms cf this Ecreement, -he =ransferee snall
succeed g the CaD:taL Account ¢f tne transfercr
tc vhe extent it relates =oc the transferred
interest.

The fcregoing zreovisions and the other prcvisions cf this

Acreement relating to the maintenance of Capital Accounts are



intenced to comply with Reguliations Section 1.704-1(b), and shall
be interpreted and appliec¢ in a rmanner consistent with such
Regulations. In the event the General Partner shal! determine
that it is prudent to modify the manner in which the Capital
Accounts are computed in order to comply with such Regulations,
the General Partner shall so rotify the Limited Partners in
writing, whereuron the Partners agree to make whatever
modifications they and their respective ccunsel deem necessary to
satisfy the reguirements of the Regulaticns.

"Carpital Contributicns” means, with respect to any

Partner the amount cof rmoney and the initial Gross Asset Value ¢f
any property (cther than money) contributed to the Partnership

with respect to the irterest in the Par<nership held by such

L )

ferson. The princiral amcunt o oromisscery note which 1s nct

m

reaClly traded on an established securities marke: and which is
contributed to the Fartnershipr by the maker of the note shall not

be included in zThe Ca

"3

2tal Acccunt of any Perscn until the

Fartrershilp maXes a taxarcie disposition of the note or until (and
0 the exten:t) grincirzal peyments are made cn the note, all in

accorcance with Regulations Section 1.704-1(b)(2)(iv)(d)(2).

"Code’ nternal Reverue Ccde of 1986, as
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gmenced from time to time (or ary correspending previsions of

succeeding law).

eferrec Payments” has the meaning set for<th in

Secticn 5.7(c) nerein.

"Derreclaticn” weans, for each fiscal year or other

-

Ler10G, an amgcunt e

ie!

“é. L0 The cepregisgtlcnh, amorwT.zatlon, oI



other cost reccvery deduction allowable with respect to an asset
fcr such year or other period, excepr that if the Gross Asset
Vaiue of an asset differs from its adjusted basis for federal
income tax purposes at the beginning of such year or other period,
Depreclation shall be an amount which bears the same ratio to such
beginning Gross Asset Value as the fecderal ircome tax
cepreciaticn, amortization, or other cost recovery decduction for
such year or other period bears to such beginning adjusted tax
basis; provided, however, that if the fecderal income tax
depreciatiorn, amcrtization, or other cost recovery decucticn for
such year is zero, Depreciation shall be deterrmined with reference
to such begirring Gross Asset Value using any reasonakble mezhod
selected by the Gereral Partrer.

Gerera. Partiner” means any Person who (i) is referrecd to

as such 1n the first paragraph cf this Xgreement cr has beccme a
General Partner pursuant to the terms of this Zgreement, and

(11} has not ceased to be a General Fartner pursuant to the terms
cf this Agreement.

‘Gress Asset Value" means, with respect o any asset, the

asset’'s aclusted beasis for federal inccme tax purposes, except as
follows:

(i) The Initial Gross Asset Value of any asset
ccntributed by & Fartrner te the Partnership shall
e the cross fair market value of such asse:, as
ceterrinecd by the contributing Partner and th
Fartnership;

(ii) The Gross =sset Values of all Partnership asse:s
shall be adjusted to ecual their respective grcss
feir marxet values, &s Cetermined by trhe General
Partner, as of the fc¢liowing times: (a) <the
acculsition of an &additional interes:z in the
fartnership by any new cr existing Partner i:



exchange for mcre than a de minimis Capital
ontributicn; (b) the distribution by the
Partnership to a General Partner or :nterest
Holder of more than a ce minimis amount of
Property as consideration for an interest in the
Partnership; and (c) the liquidaticn of the
Partnership within the meanirg of Regulations
Section 1.704~1(b)(2)(ii)(g); provided, however,
that adjustments pursuant <o clauses (a) and (b)
above shall be made only if the General Partner
reasonapnly determines that such adjustments are
necessary cr appropriate tc refiect the relative
economic interests of the General Partner and
Interest Holders in the Partnership;

~~
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The Gross Asset Value cf any Partnership asset
distributed to any General Partner or Interest
Holder shall e the gross fair marker vaiue of
such asset on the date of distribution; and

(iv) The Gross Asset Values of Partnership asserts
shall be ircreased (or decreased) to reflect any
adiustments to the adjusted basis of such assers
parsuant te Coce Section 734(b) cr Code
Section 743(b), but orly tc the extent that such
adiustments are taken into account in determining
Capital Accounts pursuant to Regulations
Secticn 1.704-1(b)(2)(iv}{(m).

"Interest"” means an ownership interest in the Partnership

ircludinc any and all benefits to which the holder cf suchk an

wn

-nterest may be entitled as provicded in thi Ecreement, together
witrn gll cbiigations of such Person to cenply with the terms and
provisicns of this Agreement. Zg of the da-e hereof, the

respective Interests of the Partners are ref.ected on Zxhibit A

attached herero.

"Interest Holcer" weans any Person who hoids an Interest,

r

egardless cf whether such Person has been admitted to the

artnership as a Limited Partrer. “lInterest Holders" means ail

s

SUcCh Persons.

‘Lernder” or "lenders’ means any Perscn who is designated

as$ a Lencer uncer either ¢f the Loan Agreements.



'Limited Partner"” means any Person (i)} whose name is set

forth on Exhi2it A attached hereto cr who has become a Limited
Partner pursuant to the terms of the Agreement, as amended from
time to time, and (ii) has nct ceased to be a Limited Partner
pursuant to the terms of this Agreement. "Limited Partners" means
all such Persons. All references in this Agreement to a majority
in interest or a specified percentage of the Limited Partners
shall mean Limited Partrners whese aggregate capital contributions
represent more than 50% or such specified percentacge,

respectively, of the aggregate capital contributions of all
Limited Partners.

"Loan Acreements” mean the Loan Acreements described in

the Omnibus Agreemernt.
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cerations” means the c¢ross casn proceeds

from Parinership cperations !

(D

ss the portion thereof used to gay
ali Partnersihlip expenses, debt service payments (including but not
iimited te loans from Partners) and such capital expenditures and
the estabiishment of funded (cash or cash equivalen:) reserves as
may be determined by the General Partrer. “Net Cash From
Opereticns” shall not be reduced by depreciation, amortizaticn,
Cost reccvery deducticns, or similar gllowances, but shall be
increzsed by any reductiors cf funded reserves previously
established.

"Net Cash From Sa-es or Refinancings" means the net cash

proceeds from ail sales and other dispcsitions (other than in the

orcinary course of business) ané all refinancings of Partnersaip

rt)

ICDErTY, less any ccrtlon thersof used to establish reserves, all

-



as cetermined Dy the Gereral Partner. "Ne: Cash From Sales or
Refinancings” shall include all 'principal and interest payments
received by the Partnership with respect to any note or other
obligation received by the Partnership in connection with sales
and other dispcsitions (other than in the ordinary course of
pusiness) cof Partnership property.

"Nonrecourse Deductions” has the meaning set forth in

Section 1.704~1T(b){4)(iv)(b) of the Regulations.

"Nenrecourse Liability" has the meaning set forth in

Section 1.704-1T(b)(4)(iv)(X)(3) of the Regulations.

‘Omnibus Agreement” means the agreement entered into

amorc the Cereral Partner and others dated February 4, 1991, which
agreement provides for the execution of this Adreerent.

‘fartrers” means all General Partners and all Limited
Partrers, where no distinction 1s reguired by the context in which

the term is used herein. “Partner” means any cre of the
Partners.

"Partnersnhin” means the partnership formed purstant to

the cricinal Agreement and certificate, and any partnership
continting the business of this Partnership in the event of
dissclution as herein provided.

"Person’ means any indivicual, partrership, corperaticn,

trust, or cther entity.
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and 'Lcsses” means, for each fiscal year or

gtner
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erzod, an amcunt equal to the Partnersihip's taxable income
or _0ss {or such year or period, determired in acccrdance with

Ccde Section 7C3(a) (for this purpcse, all items of irncome, gain,



loss, or deduction reaquired to be stated separately pursuant o
Code Section 703(a)(l) shall be included in taxable inccme or
-0ss), with the folleowing adiustments:

(i) Any income of the Partnership that is exempt from
federal income tax and not otherwise taken into
account 1n computing Profits or Losses pursuant
to this Section 1.9 shall be added to such
taxab.e income or loss:

(11) Any expenditures of the Partnership described in
Code Section 705(a)(2)(B) or treated as Code
Sectlon 705(a){(2)(B) expenditures pursuant to
Regulations Secticn 1.704-1(b)(2)(iv){1), and not
otherwise taken into account in computing Prcfits
or Losses pursuant to zhis Section 1.9 shall be
subtracted from such taxabie irncome or loss;

(1i1) Gain or lcss resulting from any disposition of
Freperty with respect o which galn or loss is
recogrized for federal income tax purrcses shall
be comgzuted by reference to the Gross Asset Value
of the preoperty disposed cf, nctwithstanding that
the adiusted tex basis c¢f such property differs
ircm 1ts Gross Asset Value;

(iv) Any items which are specially aliocated pursuant
to Secticn 3.3 or Secticn 3.4 herecf cha:l not de
taken Intc acccunt in computing Profits or Losses.

"Property” means all of the real preperty comprising the
Jays Hotel, Providence, R! gwred by the Partnership tcgether with
a.l cther prorerty, real and personal, tancible and intangib:ie,
acguired 2y the Partnership from fime %o time in order to
accocmplish its purposes as set forth herein.

"Regulatlons’ Teans the Income Tax Reculaticns, including
Temrpcrary Redgulaticns, premulcated under the Code, as such
requiations may be amended from time to time (including

corresncnding provisions ¢f succeeding reguliations).

"State’' means the State of Rhode Island.




transfer,

|~4

sale,

ransfer” means, as a noun, &ny voluntary or involuntary

ledge, hypothecation, or other disvosition and,
Y e

as a verd, veoluntarily or inveluntarily to transfer, sell, plecge,

nypothecate,

2.1

(a)

(b)

or otherwise dispose of.

Section 2

PARTNERS ' CAPITAL CONTRIBUTIONS

General Partner.

~he

The name, ané address of the General Partner is:

James Crocaccianti
1140 Reservolr Avenue
Cranston, RI 02920

—

rPartners nereby acknowledge and confirm the

following with respect to the capital account of <he General
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{(iv)

The Gereral Partrner rzrevicusiy borrowed

$1 miliiorn frcm Creamer, which amount was
contributed to the Partnership and credited to
the Capital Account of the General Partner.

The afcrementioned $1 million ican is incliuded in
the oricinal principal amount of the Procaccianci
Term Note, &s such term ig defined in the Lecan
ESregements.

Payments made by the Partnership to cr for +he
cenefit cof affiliates of the General Partner,
which cavments were ard Zuring 19289 &and/or 1330
in connection w1 the proposed mercer or

ccn olidazion cf such entities shall be treated
&s Clstributicns Dy the Fartnershic to the
Cenera. pariner ard shal: be debited %o the
capltal account cf the General Partner.

211 advances made to the Ceneral Partrer under
the Lirne cof Credit ~areemen:t dazed as of

February 4, 19291 hetweex tne General Partrer ard
Stelor, inc. shail De apriied to the paymeanr of
Partrnership cbiicgaticns, and shall be ceemed to
be cocntributed to the Fartnership Dy the Gensral
Partner and credited tc his capital account,



lrrespective of whether such advances are paid to
the General Partner or disbursed directly for the
cenefit of the Partrership.

2.2 Limited Partner.

(a) The names, addresses and capital contributions of
the Limited Partners through the date hereof are set torth on
Zxhibit A attached hereto.

(k) The Limited Partners hereby agree to contribute the
following amount to the capital of the Partnership, in addition to

any Capital Centribution they or their predecessors may have

Y

previously made. Urless otherwise agreed between the Limited

2a

ry

tners, such Capital Contribution shail be made in proportion to
their aggregate paid-in Capital Contributions. Such amount shall
be crecited to their respective Capital Acccunts. Notwithstanding
suck Capital Contributicns the Limited Partners’ In<terests shkail
be as reflected in Secticns 3 and 4.

Limited Partners:

t

o $150,000 in cash to the extent
.red to meet cebt service

ements on existing imcrtgage
ecress of the Partnershirz,

d that the Limited Partners
nct ze reguirecd to make any

al Centrizution hereunder unless
Tl the General Partner makes a
correspending capltal centributicn in
& lixe amount. frocm the proceeds of
the Line of Credit lcan or otherwise.
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2.3 Other Matters.

(&) ZIxcept as otnerwise provided in this Adreement, no

-

ner shall demand or receive a return of his Capital
FE

AS)
m
Lin 1
rt

Contributions or withdraw from the Partnershic without the cnsent
of the CGenerzl Partner. Uncder circumstances reguiring a return of

any Capital Contributions, no Fartrer shall have -he risht te



recelve property other than cash except as may be specifically
proviced herein.

(b) No Partrer shall receive any interest, salary or
crawing with respect to his Capital Contributions or his Capital
Account or for services rendered cn behalf of the Partnership or
otherwise in his capacity as a Partner, except as otherwise
provided in this Agreement.

(c) Except as ctherwise provided by this Agreement or
otherwise in writing signed by such Limiteé Partner, rno Limited
Fartrer shall be liable for the debts, liabilities, contracts or
ary cther obiigations cf the Partnership. Except as otherwise
proviced Ly this Agreement, any cther agreements among the
Partners, or appiicabie state law, a Limited Partner shall be
liable only to make his Capital Contributions and shall no- be

reguired tc lend any funds to the Parinership or, after his

Capital Contributicns have teen paid, to make any additicral
contributlions tc the Partrership. Excep:t as ctherwise agreed in

writing, no Generazl Partner shall have any persoral Llability for

the repayrent of any Capita. Centributions of any Limited Partner.

Section 3
ALLOCATIONS

3.1 Profits and Losses. Lfter civirg effect to the special

allocations set forth irn Sections 3.3 and 3.4 hereof, Profits and
Losses cther than these arising from & sa:e or refinancirng cf any

maTerial as

[

ets of the Partnersnhip (cther than in the ordinary

ccurse of Dbusiness), shall be a..ocated as folilows:



(a) RAs to Profits: S0% to the General Partner and 50%

¢ the Limited Partners.

(b)

The following percentages in

years Iisted below:

Donald E. Creamer

each of the calendar

Year As Limited Partner General Partner
1991 99% 1%
1892 90% 10%
1993 80% 20%
1994 70% 30%
19958 60% 40%
Thereaf:er 50% * S0%
* All Limited Partners, including Donald E. Creamer, effect:ive
January 1, 1996,
3.2 Profits and Losses from Sale or Refinancing. &After

giving effect to the special allocations set forth in Sections 3.3
and 3.4 hereof, Prcfits and Losses from a sale or refirancing of a
Teteria: portion cr any material asse: of the Partnership shall be

allocated as follows:

{(a) As to Profits:
First, an amcunt of Frofit equal tc the aggregarte

-
th

negative balances (if any) in

m
(@]

Aaccounts of all Partners

épitai
naving negative Capital Accecunts (prior to the sale or refinancing

event and cdistributicn of proceeds thereof, but afser givirg

effect to distributicns and alliocaticns of Profits and Losses from

operations) shall be allocated tc such Partners in propcrtion to

thelr regative Carital Account balances until ail such Capital

Accounts shall nave zero belances;

Second, an amount of Profits sha.: be allocated o

each of tre Partners until the positive Capital Accourt balance of

_16_



each Partner equals the amount cf cash distributed or avaiiable

Fty

or distribution to such Partrer if all available cash from sale
or refinancing were distributed; and

Third, the balance, if any, of such profits shall be
allocated 50% to the General Partner and 50% to the Limited
Partners.

(b) 4s to Lcsses:

First, an amount cf Losses equal to zhe aggregate
positive balances (if any) in the Capital Accounts of al: Partners
having positive balance Capizal Accounts shall be a.located to
such Partners in prcportion to their pesitive Capltal Bccount
paiances until all such Capital Accounts shall have zerc balances;
and

Seconc, the talance of any such Losses shal. be
allocated to the Partners in the prcportions specified in
paragraph Seccnd of Section 3.1(b).

3

-3 Special Allocations. The fcligcwing special ailocations

LA
{1,
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sral. Le made in the following ¢

set. In the event any Partner

rry

(a) Qualified Inccme Of

unexpectedly recelves any acdiustments, a.locations, or
distributicns described in Section 1.704-1(5)(2)(1i)(d)(4),
1.704-1(5)(2)(11)(S){(5), or 1.704-1(Db)(2)(1i)(d)(6) of the
Regulations, items cf Partnership income and gair. shall be
specialiy allocated to each such Partner in ar arount and manrer

L E: 3 T e I em o - . . 3 % M
sufficlent tc eliminate, tc the extent resulred oy the
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Account ceficit of such Par=rner



(b} Nonreccurse Deducticns. The Partnership has no

=

cnreccurse Liabilities and, therefore, has not been required to
report ary Nonrecourse Deductions. In the event the Partrership
incurs any Nenrecourse Liabilities and is required to allocate or
report any Nonrecourse Deductions in the future, the Partners
shall amerd the Partnership Agreerent in a timely manner to comply
with the provisions cf Treasury Regulations §1.704—1T.

(c} Section 754 Adjustments. To the extent an

adjustment to the adjusted tax basis of any Partnership asset
pursuant to Code Section 734(b) cr Code Section 743(b) is
required, purstant to Regulaticns Section 1.704-1(b}(2)(iv)(m), to
se tezken into account in determining Capital Acccunts, the amount
of such adjustment te the Capital Accounts shall be -reated as an

item of gain (1f the adiustment increases “hne basis cf the asset)

]

or lcss (1f the adjustment decreases such basis) and such galn or
1088 shall be specially allocated tc the Partrers :n a manner
ccnsistent with the manner in which their Capital Accounts are
required to be adjusted pursuant to such Sectisn of the

xegulations.

3.4 Special 1990 Allocation. Notwithstanding any octher

.e

provisions cf this Acreement, Lesses from operaticns of ¢!

artnersflp Zor calendar vear 1990 shall be allocated 1% to the
Cenera. Partner and 99% to Dconald E. Creamer ngivicdually, as
Limited Partner, effective as of Janvary 1, 1990.

3.5

@]

ther Allocation Rules.

"

(a) For purposes of determining the FProfits, LCsses, or



such other items shall be determined on a daily, montaly, or other
basis, as determined by the Genera: Partner using any permissible
method under Code Section 706 and the Requlations thereunder.

(b) All allocaticns to the Limited Partners pursuant to
this Section 3 shall, except as otherwise rrovided, be divided
among them in proportion to their respective paid-in Capital
Contributions.,

(c) Except as otherwise provided in this Agreement, all
ltems of Fartnership income, gain, loss, deduction, and any other
aliocaticns not otherwise provided for sha.l be divided ameng the
Partrers in the same proportiors as they share Profits or Losses,
as the case may be, for the relevan: year.

3.6 Tax Allocations: Code Section 704(c). In accordance

with Ccde Section 704(c) andé the regulaticns thereunder, income,

48]

ain, loss, and deduction with Tespect to ary gprecperty contributed

1 ¢f the Partnershic shal:, sc:ely fcr tax purposes,

t

5 the ¢ca

{fu

L
4

L)

De ailccated among the Partners sc as te take account of ary
varlaticn between the adjusted tasis of such property tc the

fartnersihirc for federal inccme tax

'

urposes agnd its initial Gross
Asset Valce.

3.7 Special Allocations and Loss Allocations to Donald E.

ipss allocations

[

Creamer. Special allocations of zax losses

(23
1.

[a 1]

fcr tne rericds 1990 to 1995 have been made pu

L

SLUaNt hereto o

b
o

donaldé E. Creamer due to his numerous and invaivable past

-

1

cch

ot
L}

1butions tc the weifare of *nis Fartnership, betn in a

firancial, acvisory, service (including Sirect Sales Activities,

ot
Fi-

Sa.es Techniques, Direct Marketing, Franchiscr Coordination,



Service Performance and other matters) and in other capacities,
which it 1s anticipated currently will continue irn the future, and

alil

@]
Fhy

which are ackrowledged by the Partners hereto.

Section 4
DISTRIBUTIONS

4.1 Net Cash from Operations. Except as otherwise provided

in Section 11 hereof, Net Cash From Operations, if any. less
rayment of Deferred Payments pursuant to Section 5.7(c) shall be
distributed to Partners, at such times as the General Partner may
determine, but nc less freguently than 45 cdays following the end

-

of each fiscal year in zroportion to their respective aggregate
paid-in Capital Contributions (inciuding the Capital Contributions
of the respective predecesscrs in interest of such Partners).

4.2 Net_Cash from Sales or Refinancings. Except as

otherwlise ctrovided in Section i1 hereof, Net Cash From Sales or
Refirancinrgs shall e distributed, at such times as the Cereral

Fartner may determine, 1n the fcllowing crder ané pricrity:

the Partnersiip, including lcans paveble tc Partners by the
Partnership vrnder the Loan Rgreements c¢r otherwise, but excluding

those speciflically described below.

[N

(o) Second, tc pay Deferred Payments and any other
accrued but unpaid fees due and cwing =o Bffilliates cf the Genera.
Fartrer.

(c) Third, to fund such reserves as the Geners! D3

"‘(
fI)

may determine tc be necessary or advisable.



(d) Fourth, in proporticn to the aggregate Capitail
Contributions of all Partrers, until such time as the Partners
have received an amourt equal to their paid in Capital
Contributions, less all amounts previously distributed pursuant to
Section 4.2(4).

(e) Fifth, 50% to the General Partner and 50% to the

Limited Partner.

Section §
MANAGEMENT

5.1 Authority of the General Partner. Except to the exrtent

ctherwise provided nerein, including but not limited to
Secticns 5.3 and 5.7, the General Partner shall have the scle and
exclusive right to manage the business of the fartnership ang

sha.l have all of the rights and powers wnhich ma be possessed hv
ol & ol P

[

ene

ry
)

-y

9]

partners under trne Act inciuding, without limitation, <he

L

ight and power zo:
(a) acguire by purchase, lease, or otherwise any real or

ersonal property which may Se necessarv, convenient, or

s

~

[

incidental to the acccmplishmernt of the curpcses cof the
Partnership;

(b) cperate, maintain, firance, improve, consiruct, own,

uS)
re

ant opticns with respec:t to, sell, convey, assign, mcrtcgace, and

..
M
[3}]
0
(]
nm
b

r<
r
14}
u
—

estate anc any personzl proverty necessary,
convenient, or incidental to the accomplishmens cf +he curposes cf

. -
The fartne

re
n
)
v

4o

1 agreemrents, contracts,

$—1

(c) execute any and a

cocuments, certifications, and instrurents necessary or cenvenient

- 21 -



1n connection with the management, maintenance, and operation of

L]

Property, or in connection with managing the affairs of the
fartnership;

(d) borrow money and issue evidences of indebtedress
necessary, convernilent, or incidental to the acccmplishment of the
purposes of the Partnership, and secure the same Dy mortgage,
pledge, or other lien on any Property;

(e) execute, in furtherance of any or all of the
purposes of the Partnership, any ceed, lease, mcrtcace, deed of
trust, mortcage note, promisscry note, bill of sale, centract, or
cther InsTtrument purporting to convey or encumber any or all of
the Property:

(£) repey 1in whole or in part, refinance, recast,

te

Increase, modify, or extend any liabilities affecting the Proverty
and in ccnnection therewith execute any extensicns or renewa.s of

EnCUMDr&nces on any or a.i of <he Property;

way cf cash. Iincome, return of capital. or otherwise, a>l ir

accerdance with the provisions of this Zcreement, and cericrm al

ry
ot
=
-
tn

matters in furtherance of chiectives of the Fartnership o

(h) contract on tehalf of the Partrnershin for the

rt

mgloyvment and services

[®]

emclovees and/or independent
ccrtractors, such as lawyers and accountants, and de.ecate to such
Jersorns the duiy to manage or supervise any of the assets or

cperations cof the Partnershnip;



(1) ngage in any Xind of activity and perform and carry
out contracts of any xind (inciudinc but not limited to contracts
of insurance) necessary or :incicdental to, or in connecticn with,
the accomplishment of the purposes of the Partnership, as may be
lawfully carried on or performed by a partnership under the laws
of each state in which the fartnership is then formed or qualified:

(j) make any and al! elections for federal, state, and
local tax purposes including, without iimitation, any election, if
permitted by applicable law: (i) =o adjust the basis ¢f Propertyv
bursuant to Coce Sections 754, 734(b), or comparabie provisions cof
state or lccal law, in connecticn with transfers of Fartnership
InTlerests anc Partnership distributions; (ii) to extend *he
statute of lIimitations for assessment of tax cdeficiencies against
trhe General Partner and Interest Hclders with respect uc
adjustmerts tc the fartnership’'s federal, state, or lcocal tax
recurns; and (:I1) tc represent th Partnership, and the General
fartner, tefcre taxing authorities cr cour-s of ccmpetent
risdicticn in tax matters affecting the Partnership. The
Gereral rartrer is specifically authorized te acr as the 'Tax
Matters Partrer” under the Cocde and in ény simllar capacity under
state or .ccel law; and in such tapacity, trhe Gerera. Partner
shail premptly provide to all Limized Partners -rue cepies of all
notices, correspeondence and other materiais recelvec cr sent which

affect the tax liability of :the Partnership or the Limited

—
B
o
cr
[+1]
g
]

or refrain from taking, all actions, not

expressly prescrided or limited by this aCreement, 2s mav 2e



necessary or appropriate to accomplish the purposes cf +he
fartnership; and

(1) institute, prosecute, defend, settle, ccmpromise,
and dismiss lawsuits or other judicial or administrative
proceedings brought on or in behalf of, or against, the
Partnersnip or the Partners in ccnnection with activities arising
out of, connected with, or incidental to this Agreement, and to

er.gage counsel or others in connection therewith,

In the event mcre than one Person is a General Partner, the r:chts

[+ )]

ndé powers of the Gereral Partners hereunder shall be exercised Dy
them in such marner as they may agree in writing. In the absence
cf a written agreement among the Gereral Partners, no Genera.
fartiner shall exercise any of such rights andé powers withou: the
unanimgus censent of all General Partners.

5.2 Right to Rely on General Partner. ARy Person dezling

with the Partnership may rely (without cuty cf further inguiry)
upcn a certificate sigred by the General. Fartner as =o:

(a) <the identity of anv CGereral Partner or Limited
fartner;

(b) rthe existence or norexistence of any fact or facts
which constitute & conditicn precedent <o zcts oy a General
Pertner or wiaich are in any Other manner germane tc the affairs of

he Partnersnip;

rt

{c) <he Persons who are authcrized to erxecuce and
deiliver any instrument or documen:t cf the Partnersnip; or
(d) any act or failure tc act by the Partnersilp or any

ciner matter whatsoever invelving the Partnership or any FParIner.



5.3 Restrictions on Authority of General Partner.

(a) Withcut the consent of all of the Partners, no
General Partner shall have the authority to:
(1) do any act in centravention of this Agreement;

(11) de any act which would make it impossible to
carry on the ordinary business of the
Partnersnip, except as otherwise provided in this
Acreement;

(111) confess a judgment against the Partnership,;

(1v) possess Partnership property, or assign richts in
specific property, for other thkan a Partnersiip
purpose; or

(v) knewincgly perform any act that would subject any
Limited Partner to liability as a generai partner
in any jurisdiction.
(b) Without the consent cf a majority interest of the
Limited Partners, the Ceneral Partrer srall not have trhe autherity

to sell, mortgage, or ctherwise dispose of or encurber all or a

material perticn of the assets or ororerty of the Partnership.

'y

(c) Any Partner who acts beyond the sccpe of the

o3}

wthority granted by this Acreerent shall, in addéition <o any

Q)

[

cther remedy avaiiab.e <c -he Partnersh o or the other Partners,

be liablie in damages to the Parinership anc each cther Partner for

any loss or damages that they may incur or suffer as a conseguernce

5.4 Duties and Obligations of General Partner.

(a) The Ceneral Parzner shall take all ac-isns which may
De necessary or aprropriate (i) for the continuaticn of the

Partnersh

(&5

ip s valid existence as a iimite partrership under tne

laws of the State (and c¢f each other jurisdiction in which such



existence is recessary to protect the limized ability of the
Linited Partners or to enable <he Partnership to conduct the
business in which it is engaged) and (ii) for the acccmplishment
of the Partnership's purposes, including the acquisition,
development, maintenance, preservation, and operation of Property
in accordance with the provisions of this Agreement and applicable
~aws and regqulation.

(b) The Gereral Partrer shall devcte tc the Partnership
such time as may be necessary for the proper performance of all
duties hereuncder and shall keep the Limited Parrners fully
apprisec in a timely manner of all mat-ers which may have a
materia. effect upcn the business of the Partnership, but the
Gerneral Partner shall ncot be reguired to devote full time to the
perfcrmance of such duties.

(c) The CGeneral Partner shal. be under a ficduciary duty
I¢ ccnduct the affairs of the Partnership in the best interests of
the Fartnership and of the Limitzed Parzrers, including the
saZexeeping and use of a.. of the Proverty and the use therecf for
the exclusive benefit of the Partnership.

5.5 Intentionally omitted.

5.6 Compensation and Loans.

(a) Comperszation ané Reimzursement. Criess specificaliy

orevided for under this Egreement or otherwise agreed upon in
writing by all Partners, no Partrer shall receive any salary, fee,
or draw for services rendered zc or on behaif of tre fartnership.

(b) Lcans. 2any Partrer may, with the consen: of the

Cenera. Partiner, lend cr advance mcney tc the Partnership.

(]

£ any



Partner snall maXe any lcan or loans to the Partnership or advance
meney on 1ts behalf, the amcunt of any such lcan or advance shall
not pe treated as a Capital Centribution but shall be a debt due
from the Partnership. The amount of any such loan or advance by a
lending Partner shall bear interest at such rate as the General
Partner and the lending Partner shali agree, or, if they fail to
agree, at the prime rate of interest as published from time to

time in the Wall Street Jcurnal. Urniess otherwise agreed upon in

writing, inc.uding but not limited to the Omnibus Adreement, ncne
cf the Partners shail be cbligated tc make any loan c¢r advance to

the Parznership.

5.7 Restrictions on Authority and Affirmative Obligations of

General Partner.

(a) A1l Partnership assets in the form of cash not
otnerwise invested shall be cepcsited in cne or more accouncs
malntained in such firancial instituczicns as the Gereral Partner

shall determine or shall be invested in shorsz-term liguid

securlties or shalil pe lef:t in escrow and witndrawals shal: be

-

mace only In cconnecticn with Fartnership ousiness.

(b) The signature of the General Partner shal. be
required to transfer, corvey cr assicgn any funds, property or
cther assets of the Partnershic, enter into any contrac:t or
agreement, make any economic cr financial ccncession,
accormedation or settlement, cor incur any liability or other
cbligation in the rame or cn cehalf cf the Partnership.

(c) Unless ctherwise specifically agreed in writinc by

fu
[
v
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ot
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g
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[

trers, twenty-Iive percent (25%) of any and al:



payments due the General Partrer or tc any affiliate of the
Genera. Partner for services rendered, tangible or intangible
property provided cr in repayment of any loan or other advances to
the Partnership (including, but not iimited to, payments oprovided
“or under the management agreement between -he Partnership and The
Procaccianti Group or Procaccianti Associates, as the case may be)
during each year shall be deferred (hereafter, “he "Deferred
Payments”). If, within 45 days following the ernd of each fiscal
year of the Partnership, the General Partner determines in cood
fzith that the Partnership nad actual orerating revenue for such
Zlsca: year in excess of all current liabilities for such fiscal
year, then the General Partner may Fay accCrecate Deferred Payments

=

O

m

£ the last day of zhe preceding fiscal year end, up to the
amount of such excess.

(¢) Tc the extent any afreement between cr among the
Partrership, the General Partner, and anv Afflllate c¢f his is
incensistent with any provision of this Sec-icn 5.7, the General
Partrer ghall immediately cause such agreerent to e arended as of
the date hereof, and promptly provide a copy of such arended

(e) The General Partner shall prepare and deliver to the
_imitec Partrners on or before the twentieth (20th) day of each
menth, statements 0f yprofit ard loss of the Fartnershnip for <the

prececing merth, on the cash basis; balance sheets of the
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Section &
ROLE OF LIMITED PARTNERS

6.1 Rights or Powers. Except as otherwise set forth herein,

no Limited Partner shall have any right or power to take part in
the management or control of the Partnership or its business and

affairs or to act for or bind the Partnership in any way.

Section 7

BOOKS AND RECORDS

7.1 Books and Records. The Partnership shall xeep adequate
cooks and records at its principal vlace of business, setting
ferth a true and accurate account of all business transactions
arising out of anc ir cornection with the conduct of the
Pertnership. Any Fartner or his designated representative shall

have thie right, at any reascnable time, to nave access o and

F1y

inspect and copy the contents of such books or records.

7.2 Annual Reports. WWithin ninety (90) cays a‘ter the end

be furnished

()

b=

cf each Partnership fiscal year, each Partner sha
w.th pertinert :nformaticn regarding the Partnership and its
activitles curing such pericé inciuding but net limited to
inancial statements certified or reviewed by a certified public

&Cccuntant cesignated by the Genera. Fartner and reasonably

"

imited

L

acceptaple to the ariners.

7.3 Tax Information. XNecessary tax information shail be

—

celivered tc each Partner after the end of each fiscal year of the

farcne

81

ip. Every effcrt shail be made to furnish such

information within 75 days after the end of each fiscal year.



Section 8
AMENDMENTS
8.1 Amendments. This Agreement shall not be amended without

the unanimous written consent of all the Partners.

Section 9
TRANSFERS OF INTERESTS

9.1 Restriction on Transfers. Except as otherwise permitted

by this Acreement, no Limited Partner shall Transfer all or ary
portion ¢f his Interest, without the ccnsent of the General
Partner, which consent may be giver or withheid in his sole
discreticn.

9.2 Permitted Transfers. Subject to the conditicns and

restrictions set forth in Section 9.3 hereof and any restrictions
set fcrth In locan or mortgage documents tirding upon the
Partnership, an Interest Holider may &t any time Transfer all or
any porticn of his Interest tc (a) any cther Interest Holder,

(D) ary merber of the trarnsfercr's Family, {(c) any ~fifilliate of
the transferor, (d) the transfercr s executcr, administrator,
trustee, or personal representative tc wherm such Interest is
transferred at death cr invcluntarily by cperation of Law or

(e) any cther transfer corsented to in writing by the Gerneral

Partrner, {any such Transfer being referred to in this A

19]
[
[{0]

ement a

")
1)
L]

mitted Transfer”). For purposes hereof, an Inter

®
0
rt

Eclcer 's Femily shall include oniy such Interest Hoider s spouse,

natura. or accptive lineal ancestors or descendants, and trusts

43]

for nis or their exclusive henef:+.



3.3 Conditions to Permitted Transfers. A Transfer shall

not be treated as a Permitted Transfer under Secticn 9.2 nhereof
unless and until the fcllewing conditions are satisfied:

(a) Except in the case of a Transfer of an Interest at
death or involuntarily by operation of law, the transferor and
transferee shall execute and deliver to the Partnership such
cocurents and instruments of corveyance as may be necessary or
arprepriate in the opinion of counsel to the Partnership to effect
such Transfer and to cenfirm the agreement of the transferee “o bhe
pound by the prcvisions of this Section 9. In ary case not
described in the preceding sentence, =he Transfer sha!l be
confirmed Dy presentation to the Partnership of lecal evidence of
such Transfer, in form and substarce satisfactery teo counsel o

the Partnership.

-1

n all cases, the Partnership shall be
re:mbursed by the transfercr anc/or transferee for a.!: costs ard

expenses tnhat .t reascnably incurs in connection with such

Transfer.

(2) Excent in the case of & Transfer at death or
Involuntarily by operaticn of law, the transfercor shall furnish to
the Partnersnip a written cpinion of counsei, which coursel and
coinicn shall be satisfactory te the Partnership, that the
“ransfer will not cause the Partnership to terminate for fecderal

Inceme tax purpeses and that such Transfer will nor cause the
appiicatior of the ruies of Code Sections 168(c)(1)(5) and 168(h)
(cereraliy referred to as the 'tax exXempt entity leasing rules )

or similar rules to apply to the Partnership, Fartnersaip

Property, or tne Interest Hgl.ders.



(c) The transferor and transferee shall furnish the
Partnership with the transferee's taxpayer identification number,
sufficient information tc determire the transferee s initial tax
basis in the Interest transferred, and any other information
reasonably necessary to permit the Partnership o file all
required federal ané state tax returns arnd other legaily required
information statements or returns. Without limiting the
generality of the foregeoing, %the Partnership shall not be regulred
tc make any distribution otherwise provided for in this Agreement
with respect to any transferred Interes:z until it has received
such Information.

(d) Except in the case of & Transfer of an Interest at
ceath or involuntarily by cperation of law, either (a) such
Interest shall be recistered under the Securities Act of 1933, as

arended, and ar

'
(3]
g

plicakble state securities laws, or (b) the
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shei. provide & written opinion of counsel, which
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103 né counse: shall =De satisfactor
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icablie
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o

ect that such Transier 1s exempt from &ll ape
recistraticn reguirements and that such Transfer wiil not vig.aze

ary apolicacle laws regulati

I

g the Transfer cf securities.

9.5 Prohibited Transfers. iny purported Transfer of an

interest that is

o

ot a Permitted Transfer shal: pe null ard void
and of no effect whatever; provided that, if the fartnership is
reqguired to recocrize a Transfer that is not a Fermitted Transfer

(or If the Partrership, irn its scle discretion, eiecrs =o

recognize a Transier that is not a Permitred Transfer), the

Interest transferved shall e strictly limited to —he trans

eror s

Py



richts to ailccations and distributions as previded by this
ACreement with respect to the transferred Inzerest, which
allocations and distributions may be applied (without limiting any
other legal cr equitable rights of the Partnership) to satisfy any
debts, obligations, or liabilities fcr damages that the transferor
or transferee of such Interest may have to the Partnership or to
the Lenders.

In the case of a Transfer or attempted Transfer of an
interest that is not a Permitted Transfer, the parties engaging or
atterpting to engage in such Transfer shall ke liable to irdemnify
anc nhold harmiess the Partnership and the cther Partners from all
cost, llability, and damage that any of such irdemnified Persons
may Incur (including, withcut limitaticn, incremental tax
:labiliity and lawyers fees and exrenses) as a result of such
Transfer or attempted Transfer and efforzs to ernforce the
indernity <ranted herebdy.

9.6 Rights of Unadmitted Assignees. 2 Ferscn who acquires

one Or more interests but who is ngt admitted as a Substityted

_imited Partner opursuant tc Secticn 9.

~J
3

nereof shall be entitled
oniy to allocations and distributions with respect =o such
Interests in accerdance with this Zgreement, but shall have no
rigat te any informaticn or accounting of the affairs of the
Partnership, shall not be entitled to inspect the books or records
c¢f the Partnership, anc shall not have any of the rights of a
General Fartner or a Limited Partner under the Act or the

~greerwens.



9.7 Admission of Interest Holders as Partners. Subject to

the other provisions of this Section 9, a :transferee of an
-nterest may be admitted to the Partnership as a Substituted
Limited Partner only upon satisfaction of the conditions set forth
below in this Secticn 9.7:

(a) The General Partner consents to such admission;

(b) The Interests with respect to which the transferee
1s beling admitted were acquired by means of a Permitted Transfer;

(¢} The transferee becocmes a party to this Agreement as
a Limited Fartner and executes such documents and instruments as
the General Partner may reascnably reguest (including, without
iimitaticn, amendmerts to the Certificate) as may de recessary or
appropriate tc confirm such transferee as a Limited Partner in the
rFartrership and such :transferee s agreerent to be bound by the
terms and condlticns hereci;

(d) The transferee pays or reimburses the Partnership
for all reasonable legal, filinc, and ouklicaticn costs that the
Partrersiip incurs in cernecticn with the admissicn c¢f the
transferee as & Limited Partner with respect tc the zransferred
Iinterests; and

(e) If the transferee is not an individual of legal

maicrity, the transferee grovides the Part

3

ership with evidence

T

satisfactory to counsel for the Partnership cf the autherity of

he treansferee to become & Fartner and to be bound by the terms

ct

and conditions of <this Zgreement.



9.8 Representations; Legend.

(a) EZach Limited Partner hereby covenants and agrees
with the Partnership for the benefit of the Partrership and all
Partners, that (1) he is not currently making a market in
Interests and will not in the future make a market in Interests,
(2) nhe will not Transfer his Interest on an established securities
market, a secorndary market (cr the substantial equivalent thereof)
within the meaning of Code Section 7704(b) (and any regulations,
prcposed reculations, revenue rulings, or other cfficial
proncurcements of the Internal Revenue Service or Treasury
Jepartment that may be promulgated or pubiished thereunder), ard
(3) In the event such regulations, revenue rulings, or other

prenouncements treat any or all arrangements which facilitate th

ot

T

sellincg cf parsr

J
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p interests and which are commonly referred
P

to &s "matching services' as being a seccndary market or

substantial ecuivaient therecf, he will nct Transfer any Interes:c

-l

through & maiching service that is not approved ir advance by the

Partnersnig. EFach Interest Holder further

¥

rees that

e will nct
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Fny
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rans
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nierest TO &any Ferson unless such Ferscn acrees o
be bocund by this Section 9.8(z) and to Transfer such Interests

Cn.y tc Ferscns who agree to be similarly bound. The Partnershi

el

shall, from time to time, at the reguest of an interest Holder
corsi.ger whether to approve a matching service and shal: netify
al. Interest Koliders cof any metching service that is so &DPraovec,

(b) FEach Interest Hcider hereby represents and warrants



principal for such Interest Holder's cwn account and not for
resale or distributicn of such Interes:t. Fach interest Holder
firther hereby agrees that the fcllowirg legend may be placed upon
any counterpart of this Agreement, the Certificate., or any other
document or instrument evidencing ownership of Interests:

The Partnership Interest represented by this
cdocument has not been registered under any securities
laws and the transferability of such Interest is
restricted. Such Interest may nct be sold, assigned
or transferred, nor will any assignee, vendee,
transferee or endorsee thereof Le reccgnized as having
acquired any such Interest by the issuer for any
ourposes, unless (1) a registration statement under
the Securities Act of 1933, as amerded, with respecs
to such Interest shall then e in effect and such
transfer has been qualified urnder aii applicable state
securities laws, or (2) the availability of an
exemrticn from such registration and gqualification
shall be established to the satisfaction cf counsel to
the Partrership.

The Interest represented by this document is

u ct to further restricticn as to its sa.e,

r fer, hypcthecaticn, or assicnment as set forth in
he ~greerent of Limited Partnersaip ard acreed to by
i Saic restricticn previcdes,

ther thirgs, that no Interest may be

rred witheout first cffering such Interest to

er nterest Heoliders anc General Partner(s)!, and
¢ vendee, transferee, zssicrnee, cr endorsee

1 have the richt to become a Substizurzed Limi-ed
Tner witihout the consent of all of the General
ners.
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9.9 Distributions and Allocations in Respect to Transferred

Interests. [If any Partrnership Interest s solid, assicned, or
transierred during any accournting period in compliance with <ne
provisicns of this Section 9, Profits, Losses, each item therec?,
and all cther items attributable to the transferred Interesz for

such gericd shall be divided and allocated betweer the ~ransferor

s

and the transferee by taking into account their varying interes:s



during the period ir accordance with Ccée Secticn 706(d), using
any conventions permitted by law ancé selected by the Gerera.
Partrer. All distributions on or before the date of such Transfer
shall be made to the transferee. Solely for purposes of making
such allocations ané distributions, the Partnership shall
recognize such Transfer not later than the end of the calendar
wmorth during which it is given notice of such Transfer, provided
that 1f the Partnership does not receive a notice stating the cate
such Interest was transferred and such cther information as *he
General Partner may reascnably require withir 30 days after the
enc ¢f the accounting period during which the Transfer occurs,
then all of such items shall be allocatzed, and all distributions
shall be made as proviced herein, tc the Person who, according to
the bocxs and records of the Partnership, on the .ast day of the
accounting period during which the Transfer occurs, was the owner
of the Interest. Neither the Partrership nor any Genera. Fartner
shall incur &ny lisbility fcor making allccations and distributions
in acceorcdance with the provisions of this Secticn 9.9, whether or

0T any Cenera. Partner cr the Partnershiy ha

wn
>

knowliedce of any

Transfer of ownership of any Interest.

Section 10
GENERAIL PARTNER

10.1 Additional General Partners. Except &s provided in

this Secticon 10 and Section 11.1 herecf, no Cersen shall be

]

[958

-
1

acmitte

‘g
M

tc the Fartnership as & Gene rtner wiltnhou:t the

ty

4]

Unanimeus consent of the Partners.



10.2 Covenant Not to Withdraw, Transfer, or Dissolve.

ZXcept as ctherwise permitted by this Agreement, the General
Partner hereby ccvenants and agrees nct o (a) withdraw or attempt
to withdraw from the Partnership, (b) exercise any power under the
Act to dissolve the Partnership, cr (c) Transfer all or any
oortion of his interest in the Partnership as a General Partner,
without the express written consent of al: Partrers. Further, the

CGeneral Partner hereby ccvernants and agrees to ccntinue to carrcy

[oR

out the dutles of a Generai Partner hereunder until the
Partnership 1s dissclved and liquidated pursuant to Section 11
nereof.

10.3 Intentionally omitted.

10.4 Prohibited Transfers. Any purported Transfer of an

g

Partnership interest held by & Gereral Partner that is ncs
express.iy permitted hereunder sha.. be null and void and of =o
eifect wratever; provided that, if the Partnership is reguired to

reccgnize a Transfer that is not exrressl
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but not limited to Transfers by cperaticon cof law {or if the
rarctnership, In its scle discretion, elects tc recccnize a
rensfer that 1s not so permittec)., the Interest rtransferred shall

ce strictly limited to the transferor's rights to allocatisns and

[43]

distributions as provided by this Loreement with respect to the

arsferred Interest, which allocations and distributicrs may oe

Fty

appllied (without limiting any cother legal or eguitable rights ¢

the Parinership) to satisfiy any debts, obiigaticns, or liabiiities

[



for damages that the transferor or transferee cof such interest ray
have to the Partnership.

Ir the case cf a Transfer or attempted Transfer cf a
Partnership Interest that is not expressly permitted hereunder,
the parties engaging or attempting to engage in such Transfer
shall be liable to indemnify and hold harmless the Partnership and
the other Partners from all cost, liability, and damage that any
of such ircemnified Persons may incur (including, without
iimitation, incremental tax liability and lawyers fees and
exrenses) as a result of such Transfer or attempted Transfer and

efforts tc enforce the indemnity cranted hereby.

10.5 Termination of Status as General Partner.

(a) A General Partner shall cease zc be a General
Partrer upon the first to occur of (1) zhe Transfer of any
material gerticn of such Partner s Interest as & General Partner
tc any other Person withoutr the written consent of all the
Partrers; (2) such CGeneral Partner s ceath, permanent cdisability,
or wenta. incompetence; (3) the involuntary Transfer by operaticn

of law of any material portion of such General Partner's interes:

ln tre Fartnership; (4) the vote of a majecrity in irterest of the
imited Partners to approve a request by such General Bartner to

retire; or (S) the vote of a majoritv in interest ¢f the Limited
Partners to remcve such General Bartner after such Ceneral rPartner

(1) has attempted to make a Transfer of his Partnership interest

¢2
m

that is not expressly permitted hereunder, or (1i1) is feound Y

ER
ericéi

rt

court cf competent jurisdiction To have: (X) committed a ma

breach of his fiduclary cduty tc cther Partrers, or (y) otherwise



cormitted a material breach of his obligations under this
agreemert. 1In the event a Person ceases =0 be a General Partrer

without having trans

rty

erred his entire Interest as a General
fartner, such Person shall be :reated as an unadmitted transferee
of a Partnership Interest as a result of an unpermitted Transfer
of an interest pursuant to Section 10.4 hereof.

If a General Partner ceases to be a Partner for any
reason nhereunder, such Person shall continue to be liable as a
Partner for all cebts and obligations of the Partnersnip existing
at the time such Perscn ceases to be a General Partner, regardless
cf whether, at such time, such debts or liabilities were known or
ungknewn, actual or contingert. A Person shall not be liable as a
General Partner for Partnershir debts and oblilgations arising
after such Ferson ceases o be & General Partner. Ary debts,
cbligations, or iiabilities in camages to the Partnersnip of any

FPerscr wheo ceases tc be a General Partner shall be coilectinle oy

any legal reens and the Partrership is authorized, in adéition to
any cther reredies at law or in equity, %o apoly any amounts

ctnerwise cistributable or pavable by the Fartnership to such

Q
o

Perscn teo satisfy such debzs,

(b) It is the intention cf the Partrers that the
Fartnership not dissolve as & result of the cessation of any
General Partner's status as a CGeneral Partner: proviced, however,
that if a dissciution nevertheless cccurs under the Act, the

Farinership s property and susiness shall cconcinue o be held and

concucted in a new limited partnership under this ~Creement with

any remelining General Partners &s cereral partners, the Limited



Partners as limited partners, and any unadmitted assignees of
-nterests as Interest Holders. Notwithstanding any provision of
the Act to the ccntrary, each Partner and Interest Hoider
(including any successor to the Partnership interest of a General
Fartrer) hereby (1) waives any richts that such Person may have as
a result of any such unintended dissolution to demand or receive
an accounting of the Partrership or any distribution in
satisfaction of such Person s interest in the Partrership or an
security for the return or distribution thereof, and (2) agrees %o
‘ndemnify and hoid the Fartnership and each cther Partner and
nterest Ho.cer wholly and ccmpletely harmless from all cos=s or
damage (ircluding, without limitaticn, legal! fees and expenses of
enforcing this indemrnity) that any such irdemnified Person may
lncur as a result of any acticn inconsistent with pars (1) of this

sentence.

j+3)

(c) XNotwiths:tanding any provision to the contrary

rerein, 1f a Perscn ceases t¢ be a Genera. Partner, the remaining
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the assets and continue the busiress of tre Fartnership.
(d) If at the time a Person ceases o be a General
fartner such Perscn 1s also a Limiteé Partner or an Interest

Ho.cer with respect o Interest tner than his interest as a

U
O
rt

Genera: Partrer, such cessaticn shall not affect such fersen’s

-

a

8]

hts and ocligaticns with restect t©o such Interests.



10.6 Election of New General Partners. Provided the

Partnership has one or more Gereral Partners, any Partner may
ncrinate orne or more Persons for electicn as additional General
Partners. The election of an additional General Partner shall
require an affirmative vote of a majority in interest of the

Partners.

Section 11
DISSOLUTION AND WINDING UP

11.1 Liquidating Events. The Partnership shall dissolve

and ccmmence winding up and liquidating upon the first to occur of
any of the fcllowing ("Ligquidating Events"):

(a) December 31, 2030:

=1
(8]

{b) The saie of al r substantially all of the Property;
(c) The unanimous vote of +the Partners to dissolive, wind
up, ané .:iquidate the Partnership; or

(&) Eny event which causes there zc be nc Gereral

The Fartners nhereby agree that. notwithstandinc any

'l

rcvision ¢f the Act, the Fartnership shall nct dissclve prior to
the occurrence of a Liguidating Event. Turthermcre, if an event
specified in Section 11.1(&) herecf cccurs, the Limited Partners
may, within 90 days of the date such event occurs, unanimcusly
vote to elect a successor General Partner and conitinue the
Partrersnlp cusiness, in wnich case the Partnership shall not

dissolve. If it is determined, by a ccurt c¢f comge

rt
rt

en
surisdicricr, that the Partnership has dissolved (i) prior to the

occurrence c¢f & LimguidaTtin

-

[£3

. ¢or (i) upen the gccurrence of

rt

ven

L)



&n event specified in Section 11.1(d) nereof foliowing which the
~imited Partners elect a successor General Partner bursuant to the
previous sentence, the Partrers hereby agree to continue the
business of the Partnership without a winding up or liquidation.
11.2 Winding Up. Upon the occurrence of a Liquidating
Zvent, the Partrership shall continue solely for the purposes of
winding up its affairs in an crderly manner, liquidating its
assets, and satisfying the claims of its creditors and fartners.
No Partrner shall take any action that is incons:stent with, or not
necessary to Or appropriate for, the winding up of the
Partnership’'s Dusiness and affairs. The General DPartner (or, in
the evert there is no remairinc General Partner, any Perscn
elected by a majority in interest cf the Limited Partners) shall

oe responsitle for overseeing the winding up and dissoiution of

the Partnership and shall take full account of the Partnership's
iiabliities and Properzy andé the fartnersnlp Property shall be

~lcuicdated as promptly as is censistent with obtaininc the fair
value thereof, and the prcceeds therefrocm, to the extens
sufflcient therefcr, shall be apvlied and distributed in the
folicwing orcer:

(a) First, tc the payment and discharce cf all of tke

iaki
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Zartnership s de: L0 creditors cther than
Partrners anc their Affiliazes;
(2) Secornd, tc the rayment and discharce of ali of <he

Partnersnip s debts and liabilities to Partners and their



(c) The balance, if any, to the Partners in acccrdance
with their Capital Accounts, after giving effect to all
contributions, distributions, and ailocations for all periods. No
General Partrer shall receive any additional compensation for any
services performed pursuant to this Section 11.

11.3 Compliance With Timing Requirements of Requlations.

in the event the Partrership is "liquidated" within the meaning of
Requlations Section 1.704~1(b)(2)(1i)(g). (a) distributions shall
be made pursuant to this Section 11 to the General Partner and
iimited Partrers who have positive Capital Accounts in compliance
with Regulations Section 1.704-1(b)(2)(ii)(b)(2), and (b) if any
Gereral Partner's Capital Account has a deficit balance (af:ter
giving effect %o all contributions, distributions, and allocations
for al. texable years, including the year during which such
liguidaticn cccurs), such Cenerai Partner shal. contribute to the
capital of the Partnership the amount necessary tc restore such
deficit balance to zero in compliance with Reguiations

Section 1.704-1(b){(2)(11)(b)(3). If any Limired Partner has a

ct

[a}]
o,
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C nt {(after giving effect tc ail

~
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b

deficit haiance in nhis Ca

4]

{

centridbuticns, distributicns and alliscaz:ions fcr all taxable

years, including the year during which such liguicdatrion occurs),

s

=t
)

such Limited Partrer shall have no cbligation to make any

ct

al of the Partnershilp with respect :o

(B

contribution te the cari

3

such deficit, and such deficit shall not be ccasidered a debt owed
tc the Partnerspip or tc any other Person for any purpose

whatsoever. In the dilscretion of the Gererai

Y
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er, a pro ra:a

porzion cf the distributions that would otherwise be made =¢ =he



Gereral Partner and Limited Partners pursuant *o thnis Section 11
may be:

(a) distributed to a trust established for the benefit
of the Partners for the purposes of liquidating Partnership
assets, collecting amounts owed to the Partnership, and paying any
cortingent or unforeseen liabilities or obligations of the
Partnership or of the General Partner arising out of or in
ccnnection with the Partnership. The assets of any such trust
shall be cdistributed to the Partners from time to time, in the
reasonable discretion of the General Par<rer, in the same
Froportions as the amount distributed to such trust by the
Partnership would otherwise have beer distributed to the Partners
cursuent to this Acreement; or

(b) withheld to provide a reasonable reserve for
Partnersilp lisbilities (centircent or ctherwise) and to reflect

the unrealized pcrtion of any insta.lment chliigations owed tc <he

Fartnership, provided that such withheld amounts shall be
distributed to the Partners as scen as practicable.

11.4 Deemed Distribution and Recontribution.

Netwithstancding any other provisicn of this Secticn 11,

b

event the Partrership 1s liguidated within the meaning of

-

regulations Section 1.704-1(2)(2)(1i)(g) but ro Liquidating Even:

nas occurrec, the Property shall not be liguidated, the

Partnership’'s liabilities shall not be paid or discharged, and the
Partnersiip’'s afiairs shall not hne wound up. Instead, the
Fartnersnlp shall be deered to have distributed the Preperty in
king to the Partners, whe shall be deemed to have assuped and



tagen subject to all Partrership liabilities, all in accordance
with their respective Capital Accounts. Immeciately thereafrter,
the Partners shall be deemed to have recontributed the Property in
kinc¢ to the Partnership, which shall be deemed to have assumed and
taken subject to all such liabilities.

11.5 Notice of Dissolution. In the event a Liquidating

Event occurs or an event occurs that would, but for the provisions
of Section 11.1, result in a dissolution of the Partnership, the-
Gereral Partner shall, within 30 days thereafter, orovide written
notice thereof to each of the Partners and to all cther parties
with whem the Partnership regularly conducts business (as
determirec In the cdiscreticr of the General Partrer) and, to the
extert requirec by the .aws cof the State, shall puclish notice
tnereof in & newsparer of cereral circulation in each place 1n
whicn the Partnership regularly conducts business (as de-erm:ned

in the cdiscretion of the General Partner).

Section 12
MISCELLANEOUS
12.1 Notices. &iny nctice, pavrwenz, demand, or communication
requirec or permitted to be civen by any srovisicn of this
rCreement shall be in writing and shall he delivered versonally to

-

he Person or to an cfficer of the Zersch tc whom the sare is

M

(a4

b
[

directed, or sent by regular, rejistered, cr certified mas

’

acdressed as folliows, Or to such orther acddéress as swuch Te

L]

scn may
from time to time specify by notice te the Far-rers:

(a) I

re

tne Partnership, to the Partnership at the

eddiress set forth in Secticn 1.4 hereof;

- 46 -



() If to & General Partner, to :the address set forth in
Section 2.1 hereof; and

(c) If to a Limited Partrer, to the address set forth
opposite his name on Exhibit A attached hereto.

Any such notice shall be deemed to be delivered, given,
ancd received for all purposes as of the date so delivered, if
celivered perscnally or if sent by regular mail, or as of the date
cn which the sare was depcsited in a regularly maintained

receptacle Zor the depcsit of United States maii, if sent by

L}

egistered or certified mail, postage and charges prepaid. Any
Ferscr may from time to time specify a different address by notice
Lo the Partrnership and the Partners.

12.2 Binding Effect. Zxcept as ctherwise provided in <his

~greement, every covenant, term, and provisicn of this Adreement

n

hall be binding upor and inure tc zhe berefit of the Partners and
their respective heirs, legatees, legal representatives,
successors, transferees, and assicns.

-

j+3]
{1,

12.3 Construction. Every ccvenan:z, term, crevisicn of

this Agreement shall be construed sirply according Tc its fair

Teaning and nct strictly for or against any Partner.
12.4 Time. Time is of the essernce with respect to -his

Lgreerent.

12.5 Headings. Section and other headings ccntained in
this Acgreement are fcr reference DUIDCSES cnly andé are not
intenced to describe, interpret, define, or limit =he sccpe,

extent or ntent cf this Agreement or any provision hereof.



12.6 Severability. Every provision of this Agreement is
intended t¢ be severable. If any term ¢r provision hereof 1is
i:legal or invaiid for any reason whatsoever, such illecality or
invalidity shall not affect the validity or legality of the
remainder of this Agreement.

12.7 Incorporation by Reference. Every exhibit, schedule,

and other appendix attached to this Agreement and referred to
herein 1s hereby incorporated in this Agreement by reference.

12.8 Further Action. Each Partner, upon request cf any

General Partner, agrees zo perform all further acts and execuce,
acknowledce, and deliver any documents which may be reasonatly
necessary, appropriate, or desirable to carry cut the provisicn

S ACreement,

[

cf th

12.9 Variation of Pronouns. All prcncouns and any

variations therecf shall e deemed to refer to masculine,

feminine, or neuter, singuiar or pliural, as =h 1dentity cf the

'

U

€rscn or Perscns may reguire.
12.10 Governing Law. The iaws of the S-ate cof RAacde Island

shall gevern the validity cf this Acreement, the Cons-ruction of

Partners.

12.11 Waiver of Action for Partition. Each of the Par-ners

irrevecably waives any richt that ne may have to maintein any
actlon for partition wizh respect to ary of the Partrersnip
Prorperty.

12.12 Counterpart Execution. This Agreerent may Le

executec in any number of Ccounterzarts with -he same effect ag i°



a.l of the Partners had sicned the same document. All
counterparts shail be construed together and shall constitute one
agreement.

12.13 Sole and Absolute Discretion. ZIxcept as otherwise

provided in this Agreement, ail actions which any Gereral Partrer
may take and ali determinaticns which any General Partner may make
pursuant to this Agreement may be taken and made at the sole and
absclute discretion of such General Partrer.

IN WITNESS WHEREOT, the parties have entered into this
Rareement of Limited Partnership as of the date first acove set

forzh.

INDIVIDC@ZLGLTERE’
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Witress
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. ~ames Zzbcacci@nti

eny joins in

icne r thi ¥
nsentincg to the provisicns ¢ ion 5.7(¢).

THE PROCHCCIANT




EXHIBIT A

AGREEMENT OF LIMITED PARTNERSHIP
OF
FORDSON ASSOCIATES I, L.P.

Limited Partners

Name and
Addresses Interests

Jefran Enterprises, a Rhede Isi:and
Ceneral Partnership 34.99%
c/o Jeffrey W. Creamer
Crearer, Trowbricdce & Case
Three jefferscn Place
100 Jefferson Boulevard
Warwlck, RI 02888

Donald E. Creaner 15.01%
c/o Creamer Trowbpridce & Case

“hree Jefferson Place

100 Jefferson 3oulevard

Warwick, RI 02888

1031c
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AMENDMENT TO CERTIFICATE /
OF LIMITED PARTNERSHIP
,"FORDSON ASSOCIATE 1, L.P.

The Certificate of Limited Partnership for Fordson Associates
I, L.P. is hereby amended to provide that:

1. Peter J. Rotelli and Richard R. Tasca have withdrawn as
general partners of the Partnership; and

2. James A. Procaccianti is the sole general partner of the
Partnership.

IN WITNESS WHEREOF, the undersigned James A. Procaccianti has

hereunto set his hand and seal as of the 13th day of September,
1990.

ianti/
artner

STATE OF RHODE ISLAND
COUNTY OF

In /2%%&4/%@04U$< on the 13th day of September, 1990,
befare me personally appeared James A. Procaccianti, Sole General
-Paffner of Fordson Associates I, L.P., known by me to be the party
exgguting the foregoing 1nstrument and he acknowledged said
instrument by him so executed to be his free act and deed and the
fré@ act and deed of said Fordson Associates I, L.P,

s &)

= /4 /“’)// (1 Esrm s W s
= Notary Pubfic

-

My commission expires: 6/30/91
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