- WHITE/KAY ASSOCIATES LIMITED PARTNERSHIP T

FIRST AMENDMENT TO T

AMENDED AND RESTATED

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP

AMENDMENT, dated as ofkquly 15, 1982 to the Certificate of
Limited Partnership of White/ﬁay Associates Limited Partnership
(the "Partnership");, filed ﬁith the State of Rhode Island,
Department of State, Office of Secretary of State, on June 24,
1982 and amended by an Amended and Restated Certificate and
Agreement of LimiteQ‘Partnership filed on July 9, 1982 (the
"Certificate").

The Certificate is hereby amended as follows:

1. Schedule A is hereby deleted in its entirety and the

attached Schedule A (reflecting the admission of John
E. Groman and William F. Andrews as additional Limited
Partners) is substituted therefor.

2. Schedule B is hereby deleted in its entirety and the

attached Schedule B is substituted therefor.

IN WITNESS WHEREOF, the undersigned has executed or caused
to be executed this Amendment as of the day and year first above

written.



GENERAL PARTNERS:

o C Lty

William C. Holdéen, III

.

% £ A

Thomas L. Gordon

LIMITED PARTNERS

By Thomas L. Gordon, as
Attorney-in-fact for all
Limited.Partners listed on
Schedule A

STATE OF CONNECTICUT )

: ) In the City of Hartford -
COUNTY OF HARTFORD ~ ) - ’

in said county, this 9th day of July, A.D. 1982, then personally
appeared before me WILLIAM C. HOLDEN, III, as general partner,
known to me and known by me to be the party executing the foregoing
instrument, and he acknowledged said instrument by him subscribed
to be his free act and deed.

DoV Wit

Notary Public
My Commission Expired

My Commission Explres Mar. 31, 1987

STATE OF CONNECTICUT }

) In the City of Hartford
COUNTY OF HARTFORD )

in said county, this /ef}%f;ay of July, A.D. 1982, then personally
apreared before me THOMAS L. GORDON, as general pmartner, known to

me and known by me to be the party executing the foregoing instrument,
and he acknowledged said instrument by him subscribed to be his free
act and deed. - -

e F X a)(%

Notary Public
My Commission Expires:

My Commission Excires Mar. 31, 1987




STATE OF CONNECTICUT )

} In the City of Hartford
COUNTY OF HARTFORD )

in said county, this /S, day of July, A.D. 1982, then nersonally
appeared before me THOMAS L. GORDON, known to me and known by me to
be the party executing the foregoing instrument as attorney-in-fact
on behalf of the Limited Partners named in Schedule A hereof, and
he acknowledged that he executed the same in such capacity as his-
free act and deed.

N

Wil L 0t

Nota¥y Public
My Commission Expires:/

My Commission Expires Mar. 31, 1987



WHITE/KAY ASSOCIATES LIMITED PARTNERSHIP

SCHEDULE A

. Partners' Names and Residence Addresses

GENERAL PARTNERS

Name Residence Address

Thomas L. Gordon 7 Oxford Drive
West Hartford, CT 06107

William C. Holden, 111 19 Candy Hill Road
Sudbury, MA 01776

LIMITED PARTNERS

Name ' Residence Address

Allan J. Stréssman 16 Nason Hill Lane
"Sherborn, MA 01770

John J. Arena 53 Beacon Street
Marblehead, MA 01945—5 —_—

V. William Efthim 8 Lomas Circle
Framingham, MA 01701

Thomas N. Dabney 173 Centre Street
Dover, MA 02030

Paul N. Vonckx, Jr. 380 Cushing Street
Hingham, MA (02043

Frank E. Maddocks . 69 Keechipam Way
and Margaret A. Maddocks Teaticket, MA 02536
Richard I. Arthur ' 71 Lewis Street

Marion, MA 02738



Name

Dr. Thomas P. Greco

Mrs. Donald W. Henry

Mrs. Chrystal S. Angle

John E. Groman

William F. Andrews

LIMITED PARTNERS

Residence Address

352 Beacon Hill Reoad
Cheshire, CT 06410

10 Mason Street
Greenwich, CT 06830

698 Heritage Village
Southbury, CT 06488

36 Guild Road
Dedham, MA 02026

291 Tucker Hill Road
Middlebury, CT 06762



WHITE/KAY ASSOC

IATES LIMITED PARTNERSHIP

Part
Capit

SCHEDULE B

ners and Their
al Contributions

GENERAL PARTNERS

Name
Thomas L. Gordon
William C. Holden, III
Total
LIM

Capital Contribution

Agreed Upon

Property Value Cash
As set forth None'! $100
in footnote
(1) below
As set forth None!? $100
in footnote
(1) below

- - $200

ITED PARTNERS

Name

Allan J. Strassman
John J. Arena
V. William Efthim
Thomas N. Dabney
Paul N. Vonckx, Jr.
Frank E. Maddocks

and Margaret A. Maddocks
Richard I. Arthur
Dr. Thomas P. Greco
Mrs. Donald W. Henry
Mrs. Crystal S. Angle
John E. Groman
William F. Andrews

TOTAL

1

Capital Contribution

$ 60,000
30,000
30,000
15,000
15,000

15,000
30,000
15,000
30,000
15,000
15,000
30,000

$ 300,000

As described in Section 2 of Article II hereof,
the General Partners have each contributed all their

interest of the Purchase Agreement to the capital of the

Partnership.



72-»:«4‘ ,? é'e’b’, /%D

Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street

Newport, Rhode Island

Centlemen:

Partnership's Certificate ang Agreement of Limited
Partnership (the "Partnership Agreement") furnished
therewith (Exhibit ¢ to the Private Offering Memorandum) and
adopt, accept and agree to be bound by all the terms and

B. I warrant and represent as follows:

1. I have examined the Private Offering
Memorandum angd recognize that an investment
in the Units involves a high degree of risk;

2. I recognize that there will be no public
market for the Units, that it may not be
Possible to liquidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
Supplying information necessary to enable me
to make a sale of the Units under Rule 144 of
the Act;

3. I understand that I am bPurchasing this
interest in the Partnership without being

furnished any offering literature or




additional Capital contributions at the Unit
option of the General Partners.

I am Purchasing Units for My own account, for
investment only and not with a view to or any
intention of distribution or resale thereof
in whole or in pPart or the grant of any
Participation therein;

I recognize that out of the total Proceeds of
this offering substantial fees will be paid
“.to the General Partners,

- oL . -

I represent that.

(i) if I am Purchasing three-quarters
(3/4ths) of a Unit or less, either

(A) my net worth (excluding the eguity in
- my home and my household furnishings
and automobiles) is not less than

$200,000 and 1 have, and anticipate
that in the future I will continue to
have, income Some portion of which is
subject to a federal income tax rate
of at least 49%; or

(B) my net worth (excluding the equity in
my home and household furnishings and
automobiles) is not less than
$400, 000; )

(11} if I am purchasing more than )
three-quarters (3/4ths) of 3 Unit,
either

(A) my net worth (excluding equity in my

"~ home ang my household furnishings
and automobiles) is not less than
$250,000 and I have and anticipate -
that in the future I will continue
to have, income some portion of
which is subject to a federal income
tax rate of at least 49%; or

(B) my net worth (excluding the equity
in my home and my household
furnishings and automobiles) is not
less than $500,000. :



C.

(iii) my overall commitment to investments
which are not readily marketable is nct
disproportionate to my net worth and my
investment in the Units will not cause
such overall commitment to become
excessive;

(iv) I have adeqguate means of pProviding for
MYy current needs and personal
contingencies and have no need for
liguidity in my investment in the Units;

(v) 1 have evaluated the risks of investing
in the Partnership;

{(vi) 1 have substantial experience in making
investment decisions of this type or am
relying on a qualified offeree
representative in making this investment
decision and

(vii}) I am purchasing for my own account, for
investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

I hereby make, constitute and appoint the General

Partners of the Partnership, and each of them, and each
person or corporation who shall hereafter become a General

Partner
my true
behalf,
time to
verify,

and each of them, with full power of substitution
and lawful attorney with full power for and in my
and in my name, place and stead, with the power from
time to execute, acknowledge, make, sweéar to,
deliver, record, file and/or publish:

1, any amendment to the Partnership Agreement or
any other document required to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or otherwise consented to such
action; and

2, any other instrument, certificate or document
| a8s may be required by any regulatory agency,

laws of the United States, any state or any
jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms
of the Partnership Agreement as then in
effect.



I am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted

in favor of or otherwise consented to such action. I£, as
and when .

1. an amendment of the Partnership Agreement is
Proposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which requires, under the terms of the
Partnership Agreement, the approval of a-
specified pPercentage in interest (but less
than all) of the Partners,

2. Partners holding the percentage of interests
in the Partnership specified.in the Partner-
ship Agreement as being required for such

amendment or action have approved such amend-
ment or action in the manner contemplated by

the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or action,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorizedg
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully mage or
action lawfully taken or omitted. I am fully aware that I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable znd shall
survive my death or insanity;

2. may be exercised for me by a facsimile signa-
ture of any General Partner of the Partrership
or by listing all or any of the Limited )
Partners, including me, executing any instru-
ment and then by the single signature of any
General Partner acting as attorney-in-fact
for all of them; and

- . -

3. shall survive the Assignment by me of the
whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorney and has
been approved by the General Partners for
admission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a Genreral Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-
after terminate.

¥15,55D- I, englose herewith 1) my check in the amount of $
B0e peygéﬁit, payable to the order of the

Partnership, and 2) and my two promissorydp tes in the
aggregate amount of $ 35Voe (5600 pekx’z%qit) to be dated
by the Partnership as of the date I am admitted as a limited
partner in the Partnership.

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for my.
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. I further understand
that the Promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982. -



IN WITNESS WHERECF, the undersigned hereby executes
under seal this Subscription Agreement and Special Power of
Attorney which shall constitute a Counterpart of White/Kay

provisions of said Partnership Agreement and by so doing
will become, upen acceptance by the General Partners, a
Limited Partner with a total Capital Contribution of

$ Voo ($100,000 per Unit).

Number of Units (.5 Total Price § S-b!OoD

*. TYPE OF OWNERSHIP (CHECK ONE)

J Individual Ownership Joint Tenants with

right of Survivor-
ship (both Parties
must sign),

Corperation (President ~ Community Property
or Vice President and (spouse's signature
Secretary or Assistant required)
Secretary must sign) or
Partnership
Trust or Estate Tenants-in-common
(both parties must
sign).
Signature Signature
;:;OM‘IJ- p Ge/f-o‘, MD_
Name Typed or Printed Name Typed or Printed



STATE OF (eanEcrior)

) ss.: WATEREv Ry
COUNTY OF AMEW AV )
on this /'7 day of JV/ , 1982, before me, the

undersigned Netary Publte, personally appeared 'Tl_,“n; A

5;€¢q- /47,[), ., Known to me to be the person whose
name i< subscribed to the within instrument, who, being duly
sworn, acknowledged that it was his free act and deed and
that he executed the same for the purpose therein contajined.

IN WITNESS WHEREOF, I hereunto set my hand and official

L S lstts

v M%‘&fﬁﬁ.ﬂ'}_‘rc LV'M-‘,”'J},“, D'P
My—@kwma;&etcn—ﬁxpttnhrs7n¢ Soptnie Cons
The foregoing Subscription Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the

White/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this ¢/ day

of J:/J . 1882, -

WHITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

oIl AL

Its General Partner
Duly Authorized

e /Wn
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Name of Jubsc iber

White/Kay Associates Limited Partnership
202 Thames Street

Newport, Rhode Island

Gentlemen:

Subscription Agreement and Special Power of Attorney- -

I, the undersigned hereby irrevocably apply to become a
Limited Partner ip White/Kay Associates Limited Partnership,
a Rhode Island limited Partnership (the "Partnership"), and
subscribe for the number of Units set. forth below at a Price
of $100,000 per Unit, payable $30,000 per Unit upon the
signing of this agreement and the balance of $70,000 per
Unit by delivery of the undersigned's two Notes in such
total amount to the Partnership.

A. I acknowledge receipt of a numbered copy of the
Private OCffering Memorandum, dated June 29, 1982 ang the
Partnership's Certificate ang Agreement of Limited
Partnership (the "Partnership Agreement") furnished

B. I warrant and represent as follows:

1. I have examined the Private Offering
Memorandum and recognize that an investment

in the Units involves a high degree of risk;

2. I recognize that there will be no public
market for the Units, that it may not be
Possible to liquidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
supplying information necessary to enable me
to make a sale of the Units under Rule 144 of
the Act;

3. I understand that I anm purchasing this
interest in the Partnership without being
furnished any offering literature or ,
Prospectus other than the Private Offering
Memorandum and the Exhibits thereto;



“to the General Partners.

I am purchasinb Units for My own account, for
investment only and not with a view to or any
intention of distribution or resale thereof
in whole or in part or the grant of any
Participation therein;

I recognize that out of the total Proceeds of
this offering substantial fees will be paid

I represent that:

(i) if T am purchasing three-quarters
(3/4ths) of a Unit or less, either

(A) my net worth (excluding the equity in
- my home and my household furnishings
and automobiles) is not less than

$200,000 and 1 have, and anticipate
that in the future ] will continue to
have, income some portion of which is
subject to a federal income tax rate
of at least 49%; or

(B) my net worth (excluding the equity in
my home and household furnishings and
automobiles) is not less than
$400,000; '

(ii) if I am purchasing more than .
three-quarters (3/4ths) of a Unit,
either . ‘

(A) my net worth {excluding equity in my

‘ home and my household furnishings
and automeobiles) is not less than
$250,000 and I have and anticipate -
that in the future 1 will continue
to have, income Some portion of
vhich is subject to a federal income
tax rate of at least 48%: or

(B) my net worth (excluding the equity
in my home and my household
furnishings and automobiles) is not
less than $500, 000, ‘



C.

(ii1) my overall commitment to investments
which are not readily marketable is not
disproportionate %o ny netl worth and my
investment in the Units will not cause
such overall commitment to become
excessive;

(iv) I have adequate means of providing for
Ty current needs and personal
contingencies and have no need for
liquidity in my investment in the Units;

(v) I have evaluated the risks of investing
in the Partnership;

(vi) I have substantial experience in making
investment decisions of this type or am
relying on a qualified offeree
representative in making this investment
decision and

(vii) I am purchasing for my own account, for
investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

I hereby make, constitute and appeint the General

Partners of the Partnership, and each of them, and each
Peérson or corporation who shall hereafter become a General

Partner
my true
behalf,
time to
verify,

and each of them, with full power of substitution,
and lawful attorney with full power for and in my
and in my name, place and stead, with the power from

time to execute, acknowledge, make, swear to,
deliver, record, file and/or publish:

1. any amendment to the Partnership Agreement or
any other document required to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or otherwise consented to such
action; and

2. any other instrument, certificate or document
‘ as may be required by any regulatory agency,

laws of the United States, any state or any
jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms
of the Partnership Agreement as then in
effect.



I am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Agreement to be
effected and certain cther actions to be taken or omitted by
°r with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted
in favor of or otherwise consented to such action. If, as
and when

1. an amendment of the Partnership Agreement is
Proposed or an action is pPropocsed to be taken
or omitted by or with respect to the Partner-
ship which requires, under the terms of the
Partnership Agreement, the approval of Aa.
specified percentage in interest (but less
than all) of the Partners,

2. Partners holding the percentage of interests
in the Partnership specified in the Partner-
'ship  Agreement as being required for such
amendment or action have approved such amend-
ment or action in the manner contemplated by
the Partnership Agreenment, and

3. I have failed or refused to approve such
amendment or action,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorizeg
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Fartners
and as such shall be irrevocable and shall
survive my death or insanity;

2, may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, executing any instru-
ment and then by the single signature of any
Ceneral Partner acting as attorney-in-fact
for all of them; and |

- -

3. shall survive the Assignment by me of the
whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorrey and has
been approved by the General Partners. for
admission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a General Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall. there-
after terminate.

D. I enclose herewith 1) my check in the amount of $30,0¢¢
$30,000 pPer Unit, payable to the order of the
Partnership, and 2} and my two promissory notes in the
aggregate amount of $70 aoc ($70,000 per Unit) to be dated
by the Partnership as’of the date I am admitted as a limited
partner in the Partnership.

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for my
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. 1 further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982. :



IN WITNESS WHEREOF, the undersigned hereby executes
under seal this Subscription Agreement and Special Power of
Attorney which shall constitute a Counterpart of White/Kay
Associates Limiteg Partnership Certificate and Agreement of
Limited Partnership andg hereby agrees to be bound by all the

Provisions of said
will become,
Limited Partner With a total

$ ($100,000 per unit

Number of Units

Partnership Agreement ang by so doing
upon acceptance by the

General Partners, a

Capital Contribution of

).

Total Price ¢ [0'0 OTD

TYPE OF OWNERSHIP (CHECK ONE)

Individual Ownership

Corperation (President
or Vice President and
Secretary or Assistant
Secretary must sign) or
Partnership

Trust or Estate

——_ Joint Tenants with
right of Survivor-
ship (both Parties
must sign).

~ Community Property
(spouse's signature
reguired)

Tenants-in-comgon
(both parties fnust
signy.

Signature

ignature \ |

T

Ricnaer T HeTHorR

Name Typed or Printeq

Name Typed or Printed



STATE OF Jflacs
COUNTY OF “/jﬂ//m@’zg sS.:

on this 77" day of Geed , 1982, before me, the
undersigned Notary Public! personrially appeared
Lﬁ2242041§9. «lfeks , known to me to be the person whose
name is subscribed to the within instrument, who, being duly
sworn, acknowledged that it was his free act and deed angd
that he executed the same for the purpose therein contained,

IN WITNESS WHEREOF, I hereunto set my hand and official
seal. .

A
#&( LC/L%L?/- HQIZQ/{Q/M‘:ZEAA/ .
Notgry PuBlic = / .
My Comnmission Expires:\ﬁ ;;26/‘37-

The foregoing Subscription Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the
White/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this 3?74 day

°f Sury . 1982,

WHITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

By%\‘k 4. A*_/K

Its General Partner
Duly Authorized

Cthe CAptl_




Tean V.S Henre, (AMrs Dona W
Name of Subskriber

White/Kay Associates Limited Partnefship
202 Thames Street
Newport, Rhode Island

Gentlemen:

Subscription Agreement ang Special Power ofLAttorney -

I, the undersigned hereby irrevocably apply to become a
Limited Partner in White/Kay Associates Limited Partnership,
a Rhode Island limited partnership (the "Partnership"), and
subscribe for the number of Units Set forth below at a-price-
of $100,000-per Unit, payable $30,000 per Unit upon the

A. I acknowledge receipt of a numbered cecpy of the
Private Offering Memorandum, dated June 29, 1982 ang the
Partnership's Certificate and Agreement of Limiteg
Partnership (the "Partnership Agreement") furnished
therewith (Exhibit C to the Private Cffering Memorandum) and
adopt, accept and agree to be bound by all the terms and
Provisions of the Partnership Agreement,

B. I warrant and represent as follows:

1. I have examined the Private Offering
Memorandum and recognize that an investment
in the Units involves a high degree of risk;

2. I recognize that there will be no public
market for the Units, that it may not be
Possible to liquidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
Supplying information necessary to enable me

to make a sale of the Units under ryle 144 of
the Act;

3, I understand that I am purchasing this
interest in the Partnrership without. being
furnished any offering literature or )
pProspectus other than the Private Offering
Memorandum and the Exhibits thereto

*
¢’



I am purchasing Units for my own account, for
investment only and not with a view to or any
intention of distribution op resale thereof
in whole or in Part or the grant of any
pParticipation therein;

I recognize that out of the total FProceeds of
this offering substantial fees will be paigd
*.to the Genera) Partners,

I represent that:

(1) if I anm Purchasing three-quarters
(3/4ths) of a Unit or less, either

(A) my net worth (excluding the equity in
- my home and my household furnishings
and automobiles) is not less than

$200,000 ang I have, and anticipate
that in the future I will continue to
have, income some portion of which is
subject to a federal income tax rate
of at least 4S%: or

(B) my net worth (excluding the eguity in
my home and household furnishings ang
automobiles) is not less than
$400, 000; ’

(i1) if I am purchasing more than
three-quarters (3/4ths) of a Unit,
either

(A) my net worth (excluding equity in my

- home and my household furnishings
and automobiles) is not less than
$250,000 and I have and anticipate -
that in the future I will continue
to have, income some portion of
which is subject to a federal income
tax rate of at least 49%; or

(B) my net worth (excluding the equity
in my home and my household
furnishings and automobiles) is not
less than $500, 000,



C.

Partner
my true
behalf,
time to
verify,

(iii) my overall commitment to investments
which are not readily marketable is not
disproportionate to my net worth and ny
investment in the Units will not cause
such overall commitment to become
excessive;

(iv) I have adeguate means of providing for
my current needs and perscnal )
contingencies and have no need for
liguidity in my investment in the Units;

(v) I have evaluated the risks of investing
in the Partnership;

(vi) I have substantial experience in making
investment decisions of this type or am
relying on a qualified offeree
representative in making this investment
decision and

(vii) I am purchasing for my own account, for

investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

I hereby make, constitute and appoint the General
Partners of the Partnership, and each of them, and each
Person or corporation who shall hereafter become a General
and each of them, with full power of substitution,
and ‘lawful attorney with full powver for and in my
and in my name, place and stead, with the power from
time to execute, acknowledge, make, swear to,
deliver, record, file and/or publish:

1.

any amendment to the Partnershib Agreement or
any other document required to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or otherwise consented to such
action; and

any other instrument, certificate or document
as may be required by any regulatory agency,
laws of the United States, any state or any
jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms
of the Partnership Agreement as then in
effect. '



I am aware that the terms of the Partnership Egreement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
O°r with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted

in favor of or otherwise consented to such action. If, as
and when

1. an amendment of +he Partnership Agreement is
Proposed or an action is preoposed to be taken
Or omitted by or with respect to the Partner-
ship which requires, under the terms of the
Partnership Agreement, the approval of a.
specified percentage in interest {but less
than all) of the Partners,

2. Partners helding the percentage of interests
in the Partnership specified in the Partner-
ship Agreement as being reguired for such

amendment or action have approved such amend-
ment or action in the manner contemplated by

the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or action,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorized
and empowered to eéxecute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in ny
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insanity;

2. may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, executing any instru-
ment and then by the single sigrature of any
General Partner acting as attorney-in-fact
for all of them: and L .

3. shall survive the Assignment by me of the

' whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorney and has
been approved by the General Partners for
acdmission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a General Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-
after terminate. '

D. I, enclose herewith 1) my check in the amount of $30 «
$30,000 Per Unit, payable to the order of the ’
Partnership, and 2) and my two promisscory notes in the
aggregate amount of $7¢ ocas ($70,000 per Unit) to be dated
by the Partnership as of the date I am admitted as a limited
partner in the Partnership. :

I understand that the check enclesed herewith will be
held (but not negotiated) by the General Partners for my.
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. 1 further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982, :



IN WITNESS WHEREOF, the undersigned hereby executes
under seal this Subscription Agreement and Special Power of

S

Attorney which shal) constitute a Counterpart of White/Kay

Limited Partner with a total Capital Contribution of
$§700 poe  ($100,000 per Unit).

Number of Units (22 Py Total Price ¢ /oo‘aaa

. TYPE OF OWNERSHIP (CHECK ONE)

Individual Ownership Joint Tenants with
richt of Survivor-
ship (both Parties
must sign).

—_ .Corpecration (President - s “Community'Property
or Vice President and (spouse's signature
Secretary or Assistant required)

Secretary must sign) or
Partnership .
— Trust or Estate ——_ Tenants-in-common
(both parties must
sign).

Jen~ ZF oo -
2, %Kﬁ)yﬁ 2L /4:;

Signature , Signature 4
Teaw VS /I/E/vﬂr'</'—fr<i5 dvv‘m_o W)
Name Typed or Printed Name Typed or Printeg



STATE OF Conmeclioal )

e Ledeebe
COUNTY OF Aéw Hewe ; 58 ™

On this 3‘)%ay of I;V\C-— , 1982, before me, the
undersigned Notary Public, personally appeared
Che-les Nanilale known to me to be the person whose
rrame is subscribed to the within instrument, who, being duly
sworn, acknowledged that it was his free act and deed and
that he executed the same for the purpose therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official
seal.

Notary Public
My Commission Expires:‘%%g/Véi

- The foregoing Subscription Agreement and Special Power’
of Attorney is hereby accepted as a Counterpart to the
Wnite/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this ¢7¢ day
of 3;&.'Y , 1982, .

WHITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

By é//"—"’ (‘/Mz(

Its General Parktner
Duly Authorized

g Zoa /l_/v\




Gager, Henry & Nark:s

NCTICZ: THE POWERS GRANTED BY THIS DOCUMENT ARE BROAD AND SWEEPING.
T#HEY ARE DEFINED IN CONNECTICUT STATUTORY SHORT FORM POWER OF ATTORNEY
ACT, SECTIONS 1-42 70 1-56 1INCLUSIVE, OF THE GENERAL STATUTES WHICH
EXPRESSLY PERMITS THE USE OF ANY OTHER OR DIFFERENT FORM OF POWER

OF ATTORNEY DESIRED BY THE PARTIES CONCERNED.

KNOW ALL MEN BY THESE PRESENTS, which arc intended to constitute
a GENERAL POWER OF ATTCRNEY pursuant to Connecticut Statutory Short
Form Power of Attorney Act:
That I, JEAN V. 5. HENRY of South Street,
Middlebury, Connecticut do hereby appoint CHARLES W. HENRY

of Tucker Hill Road, Middlebury, Connectis

my attorney-in-fact TO ACT .

(a) If more than one agent is designatedéd and the principal
wishes cach agent elone to be able to exercise the power conferred,
insert in this blank the woré "severa:ly". Failure “o make any
insertion or the insertion of the word "jointly" will require the
agents to act jointly.

FIRST: In my name, placc and steac in any way which I myself could
do, 1f I were personally present, with respéct to the following matters
as each of them is defined in the Connecticut-Statutory Short Form
Power of Attorney Act to the extent that I am permitted by law to
act through an agent:

(Strike out and initial in the opposite bcx any cne or more
of the subdivisions as to which the principal does NOT desire to
give the agent autherity. Such elimination of any one or more of
subdivisions {A) to (K), inclusive, shall automatically constitute
an clinination also of subdivisiorn (L).

TO STRIKE OUT ANY SUBDIVISION THE PRINCIPAL MUST DRAW

A LINE THROUGH THE TEXT Or THAT SUBDIVISION AND WRITE
HIS INITIALS IN THE BOX QOPPOSITE

(M) real estate transactions {

—

(B) chattel and goods transactions { )
(c) boné, share ané commodity transactions )
{0) banking transactions { )
(E) business gperating transactions ( )

(F) insurance transactions { )



(3) ©bpenefits from military service ( )

(K) records, rcports and statements { )

{L) all other matters ( )]

) (Sﬁecial provisions and limitations may be included in the
statutory shor: form power of attorney only if they conform to the
reguirements of the Conrecticut Staturory short Form Power of
Attorney Act}.

SECOWD: With full and ungualified authority to dclegate any or all
of the foregoing powers to any person or persons whom my attorney{s)-
in-fact shall sclect.

THIRD: Hereby ratifying and confirming all that saié attorney (s)
or\substitute(s) do or cause to be done.

FOURTH: To 1induce any third party to act hercunder, I nerchy agree
that any third party receciving a duly cxecuted copy or facsimile

of thls instrumcnt may act hereunder, and that révocation or termina-
tion horeof by operation of law or otherwise shall be incffective

as to such third party unless ané until actual.noticc or knowlecdge

of such revocation shall have been received by such third party, and
i for myself and for my heirs, executors, legal:representatives and
assigns, hereby agree to indemnify and hold harmless any such third
party from and against any and all claims that may arise against such
third party by reason of such third party having relied on the
provisions of this instrument.

ElEEﬂ3 This power of attorney shall not be affected by my subsecguent

disability or incompectence.
IN WITNESS WHEREOF, I have hereunto set my name and affixed ny

seal this ,’7 day of pecember, 1977.

Witnessed by: '

7) 4‘//. ™ "f
(l%ﬂgéi_hgz/’_{/;/b@{_ — (/._S &h&k_ L.S.




STATE OF CONNECTICLT )
} S8

Waterbur A December 1977
COUNTY OF KEW HAVEN ) erbury 7

Personally appeared Jean V. 5. Henry

signer and sealer of the foregoing irnstrument and acknowledged

the same to be her free act and deed, before me,

. =k 7/’? .
\/_::; S /;;—"’/‘Ltﬂ-—ré

Notary Public
Commissianar—cithe Superior Court -

STATE OF CONNECTICUT ) :
S5; Waterbury Decernber 77 , 1977

. )
COUNTY OF NEW HAVEN }

We, the undersigned, being duly sworn,-cdecpose and say that we
witnessed the signing of this power of attorney by the principal:
that we signed as witnesses in the presence of the principal: and
that the principal appeared to us to be of full age and of sound
mind and memory and that the principal was competent in every

respact to execute th.s power of attorney.

Subscribed and sworn to the day and
year above written.

-7 - )
/‘- . ‘- "'.’ C 7z o
— el e f;ﬂ et
Notary Public

-




ﬁ/ﬂ)@mm &S G

Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street
Newport, Rhode Island

Gentlemen:

Unit by delivery of the undersigned's two Notes in such
total amount to the Partnership.

A. I acknowledge receipt of a numbered copy of the
Private Offering Memorandum, dated June 29, 1982 and the
Partnership's Certificate ang Agreement of Limited
Partnership (the “Partnership Agreement") furnished
therewith (Exhibit C +to the Private Offering Memorandum) andg
adopt, accept and agree to be bound by all the terms and
Provisions of the Partnership Agreement.

B. I warrant and represent as follows:

1. I have examined the Private Offering
Memorandum and recognize that an investment
in the Units involves a high degree of risk;

2, I recognize that there will be no public
market for the Units, that it may not be

3. I understand that I am purchasing this
interest in the Partnership without being
furnished any offering literature or
Prospectus other than the Private Offering
Memorandum and +he Exhibits thereto;



7.

I understang that I may be assecsed by the
Partnership for up to an aggregate of $10,000
additional Capital ¢contributions at the
option of the General Partners,

in whole or in Part or the grant of any
Participation therein; :

this offering substantial fees will be paid
' to the General Partners.

I represent that:

(1) if I am purchasing three-quarters
(3/4ths) of a Unit or less, eithep

(A) my net worth (excluding the equity in
- my home and my household furnishings
and automobiles) is not less than

$200,000 and I have, and anticipate
that in the future T wil) continue to

(B) my net worth (excluding the equity in
my home and househoild furnishings ang
automobiles) is not less than
$400, 000; ’

(ii) if I am purchasing more than
three-quarters (3/4ths) of a Unit,
either

to have, income Some portion of
which is subject to a federal income
tax rate of at least 49%. or

(B) my net worth (excluding the equity
in my home ang my household
furnishings and automobiles) is not
less than $500, 000.

per
Unit



c.

Partner
my true
behalf,
time to
verify,

(iii) my overall commitment to investments
which are not readily marketable is not
disproportionate to my net worth and my
investment in the Units will not cause
such overall commitment to become
excessive;

(iv) 1 have adequate means of providing for
my current needs and personal ,
contingencies and have no need for
liquidity in my investment in <he Units;

(v) I have evaluated the risks of investing
in the Partnership;

(vi) I have substantial experience in making
investment decisions of this type or am
relying on a qualified offeree
representative in making this investment
decision and 3

(vii) 1 am purchasing for my own account, for

investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

I hereby make, constitute and appoint the General
Partners of the Partnership, and each of them, and each
pPerson or corporation who shall hereafter become a General
and each of them, with full power of substitutioen,
and ‘lawful attorney with full power for and in my
and in my name, place and stead, with the power from
time to execute, acknowledge, make, swear to,
deliver, record, file and/or publish:

1.

any amendment to the Partnership Agreement or
any other document required to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or otherwise consented to such
action; ang

any other instrument, certificate or document
as may be required by any requlatory agency,
laws of the United States, any state or any
jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms -
of the Partnership Agreement as then in
effect. '



I

I am aware that the terms of the Partnership 2greement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each casze with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted

in favor of or otherwise consented to such action. If, as
and when

1. an amendment of the Partnership Agreement is
proposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which requires, under the terms of the
Partnership Agreement, the approval of a.
specified percentage in interest (but less
than all) of the Partners,

2. Partners holding the percentage of interests
in the Partnership specified in the Partner- .
‘ship Agreement as being required for such
amendment or action have approved such amend-
ment or action in the manner contemplated by
the Partnership Agreement, and

3. I have failed or refused to approve .such
amendment or action,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorized
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insanity;

2. may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, executing any instru-
ment and then by the single signature of any
General Partner acting as attorney-in-fact
for all of them; and e .

3. shall survive the Assignment by me of the
whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorney and has

~ 7 been approved by the General Partners for

admnission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a Genmeral Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-
after terminate.

D. I enclose herewith 1) my check in the amount of $/{~c.
$30,000 per Unit, payable to the order of the

Partnership, and 2) and my two promissory notes in the
aggregate amount of §$ 31 ceo ($70,000 per Unit) to be dated

by the Partnership as of the date I am admitted as a limited

partner in the Partnership.

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for my:
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. I further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982. -



IN WITNESS WHERECF, the undersigned hereby executes
under seal this Subscription Agreement and Special Power of
Attorney which shal) constitute a Counterpart of White/Kay

Limited Partner with & total Capital Contribution of

$ .QZ«DGG'($IO0,000 Per Unit).

Number of Units '/v// Total Price $ §0 oo

~  TYPE OF OWNERSHIP (CHECK ONE)

'V/} Individual Ownership Joint Tenants with
right of Survivor-

ship (both Parties
must sign),

'.— Corpecration (President —_ Community Property
or Vice President and (spouse's signature
Secretary or Assistant required)

Secretary must sign) or
Partnership -

—— Trust or Estate — Tenants-in-common
(both parties must
sign).

L0 iih 2 Gt

Signature Sighatyre /

&MSV»L <. /441625’

Name Typed or Printed Name Typed or Printeg




STATE OF @,wu. )
: )
county oF Uyshvzs |

e —
on this $ day of ~—~f «i Y 1982, before me, the
undersigned Notary Public, personally appeared (}%4,375?4,
S AnGlE , known to me to be the person whose
name is subscribed to the within instrument, who, being duly
sworn, acknowledged that it was his free act and deed and
that he executed the same for the purpose therein contained.

SS.: LLJQVE;QA““bvf

IN WITNESS WHEREOF, I hereunto set my hand and official

Crve /o

Notary Public
My Commission Expires: 5761/?:5

The foregoing Subscription Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the
.White/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this ng day

of Tary . 1982. -

WHITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

vy Tl g AL

Its General Partner
Duly Authorized

(e /q(%/uf




i

Frank E. Maddocks
Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street
Newport, Rhode Island

Gentlemen:

Subscription Agreement ang Special Power of” Attorney ~ -

Limited Partner in White/Kay Associates Limited Partnership,

a Rhode Island limited pPartnership (the "Partnership"), and
subscribe for the number of Units .set forth-below at 'z price
of $100,000 per Unit, payable $30,000 per Unit upon the

A, I acknowledge receipt of a numbered copy of the
Private Offering Memorandum, dated June 29, 1982 and the
Partnership's Certificate and Agreement of Limited
Partnership (the "Partnership Agreement") furnished
therewith (Exhibit C to the Private Offering Memorandum) and
adopt, accept and agree to be bound by all the terms and
provisions of the Partnership Agreement.

B. I warrant and represent as follows:

1. I have examined the Private Offering
Memorandum and recognize that an investment
in the Units involves a high degree of risk;

2, I recognize that there will be no public
market for the Units, that it may not be
pPossible to ligquidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
SUpplying information necessary to enable ne
to make a sale of the Units under Rule 144 of
the Act;

3. I understand that I am purchasing this
interest in the Partnership without being
furnished any offering literature or
Prospectus other than the Private Offering
Memorandum and the Exhibits thereto;



e

I understand that I may be assessed by the
Partnership for Up to an aggregate of $10,000
additional capital contributions at the
option of the General Partners,

I am purchasing Units for my own account, for
investment only and not with a view to or any
intention of distribution or resale thereof
in whele or in part or the grant of any
participation therein;

I recognize that out of the total proceeds of
this offering substantial fees will be paid

*to the General Partners. :

- -

I represent that:

(i) if I am purchasing three-guarters
(3/4ths) of a Unit or less, either

(A} my net worth (excluding the equity in
my home and my household furnishings
and automobiles) is not less than
$200,000 and T have, and anticipate
that in the future will continue to
have, income some portion of which is
subject to a federal income tax rate
of at least 49%: or

(B) my net worth (excluding the equity in
my home and household furnishings and
automobiles) is not less than
$400, 000; ’

(ii) if I am purchasing more than )
three-quarters (3/4ths) of a Unit,
either

(A) my net worth (excluding equity in my
home and my household furnishings
and automobiles) is not less than
$250,000 and I have and anticipate -
that in the future I will coentinue
to have, income some portion of
which is subject to 3 federal income
tax rate of at least 49%; or

(B) my net worth (excluding the equity
in ny home and my household
furnishings and automobiles) is not
less than $500, 000. '

per
Unit



c.

Partner
my true
behalf,
time to
verify,

(iii) my overall commitment to investments
which are not readily marketable is not
disproportionate to my nec worth and my
investment in the Units Wwill not cause
such overall commitment to become
excessive;

(iv) I have adeguate means of providing for
My current needs and personal ]
contingencies and have no need for
liquidity in my investment in the Units;

(v} I have evaluated the risks of investing
in the Partnership;

(vi) I have substantial experience in making

investment decisions of this type or am

relying on a qualified offeree

representative in making this investment

decision and

(vii) I am purchasing for my own account, for

investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

1 hereby make, constitute and appoint the General
Partners of the Partnership, and each of them, and each
person or corporation who shall hereafter become a General
and each of them, with full power of substitution,
and lawful attorney with full power for and in my
and in my name, place and stead, with the power from
time to execute, acknowledge, make, sweéar to,
deliver, record, file and/or publish:

1.

any amendment to the Partnership Agreement or
any other document required to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or otherwise consented to such
action; ang

any other instrument, certificate or document
as may be required by any regulatory agency,
laws of the United States, any state or any
jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms
of the Partnership Agreement as then in
effect,



I am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted

in favor of or otherwise consented to such action. 1f, as
and when

1. an amendment of the Partnership Agreement is
proposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which requires, under the terms of the
Partnership Agreement, the approval of a-
specified percentage in interest {but less
than all) of the Partners,

2. Partners holding the percentage of interests
in the Partnership specified in the Partner-
ship Agreement as being required for such
amendment or action have approved such ameng-
ment or action in the manner contemplated by
the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or action,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorized
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my

behalf, and in my name, place and stead, any and all

instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that I
and each other Limited Partner have executed this special

power of attorney, and that each Limited Partner will rely

on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insanity;

2. may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, exXecuting any instru-
ment and then by the single signature of any
General Partner acting as attorney-in-fact
for all of them: and . - -

3. shall survive the Assignment by me of the
whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorney and has
"been approved by the General Partners for
admission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a General Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-
after terminate.

D. I enclose herewith 1) my check in the amount of $15,000
$30,000 per Unit, payable to the order of the
Partnership, and 2) and my two promissory notes in the
aggregate amount of $35 000 ($70,000 per Unit) to be dated
by the Partnership as of the date I am admitted as a limited
partner in the Partnership.

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for ny
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. 1 further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982. .



IN WITNESS WHEREOF, the undersigned hereby executes
under seal this Subscription Agreement and Special Power of
Attorney which shall constitute a Counterpart of White/Kay

Associates Limited Partnership Certificate and Agreement of

Limited Partnership and hereby agrees to be bound by all the
Provisions of saidg Partneréhip Agreement and by so doing
will become, upon acceptance by the Gereral Partners, a
Limited Partner with a total Capital Contribution of

$50,000 ($100,000 per Unit}),

Number of Units one-half

Total Price § 50,000

: TYPE OF OWNERSHIP (CHECK ONE)

Individual Ownership

Corpecration (President
or Vice Presjident and
Secretary or Assistant
Secretary must sign) or
Partnership

Trust_or Estate

X Joint Tenants with
right of Survivor-

ship (both Parties
must sign).

Community Property
(spouse's signature
reguired)

Tenants-in~common
(both parties must
sign).

Zend € o tned) 7&%// D A

Signature Sig?iﬁure

Frank E. Maddocks

Margaret A. Maddocks

Name Typeqd or Printed Name Typed or Printed



STATE OF /Jjlatw. |
S8.:

on this 77" day of %ﬁc@/f , 1982, before me, the /
undersigned Notary Public,/personally appeareddzuzzﬁécf,7ﬁ%z/ o
auﬁb?ﬂlng%fC?Z§M&Zﬁéq known to me to be the person whose
name is subscribed to the within instrument, who, being duly
sworn, acknowledged that it was nis free act and deed and
that he executed the same for the purpose therein contaired.

)

COUNTY OF &%}550{{4{,)
P
P

IN WITNESS WHEREOF, I hereunto sget my hand and official
seal.

4 ‘ 7Qﬂ sicon.
Notgfry Pubdic . o
My Commi$sion Expires:\§%%€/4?7'

The foregoing Subscription Agreement and Specisl Fower
of Attorney is hereby accepted as a Counterpart to the
Wnite/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this €74 day
of S‘\!’/ ’ 1882. -

WHITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

oy Tl LA

Its General Partner
Duly Authorized

(e O RGl
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TorN T Becn 4

Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street
Newport, Rhode Island

Gentlemen:

Subscription Agreement and Special Power of- -Attorney - -

I, the undersigned hereby irrevocably apply to become a
Limited Partner in White/Kay Associates Limited Partnership,
a Rhode Island limited partnership (the "Partnership"), and

subscribe for the number of Units set forth below at-a-price-- -

of $100,000 per Unit, payable $30,000 per Unit upon the

signing of this agreement and the balance of $70,C00 per
Unit by delivery of the undersigned's two Notes in such

total amount to the Partrership.

A, I acknowledge receipt of a numberedq copy of the
Private Offering Memorandum, dated June 29, 1982 and the.
Partnership's Certificate and Agreement of Limited
Partnership (the "Partnership Agreement")} furnished
therewith (Exhibit C to the Private Offering Memorandum) and
adopt, accept and agree to be bound by all the terms and
Provisions of the Partnership Agreement.

B. I warrant and represent as follows:

1. I have examined the Private Offering
Memorandum and recognize that an investment
in the Units involves a high degree of risk;

2. I recognize that there will be no public
market for the Units, that it may not be
Possible to liquidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
supplying information necessary to enable me
to make a sale of the Units under Rule 144 of
the Act;

3. I understand that I am purchasing this
interest in the Partnership without being
furnished any cffering literature or A
Prospectus other than the Private Offering
Memorandum and the Exhibits thereto;



I understand that I ray be assessed by the
Partnership for up to an aggregate of $10,000 per
additional capital contributions at the Unit
option of the Ceneral Partners.

I am pPurchasing Units for my own account, for
investment only and not with a view to or any
intention of distribution or resale thereof
in whole or in pPart or the grant of any
participation therein;

I recognize that out of the total proceeds of
this offering substantial fees will be paid
to the General Partners,

-

I represent that:

(1) if I am purchasing three-quarters
(3/4ths) of a Unit or less, either
(A) my net worth (excluding the equity in
- my home and my household furnishings

and automobiles) is not less than
$200,000 and 1 have, and anticipate
that in the future I will continue to
have, inccme Some portion of which is
subject to a federal income tax rate
of at least 49%; or

(B) my net worth (excluding the eguity in
my home and household furnishings and
automobiles) is not les; than

$400,000;

(ii) if I am purchasing more than .
three-quarters (3/4ths) of a Unit,
either

(A) my net worth (excluding equity in my

' home and nmy household furnishings
and automobiles) is not less than
$250,000 and I have and anticipate .
that in the future I will continue
to have, income some portion of
which is subject to a federal income
tax rate of at least 49%: or

(B) my net worth (excluding the equity
in my home and my household
furnishings and automobiles) is not
less than $500,000. '



C.

Partner
my true
behalf,
time to
verify,

(iii) my overall commitment to investments
which are not readily marketable is no<
disproportionate to my net worth and my
investment in the Units will not cause
such overall commitment to beccme
excessive;

(iv) I have adequate means of providing for
my current needs and personal _
contingencies and have no need for
liguidity in my investment in the Units;

(v) I have evaluated the risks of investing
in the Partnership;

(vi) I have substantial experience in making
investment decisions of this type or am
relying on a qualified offeree
representative in making this investment
decision and

(vii) I am purchasing for my own account, for

investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

I hereby make, constitute and appoint the General
Partners of the Partnership, and each of them, and each
Peérson or corporation who shall hereafter become a General
and each of them, with full power of substitution,
and ‘lawful attorney with full power for and in my
and in my name, place and stead, with the power from
time to execute, acknowledge, make, swéar to,
deliver, record, file and/or publish:

l.

any amendment to the Partnership Agreement or
any other document reguired to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or otherwise consented to such
action; and

any other instrument, certificate or document
as may be required by any regulatory agency,
laws of the United States, any state or any
Jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms
of the Partnership Agreement as then in
effect.



I am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted
in favor of or otherwise consented to such action. If, as
and when

1. an amendment cof the Partnership Agreement is
preposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which reguires, under the terms cf the
Partnership Agreement, the approval of a.
specified percentage in interest (but less
than all) of the Partners,

2. Partners holding the percentage of interests
in the Partnership specified in the Partner-
"ship~ Agreement as being reguired for such
amendment or action have approved such amend-
ment or action in the manner centemplated by
the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or action,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorizeg
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in ny
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insanity;

2, may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, executing any instru-
ment and then by the single signature of any
CGeneral Partner acting as attorney-in-fact
for all of them; and )

3. shall survive the Assignment by me of the
whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorney and has

- been approved by the General Partners for-
admission to the Partnership as a substituted
Limited Partner, this Power of Attcrney shall
survive such Assignment for the sole purpose
of enabling a General Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-

after terminate. #
G0,000

D. I enclose herewith 1) my check in the amount of $

$30,000 per Unit, payable to the order of the
Partnership, and 2) and my two promissory notes in the
aggregate amount of $£2%£22(2 ($70,000 per Unit) to be dated
by the Partnership as of the date I am admitted as a limited
partner in the Partnership. i

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for my.
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. I further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982. :



IN WITNESS WHEREOF, the undersigned hereby executes
under seal this Subscription Agreement and Special Power of
Attorney which shall constitute a Counterpart of White/Kay
Associates Limited Partnership Certificate and Agreement of
Limited Partnership ang hereby agrees to be bound by all the
provisions of said Partnership Agreement and by so doing
will become, upon acceptance by the General Partners, a
Limited Partner with a tctal Capital Contribution of

$A00 004 ($100,000 per Unit).

Number of Units JOAE Total Price $ /OO OO0

. TYPE OF OWNERSHIP (CHECK ONE)

X Individual Ownership Joint Tenants with
right of Survivor-
ship (both Parties
must sign).

— Corperation (President —_ Community Property
or Vice President and (spouse's signature
Secretary or Assistant required)

Secretary must sign) or
Partnership -

Trust or Estate

~
Signature Si rtatu'@é

ot T ALENA

Name Typed or Printed Name Typed or Printed




STATE OF /asswchuscell )

) ss.:
COUNTY OF W )

On this 307l day of ap«»*d , 1982, before me, the
jersigned Notary Public, personally appeared
;§EL~“ . O~ . known to me to be the person whose

name is subscribed to the witMin instrument, who, being duly
sworn, acknowledged that it was his free act and deeqd and
that he executed the same for the purpose therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official

‘e EL e

Notary Public
My Commission Expires:_Md.M»d /(94977

7

The foregeing Subscription Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the
White/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this ¢4 day
of 3‘:‘( Y ’ leB2. -

WEITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

By (ol O yera

Its General Partner
Duly Authorized

' T~




P.../

ALan T~ 6‘7’.6455/%‘?/\/

Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street
Newport, Rhode Island

Gentlemen:

Subscription Agreement and Special Power of. Attorney - -

I, the undersigned hereby irrevocably apply to become a
Limited Partner in White/Kay Associates Limited Partnership,
a Rhode Island limited partnership (the "Partnership"), and
subscribe for the number ©f Units set forth below.at a price
of- $100,000 per Unit, payable $30,000 per Unit upon the
signing of this agreement and the balance of $70,000 per
Unit by delivery of the undersigned's two Notes in such
total amount to the Partnership.

A, I acknowledge receipt of a numbered copy of the
Private OCffering Memorandum, dategd June 29, 1982 and the
Partnership's Certificate and Agreement of Limited
Partnership (the "Partnership Agreement") furnished
therewith (Exhibit C to the Private Cffering Memorandum) and
adopt, accept and agree to be bound by all the terms and
Provisions of the Partnership Agreement.

B, I warrant and represent as follows:

1, I have examined the Private Offering
Memorandum and recognize that an investment
in the Units involves a high degree of risk;

2. 1 recognize that there will be no public
market for the Units, that it may not be
pPossible to liquidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
supplying information necessary to enable me
to make a sale of the Units under Rule 144 of
the Act;

3. I understand that I am purchasing this
interest in the Partnership without being
furnished any offering literature or
prospectus other than the Private Offering
Memorandum and the Exhibits thereto;



;./

I understand that I may be assessed by the

Partnership for up to an aggregate of 510,000 per

additional capital contributions at the
option of the General Partners.

I am purchasin§ Units for my own account, for
investment only and not with a view to or any
intention of distribution or resale thereof
in whole or in part or the grant of any
participation therein;

I recognize that out of the total proceeds of
this offering substantial fees will be paid

*-to the General Partners.

I represent that:

(i) if I am purchasing three-quarters
(3/4ths) of a Unit or less, either

" (A) "my net worth (excluding the equity in
- my home and my household furnishings

and automobiles) is not less than
$200,000 ang 1 have, and anticipate
that in the future I will continue to
have, income some portion of which is
subject to a federal income tax rate
of at least 48%; or

(B) my net worth (excluding the equity in
my home and household furnishings and
automobiles) is not less than
$400, 000; ‘

(ii) if I am purchasing more than
three-quarters (3/4ths) of a Unit,
either

(A) my net worth (excluding equity in my

~ home and my household furnishings
and automobiles) is not less than
$250,000 and I have and anticipate .
that in the future I will continue
to have, income some portion of
which is subject to a federszl income
tax rate of at least 49%: or

(B) my net worth (excluding the equity
in my home and my household
furnishings and automobiles) is not
less than $500,000.

Unit



C.

Partner
my true
behalf,
time to
verify,

(1ii) my overall commitment to investments
which are not readily marketable is not
disproportionate to my net worth and.my
investment in the Units will not cause
such overall commitment to become
excessive;

(iv}) I have adequate means of providing for
my current needs and personal
contingencies and have no need for
liguidity in my investment in the Units;

(v) I have evaluated the risks of investing
in the Partnership;

(vi) I have substantial experience in making
investment decisions of this type or am
relying on a qualified offeree
representative in making this inves+tment
decision and

(vii) 1 am purchasing for my own account, for

investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

1 hereby make, constitute and appoint the General
Partners of the Partnership, and each of them, and each
person or corpeoration who shall hereafter become a General
and each of them, with full power of substitution,
and 'lawful attorney with full power for and in my
and in my name, place and stead, with the power from
time to execute, acknowledge, make, swear to,
deliver, record, file and/or publish:

1.

any amendment to the Partnership Agreement or
any other document required to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or otherwise consented to such
action; and

any other instrument, certificate or document
as may be required by any regulatory agency,
laws of the United States, any state or any
jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms
of the Partnership Agreement as then in
effect. '



I am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Acreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted

in favor of or otherwise consented to such action. I1f, as
and when '

1. an amendment of the Partnership Agreement is
proposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which reguires, under the terms cf the
Partnership Agreement, the approval of a.
specified percentage in interest {but less
than all) of the Partners,

2. Partners holding the bercentage of interests
in the Partnership _specified in.the Partner-
ship Agreement as being regquired for such
amendment or action have approved such amend-
ment or action in the manner contemplated by
the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or acticn,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorized
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of autheority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insanity;

2. may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, exXecuting any instru-
ment and then by the single signature of any
General Partner acting as attorney-in-fact
for all of them; and . .

3. shall survive the Assignment by me of the
whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorney and has

- been approved by the General Partners for
admission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a General Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-

a r terminate.
fter terminate 60,000

D. I enclose herewith 1) my check in the amount of $

$30,000 Per Unit, payable to the order of the
Partnership, and 2) and my two promissory notes in the
aggregate amount of $/40 J0C ($70,000 per Unit) to be dated
by the Partnership as of the date I am admitted as a limited
partner in the Partnership.

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for my.
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. I further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982, :



IN WITNESS WHEREOF,

the undersigned hereby executes

under seal this Subscription Agreement and Special Pcwer of

by all the

Previsions of said Partnership Agreement and by so deing

will become,

upen acceptance by the General Partners, a

Limited Partner with a total Capital Contribution of
$200 00o¢ ($100,000 per Unit),

Number of Units ol

/// Individual Ownership

—

Corpcration-(President
or Vice President and
Secretary or Assistant
Secretary must sign) or
Partnership

Trust or Estate

Total Price $ 200 ool

TYPE OF OWNERSHIP (CHECK ONE)

Joint Tenants with
right of Survivor-
ship (both Parties
must sign).

Community Property
(spouse's signature
reguired)

Tenants-in-common
(both parties must
sign).

Signature

Name Typed or Printed

Sign%yﬁfe

Arnn T, STeassiign)
Name Typed or Printeq
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STATE OF ‘ )

) ss.:
COUNTY OF ' )

on this | ¥ day of(}UI%j/ , 1982, before me, the
undersigned Notary Public peysonally appeared e
SMAALA__ ., Known to me to be the person whose
name is subscribed to the within instrument, who, being duly
sworn, acknowledged that it was his free act and deed and
that he executed the same for the purpose therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official

seal.
A@MUM& .Egﬁ{?;ﬁ 157 ‘/[/
N

otary Public '
My Commigsion Expiras:fuﬁ7yg'7

' The foregoing Subscription Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the
White/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this g 74 day
of ‘3‘5(/(/ , 1982, -

WEITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

Tl ¢ A

Its General Partner
Duly, Autherized

(/e Crfad



PAUL M. volCkx TR

Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street
Newport, Rhode Island

Gentlemen:

Subscription Agreement and Special Power of-Attorney - -

I, the undersigned hereby irrevocably apply to become a
Limited Partner in White/Kay Associates Limited Partnership,
a Rhode Island limited partnership (the "Partnership"), and
subscribe for the number of Units set forth below at-a price
of $100,000 pet Unit, payable $30,000 per Unit upon the
signing of this dgreement and the balance of $70,000 per
Unit by delivery of the undersigned's two Notes in such
total amount to the Partnership.

A. I acknowledge receipt of a numbered copy of the
Private Offering Memorandum, dated June 29, 1982 and the
Partnership's Certificate and Agreement of Limited
Partnership (the "Partnership Agreement") furnisheg
therewith (Exhibit C to the Private Cffering Memorandum) and
adopt, accept and agree to be bound by all the terms and
provisions of the Partnership Agreement.

B. 1 warrant and represent as follows:
1. I have examined the Private Cffering
Memorandum and recognize that an investment
in the Units invelves a high degree of risk;

2. I recognize that there will be no public
market for the Units, that it may not be
Possible to liquidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
supplying information necessary to enable me
to make a sale of the Units under Rule 144 of
the Act;

3. I understand that I am purchasing this
interest in the Partnership without being
furnished any offering literature or
Prospectus other than the Private Offering
Memerandum and the Exhibits thereto;



additional capital contributions at the Unit
option of the General Partners.

I am purchasiné Units for my own account, for
investment only and not with a view to or any
intention of distribution or resale thereof
in whole or in part or the grant of any
pParticipation therein;

I recognize that out of the total Proceeds of
this offering substantial fees will be paid
.to the General Partners.

I represent that:

(i) if I am purchasing'three-quarters
(3/4ths) of a Unit or less, either

(A} my net worth (excluding the equity in
- my home and my household furnishings
and automokiles) is not less than

$200,000 and 1 have, and anticipate
that in the future I will continue to
have, income some portion of which is
subject to a federal income tax rate
of at least 48%; or

(B) my net worth (excluding the equity in
my home and household furnishings and
automobiles) is not less than
$400,000; '

(ii) if I am purchasing more than
three~quarters (3/4ths) of a Unit,
either

(A) my net worth (excluding equity in my

" home and my household furnishings
and automobiles) is not less than
$250,000 and I have and anticipate .
that in the future 1 will continue
to have, income some portion of
which is subject to a federal income
tax rate of at least 49%; or

(B) my net worth (excluding the equity
in my home and my household
furnishings and automobiles) is not
less than $500, 000. :



C.

(iii) my overall commitment to investments
which are not readily marketable is not
disproportionate to Ny net worth and my
investment in the Units will not cause
such overall commitment to become
excessive; '

(iv) I have adequate means of Providing for
my current needs and personal _
contingencies and have no need for
liguidity in my investment in the Units;

(v) I have evaluated the risks of investing
in the Partnership;

(vi) I have substantial experience in making
investment decisions of this type or am
relying on a qualified offeree
representative in making this investment
decision and

(vii) I am purchasing for my own account, for

investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

I hereby make, constitute and appoint the General

Partners of the Partnership, and each of them, and each
Person or corporation who shall hereafter become a General

Partner
my true
behalf,
time to
verify,

and each of them, with full power of substitution,
and’ lawful attorney with full power for and in my
and in my name, place and stead, with the power from
time to execute, acknowledge, make, swéar to,
deliver, record, file and/or publish:

1. any amendment to the Partnership Agreement or
any other document reguired to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or otherwise consented to such
action; and

2. any other instrument, certificate or document
‘ as may be required by any regulatory agency,

laws of the United States, any state or any
jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms
©f the Partnership Agreement as then in
effect.



t

I am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted
in favor of or otherwise consenteq to such action. 1If, as
and when

1. an amendment of the Partnership Agreement is
proposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which requires, under the terms of the
Partnership Agreement, the approval of .a
specified percentage in interest (but less
than all) of the Partners, :

2. Partners holding the percentage of interests
in the Partnership specified in the. Partner- .
ship Agreement as being required for such
amendment or action have approved such amend-
ment or action in the manner contemplated by
the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or action,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorized
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that 1I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insanity;

2, may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, executing any instru-
ment and then by the single signature of any
General Partner acting as attorney-in-fact
for all of them; and . -

3. shall survive the Assignment by me of the

whole or any portion of my interest, except

that where the Assignee of the whole thereof
has furnished a Power of Attorney and has.
been approved by the General Partners for
admission to the Partnership as a substituted

Limited Partner, this Power of Attorney shall

survive such Assignment for the sole purpose

of enabling a General Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-
after terminate.

X D. I, enclose herewith 1) my check in the amount of $ /g &
(830,000 per Unit), payable to the order of the
Partnership, and 2) and my two promissory notes in the
aggregate amount of $33% c¢f (570,000 per Unit) to be dateg
by the Partnership as of the date I am admitted as a limited
partner in the Partnership.

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for my
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. I further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982. .



IN WITNESS WHEREOF, the undersigned hereby executes
under seal this Subscription Agreement and Special Pover of
Attorney which shaill constitute a Counterpart of White/Kay

Limited Partnership and hereby agrees to be boung by all the

Liq}ted Partner with a total Capital Contribution of
$ D¢ w1 " ($100,000 per Unit).

l +
Number of Units /2/ Total Price § .5/ niy

TYPE OF OWNERSHIP (CHECK ONE)

V/, Individual Ownership Joint Tenants with
right of Survivor-

ship (both Parties
must sign).

Corpcration- (President - - " Community Prbpérfy
or Vice President and (spouse's signature
Secretary or Assistant required)
Secretary must sign) or
Partnership
Trust or Estate Tenants-in-common
(both parties must
sign).
Uaul N, UOTtr :
Signature ‘ KJ Signature
PAUL W Vowcky TR
Name Typed or Printed Name Typed or Printeq



9
STATE OFAawaaéuu¢a)

” ) ss.:
COUNTY OF.Lepicd )
On this X*< day of ,ﬁ;éy , 1882, before me, the

undersigned Notary Publi/, personally appeared

hat £ c&;yoé}, %. . known to me to be the person whose
name is subscriBed to the within instrument, who, being duly
sworn, acknowledged that it was his free act and deed and
that he executed the szme for the purpose therein contained.

IN WITNESS WHEREQOF, I hereunto set my hand and official
seal,

Stetson Whitsher A EAT
NOTARY Fug.ic Notary Public
My commission expires My 25, 1989 My Commission ExPires :

" The foregoing Subscription Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the
White/Kay Associates Limited Partnership Certificate andg
Agreement of Limited Partnership this g 74 day

Of SA( f/ ’ 1982.

WHITE/XAY ASSOCIATES LIMITED
PARTNERSHIP

o Tl AL

Its General Partner
Duly Authorized

Lt C e



THOMAS N. D[BNEY

Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street
Newport, Rhode Island

Gentlemen:

Subscription Agreement and Special Power of.Attorney - -

I, the undersigned hereby irrevocably apply to become a
Limited Partner in White/Kay Associates Linited Partnership,
a Rhode Island limiteg partnership (the "Partnership"), and
subscribe for the number of Units set. forth below-at ‘a price
of "$100, 000 per Unit, payable $30,000 per Unit upon the

A. I acknowledge receipt of a numbered copy ©of the
Private Cffering Memorandum, dated June 29, 1982 and the
Partnership's Certificate and Agreement of Limited
Partnership (the "Partnership Agreement") furnished
therewith (Exhibit C to the Private Offering Memorandum) andg
adopt, accept and agree to be bound by all the terms and
Provisions of the Partnership Agreement.

B. I warrant and represent as follows:

1. I have examined the Private Offering
Memorandum and recognize that an investment
in the Units involves a high degree of risk;

2. I recognize that there will be no public
market for the Units, that it may not be
possible to liquidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
supplying information necessary to enable pme
to make a sale of the Units under Rule 144 of
the Act;

3. I understand that I am purchasing this
interest in the Partnership without being
furnished any offering literature or _
Prospectus other than the Private Offering
Memorandum and the Exhibits thereto;



I understand that 1I may be assessed by the
Fartnership for up to an aggrecate of $10,000 per
additional capital contributions at the Unit
option of the General Partners.

I am purchasin§ Units for my own account, for
investment only and not with a view to or any
intention of distribution Or resale thereof
in whole or in part or the grant of any
participation therein;

I recognize that out of the total proceeds of
this offering substantial fees will be paid
“to the General Partners.

I represent that:

(1) if T am purchasing three-quarters
(3/4ths) of a Unit or less, either

(A) my net worth (excluding the equity in
- my home and my household furnishings
and automobiles) is not less than

$200,000 and I have, and anticipate
that in the future I will continue to
have, income some portion of which is
subject to a federal income tax rate
of at least 49%; or

(B) my net worth (excluding the equity in
my home and household furnishings and
automobiles) is not less than
$400,000; '

(1i) if I am purchasing more than

three-quarters (3/4ths) of a Unit,
either

(A) my net worth (excluding equity in my

i} home and my household furnishings
and automobiles) is not less than
$250,000 and I have and anticipate -
that in the future I will continue
to have, income some portion of
which is subject to a federal income
tax rate of at least 49%; or

{B) my net worth {(excluding the equity
in my home and my household
furnishings and automobiles) is not
less than $500, 000, :



C.

Partner
my true
behalf,
time to
verify,

(iii) my overall commitment to investments
which are not readily marketable is not
disproportionate to my net worth and my
investment in the Units wi)) not cause
such overall commitment to become
excessive;

(iv) I have adeguate means of providing for
my current needs and personal
contingencies and have no need for
liquidity in my investment in the Units;

(v) I have evaluated the risks of investing
in the Partnership;

(vi) I have substantial expeTience in making
investment decisions of this type or am
relying on a qualified offeree
representative in making this investment
decision and

(vii) I am purchasing for my own account, for
investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

I hereby make, constitute and appoint the General
Partners of the Partnership, and each of them, and each
Person or corporation who shall hereafter become a General
and each of them, with full power of substitution,
and 'lawful attorney with full power for and in my
and in my name, place and stead, with the power from
time to execute, acknowledge, make, swear to,
deliver, record, file and/or publish:

1,

any amendment to the Partnership Agreement or
any other document required to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not 1 voted
in favor of or otherwise consented to such
action; and

any other instrument, certificate or document
as may be required by any regulatory agency,
laws of the United States, any state or any
jurisdictioen in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms
of the Partnership Agreement as then in
effect. -



'l am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted

in favor of or otherwise consented to such action. 1If, as
and when

1. an amendment ¢f the Partnership Aqreement is
proposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which reqguires, under the terms of the
Partnership Agreement, the approval of a
specified percentage in interest (but less
than all) of the FPartners,

2. Partners helding the percentage of interests
in the Partnership specified in the Partner-
ship Agreement as being required for such
amendment or action have approved such amend-
ment or action in the manner contemplated by
the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or action,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorized
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. 1 am fully aware that I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregeoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insani;y;

2. may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, executing any instru-
ment and then by the single sicnature of any
General) Partner acting as attorney-in-fact
for all of them; and

3. shall survive the Assignment by me of the
vhole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorney and has
been  approved by the General Partners for
admission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a General Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-

after terminate.
A5 00o

D. I, enclose herewith 1) my check in .the amount of $
$30,000 per Unit, payable to the order of the
Partnershlp, and 2) and _my two promissory notes in the
aggregate amount of $ igcxﬂo ($70,000 per Unit) to be dated
by the Partnership as of the date I am admitted as a limited
partner in the Partnership. .

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for my
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. 1 further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982. :



IN WITNESS WHEREOF, the undersigned hereby executes
under seal this Subscription Agreement and Special Power of
Attorney which shall constitute a Counterpart of White/Kay
Associates Limited Partnership Certificate and Agreement of
Limited Partnership and hereby agrees to be boungd by all the
provisions of said Partnership Agreement and by so deing
will become, upon acceptance by the General Partners, a
Limited Partner with a total Capital Contribution of
$52,099  ($100,000 per Unit).

Number of Units /2 Total Price $3 O go¢

" TYPE OF OWNERSHIP (CHECK ONE)

_{f/’Individual Ownership Joint Tenants with
right of Survivor-
ship (both Parties
nust sign).

—_ Corperation (President —_ Community Property
or Vice President and (spouse's signature
Secretary or Assistant required)

Secretary must sign) or
Partnership
Trust or Estate Tenants-in-common

(both parties must

ﬁm /()AZ.L X

Signature Signature //

THoOM4S N. DABN &Y
Name Typed or Printed Name Typed or Printed




A
STATE OF ;%223¢4,' ) 'é77;?/2
) ss.: : =<
COUNTY OF ) —

On this\BGZngay ofé}iu4{41f . 1982, before me, the
unSers*gned Notary Publid, persconally appeared 4zyér”4¢¢,27,

. known to me to be the person whose

Zhe  1s su ribed to the within instrument, who, being duly
sworn, ackfiowledged that it was his free act and deed and
that he executed the same for the purpose therein contained.

IN WITNESS WHEREOF, 1 hereunto set my hand and official

seal.
Lced i Wi ol
Notafy Public
My Commission Expires%/j,//of‘/

The foregoing Subscription Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the
White/gay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this ¢78 day
of Yt y . 1982. -

WHITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

oy Tl L Al

Its General Partner
Duly Authorized

(Ot




V. wittiAn EFTH I

Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street
Newport, Rhode Island

Gentlemen:

Subscription Agreement and Special Power of. Attorney. -

I, the undersigned hereby irrevocably apply to become a
Limited Partner in White/Kay Associates Limited Partnership,
a Rhode Island limited partnership (the "Partrership"), and
subscribe for the number of Units set forth below at a price
of $100,000 per Unit, payable $30,000 per Unit upon the
signing of this agreement and the balance of $70,000 per
Unit by delivery of the undersigned's two Notes in such
total amount to the Partnership.

A. I acknowledge receipt of a numbered copy of the
Private Offering Memorandum, dated June 29, 1982 and the
Partnership's Certificate and Agreement of Limited
Partnership (the "Partnership Agreement") furnished
therewith (Exhibit C to the Private Offering Memorandum) and
adopt, accept and agree to be bound by all the terms and
provisions of the Partnership Agreement.

B. 1 warrant and represent as follows:

1. I have examined the Private Offering
Memorandum and recognize that an investment
in the Units involves a high degree of risk;

2. I recognize that there will be no public
market for the Units, that it may not be
possible to liguidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
supplying information necessary to enable me
to make a sale of the Units under Rule 144 of
the Act:

3. I understand that I am purchasing this
interest in the Partnership without being
furnished any offering literature or
prospectus other than the Private Offering
Memorandum and the Exhibits thereto;



I understand that I may be assessed by the
Partnership for up to an aggregate of $10,000
additional capital contributions at the
option of the Gepneral Partners,

I am purchasing Units for my own account, for
investment cnly and not with a viey to or any
intention of distribution or resale thereof
in whole or in part or the grant of any
participation therein;

I recognize that out of the total proceeds of
this offering substantial fees will be paid
“.to the General Partners.

I represent that:

(i) if I am pPurchasing three-quarters
(3/4ths) of a Unit or less, either

(A) my net worth (excluding the equity in
- my home and my household furnishings
and automobiles) is not less than

$200,000 and ] have, and anticipate
that in the future I wiil continue to
have, income some portion of which is
subject to a federal income tax rate
of at least 49%. or

(B) my net worth (excluding the equity in
my home and household furnishings and
automobiles) is not less than
$400, 000; '

(11) if I am purchasing more than )
three-quarters (3/4ths) of a Unit,
either

(A) my net worth {excluding equity in my

- home and my household furnishings
and automobiles) is not less than
$250,000 and I have and anticipate .
that in the future I will continue
to have, "income some portion of
which is subject to a federal income
tax rate of at least 49%; or

(B) my net worth (excluding the equity
in my home and my household
furnishings and automobiles) is net
less than $500,000. :

per
Unit



C.

(1ii) my overall commitment to investments
which are not readily marketable is no:
disproportionate to my net worth and my
investment in the Units will not cause
such overall commitment to become
excessive;

(iv) I have adequate means of providing for
my current needs and perscnal
contingencies and have no need for
liquidity in my investment in the Units;

(v} 1 have evaluated the risks of investing
in the Partnership;

(vi) I have substantial expérience in ‘making
investment decisions of this type or am
relying on a qualified offeree
representative in making this investment
decision and

(vii) I am purchasing for my own account, for
investment and not with a view to or any
.intention of distribution or resale of
the Units in whole or in part.

I hereby make, constitute and appoint the General

Partners of the Partnership, and each of them, and each
person or corporation who shall hereafter becone a General

Partner
my true
behalf,
time to
verify,

and each of them, with full power of substitution,
and 'lawful attorney with full power for and in my
and in my name, place and stead, with the power from
time to execute, acknowledge, make, swear to,
deliver, record, file and/or publish:

1. any amendment to the Partnership Agreement or
any other document reguired to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or ctherwise consented to such
action; and

2. any other instrument, certificate or document
' as may be required by any regulatory agency,

laws of the United States, any state or any
jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms.
of the Partnership Agreement as then in
effect.



I am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted

in favor of or otherwise consented to such action. 1f, as
and when

1. an amendment of the Partnership Agreement is
proposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which requires, under the terms of the
Partnership Agreement, the approval of a
specified percentage in interest (but less
than all) of the Partners,

2. Partners holding the percentage of interests
in the Partnership specified in the Partner-
ship Agreement as being required for such
amendment or action have approved such amend-
ment or action in the manner contemplated by
the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or action,

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorized
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
crderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insanity;

2. may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, executing any instru-
ment and then by the single signature of any
General Partner acting as attorney-in-fact
for all of them; and

3. shall survive the Assignment by me of the
whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorney and has
been approved by the Géneral Partners for
admission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a General Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-

after terminate. ya
%0 000

D. I enclose herewith 1) my check in the amount of’$
$30,000 per Unit, payable to the order of the
Partnership, and 2) and my two promissory notes in the
aggregate amount of $770.000 ($70,000 per Unit) to be dated
by the Partnership as of the date I am admitted as a limited
partner in the Partnership.

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for my
benefit and will.be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. I further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982, .



IN WITNESS WHEREOF, the undersigned hereby executes
under seal this Subscription Agreement and Special Power of
Attorney which shall constitute a Counterpart of White/Kay
Associates Limited Partnership Certificate and Agreement of
Limited Partnership and hereby agrees to be bound by all the
provisions of said Par*rers ip Agreement and by so doing
will become, upon acceptance by the General Partners, a
Limited Partner with a total Capital Contribution of
$/0¢ 000 ($100,000 per Unit).

i = T i 00
Number of Units owes Total Price $/¢¢

TYPE OF OWNERSHIP (CHECK ONE)

V// Individual Ownership Joint Tenants with

right of Survivor-
ship (both Parties
must sign}).

— Corpcration (President - Community Property
or Vice President and {spouse's signature
Secretary or Assistant reguired)
Secretary must sign) or
Partnership
Trust or Estate —_ Tenants-in-common
T (both parties must
sign). _
— ﬁ{/;//_Z/Zj/r(’//AJ Lo X
Signature Signature ‘//

V. WiiiAm EFTH [ n4
Name Typed or Printed Name Typed or Printed




/'/d >

e A‘:/
SS.t E\“\xﬁh

t___.,-
S TATE OF /ﬁA—d-c—'/-'n'_',Aﬂ‘_'-’/f\';)

)
COUNTY OF /‘#’*’1&, )

On this :sx/ day of J Lx«L. . 1982, before me, the
undersigned Notary Public, ‘personally appeared U\ U Jidds o
4£42z;mu, . known to me to be the perscn whose

name is subscribed to the within instrument, who, being duly
sworn, acknowledged that it was his free act and deed and .
that he executed the same for the purpose therein contained.

IN WITNESS WHEREQOF, I hereunto set my hand and official
seal.

@ﬁw}% N
\Notary Public R X
My Commissicn Expires: /- Q¢ ~F ¢

The foregoing Subscription Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the
White/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this ¢ 7% day
of T af iy . 1982, -

WHITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

By (:7j%C1~H,¢M\ ;(../4§C_f(f_

Its General Partner
Duly Autheorized

i C e




‘ C:ZEZQA/ QE? C;/zarnﬁ?n/

Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street
Newport, Rhode Island

Gentlemen:

Subscription Agreement and Special Power of Attorney

I, the undersigned hereby irrevocably apply to become a
Limited Partner in White/Kay Associates Limited Partnership,
a Rhode Island limited partnership (the "Partnership"), and
subscribe for the number of Units set forth below at a price
of $100,000 per Unit, payable $30,000 per Unit upon the
signing of this agreement and the balance of $70,000 per

A. I acknowledge receipt of a numbered copy of the
Private Offering Memorandum, dated June 29, 1982 and the
Partnership's Certificate and Agreement of Limited
Partnership (the "Partnership Agreement") furnished
therewith (Exhibit C to the Private Offering Memorandum) and
adopt, accept and agree to be bound by all the terms and
provisions of the Partnership Agreement.

B. I warrant and represent as follows:

1. I have examined the Private Offering
Memorandum and recognize that an investment

in the Units involves a high degree of risk;

2. I recognize that there will be no public
market for the Units, that it may not be
possible to liquidate my investment readily,
and that the Partnership has no intention of
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
supplying information necessary to enable me
to make a sale of the Units under Rule 144 of
the Act;

3. I understand that I am purchasing this
interest in the Partnership without being
furnished any offering literature or
Prospectus other than the Private Offering
Memorandum and the Exhibits thereto;



this offering substantial fees will be paid
" to the General Partners,

I represent that:

(i) if I am Purchasing three-quarters
(3/4ths) of a Unit or less, either

(A) my net worth (excluding the equity in
- my home and my household furnishings
and automobiles) is not less than

$200,000 and 1 have, and anticipate
that in the future I will continue to
have, income some portion of which is
subject to a federal income tax rate
of at least 49%;: or

(B} my net worth (excluding the equity in
my home and household furnishings and
automobiles) is not less than
$400, 000; i

(ii) if I am purchasing more than
three-quarters (3/4ths) of a Unit,
either

(A} my net worth (excluding equity in my

‘ home and my householad furrishings
and automobiles) is not less than
$250,000 and I have and anticipate .
that in the future I will continue
to have, income some portion of
which is subject to a federal income
tax rate of at least 49%;: or

(B) my net worth (excluding the equity
in my home ang my householq
furnishings and automobiles) is not
less than $500,000.



‘ (iii) my overall commitment to investments
- which are not readily marketable is not
disproportionate to ny net worth and my
investment in the Units will not cause
such overall commitment to become
excessive;

(iv) I have adequate means of providing for
my current needs and personal
contingencies and have no need for
liguidity in my investment in the Units;

(v) I have evaluated the risks of investing
in the Partnership;

(vi) I have substantial experience in making
) investment decisions of this type cr am
relying on a qualified offeree
representative in making this investment
decision. and. .. - - -— e -

(vii) I am purchasing for my own account, for
investment and not with a view to or any
intention of distribution or resale of
the Units in whole or in part.

c. I hereby make, constitute and appoint the General
Partners of the Partnership, and each of them, and each
Person or corporation who shall hereafter become a General
Partner and each of them, with full power of substitution,
my true and lawful attorney with full power for and in my.
behalf, and in my name, place and stead, with the power from
time to time to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish:

1. any amendment to the Partnershié Agreement or
any other document-required to reflect any
action of the Partners provided for in said
Partnership Agreement whether or not I voted
in favor of or otherwise consented to such
action; and

2. any other instrument, certificate or document

' as may be required by any regulatory agency,
laws of the United States, any state or any
jurisdiction in which the Partnership is
doing or intends to do business or which the
General Partners deem advisable to file or
record, provided such instrument, certificate
or document is in accordance with the terms
of the Partnership Agreement as then in
effect.



I am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified peércentage of the Partners shall have voted

in favor of or otherwise consented to such action. 1f, as
and when

1. an amendment of the Partnership Agreement is
pProposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which reguires, under the terms of the
Partnership Agreement, the approval of a
specified percentage in interest (but less
than all) of the Partners,

2. Partners heolding the percentage of interests
in the Partnership-specified in- the Partner-
ship Agreement as being required for such
amendment or action have approved such amend-
ment or action in the manner contemplated by
the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or action, ‘

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorized
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or
appropriate to permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that I
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such pPowers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insanity;

2. may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, executing any instru-
ment and then by the single signature of any
General Partner acting as attorney-in-fact
for all of them; and .

3. 7 shall survive the Assignment by me of the
whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power. of Attorney and has
been approved by the General Partners for
admission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a General Partner *o execute,
acknowledge and file any instrument necessary
to effect such substitution and shall there-
after terminate.

D. I enclose herewith 1)} my check in the amount of $/5 oo
$30,000 per Unit, payable to the order of the
Partnership, and 2) and my two promissory notes in the
aggregate amount of $.%§ Row  ($70,000 per Unit) to be dated
by the Partnership as of the date I am admitted as a limited
partner in the Partnership.

I uUnderstand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for my
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. I further understand
that the promissory notes enclosed herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982, :



will become, Upon acceptance by the Genera) Partners, a
Limited Partner with a total Capital Contribution of

$S 2, 000 ($100,000 per Unit).
Number of Units f{ZL, Total Price $\573fm30

. TYPE OF OWNERSHIP (cHECK ONE)

1/ Individual Ownership Joint Tenants with

right of Survivor-
ship (both Parties
must sign}).

—— Corperation (President - Community Property
Or Vice President and (spouse's signature
‘Secretary or Assistant reguired)

Secretary must sign) or
Partnership
Trust or Estate Tenants-in-common

T " (both parties must

sign).

Signature

T0AN £ Groman
Name Typed or Printed Name Typed or Printed




STATE OF ) p
) ss.: MM
COUNTY OF )
On this /7 day of gLH?%f , 1982, before me, the
undFrsigned Notary Public,” perSonally appeared
Vm)é , known to me to be the person whose

e 1s subscribed to the within instrument, who, being duly
sworn, acknowledged that it was his free act and deed and
that he executed the same for the purpose therein contained.

IN WITNESS WHEREQOF, I hereunto set my hand and official
seal.

otary Public
My Commission Expires:
My Commission Expires June 20, 198% -
The foregeing Subscrlptlon Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the
White/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this day
of , 1982,
WHITE /KAY ASSOCIATES LIMITED
PARTNERSHIP

By ) C el

Its General Partoer
Duly Authorized

/O e




Qreiam £ ANDRE

Name of Subscriber

White/Kay Associates Limited Partnership
202 Thames Street

Newport, Rhode Island

Gentlemen:

A, I acknowledge receipt of a numbered copy of tr
Private Offering Memorandum, dated June 29, 1982 and the
Partnership's Certificate ang Agreement of Limited
Partnership (the "Partnership Agreement") furnished
therewith (Exhibit C to the Private Offering Memorandum)
adopt, accept and agree to be bound by all the terms and
Provisions of the Partnership Agreement

B. I warrant and represent as follows:

1. I have examined the Private Offering
Memorandum and recognize that an investme;
in the Units involves ga high degree of ri:

2. I recognize that there will be no public
market for the Units, that it may not be
pPossible to liquidate ny investment readil
and that the Partnership has no intention
registering the Units under the Securities
Act of 1933, as amended (the "Act"), or of
Supplying information necessary to enable
to make a sale of the Units under Rule 144

3. I understand that I anm purchasing this
interest in the Partnership without being
furnisheg any offering literature or
Prospectus other than the Private Offering
Memorandum and the Exhibits thereto;



4, I understand that 1 may be assesseqd by the
Partnership for Up to an aggregate of $10, 0t
additional capital contributions at the
option of the General Partners.

S. I am purchasiné Units for my own account, f¢
investment only and not with a view to or ar
intention of distribution or resale thereof
in whole or in Part or the grant of any
participation therein;

6. I recognize that out of the total proceeds c
this offering substantial fees will be paig
* to the General Partners,

7. I represent that:

(1) if T am purchasing three-quarters
(3/4ths) of a Unit or less, either

(A) my net worth (excluding the equity i)
- my home and my household furnishings
and automobiles) is not less than
$200,000 and I have, and anticipate
that in the future 1 will continue t¢
have, income some portion of which i
subject to a federal income tax rate

of at least 48%. or

(B) my net worth (excluding the equity ir
my home and household furnishings anc
automobiles) is not less than
$400, 000; '

(ii) if 1 am purchasing more than

three-quarters (3/4ths) of a Uﬁit,
either

(A) my net worth (excluding equity in my

- home and my household furnishings
and automobiles) is not less than
$250,000 and I have and anticipate -
that in the future I will continue
to have, income some portion of
which is subject to a federal income
tax rate of at least 49%; or

(B) my net worth (excluding the equity
in my home and my household
furnishings ard autecnobiles) is not
less than $500,000.



(i1i) my overall commitment to investmer
which are not readily marketable 3
disproportionate to my net worth :
investment in the Units will not ¢

such overall commitment to become
excessive;

(iv) I have adeguate means of providine
My current needs and perscnal
contingencies and have no need for
ligquidity in my investment in the

(v) I have evaluated the risks of inve
in the Partnership;

(vi) I have substantial experience in m
investment decisions of this type
relying on a qualified offeree
representative in making this inve
decision and

(vii} I am purchasing for my own account
investment and not with a view to
intention of distribution or resal
the Units in whole or in part,

C. I hereby make, constitute and appoint the Ge
Partners of the Partnership, and each of them, and eac
Person or corporation who shall hereafter become a Gen
Partner and each of them, with full power of substitut
my true and lawful attorney with full power for .and in
behalf, and in my name, place and stead, with the powve.
time to time to execute, acknowledge, make, swéar to,
verify, deliver, record, file and/or publish:

1.

any amendment to the Partnership Agreem:
any other document required to reflect ;
action of the Partners provided for in :
Partnership Agreement whether or not I -+
in favor of or otherwise consented to =
action; and

any other instrument, certificate or doc
as may be required by any regulatory age
laws of the United States, any state or
jurisdiction in which the Partnership i:
doing or intends to do business or whict
General Partners deem advisable to file
record, provided such instrument, certif
or document is in accordance with the te

of the Partnership Agreement as then in
effect.



I am aware that the terms of the Partnership Agreement
permit certain amendments of the Partnership Agreement to be
effected and certain other actions to be taken or omitted by
or with respect to the Partnership, in each case with the
approval of less than all the Limited Partners, provided
that a specified percentage of the Partners shall have voted

in favor of or otherwise consented to such action. I1f, as
and when

1. an amendment of the Partnership Agreement is
proposed or an action is proposed to be taken
or omitted by or with respect to the Partner-
ship which requires, under the terms of the
Partnership Agreement, the approval of a
specified percentage in interest (but less
than all) of the Partners, '

2. Partners holding the percentage of interests
in the Partnership-specified in the Partner-
ship Agreement as being required for such
amendment or action have approved such amend-
ment or action in the manner contemplated by
the Partnership Agreement, and

3. I have failed or refused to approve such
amendment or action, '

I nevertheless agree that each special attorney specified
above, with full power of substitution, is hereby authorized
and empowered to execute, acknowledge, make, swear to,
verify, deliver, record, file and/or publish, for and in my
behalf, and in my name, place and stead, any and all
instruments and documents which may be necessary or .
appropriate te permit such amendment to be lawfully made or
action lawfully taken or omitted. I am fully aware that 1
and each other Limited Partner have executed this special
power of attorney, and that each Limited Partner will rely
on the effectiveness of such powers with a view to the
orderly administration of the Partnership affairs.



The foregoing grant of authority

1. is a Special Power of Attorney coupled with
an interest in favor of the General Partners
and as such shall be irrevocable and shall
survive my death or insanity;

2. may be exercised for me by a facsimile signa-
ture of any General Partner of the Partnership
or by listing all or any of the Limited
Partners, including me, executing any instru-
ment and then by the single signature of any
General Partner acting as attorney-in-fact
for all of them:; and

3. shall survive the Assignment by me of the
whole or any portion of my interest, except
that where the Assignee of the whole thereof
has furnished a Power of Attorney and has
been approved by the General Partners for
admission to the Partnership as a substituted
Limited Partner, this Power of Attorney shall
survive such Assignment for the sole purpose
of enabling a General Partner to execute,
acknowledge and file any instrument necessary
to effect such substitution and -shall there-
after terminate.

D. I, enclose herewith 1) my check in the amount of %32&
$30,000 per Unit, payable to the order of the
Partnership, and 2) and my two promissory notes in the
aggregate amount of $ eco  ($70,000 per Unit) to be dated
by the Partnership as of the date I am admitted as a limited
partner in the Partnership. )

I understand that the check enclosed herewith will be
held (but not negotiated) by the General Partners for ny
benefit and will be returned promptly to me without
deduction and without interest thereon 7 of the Units are
not subscribed for by August 31, 1982. I further understand
that the promissory notes encloseg herewith will be held by
the General Partners for my benefit and will be returned
promptly to me if 7 of the Units are not subscribed for by
August 31, 1982. .



Wwill become, upon acceptance by the General Partners, a
Limited Partner with a total Capital Contribution of

$ /8 p: 0 ($100,000 per Unit),
Number of Units [ Total Price ¢ /00 ps0

TYPE OF OWNERSHIP (CHECK ONE)

L//Inciivicix.wll Ownership Joint Tenants with

right of Survivor-
ship (both Parties
must sign).

Corperation (President Community Property

or Vice President and (spouse's signature

Secretary or Assistant required)

Secretary must sign) or

Partnership

Trust or Estate Tenants-in-~common
(both parties must
sign}).

Signature Signature )

M/.'//fdm\ o Auwvdrecos
Name Typed or Printed Name Typed or Printed

°



STATE OF CONNECTICUT )

) ss.: Rew Haven, Connecticut
COUNTY OF NEW HAVEN )

On this /jcé'day of ;Lugyﬁ , 1982, before me, the
undersigned Notary Public,’ perscnally appeared William F.
Andrews . known to me to be the person whose
name is subscribed to the within instrument, who, being duly
sworn, acknowledged that it was his free act and deed and
that he executed the same for the purpose therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official
seal. '

e ptly

Notary Public//
My Commission Expires: 3--3/-£3

The foregoing Subscription Agreement ard Special Power
of Attorney is hereby accepted as a Counterpart to the
White/Kay Associates Limited Partnership Certificate and
Agreement of Limited Partnership this day
of ., 1982,

WHITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

ol LAt

Its General Partner
Duly Authorized




STATE OF

)
} ss.:
COUNTY OF )
On this day of . 1982, before me, the
undersigned Notary Public,

personally appeared

. . known to me to be the person whose
name is subscribed to the within instrument, who, being duly
sworn, acknowledged that it was his free act

and deed and
that he executed the same for the purpose therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official
seal.

Notary Public
My Commission Expires:
The foregoing Subscription Agreement and Special Power
of Attorney is hereby accepted as a Counterpart to the
Wnite/Kay Associates Limit

ed Partnership Certificate and
Agreement of Limited Partners

hip this ¢7¢ day
of "S‘c,_!l/ ., 1982.

WHITE/KAY ASSOCIATES LIMITED
PARTNERSHIP

By ,:;;%:“*—&- Kf -’47*“’(1

Its General Partner

Duly Apthorized .
w//)\-—— C/M
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