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State of Rhade Island and Providence Pluntations

FOREIGN LIMITED PARTNERSHIP
APPLICATION FOR
CERTIFICATE OF REGISTRATION
OF

..NEEKAPAUG BLUFFS LIMITED PARTNERSHIP .

Ta the Secretary of State
of the State of Rhode Island
Pursuant to the provisions of Section 7-13-49 of the General Laws, 1956, as amended, the undersigned

foreign limited parwnership hereby applies for a Certificate of Registration to transact business 1n the State of
Rhode Island and for that purpose submits the following statement:

First:  The name of the limited partnership 1s.. ™ e
e MEEKAPAUG. BLUFES LTMITED PARTNERSHIP. ..o . and, if different, the name which it

proposes to register and transact business in the State of Rhode Island is.... NN
b b

Seconn: It is organized under the laws of .the. State of Connecticut

and the date of its formation is.. .. ... November 5 1987

THirp:  The general character of the business it proposes to transact in Rhode Island is
.ro acquire, construct, own, sell or transfer real estate and/or condominiun

LAn Westerly, Rhode Island.

FourtH: The Rhode Island address of its proposed agent for service of process on the foreign limited
partnership is. Urso, Liquori, Urso ., 85 Beach Street, P.O. Drawer 518,

and the name of the agent resident in Rhode Island at that address is... ... e

Firtr:  The foreign limited partnership hereby agrees that if the foreign limited partnership fails to
appoint an agent {for service of process or, if appointed, the agent's authority has been revoked or if the agent
cannot be found or served with the exercise of reasonable dilligc:.lce, the foreign limited parwnership a.;.)points lhel
Secretary of State of the State of Rhode Island as its agent for scrvicé of process.
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Sixti: Theaddress of the office required to be maintained in the state of organization by the laws of that

state or, if not so required, of the principal office of the foreign limited partnership 1s.. ...
31 Water Street

. Mystic, Connecticut 06355

SevenTH: If the Certificate of Limited Partnership filed in the foreign limited partnership’s state of
organization is not required to include the names and business addresses of the partners, the following are the

names and addresses of all partners: (If not applicable, so state}

General Partners Address
.See Certificate of Limited Partnership = N/A

Limtted Partners Address



Dated.. .December  f 19 87,

) Michael K. (GeneralPanner) Stern

Q}nocli \S lOm(L
State of  ({POQURAPDENNE,

Sc.
County ol \/\/HSH'MG’TO]\) } .

\5'}—

At... \N‘{"’b‘xe"'\\a/ ........................................ in said county on ths N

day of ... j}(’_(_p-w\_\oe( , 19 f/? personally appeared before me
FhChae !l K. SYerm. R e e
who, being by me [irst duly sworn, declargd that he/sheis a General Partner ol 1hc\_5~]e-ekﬁdbug_
f) l “ (‘(S Lom \*}*ed r+mr5.}nao ................ g , that he-she signed the foregoing

document as a General Partner of the limited parmcrship and that the statements therein contained are wrue.
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CERTIFICATE QF LIMITED PARTNERSHIP

FOR
WEEKAPAUG BLUFFS LIMITED PARTNERSHIP

The undersigned, the sole partners of a limited partnef—
ship organized under the Uniform Revised Limited Partnership Act
of the State of Connecticut, do hereby ce;tify as follows:

1. The name of the Partnership is WEEKAPAUG BLUFFS LIMITED
PARTNERSHIP.

2. The character of the business of the Partnership is to
acquire, construct, own, sell or transfer real estate and/or
condominiums in Westerly, Rhode Island.

3. {(a) The location of the principal place of business of
the Partnership shall be c/o0 Michael K. Stern, 31 Water Street,
Mystic, Connecticut 02891.

(b) The name of the Partnership's Statutory Agent for
Service of Process is John W, Beck and his addresses are:

Business: 370 Asylum Street
Hartford, CT 06103

Residence: 464 South River Road
Tolland, CT 06084

{(c) John W. Beck accepts the appointment as Statutory

Agent for Service of Process by his execution of this Certifi-
cate of Limited Partnership.

4. (a) The names, business addresses, capital contribu-

tions, and percentage interests of the General Partners are:



Property Percentage
Name Contributed _Interest
Michael K. Stern $25,000 40%

31 Water Street
Mystic, CT 02891

(b) The name, business address, capital contribution,

and percentage interest of the Initial  Limited Partner is:

Property Future Percentage
Name Contributed contribution Interest
John W, Beck $50.00 $849,950.00 50%

370 Asylum Street
Hartford, CT 06103

(c) The name, business address, capital contribution

and percentage interest of the Special Limited Partners are:

Property Future Percentage

Contributed Contribution Interest
Orville W. Freymuth $333.00 $3,333.00 3.33%
175 Main Street
Hartford, CT 06106
Stanley Sadlak $333.00 $3.333.00 3.33%
175 Main Street
Hartford, CT 06106
Phillip Dimond $£333.00 $3,333.00 3.33%

175 Main Street
Hartford, CT 06106

The Special Limited Partners shall have the same rights as
the Limited Partners except as stated in the Limited Partner-
ship Agreement, Article 4.

5. A Limited Partner may assign his partnership interest,
in whole or in part, only if the General Partner, in his sole
discretion, has previously consented thereto in writing, and

only in accordance with the provisions of the Partnership's
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Agreement of Limited Partnership. An assignee may become a Lim-
ited Partner only if the assignor gives the assignee that right
and only if the General Partner in his sole discretion consents
thereto, and only upon payment by the assignee’ 6f the costs
incurred by the Partnership because of the substitution and ex-
ecution by him of such documents as the General Partner deems
necessary or desirable.

6. The General Partner may not assign his general partner
interest in the Partnership without first obtaining the prior
consent of Limited Partners holding fifty percent (50%) or more
of the Limited Partnership interest and the consent of the
remaining General Partner(s), if any. Notwithstanding the
above, the General Partners may assign their general partner in-
terest without obtaining the prior consent of the Limited Part-
ners as long as such assignment is to another existing General

‘Partner, or is a resﬁlt of the merger or consolidation of the
General Partners with another corporation.

7. The rights of a Partner to receive distributions of
property including cash from the Partnership and the rights of
a partner ‘to receive, or the General Partners to make, distribu-
tions to a Partner which include a return of all or any part of
the Partner's contributions are as follows:

(a) Subject to subparagraph (b), Cash Flow (as defined
in the Partnership's Agreement of Limited Partnership) shall be
distributed in the sole discretion of the General Partners. Any
distributions of cash flow shall be allocated as follows:

(i) Fifty percent (50%) to the Limited Partners

in accordance with their respective Limited
Partners® ratio;
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(ii) Fifty percent (50%) to the General Partner;
anad .

(iii) Zero percent (0%) to the Special Limitegd
Partners.

(b) Any funds received by the Partnership as a resuilt
of an Extraordinary Event such 3s a sale, liquidation, refinanc-
ing, or condemnation shall be distributed in the following
manner and priority:

(i} To the payment of debts and liabilities of the
Partnership (other than the loans made by one
of the Partners to the Partnership);

(ii) To the establishment of any reserves which the
General Partners may deem reasonably necessary
for any contingent or unforeseen liabilities
or obligations of the Partnership;

(iii) To the repayment of the loans or advances that
may have been made by any of the Partners,
General or Limited, to the Partnership, with
interest thereon, but if the amount available
for such repayment is insufficient, then pro
rata on account thereof;

(iv) To the Limited Partners of an amount equal to
25% per year, of their capital contributions
cumulative but not compounded with reduction
for previous cash flow distributions:

{v) To each Partner with a positive Capital Ac-
count Balance in proportions that such posi-
/ tive Balances bear to each other, in an ac-
count sufficient to reduce such positive Cap-

ital Account Balances to zero.

(vi) To the Limited and General Partners, and in
that order, in an amount equal to their orig-
inal cash contributions with reduction for:
(i) previous distributions of cash flow from
normal operations; and (ii) distributions of
cash pursuant to paragraph (v) above; and

(vii) To all Partners, the funds then remaining
shall be distributed as follows:

(1) Fifty percent (50%) to the Limited
Partners to be allocated among them in

- proportion to their respective Limited
Partners' ratios;
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(2) Forty percent (40%) to the Genera]l
Partner,

VN

(3) Ten percent (10%) to the Special Limited
Partners,

8. The term for which the Partneréhip is to exist is unti]
December 31, 2050, Ssubject to earlier termination as set forth
in Paragraph 9 of this Certificate of Limited Partnership.

9. The Partnership shall be dissolvéd and its affairs
wound up upon the occurrence of any of the following events:

(a) A vote by the General Partners and by Limited Part-
nérs representing more than sixty-six and two thirds percent
(66 2/3%) of the Limited Partnership interests of the Partner-
ship to dissolve the Partnership.

(b) Upon the occurrence of an event specified under
the laws of the State of Connecticut as one effecting dissolu-
tion (except as otherwise provided in this Certificate);

(c) The repayment or other disposition of all loans
held by the Partnership or the receipt of final payment of the
purchase price of such assets. If, however, such dlSpOSltlon
involves the receipt by the Partnership of purchase money obli-
gations, then the Partnership shall not dissolve except with
the consent of the General Partners prior to the ctollection or
other disposition of such purchase money obligations;

(8) Upon the filing by a General Partner of a wvolun-
tary petition in bankruptecy, or upon the adjudication of a
General Partner, ags bankrupt or insolvent, or upon the filing
by a General Partner of any petition or answer seeking any 1i-

quidation, dissolution, or similar relief for_himself under the
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present or any future Bankruptcy Act, or any other present or
future applicable Federal, state, or other statute or law re-
garding bankruptcy, insolvency, or other relief for debtors; by
a General Partner seeking or consenting to or acquiescing in
the appointment of any trustee, receiver, conservator, or 1ji-
quidator of such General Partner, or of all or a substantial
portion of its property or of his interest in the Partnership;

(e} Upon the entry in a Court of appropriate juris-
diction of an order, judgment, or decree approving a petition
filed against a General Partner seekiﬁg any liquidation, dis-
solution, or similar relief under the present or any future
Federal Bankruptcy Act, or any other present or future applic-
able Federal, state or other statute or law relating to bank-
ruptcy, insolvency, or other relief for debtors and such General
Partner shall acquiesce in the entry of such order, judgment, or
decree or such order, judgment, or decree shall remain unvacated
and unstayed for an aggregate of ninety (90) days (whether or
not consecutive) from the entry thereof, or if any trustee, re-
ceiver, conservator, or liquidator of a General Partner, or of
all or any Substantial portion of their property or his interest
in the Partnership, shall be appointed without the consent or
acquiescence of such General Partner and such shall remain un-
vacated and unstayed for an aggregate of sixty (60} days
(whether or not consecutive);

(£) Upon the admission by a General Partner in writing

of his inability to Pay its debts as such debts mature;

o
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(g) Upon the giving of notice by a General Partner to
any governmental body of its insolvency or pending insolvency
of suspension or pending sgspension of operations;

(h) Upon the expﬁlsion, or adjudication of bankruptcy,
insanity, death, incompetency, dissolution, or adjudication of
incompetency of a General Partner; ’

(i) Upon the filing for record wifh the Secretary of
State of Connecticut in accordance with the Connecticut Uni-
form Revised Limited Partnership Act of a Certificate of Cancel-
lation or copies thereof, executed by all of the then remaining
Partners of the Partnership;

(i) 1If not sooner terminated, the Partnership shall be
automatically dissolved on December 31, 2050.

Notwithstanding the above, if an “"event of withdrawal of a
general partner,” occurs as defined in Section 34-9(4) of the
"Connecticut General Statutes, or any successor section, the
Partnership may be continued by the remaining General Partner,
or if none then by the Limited Partners, pursuant to Section
8.2 of the Partnership's Agreement of Limited Partnership or if
an event of withdrawal occurs as to both of the General Partners
the Partnership may be continued by the Limited Partners, pur-
suant to Section 8.3.

10. (a8) If an -event of withdrawal of a general partner”
as defined in Section 34-9(4) of the Connecticut General Stat-
utes, or any successor section, occurs and there is at least one
remaining General Partner, the remaining General Partner shall

have the right to continue the Partnership.
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(b) In that event, the General Partner with respect'to
whom the event of withdrawal occurred shall have no further
responsibility for the operation of the Partnership and his
partnership interest shall become a limited partnership inter-
est subject to all the terms of the Partnership Agreement.

1l1. A Limited Partner does not have .the right to withdraw
from the Partnership (as provided for in Connecticut General
Statutes Section 34-27(c)) except as provided for in the Part-
nership's Agreement of Limited Partnership.

IN WITNESS WHEREOF, the undersigned General Partner, Initial
Limited Partner and Special Limited Partners have executed this

Certificate of Limited Partnership as of November 5, 1987.

GENERAL PARTNER: ‘ INIT LIMITED PARTNER:

I w/

fMlchael K. Stern

SPECIAL LIMITED PARTNERS:

C@ éé /1///(4,5\4

Orville W. Freymuth ! Johry W. Beck

s 7.'/.,«/(4///

Stanféy Sadlak

Dt Dend

Phillip Pimond




