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ASGRIZYMENT OF LIMAITED PARTNERSHIP, =made as of the

Z 2 Cay of D _ToIEL , 1984, by and among ENVINE
L3TATES DEVELOPMENT CORP., a Rhode Island corporation, with its
srincipal place of business in the Town of Narragansett, State of
shode Island, (hereinafter referred to as "ENVINE"), as Cereral
Partner, and LAWRENCE C, LEBLANC, (hereinafter referred to as
“LERLANC"), LEONARD A. TERRIEN, (hereinafter rcferred to as
"FERRIEN™), DOROTHY L. B, COUCHON (hereinafter referred to as "D.

~. B, COUCHOx"), and ELISHA D. COUCHON, (hereinafter referred to

23 "E. D. COUCHON"), as Limited Partrncrs (the General Partrer

m
=
n

the Limited Partners Lelng sometimes hereinafter referred to
cellectively as tThe "Partners”).

WITNESSETHSH:

1. Formation. The parties hereto do hereby fomm a
iLimlted Partnership pursuant to the provision of Chapter 13 of
“itle 7 of the Gencral Laws of Rhode Island of 1956, as amended.

2. hare. The business of the Partnership shall be
conducted wnder the nane of NORTHGATE IT LIMITED PLRINLRINIP,

2. Tezm. The Parinership shall cemmence on the date

or the i{1iing for recordéd of *he Certificate of Limites

Parcnership I the office 2f the Sccoretary of State of 1he Siz:ze

2f Ahode Island, and shall continue until Tecemoer 1, Z0C3
Inings Lhne Farwhorship Ls socrner S14s0ived by the bazueting of

=7 ¢ 0l the Toilewing ovents:  Thco vale or disnositicn 3% oall
ar woall of the Zaronarship wrarzric; Lhe 3oss0ionios
: E P L /- T - TS S LR -

of ithe Parwners.

4. Puipose. The pursdse of ihe Paritnership 15 to
acquire for investment property located in the Town of larragansest,
County of Washington, State of Rhode Island, somstimes referred

Lo as the "Development®, described on that plat entitied
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"SECTION TWO NORTHGATE Owned By Envine Estates Development Corp.
& Trustees of the Ebstate of finmie 3, Browning. February, 1983,
A. J. Easterdbrooks, C.E. Scale: 1™ = 200'".

a copy of which is attached to this Agreement as Exhibit A, and
o owr, develop, improve, nmanage, mortgage, lease, exchange, sell
or otherwise transfer or dispose of such property. To effectuate
the Ioregoing, the Partnership is cmpowered to accept the Sales
Contracts offecred by DOROTHY L. COUCHON and ELISHA D. COUCHON,
Trustees dated October 22, 1984, ané by ENVINE ESTATES
DEVELOPMENT CORP., dated October 22, 1984, and to purchase and
agguire title to such property in accordance with the terms and
conditions of said Sales Contracts. The General Partner is
directed and ermpowered to take sach action on behalf of the
bartnership as may ke nccessary to acquire such acquisition.

S. Principal Gifice. 'The principal place of business

of the Partnership shall be Boston Neck Road, Karragansctt, Rhode
Tsland, but other or additional places of business may be
sclected {rom time to time by the General Partner on notice to
the Limited Partners.

6. Capital Contributions of the Gernecral Partner

and Origanal Limited Partners and Additicnal Lirited Partners,

5.1. Ceoneral Partner. The Gencral Partner shall

contribute TEW {S10.00) DOLLARS each to the capital of the
rartnarship.  The execution andé deliverv of the Warrantv Deeé in
accordance with the Sales Agreemonts, shall be credited as
weyrment An iull of the contributlon ofi the General Partner.

"he Limited Parcrers are

TZRAIEN, ELISHA D. COuCHOIN, and

guch Limit2¢ rartners, czch snall

=1

contribute Lo the capital thereof the followlng amounts:

LEBLANC: 5247.50
TERRIEN: $247.50
D. L. B, COUCHON: $195.00

E. D. COUCHON: $300.00
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7. Additional Capital Contributions or Loans by

7.1. Thec Limited Partners have not agreecd to nor shall
any of them be rsguired to make any additional centributions to
the capital of the Partnership.

7.2, 1£f the General Partner or a .imited Partner
sihiall, upon consent of the General Partner, make loans or lend
money to the Partnership or advance monies on its behalf, the
amount of any such loan or advarnce shall not be an increase in
the capital contribution of such Partner or entitle it Lo any
increcase in 1ts share of the profits or distribution of the
Partnershiv nor subject 1t to any greater proportion of the
losses which 1t may sustain, but the amount of any such loan or
advance shall we a debt due from the Partnership to such Partner,
rgpayadle upon such terms and conditions @nd bearing interest at
such rates as shall be agreed upon by the advancing Partner and
the Partners as reflected by an amendrent to this Agreenment.

8. Authority of the Partnership.

8.1. The Partnership is authorized to engage in any
activity, perform and carry out contracts of any kind, and do any
and all thinys necessary and proper for the protection and besnefit
of the Partnership, incliuding, withou: limiting the ceneraiity of
the foregoing:

{a} Borrowing whatever armounts may be reguirea for th

acquisition, develooment and construction of the Developmont ang

o

5 mee: the expenses of ooerating the Developnant, andé SeCuring

0,

ithe same by mortgaces; an

=t

{b) Acouiring ti

cr

1

£
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anvy and all rarcnersrin real

1--
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n

and personal property and o

1 or otherwise n2lé and dls20s

b

0! said property.

8.2, The property of the Partnership shall be held is
the name of the Partnership. The spouse, helrs, executors,
administrators, successors or assigns of any Partner shall have

no right, title or interest in and to such property.
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9. Rights, Powers and Duties of General Partner and

of Linited Pariners.

9,1. The business of the Partnership shall be managed
solely by the Gennsral Fariner.

9.2. The General Partner, except as cotherwise provided
in sub-Paracraph 9.3 hereof, for, in the name and on behalf of
the Partnership is hereby authorized:

(i) To acguire by purchase, lecase or otherwise any
rcal or personal property which may be necessary, convenient or
incidental to the accomplishiment of the purposes of the
Partnershic;

(ii) 'To construct, operate, maintain, finance and
irprove, ané to own, sell, convey, assign, mortgage or lease any
real estaze and any hersonal proverty necessary, convenient or
‘ncidental te the accomplishment of the purposes of the
Partnership;

{iii) 7o borrow money and issue evideonce of
indebtedness in furtherance of any or all of the purposes of the
Partpership, a&nd to seccure the same by mortgage, pledge or other
lien on the Development or anv other assets of the Partnership;

(iv) To prepay in whole or in part, refinance, recast,
increase, modify or extend any mortgages affecting the
Duvelopment and in ceanection therewith to exccute any
extensions, renewals, or modifications of any mortgages on the
Developmant;

{(v) To enter into any kind of activity and to perform
and carry out contracts of any kind necessary to, or in
connection with, or incidental to the accomplishment of the
purposes of the Partnership, so long as said activities and
contracts may be lawfully carried on or perfcrmed by a
bPartnership under the laws of the State of Rhode Island.

.2, lotwithstanding the ungualified power and right
5f *he Goneral Partner to sell, exchange, or convey title to thne
icts and the Condominium Units in the Development or any zart
sherect, the Goneral Partrner renrcsents that it is not its

intention to sell, exchange, or convey the icls or the

Joncominaur bnits irn the Developmant at & :tvice lowsr than the

ar
h

ices sC

LB}

fayrth Zor such iots and Condominium Units an £xhibit B

"y

A Es

2]}
o

H od parets without the writzen spproval oi the Ceneral
Partrer ené written nosification to the Limited Partners. 1If
so0ld for less than ssid price, the Limited Partners shail have a
right of first refusal for seven (7) days to purchase such lot at
said reduced price and on same terms. WNothing herein cortained

shall require any assignee or grantee to investigate the General

rartner’s authority to sell, exchange, or convey all or any



osortion of the Deveolopment or any other prooerty of the
partnership, or to grant any optiorn therefor, nor regquire any
such assignee or arantee to inguire as to whether the approval of
the Limited Partners for any such sale, exchange, or conveyance,
has first beon obtained. any such sale, exchange, Or conveyance
oxecuted by the General Partner shall bind the Partnership.

9.4, The General Partner shall promptly take all
action which may be necessary Or appropriate for the completion
of the Development and for its proper maintcnance and ooderation
in accoréance with the applicable laws and regulations. The
General Partner shall devote to the Partnership such time as may
be necessary for the propsar performance of its duties and shall
receive no compensation therefor from the Partnershilp except as
provided in Section S.8(b}.

9.5. 3all documents of any nature reguired to be signed
on behaif of the pPartnership shall be signed by tne General
Partner. Without limiting the generality of this auvthorization,
the General Partner shall have full power to exccute any document
recessary or desirable to effect the purposes of the Partnership

as set forth in Paragrash 4, to execute Geeés, mortgagcs, notes

[¢1)

and leeses, and to zell all or any part of the Partnership

aroperty uand in particalar, for purposes of expcuting a note,

morivage, building-loan acrecment and any and all documents

resuireé or deemed necessarny £or the purposes of this Partnership.
e,6. Any of the Partners, General or Limited, nmay

engace in Or pussess an interest in other business ventures of

cvery nature ané Zescription, in epenpdent or with otners, including

it not lirited to the ownocrshiz, financing, ieasing, operation,

develonoont cof rezal

(oY)

mznagement, svndicetion, proweTage, an

e

“

srovarty: and naither he furt-ershir nor the Furtners snall have
@av right sy virtve of this hrrzement in and to such indeoindent
ventures or to the inceme or profits derived therefrom. The fact
tkat a Partner, General or Lirited, or a memp2r of his or her
family is employedé by, or is directly or indirectly intcrested in
or connected with, anv person, firm, or corporation employed by
the Partnership to render or performm a scrvice, or from whom or

which the Partnership may buy merchandise or other nroperty, or
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to or from whom or which the Partnership shall lease the real
property, shall not prohibit the General Partner from executing a
laase with or emploving such person, <irm, or corporation or from
otherwise dealing with him, her or it, and neither the Partnarship
nor any of the Partners, as such, shall have any rights in or to
any income or profits derived therefrom.

3.7. The Limited Partners shall, in addition to such
other responsibilities and duties agreed to from time to time by
Lthe Limited Partners and the General Partner, do the following:

{a) Serve as a liaison with the neighboring property
cwrers and the Town of Karragansctt, Rhode Isiand.

(n») Use their best ecfforts to secure from the neighborsing
wroperty owners and the Town of Werragansett any rights, casements
or approvals as may be necessary for the conpletion of the Project.

9.8. (a) Except as nay be expressly provided for in
Paragraphs 9.7 and 9.8 herecf, or herealfter agreed to by the
Parsners, no payment shall be made by the Limited Partnership tc
any Partner for the services of such Partner or emgloyee of any
rartner,

(b} TSHVINE shall be recimbursed by the Limited Partnership
for all working capital expenses incurred on or aftcr the execution

of the Limited Partnerssnip

kn

0f this Agreemcnt by INVINE on behal
in connection with the business and affairg of the Limlied reringrins
ircluding, without limitation, design, ecngincering, ezuipment

rantal, subcontractor erpcuases, ali lecal, title insurance,

irsurance, accounting, itravel ané other

irrurred Ly EWVINE in connaction with the fommation of :he Lim:iled

‘U

artnersnip and the carrving out of the Project.
gndarstood that the Limited Fartnerspip, by ite Coneral Partner
TaVv enuaye the seorvices of ITNVINE or an 2Ifiliated Inbtity
CRVINE to perform various elaments of the Pro
functions for the Limited Partnership for which saervices the
verformance therecof shall be comzensated at its wsual rate and on
i1ts usual terms, which compensation shall be included within the
term "working capital expenses" of ENVINE. All working capital

exoenditures by ENVINE shall be repaid to EWVINE, together with

interest thereon at the rate paid by ENVINE; provided, howevar,

G
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such interest shall not exceed two (23%) per cent over the prime

rate of FLEET NATIONAL BANK. Working cupital expenditures reimbursed
to RIVINE shall only be caid out of any proceeds irom the sale or
mor=gage of portions of the rcal cstate, or loans incurred by the
Partnership, and 3hall be paid to ENVINZ before distribution to

the Partners as vrovided in Paragraph 10,2 herein. The balance

of such proceceds shall be distributed to the Partners as provided

in raragraph 10.2.

10, Accounting, Distribution and Allocation.

i0.1. The income, profits and cother distributions of
the‘Partncrship shall be received by the Partners pro rata in
accordance with their contributions as set forth in Sections 6.1
ang 6.2 hercof.

10.2. For accounting and federal ané state income tax
ourposes, all income, deductions, credits, cains and losses of
tho Fartnership shall be allocated to the Partners in accordance
with their contributions as set forth in Secticns 6.1 and 6.2
herect.

1¢.3. The net cash receipts of the Partnership shall
be distributed as provided in Section 10.1 at monthly intervals
as determined by the General Partner, except cash will be distributed

to pay income taxes vearl

<

11. Re

rr

urn of Contributions. Fxcept as provided in

Section 10.3, the contribution of the Limited Partners shall be
returned uwon the dissolution of the Partnership or when cavital
centributions are no longer decrmed by the General Partner to be
raguired for the conduct of the business of the Partnershiop,

¢ _Records, and_Reoorts. At all times curing
the contiacance of the Farinership, the Genaral Pzrtner shall
beap or cause to Do kept fall and true bocks of account, in which
snall Le entered fully and accurately each transaciion of the
Partnership. Such books of account, together with a certified
copy of the Certificate of TLimited Partnershtip and any an=ndments
thersto, shall at all times be maintained at the principal office

of

the Partnership and shall be open to the reasonable inspection
and examination of the Partners or their duly authorized

representatives. Any Partner shall be entitled to an audit of
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all hooks and records of the Fartnership by an accounting firm of
his or her chonsing at any reascnable tine at his or her owa
2xocnse,

Annual statements of Partnership gross receipts and
operating cxgense, as prepared by the Partnership's accountants,
snall be trarsmitted o each of the Partners. By March 15th of
each year, a report shall be iransmitted to each Partner
indicating his or her share of the profits or loss of the
Partrership for such year for federal income tax purposes,

13, Bank Accounts. 2ll funds of the Partnership are

to be deposited in the Partnership name, in such bank account or
rcgounts as shall be designated by *he General Partner. Withdrawals
fron any such bank account or accounts shall be made upen such
slynature Or signatures as the General Partner may dosignate.

14, Limitations Upon Limi:ed Partners,

{a)  The Lirmited Partners shall not take any part in or
interfere in any manrer with the conduct or control of the business
or assets of the Partnership or the sale, leasing, financing, or
refinancing of any of 1ts assets, or have any right or authority
to act for or bind the Partnership.

{z) Yo Limited Partner shall be personally liable fcr
iosses of the Parinership in excess of the aggregate amount cf
zapital that he or she has contributed or has agrced to corntribute
to the Partrnership according Lo Sectien § of this agreerent.

rartner shall bs personally liasle for

o]

(c} ¥Wo Limize
any obligation of the Partnersnip oxceot to the extent, if any,

hat he or she shall not have [vlly paid his or hLer ertire caoital

oI this fgrecment.

Partner nay essign all or sart of ris or

ner interest in the Partnerchip only upon the following conditions:
(i} Aoy interest to be assigned shall represent a

varticipation of a lcast Five [5%) Percent, unless otharwise

i
authorized by unanimous action of the General Partner.

{i1) The assignee shall bear one of the folliowing
relationships to the assignor:
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(a} Soouse or lineal descendent or trust IZor the
exclusive bencfit of any one or more persons so relateé to the
Ass51ygnor.

[(h) & corporation all of whose stock is owped by
such Limited Partner and his c¢r her spouse, issue, orothsr,
sister, or parcnt.

(c) The trustee or trustees of & trust whose
vested benpeficiaries then include such Lirmited Partner ané his or
ner spouse, issue, brother, sister, or parent, or any combination
of such parties.

{d} A brother or sister of such Limited Partner,
a spouse of such brother or sister, or a brother or sister of a
spouse of a Limited Partner.

{(iii) Notwithstanding the foregoing conditions, a
Limited Partnership interest may be assigned without complianca
therewith upon the unanimous consent in writing of the General
Partner and written consent of the Limited Partners.

(iv} Ia no event shall any Partnership interest be
assigred to a minor or incompetent.

(b} A Partner may not hvpothecate, collaterally assign,
or otherwise subject its interest in the Partnership or any part
thereof to a security 1nterest except with the urnenimous consent
of the Partrers.

16, Substituted Limited Partner. No assignee of a

part of a Limited Partner's interest in the Partrership shall

have the right to become a substituted Limited Partner. & Limitad
Partner may substitute an assignee of his or her ertire interest
in the Partnership as a contributor and/or Limlted Partner 1n his
or her place with the consent of the majority of the Partners,
wnich consent may be withheld for whatever recason the Partners
deem aporopriate; provided, however, that the Partners mav not
unreasonable withhold consent to Lthe substitiution of the heirs,

executcrs, adéministirators, and devisees of a Lirmited

substitution snall be eifective unless and until the assignee has

agreed in writing to de oHound by 21l of the tatms and frovisicns
of this Asragment, ez theo same may ithen have oeen anencsd, & il
e or shie had origzinally 2280 & Zarvy heroto, and Siin avsiznos

and assignee have execctod and acknaowliedued any and 211 Ziher

nstruments deemed necessary or apnronriate by the Genoral Periner
to effectuate the substitution, The assigne2 shall pay all
reascnable expenses incurred in connection with his or her

substitution and admission as a Limited Partner.
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17. Retirement, Death, Incompestency, or Bankruptcy

of a Partner. CIxcept as otherwise provided in Section 3 of this
Agreement, the death, retirement, incompetency, or bankruptcy of
one or more of the Partners shall not dissolve or terminate the
Partnership, and the business of the Partnership shall be continued
thereaiter by and £for the benefit of the remaining Partners. The
serscnal representatives of a deceased Limited Pariner shall

have, subject to the torms and conditions of this hgreement, all
0of the rights of a Limited Partner hereto to the extent of the
decedent's interest in the Partnership for the curpose of settling
the decedent's estate, and shall have the right to have the

ustate substituted as a Limited Partner or to permit an assigace
to bhecosne a substituted Limited Partner on the same terms and
conditions as were within the powers of the decedent.

18, Dissolution.

{a) At the end of the term of the Partnership, as
srovided in Section 3 of this Agrecment, the Partnership shall be
dissolved and its assets shall be distributed in the following
order of priority, no distribution being made in any category set
forth below unless and until each preceding category has been
satisfied in full:

(1) Payment of debts and liabilities of the Partancrship
{other than loans made by the Partners to the Partnership) and
any exvenses of liguidation; provided, however, that the General
Partner shall have the right to designate the order in which
specific liabilities are to be satisfied out of Parinership
assets in order to minimize the risk of personal liacility on the
vart of arvy Partner.

{ii} Zstablishnent ot reserves deemed reasonablv
v to cover contineent or unioresecen liabilitiecs or
ons ot the Partnership or of the General Partner ari
r in connection with the Parctnershiz. Those rfeserves
pard to a bank or trust compeny aanthorized :c do bus
tats ol 2hode Island, to be neld 1o escrow andé zooile
time to the pvavment of anv such continvent or unforezssen
es asg uprovided in theo IDscrow Agreemsnt and, at the

;
on of 5ix (6) wvears fnllowing “he tormination of =k
NI or 2t such eerlicr tiae as @ay be providec in ®

o
[
" =2 0)
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wl
ment, the bzlance thereceftcr remaining to be &
of priority providcd in the next ensuing sub-
o]

O r 13k
Do

(i1i) Repayment on a pro rata basis of any outstanding
loans or ac¢vances made by the Partners,

{iv) Repayment on a pro rata basis of the capital
contributions of the Partners.

10
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(vl Distribution on a pro rata basis among all the
Partners.

(b} HNotwithstanding anything to the contrary in the
Rhede Island Uniform Limited Partrership Act, or any other statute,
the Limited Partners shall have no right to priority over the

General Partner as to repayment of lcans and advances, resayment

o]

£ capital contributicons, or otherwise, in the application and
distribution of the asscts of the Partnership on dissolution as
provided herein.

{c) No Partner rmay demand or receive property other
than cash in return for his or her contributions, loans, or
advances, or upon distribution on dissolution as provided herein;
provided, however, +hat In the event that a majority in interest

the Partners at the time of dissolution so determine, it shall

My

o)
not bec necessary to liquidate all of the assets of the Partnership.
Those assets that need not be liquidated to satisfy the categories
of distribution described in Clauscs (i) and {ii) of sub-Section
(a} of this Section 18 may be distributed in kind, including, but
not limited to, undivided irnterests in such assets, whether or
not like assets are distributed to cach Partner.

(d) During the period of dissolution, which shall be
stch a reascnable time as may be recuired for the orderly completion
oi the distribution set forth above, the General Partner, as
Trustece for the berefit of all of the Partrers as tenants in
common, snhall take any and all action neocessary or apuropriate to
corplete the digsolution and distributicn provided in this 3ection

18, having for such purpese all of the powsrs enumzrated in

szeciion 2 ol this Aureemsnt a4nLranriate te atcorblish Lhe sarmc,
{2) 1I the evipl torminating the Fartnership is the
LermisiaLion f the exigiinge of Clssciuiion Or banirustoy OF

leygal incapacity of the General Pariner, then there shall be
supstituted as such Trustee, with all of such powers, the person,
firm, or corporation designated by the General Fartner by notice
theretofore given to all Limited Partners, Copy of said notice
shall be on fiie at the principal office of the Partnership. Any

such designation may be changed from time to time by simila:z
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notice. The copy of edch such notice on file at the principal

Las

oifice of the Partnership shall rhave endorsed thereon the acceptance

of the designee named therein,

(f) A final statcment cf the accounts of the Partnership
as of the date of iermination shall be prepared hy the accountants
for the Partrnership as promptly as possible thereafier and a copy
thereof shall be furnished to cach Partner. Such statement shall
set forth the actual or contemplated application and distribution
0f the assets of the Partnership pursuant to the provisions of
this 3ection 18, Upocn ccmpletion of distribution as required

hereby, a further statement for the period of dissclution shall

+

be propareé and furnished tec cach Parcner,

U

f{g) Upon completion of distribution in accordance with
tne foregoing plan, including any peyment tc an escrowece, the
Limited Partners shall cease Lo be such, and the General Partiner
shall execute, acknowledge, and cause to be filed a certificate
of cancellation of the Partnership. 1f the General Partner shall

ail to do so, any Limited Partner may file such certificate.

re

19. VLimitation of Liability of General Partner.

Anything in the Rhode Island Uniform Limited Partnership Act, any
other statute, or this kcoreement to the contrarv notwithstending,
the General Partner stali nol be personaily liable for the returan
of the capital contributions of the Limited or General Fartnners
or the regavment of leans to the Partnership by the Limiced or
General Partner or the payment of interest thoreon. The Goneral

Partner shall moc ba liable to the Partnershic nor o any Limlcad

Fartner on kCosunt Of any 2Un, LAlSEIon, oI S20leilon 2¢ Ge0cral
Puariner, sSrovifes that vioch «<fh, TWISSIon, oI ZrxClU3lon was 1o
cood {zith and without o ooarc no dgd : Faricorsnis and Zid

not Zonstizute a snbstart:ial aor Lrtentlcnal hreack of any wrovision

of

this Agreement, notwithstzanding that such act, omission, or
decision mav have directly or indirectly caused loss or Gamage Lo
the Partnership or to one or more of the Limited or Gencral

Partners,

20, Execution of Ccrtificates. FEach of the parties

hercto shall, on any proper occasilon, execute and acknowledae any
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and all certificates or other instruments reguired teo be filed by
the Partnership under the Rhode Tsland Partnership aAct, or any
octher statute, including but not limited to, certificates of
amncndinent to, and a certificate of cancellation of, the Certificate
of Limited Fartiership referred to in Section 3 hereof.

21. Arbitration. Any dispute or controversy arising
under this Agrecement shall be determined and settled by arbitration
at warragansett, Rhode Island, in accordance with the Rhode
Island Arbitration Act. Any award rendered therein shall be
£inal and binding on the parties hercto and Cudgment may be
encered therein ir any Court having jurisdiction thereof.

22, Withdrawal of Sencral Partner. The Genoral Partner

shall not have the right to withdraw voluntarily {rom the Partnership
or sell, assign, or encumnber its Partnership interest without the
prior consent of all the Limited Partrers.

23. Dissolutign or Eankruptey of General Partner. 1In

the event of the death, rosignation, dissclution (voluntary or
involuntary), bankruptcy or legal incapacity of the General
Partrer, the remaining Partners shall elect to continue the
busiress.

24. Power of Attornev. FEach of the Limited Partners

hereby irrevocably constitutes and appoints ARCEIBALD B. KENYCN,
JR. its true and lawful Attorncy, and cmpowers and authorizes
such attorney, 1n the name, place and stead of such Limited

Fartner, TO maxc, execute, sign, acknowladge and file in such

or instramenzs &g say L2 a2cosser
Dusliness.

25, hmendzent. RMig Lgr=enent may he nodified or

s

arenced at any time upon the written consent of all the Partners.

26. Re2ference of Pronouns. All pronouns and any

variations thercof shall he deemed Lo refer to the masculine,
feninine, singular, and plural as the icerntity of the percson or

cersons snay require.
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27, Section Captions. Sgetion titles or captions

cortained in this agreement are inserted orly as a matier of
corvonicence and in no way define, modify, limit, extend, or
describe the scope of this Agreement, noo are tray relevant to
the intent of any provision hereof.

28. Definitions and Construction.

{a) This Agrcerment shall be construed uncer ~he rhode
Tsland Partncrship Act, as heretofore or hereaiter amsnaed.

{p) The term "person” as herein used shall cefer to

ural persons, corporations, other partnerships, trusts, and

ot

na
all other entities of any rnature whatsoever.

29. Renefit. Except as hercin otherwisc specifically

provided, this hgreercnt shall be binding upon and isurz to the
benefit of the varties hereto ané their personal represcontatives

:nd assigns. Each party nereto has executed Lhis Agreement with

ok

the intent that the same shall constitute 2 legally binding
obligation upon him or her and his or her Seirs, successors, and

2S514n0S.

30. Notices.

fa} All notices, offers, accaoptances, reguests, and
osher coummunications provided for hereunder shall be in writing
and srall bes delivered by reglstered or certified mail, return
soceipt Teguested, to a Partner at the address set forth below and
o the Attoraey, if any, designated below:

ENVINE ESTATES DEVELOPMENT CORP.

hoston Ketk Poad
warraganseit, rhoge Island (2882

r

LAWPENCE C. LUALANC
or moan

warracantatt, Rhode Tsland 02882

LEONARD AL TZPRIEN
soston Wucoh 2oald
varragansost, Fhode Isiand 02882

DORCTHY L. B. COUCHON
730 Boston weck Road
Warragansett, khode Island 02882

ELISEA N, COUCHON
720 Boston hHeck Road
Narragansctt, Rhode Island 02882

(b} For the purpose of receiving communications under

this Agreement, a Partner may change its mailing address by



S >

giving notice of such change to all of the Partrers or to such

person 28 the Partn=rs shall éesignate as their agent to receive

o,

{c) Unless actual recelpt is specifically roguire
herein, any notice reguired to be given or offer, acceptance, or
reiection made pursuant to the provisions of this Agreemernt shall

e sufficient if in writing and scnt by registered or certified

o

mail, return receipt reguesied, postage prepaid, and simultaneously

by ordinary first class mail, to the Partners, at their respective
last xnown residences.

(d) Whenever a notice regquired to be given on or prior
o a specified date is given by registered mail, the date of

mailing of the notice shall be the date of notice. When a veriod

of time is to be

9]
a]
3

puted frcm the date of notice or other written
communicatioa, the period shall be computed {rom the date of
receipt of the item of registered mail, except that the time
psoriod shall be computed from the 5th day following the date of
mailing 1f delivery of the registered mail item is refused by the
party to whom it was directed or by a person authorized to so act
on benalf of such person or if such party shall fail to call for
ihe same or arrange Lo accept delivery of the same in the manner
arovided by at least Two (2) notices from the United States
Fostal Serviceo.

{2) Tither party may change the address to which
~otice is to be given, crovided that notice of such change is to
be given by registered ma:l to the Partners in the nanner arovided
oy this Section 30 in the zase of other notices.

{7}y whensver & notice, of

8]
LR}
W
o~
[
[
s

'
»

res:irad or provided for to Le sent to aor: Than one
sarsen, all such communications shall, waenever reasonzbly proeibla
e sent within a single Twanty-four (24) hour period.

{g) Whenever any party gives a notice, makes an oflfer,
or tenders an acceptance to any other party, the party giving
such notice, making such offer, or tendering such notice shall
use its best efforts to send a éopy of such communication to all

other Partners, both General and Limited, by ordinary mail,
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31, The Partnecs do nercby authorize the Goneral

bartner L2 sell Lhe entire Develczment at one sale on the
following terms:

{(a) Closing orn or beiore January 5, 1285,

{b} Purchase pricc of SEVEN HUNDRED NINFETY-TWO THOUSAND
TAREZ BUYNDRED (5792,300,.00) DOLLARS plus reimbursement to ENVINE
of actual exvenses paid by ENVINE to cbtain approval by Towrn and

State Boards of Development.

(c) Payment in cash,

I WITNESS WHEREOF, the parties hercto nave caused this

rh

the day end vear I[irst abcve

m

reement to be executedd as o©

v

’n the presence of:

/ ENVINFE ESTATES DEIVELOFPWMENT CORP.
ez /gz/ ./

JAWRENCE &, LEALANC, Fresident
beneral Partrer

LLGLANQ,'Liiitec Partoar

HERCE C.
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