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CERTIFICATE

(l.imited Partnership)

KNOW ALl MEN BY THESE PRESENTS, that HARRY HAROOTUNIAN,
as general partner, and the investor limited partners named below,
desiring to form a limited partnership under and by virtue of the
powers conferred by Chapter 7-13 of the General Laws of Rhode

Island, do solemnly swear that:

FIRST: The name of the partnership shall be SOUTHVIEN
ASSOCIATES,
SECOND: The character of the business conducted by

the partnership shall be to purchase book properties acquired
and/or to he acquired by the partnership and to exploit, distribute,
operate, manage, mortgage, sell, and lcase or otherwisc deal with
and dispose of said book properties or any part thereof.

THIRD: The principal place of business of the
partnership shall be located at 1 Baldwin Orchard Drive, Cranston,
Rhode Tsland.

FOURTH : Genecral Partner Residence

Harry Harocotunian 1 Baldwin Orchard Drive
Cranston, Rhode Island

Limited Partners Residence

John R. Bernardo, Jr., MD 27 Riverside Drive

Barrington, RI 02806

Ernest A. Caliendo, Jr, P.0O. Box 195
Hampden Highlands, ME 04445|

Paul Carroll 20 Ronald Drive
Fairfield, CT 06430

Fred J. Curtis 7 Colby Strect
Northboro, MA 01605

John P. DiCicco, Jr., MD 439 School Strect
Boylston, MA 01505

Leslie Ann Dropkin 486 Clinton Road
Chestnut Hill, MA 02167
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Limited Partners

Sandra Edelman

Lina Ferrante

Robert J. (Gaites

Sam J. Gallay

M.R. Grate, MD

Norman Gross

Keithley Construction Corp.

Charles S. Kelly, MD
Ted Koryn

AnthonylP. Montalbano
Nathan 5. Renick
Kenneth .I., Schwart:z
Frank .J, Sesti

James F. Stebbins

Strober Bros. Inc.
Fisher Skylights, Inc,

Allan P. White, Esq.

Fred §. Willis

Residence

43 Livingston Lane
Englishtown, NJ 07726

14 Captains Wwalk
Trumbull, CT 06611

411 Ramona Avenue
Staten Island, NY 10312

4818 K yuat Dr.
Tamarac, FL 33319

1605 E. Plaza Dr.
Tallahasee, FL 32305

225 E. 57th St.
New York, NY 10022

P.0. Box 151

Allamuchy, NJ 07820

Attention: William A, Kish
President

Downing St.
Greenwich, RI 02886

118 E. 60th St,
New York, NY 10022

29 Hitching Post Lane
Glen Cove, NY 11542

S5 Rose Street
Cedarhurst, NY 11516

151 E. 80th St,
New York, NY 10021

45 Abbot Read
Smithtain, NY 11787

1792 Route 106
Syosset, NY 11791

550 Hamilton Ave.

Brooklyn, NY 11232

Attention: Mr. Eric D.
Strober, Pres.

50 Snake Hill Rd.

W. Nyack, NY 10994

Attention: Thomas Fisher,
Exec. Vice Pres.

P.0. Box 636
Amagansett, NY

780 Boylston St.
Boston, MA 02199
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are the names and places of residence of all members of the

partnership, both general and limited, as respectively designated.

FIFTH: The term of existence of the partnership shall

be from December 21, 1979 to December 31, 2003, unless sconer

terminated in accordance with the SQUTHVIEW ASSOCIATES lLimited
Partnership Agrcement, a photocopy of which is annexed hereto and

incorporated by reference herein.

SIXTH: The following items listed immediately below

shall be the contribution of each limited partner.

NAME OF PROPERTY OTHER
LIMITED PARTNER CASH THAN CASH VALUE
John R, Bernardo, Jr., § 5,025 NONE £ 5,625
MD

Ernest A. Caliendo, Jr., 22,500 NONE 22,500
Paul Carroll 5,625 NONE 5,625
Fred J. Curtis 22,500 NONE 22,500
John P. DiCicco, Jr.,MD 11,250 NONE 11,250
Leslie Ann Dropkin 5,625 NONE 5,625
Sandra Edelman 5,625 NONE 5,625
Lina Ferrante 5,625 NONE 5,625
Robert J. Gaites 5,625 NONE 5,625
Sam J. Gallay 11,250 NONE 11,250
M.R. Grate, MD 22,500 NONE 22,500
Norman Gross 22,500 NONE 22,500
Keithley Construction

Corp. 22,500 NONE 22,500
Charles S. Kelly, MD 5,625 NONE 5,625
Ted Koryn 5,625 NOXNE 5,625
Anthony P. Montalbano 5,625 NONE 5,625
Nathan 5. Renick 13,250 NONE 11,250
Kenneth L., Schwartz 5,025 NONE 5,625
Frank J. Sestti 11,250 NONE 11,250
James F. Stebbins 5,625 NONE 5,625
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NAME OF PROPERTY OTHER
LIMITED PARTNERS CASH THAN CASH VALUE
Strober Bros. Inc, $§ 45,000 NONE $ 45,000
Fisher Skylights Inc. 22,500 NONE 22,500
Allan P, White, Esq. 5,625 : NONE 5,625
Fred S. Willis 5,625 NONE 5,625
SEVENTH: The items listed immediately below shall be
additional contributions agreed to be made by each limited partner|.
NAME OF PROPERTY OTHER
LIMITED PARTNERS CASH THAN CASH VALUE
John R. Bernardo, Jr. ,MD § 5,625 NONE $ 5,625
Ernest A. Caliendo, Jr. 22,500 NONE 22,500
Paul Carroll 5,625 NONE 5,625
Fred J. Curtis 22,500 NONE 22,500
Lesiie Ann Dropkin 5,625 NONE 5,625
Sandra Edelman 5,625 NONE 5,625
Lina Ferrante 5,625 NONE 5,625
Robert J. Gaites 5,625 NONE 5,625
Sam J., Gallay 11,250 . NONE 11,250
M.R. Grate, MD 22,500 - NONE 22,500
Norman Gross 22,500 NONE 22,500
Keithley Construction corp,22,500 NONE 22,500
Charles S. Kelly, MD 5,625 NONE 5,625
Ted Koryn 5,625 NONE 5,625
Anthony P, Montalbano 5,625 NONE 9,625
Nathan S. Renick 11,250 NONE 11,250
Kenneth L. Schwartz 5,625 NONE 5,625
Frank J. Sesti 11,250 NONE 11,250
James F, Stebbins 5,625 NONE 5,625
Strober Bros. Inc. 45,000 NONE 45,000
Fisher Skylights Inc. 22,500 NONE 22,500
cuon amo memccnso || AN P. White, Esg. 5,625 NONE 5,625
o e Fred S. Willis 5,625 NONE 5,625
el »
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and the times at which or the events on the happening of which
said contributions shall be made shall be May 1, 1980.

EIGHTH: The contribution of each limited partner
shall be returned upon the dissolution of the partnership, as a
distribution in liquidation, to be allocated to the limited
partners and to the general partner in accordance with their
relative percentage of the distributions, income and losses
allocated to the limited partners or to the general partner to
which each limited partners or the general partner, as the case
may be, shall be entitled (but after payment of debts, cxpenses,
and the like}, all as provided in said Limited Partnership Agree-
ment.

NINTH: Each limited partner shall, by recason of his
contribution, receive an interest as a limited partner in accord-
ance with the aforesaid Limited Partnership Agreement, a photocopy]
of which is annexed hereto and incorporated by reference herein,
together with all of the rights and privileges appertaining
thereto.

TERTH: Each or any limited partner shall have the
right to substitute an assignee ‘as contributor in his place,
subject to the following terms and conditions: restrictions as
set forth in Article 8 through 10 inclusive of the aforesaid
Limited Partnership Agreement and the Subscription Agreement,
so-called, a specimen copy ¢f which is annexed hereto and incor-
porated by reference herein.

ELEVENTH: The partners shall not have the right to
admit additional limited partners.

TWELFTH: a

limited partner, shall have the right to priority over the other
limited partners as to contributions or as to compensation by way
of income, and the nature of such priority shall be

NOT APPLICABLE
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THIRTEENTH: Upon the death, retirement, or insanity
of a general partner, the remaining general partner or partners (if
any), or in lieu thereof a successor gencral partner, shall have
the right to continue the business.

FOURTEENTH : Any linited partner shall not have the
right to demand and receive property other than cash in return

for his contribution.

IN TESTIMONY WHEREQOF, wc have hereunto sct our hands

and stated our residences this 2lst day of December A,D,, 1979.

—

Harry Hardotunian

1 Baldwin Orchard Drive
Cranston, Rhode Island
As general partner

o ] rnardo, Jr., MD
'(Eddre, as abhove) by Harry
Harootunian, his attorney-in-fact,
duly authnr

LrncSt A Tendo, Jr. (address
as abouyf by Harry Harootuhian,
his attorne -an-fact, duly

Paul Carrolr’(addrcss as above)
hy Harry’Hapgotunlan? his attorney

in faﬁilzﬁgzjfiuthorxzed

- -7 = e > ——
- W/
Fred J. Curtfs {addrcss as above)
by HarrysHarootunian, his attorney

authorized.

by Harry HarootunLan,
his attorney-in-fact, duly authorifze¢

FLYA ANT lANNUCC LIO
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Lesfzc Bpkln (address as

above) b arry Harootunian, his

attorney;inii , duly authorized.
e P
oy //?’ /

Sandra Eagxmﬁndeaércss as above}
by Harry-Harootunian, his attorney
in-face;~duly authorized.

Q,LEHEPFe;ﬁgnic (address as above)

by Harry“Harootunian, his attorney
in-fact, duly authorized.

/ =2

f./.

RODETT i/ﬁ/a{tes (address as above

by Harr aroptunian, his attorney

attorney

hy Harrvzﬁarootunxan, his attorney
in-fact, duly-authorized.

address as above)
by Harry Harootunian, his attorney

in-fact, ,duf?lauthor1z d.
///l;:i;?’i;ﬁj;ﬁj:zlﬁz_\\‘_"__

KeithI®Ey Cofisgruttion Corp.
(address “as above) by Harry
Harootunian, its attorney-in-fact,

attorney:&g,ﬁact. duly authorlzed.

- ,¢?
////"77
Ted Koryn™ Faddress as above) by

Harry HarOotunian, his attorney-
in-fact, ly authorxzed

e

anthony P,~Montalbano (address as
above) by Harry Harootunian, his
attorney-in-fact, duly authorized.
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C;ﬂfhhn S, Renick (address as

above) Harry Harootunian, his
attopney—i

Kenneth L Schwartz {address as
above) .oy Harry Harootunian, his
attorney-in-fact, duly authorized.

ahkx™J. Sesfi1 (address as above)
by Harry Harootunian, his attorney

, in-fac authorized.
James F. S bins (address as
above) Harry Harootunian, his
attorn ct, duly authorized.

Skrebeér Bros. Inc. (address as
above) Harootunian, its
uthorized.

.in-

1ghts Inc. (address as
Harry Harootunian, its
attorn j t, duly authorized,.

d

AlTan P. te (address as above)
by Harry-Harootunian, his attorncy
in-fact uthorized.

1

rootunian, his attorneyj
; duly authorized,

STATE QF RHODE ISLAND
COUNTY OF PROVIDENCE

In the City of Providence, in said County, this QJth
day of December, AD 1979, then personally appeared before me
HARRY HAROOTUNIAN, as general partner and as attorney-in-fact for
each and all of the limited partners listed above, 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 and the free act and deed of each and all of the

[=%

aforementioned limited partners, he being thereunto\fuly authorize

et WU

Notary Publid/
fren Fobly
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SOUTHVIEW ASSOCIATES

LIMITED PARTNERSHIP AGREEMENT

AGREEMENT
between

Harry Harootunian, with an office at 1 Baldwin Orchard
Drive, Cranston, Rhode Island (herein referred to as the
General Partner)

and

each additional person who shall at any time become a party
to this Agreement by signing this Agreement (such persons

are herein collectively referred to as the Limited Part~-
ners). :

Dated as of December 21, 1979

The limited partnership units evidenced by this agreement
have not been registered under the Securities Act of 1933,
No transfer, sale or other disposition of these units may be
made (i) at any time within twelve (12) months after the
date hereof, (ii) without the written consent of the General
Partner and (iii) unless a registration statement with
respect to these units has become effective under said Act
Oor the General Partner has been furnished with an opinion of

counsel satisfactory in form and substance to it that such
registration is not required,




CERTAIN DEFINITIONS

For purposes of this Agreement, the following
terms shall have the following respective meanings:

"Additional Capital
Contributions”

"Annual Management
Compensation®

"Capital"

*Cash Flow"

The amount set forth on
the Schedule of Partners
attached hereto to be contri-
buted in accordance with
subparagraph 5(b)} hereof by or
on behalf of each Limited
Partner to the Partnership,
which amounts are in addition
to the Initial Contribution of
each Limited Partner.

An amount to be paid annually
to the General Partner equal
to 4% of Cash Flow determined
for this purpose before giving
effect to fees payable to The
General Partner under Para-
graph 7(f) for the fiscal
year.

The aggregate of the Total
Contributions.

All cash receipts of the
Partnership during a stated
period of time derived fronm
the exploitation of the
Property, 1less (a) all
expenses of the Partnership,
including fees payable to the
General Partner, (b) any
amounts payable with respect
to any debts of the Partner-
ship, (c) any other expendi-
tures deemed appropriate by
the General Partner, including
expenditures for capital and




"Certificate"

"Distributions"

"Initial Capital
Contribution"

"Interest"

"Limited Partners"

"Limited Partners' Capital"

noncapital items, and (d) such
reserves as the General
Partner deems appropriate for
the proper operation or
protection of the Partner-
ship's business, all with
respect to such period of
time.

The Certificate of Limited
Partnership required to be
filed by the Partnership pur-
suant to the laws of the State
of Rhode Island.

Distributions of cash or
other property made by the
Partnership from any source.

The original contribution of
each Partner to be made to
the Capital of the Partner-
ship in accordance with sub-
paragraph 5(a) hereof in the
amount noted opposite their
respective names on the Sched-
ule of Partners attached here-
to.

The individual 1interest of
each Partner in the Partner-
ship.

Any party who 1is a Limited
Partner of the Partnership in
accordance with the terms of
this Agreement.

The aggregate Total Contribu-
tions of all the Limited
Partners.
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"Notes" The promissory notes executed
by Limited Partners evidenc-
ing the method of payment of
Additional Contributions pur-
suant to subparagraph 5{(b)

hereof,
"Partner" A partner in the Partnership,
"Partnership" Southview Associates, the

Partnership formed hereunder.

"P & L Percentage" The percentage set forth
‘ opposite each Partner's name
in the Schedule of Partners

attached hereto.

"Properties" Book Properties to be ac-
quired by the Partnership.

“Total Contribution" The total of all Contribu-
tions made by each Partner.

"Unit" Means each limited part-

nership interest in the
Partnership.

FORMATION AND PURPOSE

l. The Partnership shall be formed in accordance
with the laws of the State of Rhode Island, ’

2. The Partnership shall be called Southview
Associates and shall have its principal office and place of

business at 1 Baldwin Ovrchard Drive, Cranston, Rhode Island:

3. The term of the Partnership shall commence
upon execution of this Agreement and shall end on December
31, 2003 unless sooner terminated in accordance with this
Agreement.

o — L et s 4 2 A —
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4. The Partnership shall be formed to purchase
the Properties and shall exploit, distribute, operate,
manage, mortgage, sell and lease or otherwise deal with
and dispose of the Properties or any part thereof.

CAPITAL CONTRIBUTIONS

5. (a) The Initial Capital Contribution of each
Partner specified in the Schedule of Partners shall be made
in.cash upon execution of this Agreement.,

(b) Each Limited Partner shall be obligated
to make his or its respective Additional Capital Contribu-
tion, as specified in the Schedule of Partners on or before
Mav 1 , 1980, BEach Limited Partner shall deliver to
the Partnership its or his Note payable to the order of
the Partnership for the amount of his or its Additional
Capital Contribution. The Note shall be secured by a
security interest in the Partnership Interest of the maker
and the Partnership shall be entitled to all of the rights
and remedies of a Secured Party under the provisions of the
Uniform Commercial Code and as provided herein. The Notes
may be endorsed to the General Partner, in which event the
General Partner shall, from time to time, advance to the
Partnership on the Limited Partner's behalf, the amount of
the Additional Capital Contribution.

DEFAULT ON PAYMENT OF
ADDITIONAL CONTRIBUTIONS

(c) In the event that a Limited Partner (the
"Defaulting Limited Partner®") fails to pay in full an
Additional Capital Contribution, within ten (10) days of the
due date thereof required pursuant to Paragraph 5(b}, a
notice shall be sent by certified mail to the Defaulting
Limited Partner, which notice shall call attention to this
provision. Interest on the unpaid amount shall accrue at
the highest rate then allowable by law on such amount from
the date on which the notice is sent through the day on
which such unpaid balance is completely satisfied (or such
earlier date as the Partnership Interest of such Defaulting
Limited Partner is sold and transferred as provided here-
in). Such interest on the unpaid balance, together with any
additional expenses reasonably incurred by the Partnership
by reason of the failure of the Defaulting Limited Partner
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to make timely payment shall be payable by the Defaulting
Limited Partner. If the full amount due is not received by
the Partnership within fifteen {(15) days after the mailing
of such notice, the General Partner may, in his discretion,
declare the Partnership Interest of the Defaulting Limited
Partner to be subject to sale. Upon such declaration and
written notice thereof mailed to the Defaulting Limited
Partner, the General Partner shall be empowered (in his sole
discretion and without obligation to take any further
action) to act as the agent and attorney-in-fact of said
Defaulting Limited Partner for the purpose of selling, at
public or private sale, as he may elect and upon such terms
as he deems appropriate and of transferring the Partnership
Interest of the Defaulting Limited Partner. All expenses
incurred by the Partnership arising by reason of the failure
of the Defaulting Limited Partner to make timely payment
(including, without limitation, expenses of an appraisal and
reasonable attorneys' fees) shall be paid by the Defaulting
Limited Partner to the Partnership upon demand by the
General Partner. 1In the event that the proceeds of sale are
insufficient to cover such expenses together with the unpaid
amount and interest with respect to such amount, the De-
faulting Limited Partner shall remain liable for any defi-

ciency and shall pay such deficiency upon demand by the
General Partner.

(d) Except as provided in Paragraph 5, no
Limited Partner shall be required or obligated to make any
further capital contribution.

ALLOCATIONS AND DISTRIBUTIONS

6. (a) For purposes of this Agreement, and for
Federal, State, and local income tax purposes, the income,

deductions, losses, and credits of the Partnership shall be
allocated as follows: '

(1) (A) 3% to the General Partner,
and

(B) 97% to the Limited Partners;
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(bY (1) The General Partner shall have
sole discretion as to the amounts and timing of distribu-
tions to Partners, subject to the retention of, or payment
to third parties of such funds as he shall deem necessary
with respect to the reasonable business needs of the Part-
nership, which shall include (but not by way of limitation)
the maintenance of reserves against possible losses or for
future obligations, and the payment or the making of. provi-
sion for the payment, when due, of Partnership obligations
including the payment of any management or admlnxstratxve

fees and expenses or any other obligations.

(2) Subject to Paragraphs 6(b)(1) and
7(f), there shall be distributed to each Partner entitled
thereto, as soon as is reasonably practicable after the end
of each fiscal year of the Partnership, the Cash Flow
realized during such fiscal year, all subject to the determ-
ination of the amount of such Cash Flow as defined herein.

(3) Property other than money shall, if
distributed, be distributed in the same manner as is money.

(¢) Distributions other than in liquidation
of the Partnership shall, subject to Paragraph 6{(b), be
distributed as follows:

(1) (A} 3% to the General Partner,
and

(B 97% to the Limited Partners:

(d) The capital accounts of the Partners
shall in all respects reflect (1) their respective contri-
butions to the Partnership; (2) the allocations to the
Partners of items of income, deduction, and loss under this
Paragraph 6; (3) distributions to the Partners; (4) all
other proper adjustments to such capital accounts.

(e) Distributions in 1iquidation of the
Partnership shall be made in accordance with the respective
capital accounts of the Partners, by first returning to each




Partner the amount of such Partner's capital account, with
the remaining proceeds, if any, of liquidated property,

distributed in accordance with the Partners' P&L Percentages
at such time,

(£) (1) Whenever any item is allocated to
the Limited Partners under Paragraph 6(a)(1), or in the case

of any distribution to the Limited Partners under Paragraph
6{c), such allocation or distribution shall be made among
the Limited Partners in proportion to their respective PsL
Percentages as of the last day of the relevant fiscal period
of such allocation or distribution. In the event that a
transferee of an Interest in the Partnership is admitted as
a Limited Partner pursuant to Paragraph 9, such allocation
or distribution shall be made to the transferee and the
transferor of such Interest according to the varying inter-
ests of such pdrties during the relevant fiscal period.

(2) In the event that a successor to a
General Partner is admitted as a General Partner under
Paragraph 12(g), the allocation of any item or the distri-
bution of any amount, to such predecessor and successor
General Partner, shall be according to the varying In-
terests of such parties during the relevant fiscal period.

(g) The Partnership's balance sheet and a
statement of profit and loss will be prepared by the Part-
nership's accountant and a copy of each will be delivered
to each Limited Partner within ninety (90) days after the
end of each fiscal year. At that time the Partnership shall
also furnish each Limited Partner with a copy of informa-
tion needed to prepare his or its individual tax return.

(h) The fiscal year of the Partnership
shall be the calendar year, .

THE GENERAL PARTNER

7. (a} The General Partner shall have and
possess the same rights and powers as any general partner
in a Partnership without Limited Partners, formed under
the laws of the State of Rhode Island, including, without
limitation, the power and right to
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(1) ﬁanage the Property and other
Partnership properties;

(ii) execute such documents as he
may deem necessary or desirable for Partnership purposes;

(iii) sell, assign, convey, lease,
mortgage or otherwise dispose of or deal with all or any
part of the Property and other Partnership properties;

-

(iv) borrow money;

{v) perform or cause to be per-
formed all of the Partnership's obligations under any
agreement to which the Partnership is a party;

{vi) acquire property from any per-
sons, firms or corporations, or employ, engage, retain
or deal with any persons, firms, or corporations to act
as managing agents, brokers, accountants or lawyers or
in such other capacities as the General Partner may deter-
mine, provided such property acquisition is upon reasonable
terms and conditions and the compensation for such services
1s reasonable. The fact that a Partner is employed by, or
is directly or indirectly affiliated or connected with, any

. such person, firm, or corporation shall not prohibit the

General Partner from employing or otherwise dealing with
such person, firm or corporation:

{vili) sign checks on Partnership
bank accounts and execute or accept any instrument or
agreement incident to the Partnership business and in
furtherance of its purposes; any such instrument or agree-
ment so executed or accepted by the General Partner in such
capacity and in his name, to be deemed executed or accepted
on behalf of the Partnership by the General Partner.

(b} The General Partner shall, at all
times during the term of the Partnership, accurately
record each transaction of the Partnership, including all
transactions relating to the operation of the Property, and
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keep or cause to be kept full and accurate books of the
Partnership. Such books, and a certified copy of the
Certificate and amendments thereto, 'shall be kept at the
principal office of the Partnership and shall be open for
reasonable inspection and examination by the Limited Part-
ners or their duly authorized representatives.

(¢} The General Partner shall solely be
responsible for the management of. the affairs of-the Part-
nership, and for the operation of the business of the
Partnership.

(d) Notwithstanding anything to the con-
trary contained in this Agreement, the General Partner shall
not change the general character of the Partnership's
business as provided in Paragraph 4.

. {(e) The General Partner shall not be liable,
responsible or accountable in damages or otherwise to the
Limited Partners or the Partnership for any act or omission
performed or omitted by him in good faith on behalf of the
Partnership and in a manner reasonably believed by-him to be
within the scope of the authority granted to him by this
Agreement and in the best interest of the Partnership,
provided that the General Partner was not guilty of will-
ful or wanton misconduct, fraud, bad faith or any other
breach of his fiduciary duty w1th respect to such acts or
omissions,

(f) The Partnership shall pay the General
Partner 4% of the Partnership Cash Flow determined for this
purpose before giving effect to any fees payable to the
General Partner under this paragraph 7(f) for rendering the
foregoing services, set forth in Paragraphs 7(a) thru (e).

(g) (1) The General Partner shall receive
durlng the year 1979 a $45,000 fee for managing the affairs
of the Partnership, payable within thirty days following the
acquisition of the Properties by the Partnership.

10
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{2) The General Partner shall receive
an organizational fee of $5,500 payable within thirty days
following the acquisition of the Properties by the Partner-
ship.

LIMITED PARTNERS
RESTRICTIONS AND LIMITATIONS

L - - — e o — . — - ——

) 8. (a) Limited Partners shall have no rights
other than those expressly provided for herein or granted
by law where not inconsistent with a valid provision
hereof.

(b): No Limited Partner shall have any
personal liability whatsoever whether to the Partnership,
-— ~-to- any-of the-Partners or to the creditors of the Partner-~
—.___ship for_ the debts of the_Partnership_or_any.of_its_losses___ _
beyond the amount committed. by him pursuant to paragraph
ent.” " Such personal liability
shall in any event, be deemed paid and satisfied upon
payment by the Limited Partner of the Note described in
Subparagraph 5(b).

9, (a) * (1) No transferee of all or any part of
a Limited Partner's Partnership Interest (including a
transferee by death or operation of law) shall be admitted
to the Partnership as a Limited Partner without the written
consent of the General Partner, which consent may be
withheld in the complete discretion of the General Partner.

(2) In no event shall the General
Partner consent to the admission of a transferee as a
Limited Partner unless the transferee executes this Agree-
ment as well as such other instruments or documents as may
be required by law or as the General Partner shall deem
necessary or desirable, including any instrument or document
to confirm the undertaking of such transferee to (1) be
bound by all the terms and provisions of this Agreement and
(2) pay all reasonable expenses incurred by the Partnership
in connection with the transfer, including, but not lim-
ited to, the cost of preparation, filing and publishing

1
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of such amendments to the Certificate as may be required by
law or of such other instruments or documents as the General
Partner may deem necessary or desirable. The admission of
any transferee to the Partnership as a Partner shall not be
effective until such amendments to the Certificate or such
other instruments or documents are properly filed. '
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(3) The restrictions set forth in this
Paragraph $ shall be in addition to and not by way of
limitation of the restrictions regarding the transfer of
Iﬂgggegtazse;;joxhn:in;ihe;Subscxiption;Ag;eemenb=executed==~*==
by each Limited Partner. Without limiting the provisions of
this Paragraph 9, no assignment of Interest will be ap-
proved or effective if such assignment would result in the

termination of the Partnership for Federal income tax
| purposes., y ‘
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‘ (b) Except for (i) a transfer by operation
of law other than a transfer in violation of the "forty
- (40%) percent -limitation® of ‘Paragraph 9(d) or (i1)” a™~ -
S—— —transfer —by—gift;—bequest; or  inhéritance, no Limlted
Partner may ‘transfer all or any part_of his .or its Inter=. .. _
est without first giving written notice. of the. proposed- -
transfer to the General Partner (setting forth the terms
thereof and the name and address of the proposed trans-~
i feree) and obtaining the written consent of the General
I Partner to such transfer. Without otherwisge limiting the
General Partner's discretion to consent or not to consent to
such transfer, such consent shall not be given if the

! transfer is prohibited by Paragraph 9{(c) or Paragraph
o 9(d). '
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(c) No transfer of an Interest of a Limit-
ed Partner may be made to the General Partner, or to any
corporation, partnership, trust or other entity, fifty-one
il percent (518%) of the equity interest of which is owned by
' the General Partner. If any such transfer would otherwise
result by bequest, inheritance, or operation of law, the
1”1 Interest that would have been so transferred shall be deemed
' to be liguidated by means of a sale of such transferor's
Interest to the Partnership, immediately prior to such
transfer (which would otherwise have taken place) in the

|
|
el same manner and on such terms as are provided in Paragraph
b 9(d)(3). A

12
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(d) Notwithstanding anything to the con-
trary contained in this Agreement:

(1) In any period of twelve (12)
consecutive months no transfer of a Partnership Interest may
be made which would result in increasing the aggregate
P&l, Percentage of Partnership Interests transferred in said
period to a total greater than forty percent (40%). This
limitation is herein referred to as the "forty percent

(40%) limitation."”

i Sl o nteter e T"'ll‘"l‘

(2) This Paragraph 9(d) shall not
apply to a transfer by gift, beguest, or inheritance, or to
a liquidation of an Interest in the Partnership, and for
purposes of the forty percent (40%) limitation, any such
transfer or liquidation shall not be treated as such.

S (3) Notwithstanding anything to the
contrary contained in this Agreement, if, after the forty .
=" percent  (40%)=VimitationTis=~reached=inTany -consecutive
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twelve ~(12) month periBBy a—transfer —of—a—-Partnership—=
- Interest would otherwise. take place by operation of law or
under any of the provisions of. this. Agreement, including,
without limitation, Paragraph 10(a) (but not including any
transfer referred to in Paragraph 9{(d){2) hereof), or if
any such transfer would result in a violation of the forty
percent (40%) limitation, then said Partnership Interest
shall be deemed to be liquidated by means of a sale of such
transferor's Partnership Interest to the Partnership,
immediately prior to such transfer (which would otherwise
have taken place) for a price equal to the fair market value
of said Interest on such date of transfer (which would
otherwise have taken place}. if the Partnership and the
transferor do not agree upon the fair market value of the
Partnership Interest, the purchase price shall be determined
in accordance with Paragraph 11, and the purchase price so
fixed shall be paid in cash or by certified check or bank
teller's check within thirty (30) days of such determi-
nation. Any amount paid by check shall not be treated as
paid until the full amount of such check has been collected.

10, {a) Except when the provisions of Paragraph
9(d) would apply, the Partnership Interest of a Limited

13
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Partner shall be deemed offered for sale to a person desig-
! nated by the General Partner upon the happening of any of
-1, the following events:

N (i) a petition seeking relief under
'tﬂ} any bankruptcy or insclvency law having been filed by or
X against a Limited Partner, which petition is not dismissed
| within ninety (90) days from the date of such filing;
_J*L or .

Y. . e — —_— = ——
, ]FT_'_ T T T/ 7 (11)7T a receiver or committee having

' been appointed to manage a Limited Partner's property;

|
”,ilﬁl or
1

¥ (iii) a creditor of a Limited Part-
) ner having attached such Partner's Interest in the Partner-
1 A ship, which attachment is not discharged or vacated within
dal: 1 ninety (90) days from the date it becomes effective,

- - - - - -
Ll e e e

1 -(B)ZEfHEfGé;eral:PaFEﬁér;sﬁgrlzﬁgze—hi?%t}
:'r _ ___(90) days after the occurrence of _any_of_the_foregoing___ _
ff ‘within which™ toTaccept "an offer to purchase such Interest

1 and to transmit written notice thereof to such Limited

i Partner. If the General Partner fails to accept any such
t offer to purchase within such ninety (90) days, the offer of
+ sale shall be deemed withdrawn. The purchase price for such
h Interest shall be its appraised value as determined in
' accordance with Paragraph 11, The purchaser shall pay the
purchase price to the Limited Partner whose Interest is
vy sold hereunder, in cash or by certified check or bank
teller's check within thirty (30) days after such determi-
nation. Any amount paid by check shall not be treated as
paid until the full amount of such check has been collected.
Upon payment of the purchase price to such Limited Partner,
his or its Interest shall be deemed transferred.

11. For the purposes of this Agreement, the
appraised value of an Interest in the Partnership shall bhe
the average of the values determined by three independent
appraisers of literary works who are engaged in the business
of publishing, distributing or exploiting literary works.
Each party to the sale shall designate one such appraiser,
and the two appraisers so designated shall designate the
third appraiser. The appraisal made by such appraisers
shall be binding and conclusive as between the parties. The
cost of such appraisal shall be borne equally by the parties.
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DISSOLUTION

12. (a) The Partnership shall be dissolved
upon the earliest of: .

(1) the expiration of its term as
provided in this Agreement;

e v {(ii)—— _the failure_to_acquire -12-Book—
Properties before December 30, 1979:

{ii1) the sale of all of the Partner-
ship's interest in all of the Property;

{iv) except if reconstituted as
provided in Paragraph 12{(g), the retirement, death, or
insanity of the General Partner;y or the filing of a“petition

in bankruptcy with respect to the General Partner which is

not dismissed within ninety-(90) days from the date thereof.

(b)Y "upon dissolutidn, all certificates or
notices thereof required by law shall be filed and the
Partnership business shall be concluded.

(c) Upon dissolution, all property of the
Partnership other than cash shall, within a reasonable
time, be sold or otherwise liquidated to the extent neces-
sary to pay any debts of the Partnership as may be due and
pPayable prior to the time of the making of distributions in
liquidation. The Partnership shall pay any such debts prior
to making any distributions in liquidation, -

(d} Subject to Paragraph .12 (c) and the
manner of distribution described in Paragraph 6, the
General Partner may,  in his complete discretion, (i)
liguidate and convert into cash or receivables all, or any
part, of the properties of the Partnership, including, but
not limited to, .its interest in the Property or (ii) dis-
tribute to the Partners all or any part of the properties of

15
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the Partnership in addition to cash or receivables, includ-

ing, but not limited to, the
Property.

Partnership's interest in the

{(e) The General Partner may, in his complete

discretion, (i) pay all or
Partnership which have not

any part of the debts of the
yet become due and payable,

and distribute the balance of the Partnership's properties

to the Partners in accordance
distribute the Partnership's

debts.

(£) The Part
Prepare and furnish to each

with Paragraph 6, and/or (ii)
properties to the Partners,

- — . EBursuant_to..Paragraph-6,—subject-to any-or—all—of -such-—~——

nership's accountant shall
Partner a statement setting

forth the assets and liabilities of the Partnership as of

the date of ligquidation. U

pon complete distribution of

the Partnership properties and assets, the Limited Part-

ners shall cease to be such

and the General Partner shall

execute, acknowledgq;gnd_cause_to_be_iiled_a%ngerpif:;f;;wé

-

= == *ticates:nedessary-to-terminate-

—

- —_—— .- -
. = -

‘the "Partnership. = —~

(61_;11);"&gtwitﬁgtanding anything herein to

the contrary, if the Partnership shall have been dissolved

upon the occurrence of any

of the events specified in

Paragraph 12(a)(iv), the Partnership may nevertheless be

reconstituted , and continue

as sO receonstituted if all the

Limited Partners aqree in writing to such effect within 75

days following an event under

paragraph 12(a)(iv),

(2} If the Partnership is to be recon-

provided in Patagraph 12(g)(1)
shall, as soon as is practi
corporation believed by such

stituted and continued as a successor limited partnership as

+ each of the Limited Partners
cable, designate a person or
Limited Partner to be respon-

sible and capable of performing the functions of a general
partner of the Partnership. The Limited Partners shall vote
with respect to such designees. The designee receiving the
vote of Limited Partners representing a majority in interest

of the PsL Percentages of the

Limited Partners shall become

a general partner upon acceptance of such position and upon

the purchase of the Interest
purchase shall be in cash or

of the General Partner, which
certified check or bank tel-

ler's check (the amounts of which checks shall not be

treated as paid until the ful

1 amounts have been collected)

at a price determined under Paragraph 11,

16




n (3) If the Partnership is reconstituted
and continued under this Paragraph 12(g), the provisions of

. Paragraphs 12(c) through 12(f) shall not be applicable to
o the dissolution preceding such reconstitution and continua=-
oy tion. :
-
<. GENERAL PROVISIONS
} - . ) [ fd y - - - i - — . . = =

13. (a) No Limited Partner shall be required

v or obligated to make any contribution to the Capital of the

? Partnership except as provided in Paragraph 5 of this
Agreement.

A0 - T T (b) Each Limited Partner irrevocably con-

) stitutes and appoxnts the General Partner as his true and
. lawful attorney in his name, place and stead to make,
o - execute,s acknowledge, - deliver, and file-all—documents—and— —.

— Instruments whith may be reguired by any govVernmental

il F—R— authority, .or which. the ,General Partner_shall deem neces=

sary or desirable for Partnership purposes, including, but

not limited to, the Certificate, amendments or modifications

thereto, and a cancellation thereof upon termination of the

Partnership as provided in this Agreement. It is expressly

; intended by each Limited Partner that said power- of attorney~ -
is coupled with an interest and that it shall survive the

. transfer by a Limited Partner of the whole or any part of
' his Interest.

'
e - . . [

A o s (e)y_All—notices__or. offers requ1red or. .
permxtted pursuant to this Agreement shall be in writing
ﬁ and shall be deemed to be sufficiently given or served for
. all purposes when presented personally or sent by regis- -
g tered or certified mail, return receipt requested (i) to
1 the Partnership at 1 Baldwin Ovchard Drive, Cranston,

Rhode Island or to such address as the General Partner may
) hereafter specify by notice to the Limited Partners, or (ii)
o to any Limited Partner at his address specified in the
N Schedule of Partners attached hereto or to such other .

" address as any Limited Partner may hereafter specify by
I
2 notice to the Partnership.

(d) Any vote of the Limited Partners on
any matters upon which Limited Partners are entitled to

17




vote hereunder may be- accomplished at a meeting of Limited
Partners called for 'such’ purposes by the General Partner
upon not less than 10 days prior notice or, in lieu of a

' meeting, by the written consent of the required percentage
: of Limited Partners.

- s =
£

(e} This Agreement shall be governed by and
] construed in accordance with the internal laws of the State
| of Rhode Island.

]l (£) This Agreement, except as otherwise

Y herein provided, shall _be binding upon and inure to. the _
benefit™of "the Partners and” theit personal representa-
tives, successors, and assigns.

(g} If any provision of this Agreement,
or the application of such provision to any person or
circumstance, shall be held invalid, the remainder of this
Agreement, or the application of such provision to persons

. ———

: = = or- circumstances: other_than_those to_ which it is held

—J— — -~ _ _invalid,_shall_not._be_affected-thereby, ——— =— — —~ — = . —_.
(et G S o = NI Y LI - BT, S L s Rl
Yy . _ th)- Wherever from the_context it _appears: .
B\ T —— = "Fdppropriate;TeachTterm_stated-in-either-the -sinqular-ors. =— 4

the plural shall include the singular and the plural, and
pronouns stated in either the masculine, the feminine or

the neuter gender shall include the masculine, feminine,
and neuter.

(1) This Agreement may be executed in any
number of counterparts each of which shall constitute an
\ original counterpart and all of which, together, shall
) for all purposes constitute one Agreement, binding on all
- — - the-Partners, notwithstanding that all Partners are not
signatories to the same counterpart.

IN WITNESS WHEREOF, this Agreement has been
executed by the Partners,

LIMITED PARTNERS:

men_
Ernest A. Caliendo, Jr.
Paul Carrell

4. Fred J. Curtis
_John P. DiCiffo, Jr.. MD __
3 Leslie Ann Dropkin

i Sandra Edelman

(. ' Lina Ferrante

R Robert J. Gaites

'it ] 18




Sam J. Gallay

M. R. Grate, MD

Norman Gross

Keithley Construction Corp.
Charles S. Kelly, MD

Ted Koryn

Anthony P. Montalbano
Nathan S. Renick

.- — —¥Xenneth~L.-Schwartz-—-

—— = — —-————_Frank _J.Sesti —

~ TR ES e me = e S afie§ T Stebbing T - T
Strober Bros. Inc.
Fisher Skylights, Inc.
Allan P. White
Fred S. Willis

— : == —-Hérry:ﬁgréofman— — ——
Attorney-in-fact, duly

- e saam————— anthorized for the above-
- TT— — ~--'— = = — mentioned limited partners

STATE OF RHODE ISLAND
COUNTY-OF - PROVIDENCE-

Tr = ] - - e e— ———— e ——

In the City of Providence, in said County, this }2th day of
December,-AD,-1879,- then-personally appeared before me HARRY
HAROOTUNIAN, as general partner and as attorney-in-fact for each
and all of the limited partners listed above, 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 and the free act and deed of each and all of
the aforementioned limited partners, he being thereunto duly

authori zed. \BM% j:\\ Q{@W“

Notary Public

‘ltcuh? 'PJOLQ
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) SOUTHVIEW ASSOCIATES

LIMITED PARTNERSHIP AGREEMENT

SCHEDULE OF PARTNERS

Contribution

b — S e A cemmsua m s SR — - o d— —-

. . —_— _E - - - - — - -— - - - —— —
o — A T it &I.
- e — o -— 3 = e O . ear-x

Percentage Initial = Additional Total

GENERAL PARTNER:

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

ADDRESS: 1 Baldwin Orchard Drive

- — —_ -~ —_— e = -

—_—— . — —— . o ma— — -

LIMITED PARINERS:

NAME :

e —

ADDRESS :
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- LIMITED PARTNERSHIP: AGREEMENT"

SCHEDULE OF PARTNERS

- mar— —— - o -~

o r————— p—
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. Contribution

— — s -

—

——Initials=

- __________________—————m

Addltlonal———Total

— T —=LIMITED-PARTNERS : ———==+%

GENERAL PARTNER

Harry Harootunian
1 Baldwin Orchard
Cranston, RI

Drive

e - ——

‘w.

“""‘“‘27 Riverside=Drive

“Barrington; RIT028

Ernest A. Caliendo
P. 0. B 185
Hampden Highlands,

Paul Carroll
20 Ronald Drive

John~ R“‘Bernardo‘—Jr:j:MD

T‘S 625‘

—_—.

Sy

,m_ﬂj 115 250

_—

06~

, JT.

e s Bmw

A - - P ——

ME 04445 $ 22,500

Fairfield, CT 06430

Fred ZJ TZCUTS o

$ 5,625

- ——— - — — - .-

§ 22,500

$ 5,625

N re e m —

$ 45,000

$ 11,250

7 Colby Street
Northboro,

John P. DiCicco,
439 School Street
Boylston, MA 01505

Leslie Ann Dropkin
486 Clinton Rd.

Jr., MD

Chestnut Hill, MA 02167

Sandra Edelman
43 Livingston Lane
Englishtown, NJ 07

Lina Ferrante
14 Captains Walk
Trumbull, CT 06611

Robert J. Gaites
411 Ramona Avenue

726

Staten Island, NY 10312

Sam J. Gallay
4818 K. Quat Drive
Tamarac, FL 33319

- .

MA. 01605 . . —-—_§ 22,500 -

$ 11,250

$ 5,625

$ 5,625

$ 5,625

$ 5,625

$ 11,250

— e .

- - - -
-

$ 5,625

$ 5,625

$ 5,625

$ 5,625

$ 11,250

. -§.22,500._.

- - -

_. $.45,000. . .

$ 11,250

$ 11,250

$°11,250

$ 11,250

$ 11,250

$ 22,500
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Limited Partners Initial Additional Total

M.R. Grate, MD
1605 E. Plaza Drive
Tallahasee, FL 32305 § 22,500 $ 22,500 § 45,000

Norman Gross
225 E. 57th Street

New York, NY 10022 $ 22,500 $ 22,500 $ 45,000
Keithley Construction Corp.
_____.._P 0.. Box_151
Allamuchyj‘NJ 07820 - R - -
ATTN: William A. Kish, Pres.$ 22 500 $ 22,500 $ 45,000

Charles S. Kelly, MD
Downing Street

Greenwich, RI 02886 § 5,625 $§ 5,625 $ 11,250
Ted Koryn
118 E. 60th Street
- New=York;—NY-10022 $§—55625—— $§=-537625 115250

- -
- ——— — o e A —- — —— - - - - — g

Anthony—P—Montalbano — T
29 Hitching Post Lane
Glen Cove, NY 11542 $ 5,625 $§ 5,625 $11,250

Nathan S. Renick
5 Rose Street
Cedarhurst, NY 11516 $ 11,250 $ 11,250 $22,500

Kenneth L. Schwartz
151 E. 80th Street
New York, NY 10021 . § 5,625 $-5,625 $11,250
Frank J. Sesti
45 Abbot Road
Smithtown, NY 11787 $ 11,250 $ 11,250 $22,500

James F. Stebbins
1792 Route 106
Syosset, NY 11791 $ 5,625 $ 5,625 $11,250

Strober Bros. Inc.
550 Hamilton Avenue
Brooklyn, NY 11232
ATTN: Mr. Eric D. Strober, r «
President § 45,000 $ 45,000 $90,000

Fisher Skylights, Inc.
50 Snake Hill Road
W. Nyack, NY 10994
ATTN: Thomas Fisher,
Exec. VP $ 22,500 $ 22,500 $45,000
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Limited Partners Initial Additional Total

Allan P, White, Esq.
P. 0. Box 636
Amagansett, NY $ 5,625 $ 5,625 $11,25¢0

Fred S. Willis
780 Boylston Street
Boston, MA 02199 $ 5,625 $ 5,625 $11,250




SPECIMEN COPY

SOUTHVIEW ASSOCIATES

SUBSCRIPTION AGREEMENT

THIS SUBSCRIPTION AGREEMENT (the "Agreement") is
between HARRY HAROOTUNIAN ("General Partner"), the General
Partner of SOUTHVIEW ASSOCIATES, a proposed Rhode 1Island
limited partnership (the "Partnership") and the person
or persons executing this Agreement ("Investor").

1. General. This Agreement sets forth the
terms under which Investor will invest in the Partnership
which will be organized to acquire and exploit certain
literary properties as described in the Confidential
Memorandum dated December 1, 1979 (the "Memorandum”) to
which this Agreement pertains. Investor acknowledges
receipt of a copy of the Memorandum. Investor further
acknowledges that he or his advisor has read the Memorandum
and the exhibits thereto and that all questions concerning
any aspect of an investment 1in the Partnership have been
answered to his or his advisor's satisfaction and all
requests for information necessary to verify the accuracy of

the information contained in the Memorandum have been
fulfilled.

This subscription is one of a number of such
subscriptions for limited partnership interests in the
Partnership ("Units") offered to investors. Execution of
this Agreement shall constitute an offer by the Investor to
subscribe for a Unit in the amount and on the terms: speci-
fied herein. The General Partner reserves the right, in his
complete discretion, to reject any subscription offer and,
if the offering of Units is oversubscribed, to reduce the
amount of Investor's investment (in which event the decrease
shall be divided among such of the investors as the General
Partner shall deem appropriate, in the exercise of his
discretion, and any excess funds will be promptly returned
to Investor). If Investor's offer is accepted, the General
Partner will execute a copy of this Agreement, note thereon
any reduction in the investment accepted, and return it to
Investor.

2. Subscription Payment. Subscription to each
full Unit requires a total investment by Investor of
$45,000, although Investor may subscribe for a larger
investment. Subscriptions for fractional Units may also be
accepted, in the sole discretion of the General Partner,
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The subscription to a full Unit will be payable as follows:
(a) (1) $22,500 in cash at the time Investor executes this
Agreement and submits it to the General Partner and {2)
a $22,500 additional capital contribution which is evidenced
by the Investor's pPromissory note ("Note"), in the form
attached hereto, in the principal amount of $22,500 without
interest, payable to the order of the Partnership, which
shall become due and payable on May 1 , 1980, together
with an irrevocable letter of credit in such amount without
interest, payable to the order of the Partnership; or (b)
$45,000 in cash upon execution of this Agreement; or (c) any
combination of cash, promissory notes and/or letters of
credit (with or without interest) as the General Partner in
his sole discretion shall determine, which discretion
shall be exercised uniformly with respect to all Investors.
Subscriptions and payment for fractional or larger Units, if
accepted by the General Partner, must be made on a similar
basis as that of a Full Unit.

To secure payment of the Note, the Investor
agrees to execute and-deliver to the General Partner,
simultaneously with the delivery of the Note {or if not
delivered simultaneously with the delivery of the Note,
immediately upon request of the General Partner) (a) such
documents as the General Partner may request to effect and
perfect a security interest in the Investor's Limited
Partnership Interest including, without limitation, a
financing statement, and (b) an irrevocable and uncon-
ditional letter of credit without interest, payable to the
order of the Partnership in the full amount of the Note due
on May 1 , 1980 from a bank and in the form acceptable
to the General Partner. The General Partner acknowledges
that payment of any such letter. of credit will be deemed
payment of the Note, 1Investor agrees that the General
Partner and the Partnership shall have and each is hereby
given the right to file a financing statement or statements

with respect to Investor's Limited Partnership Interest

without the signature of the Investor in any jurisdiction
which the General Partner deems appropriate to perfect the

Partnership's security interest in such Limited Partnership
Interest.

All cash funds derived from the offering of Units
will be held in a special account at Rhode Island Hospital
Trust National Bank, 1 Hospital Trust Plaza, Providence,
Rhode Island 02903, until all 13 Units have been subscribed

g
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to and paid for at which' time such funds shall be made
available for Partnership purposes. The offering of
Units shall terminate on December 17, 1979 unless extended
at the sole discretion of the General Partner to December
26, 1979, or unless sooner terminated by reason of the sale
of all 13 Units prior to such time. If subscriptions for
all 13 Units have not been received and paid for prior to
the termination of the offering period, no Units will be
sold and all funds will be returned promptly to the Investor
without interest. The General Partner has the right, in his
sole discretion, to accept or reject any subscription.

3. The Limited Partnership. The General Partner
represents, warrants and covenants that upon receipt of
subscriptions for all 13 Units of limited partnership
interest acceptable to the General Partner (a) the Partner-
ship will be organized as a limited partnership under the
laws of the State of Rhode Island, (b) the General Partner
will be the general partner of the Partnership, and (c¢) the
rights and obligations of the General Partner and Investor,
as general partner and limited partner, respectively,
are set forth in the Limited Partnership Agreement in the
form attached to the Memorandum as Exhibit A (the "Limited
Partnership Agreement"),

4. Investor's Representations, Warranties ang

Covenants. Investor hereby represents, warrants and cove-~
nants as follows:

(a) He or it has a net worth exclusive of ‘home,
home furnishings and automobiles of at least $200,000 and at
least some of his or its annual gross income will be subject

to Federal income tax at a rate of 50% or 46% (if a corpora-
tion) or higher;

(b) He or it is acquiring his or its Unit(s) (i)
for his or its own account and not for the interest of any
other and (ii) for investment only and not with the inten-

tion of, or a view toward, the resale, transfer or further
distribution thereof;

(c) Investor understands that the Unit(s) to be
issued to him or it have not been registered under the Secu-
rities Act of 1933 (the "Act"), must be held by him or it
indefinitely and may not be sold or disposed of (i) without
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the prior written consent of the General Partner, or (ii)
unless a registration statement with respect to such Unit(s)
has become effective under the Act, or (iii) the General
Partner and his counsel have been furnished with an opinion
of counsel satisfactory in form ang substance to them that
such registration is not required; :

is under no obligation to register the Units under the Act
or to comply with the requirements for any exemption which
might otherwise be available, or to supply Investor with any
information necessary to enable Investor to make routine
sales of the Units under Rule 144 or any other Rule of the

Rules and Regulations of the Securities and Exchange Com-
mission.

{d) Investor understands that the Partnership

(e) Investor alone or together with his advisor
has sufficient knowledge and experience in business, the
ownership of literary properties, and/or financial matters

to evaluate the merits and risks of the transaction set
forth in the Memorandum. -

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

and the Investor has read and understands the restrictions
and obligations imposed upon him or it by the Limited
Partnership Agreement attached to the Memorandum as Exhibit

A, and the rights and powers therein granted to the General
Partner, .

(h) The Limitedq Partnership Interest will be
acquired solely for the account of the undersigned, for
investment; is not being purchased for subdivision or frac-
tionalization thereof; the undersigned has no contract,
undertaking, agreement or arrangement with any person to
sell, transfer or pledge
Limited Partnership Interest Or any part thereof; the
undersigned has o present ‘plans to enter into such con~
tract, undertaking, agreement, or arrangement; and the
undersigned is the sole pParty in interest of the Limited
Partnership Interest ang as such is vested with all legal
and equitable rights in such Limited Partnership Interest,




(i) The General Partner has made available to
Investor or his or its offeree representative the oppor-
tunity to ask questions of and receive answers from the
General Partner concerning the terms and conditions of the
offering; '

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

(k) Investor is aware that the Partnership has
not yet been organized and has no financial or operating
history and, further, the Limited Partnership Interests are
speculative investments which involve a high degree of risk
or loss by him of his investment:

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

(m) Investor is aware that there is no public
market for the Limited Partnership Interests and that even
upon compliance with the registration provisions of the Act,

it may not be possible readily to liquidate his or its
investment. :

5. Responsibility. The General Partner shall
not be liable, responsible or accountable in damages or
Otherwise to Investor for any act or omission performed
or omitted by him in good faith on behalf of the Partner-
ship and in a manner reasonably believed by him to be
within the scope of the authority granted to him by this
Agreement and the Limited Partnership Agreement and in the
best interests of the Partnership, provided the General
Partner was not guilty of willful or wanton misconduct,
fraud, bad faith or any other breach of his fiduciary duty
with respect to such acts or omissions.

6. Miscellaneous.

‘ (a) This Agreement shall be governed by and
construed in accordance with the laws of the State of
Rhode Island.
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(b) The provisions of this Agreement may not be
modified or waived except in writing. -

(c} The headings of this Aqreement are for conve-
nient reference only and they shall not limit or otherwise
affect the interpretation or affect any term or provision
hereof.

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

(e} Investor may not assign any of Investor's
rights or interest in and under thisg Agreement without
the prior written consent of the General Partner and any
attempted assignment without such consent shall be.void
and without effect.

(f) Notwithstanding anything to the contrary
contained herein, in accordance with Section 207 (m) of the
Pennsylvania Securities Act of 1972, an investor residing
in Pennsylvania may terminate this Agreement, without
incurring any liability to any person, firm or corporation,
within two business days after (i) the General Partner
accepts such investor's subscription offer, or (ii) payment
for the Limited Partnership Interest, or (iii) the exemption
from registration of the sale of the Limited Partnership
Interest under the Pennsylvania Securities Act of 1972
becomes effective, whichever is later. Upon any such
termination, such investor's subscription payment shall be
promptly refunded to the undersigned. :

(9) - Notwithstanding anything to the contrary.
contained herein, in accordance with the Florida Securities
Act, any sale made by the Partnership to a Limited Partner

who is a Florida resident is voidable by that Limited-

Partner within three (3) days of making such purchase.
Payments made by a Limited Partner to the Partnership for
voided purchases will be promptly refunded, without interest.

-y




7. Application.

r\‘r,

a4 subscription for

$ .

——— e

DATED: 1979

r

Investor's Signature _
Witne'ssed By:

. and promissory note(s)

Investor hereby applies for
Units and encloses payment of
in the pPrincipal amount of

FOR _INDIVIDUALS:

— - —_— =

Signature of Investor

Social Security Number:

Tax Identification Number:

T e e o ——— e e . .

Investor's Signature
Witnessed By:

Name of Investor {please print)

Residénce Address (please print)

FOR _CORPORATIONS :

——— e e

Name of Corporation

ACCEPTED:

SOUTHVIEW ASSOCIATES

By __ .

Harry Harootunian,
General Partner

— ————

Executive Officer of Corporate
Investor - Signature

—

“ExecufoE_Offlcer (Print)

Business Address



1

[

CERTIFICATE OF
LIMITED PARTNERSHIP
LIMITED PARTNERSHIP AGREEMENT|
AND SUBSCRIPTION AGREEMENT

OF
SOUTHVIEW ASSOCTATES

FILED IN THE OFFICE OF THE
SECRETARY OF STATE

DECEMBER 28, 1979

SELYA AND IANNUCCILLO. INC.
THEL, WILLIAM EARLE HOUSE
320 SOUTH MAIN STREET
PROVIDENCE. RI 02903

r camﬂmwwwﬂm

~287

ceree03000-5000
4334 16+ «50008L



