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CERTIFICATE OF LIMITED PARTNERSHIP

——

or

/
GREENWICK LIBERTY LIMITED PARTNERSHIP

We, the undersigned, having executed the Agreement
of Limited Partnership dated as of July 20, 1582 (the

"Agreement of Limited Partnership®)}, for the purpose of

forming a limited partnership pursuant to the provisions of

the Uniform Limited Partnership Act of the State of

Connecticut, being severally duly sworn, do hereby certify

as follows:

// I. The name of the Limited Partnership is

“Greenwich Liberty Limited Partnership®. |
11. The purpose of the Limited Partnership is to
invest the funds contributed by the Partners to acquire
machines, equipment and other personal property (the “Bquip-
ment") and to lease, manage, operate, maintain and improve

the same, and in connection therewith to borrow money and

obtain credit and to mortgage said property and assicn said

leases and otherwise pledge, mortgage or encumber any or all

“t

of the properties of the Limited Partnership as security for

such borrowings and credit,

I1I1. The principal place of business of the Limited !
Partnership and the place where its books and records are

raintained is at the offices of of IBM Credit Corporation,



{ég: High Ridge Road, Stamford, Connecticut 06904 (Attention
of the President).

IV. The name and address of the General Partner,
which is the agent for service of process on the
Partnership, are as follows:

BM Credit Corxporation
1200 High Ridge Road
stanford, Connecticut 06904
(Attention of the President)
The respective names and addresses of the Limited Partners
are as follows:
Mer.!ll Lynch Lesasing Inc.
One Liberty Plaza
New York, . Y. 10080
(Attention of the President)
Merrill Lynch Industrial Resources,
a division of
Merrill Lynch Capital Resources Inc.
One Liberty Plaza
New York, N. Y. 10080
(Attention of the President)

V. The term of the Limited Partnership will
commence upon the filing for record of this Certificate in
the office of the Secretary of State of the State of
Connecticut and shall continue through the close of business
on July 20, 1992, unless sooner terminated upon (i) the
dissolution, bankruptcy or assignment for the benefit of
creditors of the General Partner, (ii) the mutual consent of
the Partners to dissolve and terminate the Partnership and
(1ii) the sale, transfer or other disposition of all the

truipment.




Vi. The aggregate amcunt of cash which has been
contributed to the Limited Fartnership by each of the
Partners, as of the date hereof, is:

IBM Credit Corporation $ 200
Mer-ill Lynch Leasing Inc. 400
Merrill Lynch Industrial Resources,
a division of Merrill Lynch .
Capital Resources, Inc. ‘I'ﬁgg
.

ViI. The Partners are obligated to maks additional
contributions to the Limited Partnership for the aoquisition
of Rquipment and the payment of certain gsneral and
administrative costs and expenses of the Limited Partnership
at the times and in the amounts determined by the General
Partner in accordance with the Agreement of Limited Partner-
ship.

VIII. Contributions to the Limited Partnership may
not be withdrawn except upon the dissolution of the Limited
Partnership and as described in the next sentance. Amounts
contributed in respect of the acquisition of Bquipment but
not committed or applied towards such acquisition or towards
the payment of, or the funding of a reserve for the payment
of, the costs, expenses, liabilities and obligations of the
Limited Partnership will, on the date four weeks following
such contribution, be distributed to the Partners in propor=-

tion to their initial capital contributions.

IX. Al) funds of the Partnership, except those
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referred to in Paragraph VIII of this Certificate, remaining

after the payment of or reimbursement for costs, expenses,

liabilities and obligations of the Limited Partnership and
the funding of the reserve therefor will be distributed to
the Partners.

X. A Limited Partner may not substitute an

assignee as contributor in its place or assign, transfer or

encumber all or any part of its interest as a Limited
Partner, unless the Gon;ral Partner, in its sole discretion,
shall have consented in writing t» such substitution or
assignment.

XI. Additional Limited Partners may not be admit-~
ted to the Partnership without the consent of all Partners
or except as set forth in Paragraph X of this Certificate.

X1I. A Limited Partner has no right to demand other

than cash in return for its contribution.

IN WITNESS WEEREOP, the undersigned have caused
these presents to be executed as of July 20, 1982,

IBM CREDIT CORPORATION, the
Genoral Partner, '

14
by .‘, /’r’

:d .4 %E ""3 - 2ad
av . nley, !

President
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Form 61-38

State of Connecticut } ss. HARTFORD.

OFFICE OF SECRETARY OF THE STATE

I hereby certify that the foregoing is a true copy of record in this office

IN TesTIMONY WHEREOF, I have hereunto set my
hand, and affixed the Seal of said State, at
Hartford, this ... . llth day
of .....August . AD,19 83

@&LC.. H I ecretary of the State
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