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State of Bhode Fslynd and Providence Plantalions
(LIMITED PARTNERSHIP) qq %0 %
Know all Men g These Jresents, That we, . RICHARD A SULLIVAN, ..o
_RICHARD A. SULLIVAN,. JR.,.MORTON MYERSON. and MARK. ..J.. WALTCH . ...
desiring to form a limited partnership under and by virtue of the powers conferred by
Chapter 7-18 of the General Laws of Rhode Island, do solemnly swear that:
FIrsT. The name of the partnership shall be. .. s
. BRISTOL GARDENS COMPRNY . s s
SECOND. The character of the business conducted by the partnership shall be
_To_acguire,. construct.. develop,. impove,.maintain and operate real
_property described in a.commitment for insurance.of.advances. (FHA
_Form No.. 2432) issued by the Federal Housing Administration for..
Project No. 016-44030 1DP and in copnection with or incidental to the
accompliéshment of said purpose to enter into any kind of activity
e g e
Taied. The principal place of business of the partnership shall be located at
_End of Verpndale Circle, Bristol, Rhode Island, but mailing address
is: 3 School Street, B&ELUH; WMLsFyrhHisbtts
FOURTH. General Partners Residence
Tl ) {No. Street, City or Town, State.)
_Richard_A..Sullivan,. 0ld Bartlett. Road,. Kearsage, New Hampshire. .
_Richard A. Sullivan, Jr... ILond Lane, Warren, Rhode Island = .
__Morton Myerson,.l75. Rewson.Road..Brookline, Massachusefts ...
_Mark J. Waltch, 137 Monadnock Road, Newton, Massachusetts . .. .
Class “B" Limited Partners Residence
(No. Steeet, Ciry or Town, State.)
_Richard A. Sullivan, 0ld Bartlett Road, Kearsage, New Hampshire
- _Richard A. Sullivan, Jr., Long lLane, Warren, Rhode Island ..
__Morton Myerson, 175 Rawson Road, Brockline, Massachusetts =
. Mark J. Waltch, 137 Monadnock,Road, Newton, Massachusetts . . ..
are the names and places of residence of all members of the partnership, both generél and
limited, as respectively designated.
FIFTH. The term of existence of the partnership shall be from ... ..
__December.25,.1970,. to. hecember. 31,..2044, nnless. sooner. terminated



SixTH. The following items listed immediately below shall be the contribution of

each limited partner. (Class "B") - at present there are no Class "Af
Limited Partners

‘Name of Limited Partner Cash Property other than Cash Value
..Richard a. Sullivan . cash . i 2200

Richard A. Sullivan, Jr. casl

cMorton. MYeLSOR. .. e CRSR
e MAYK T WALECH s e TR, s s S g G Qe

SEVENTH The items listed 1mmed1abely below shall bethe add1t10na1 contributions,
agreed to be made by each limited partner.

Name of Limited Partner Cash Property other than Cash Value

and the times at whlch or the events on the happenmg of Whlch sa1d contnbutmns shall be
made shall be

EwcuTtH. The contribution of each limited partner shall be returned. . ...

_.General Partners mav determine

NINTH. Each limited partner shall, by reason of his contribution, receive one. .
..capital _unit for. each. one. Thousand ($1,000). Rollars. capital ...
_contribution.. prefits and losses to be allocated among all. ...

_.partners.on.the basis of respective capifal. unitsa o

TENTH. 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:...............

_consent_of all General Partners: execution by assignee of .. ..

_.2ppropriate documents; and payment by assignee easonable ..

.expensas of effecting. the Substitubione



PARTNERSHIP AGREEMENT

"'DECEMBER, 1970, BY AND AMONG RICHARD A. SULLIVAN, KEARSAGE, NEW
.:HAMPSHIRE, RICHARD A. SULLIVAN JR.,WARREN, RHODE ISLAND, MORTON
| IMYERSON, BROOKLINE, MASSACHUSETTS AND MARK J. WALTCH, NEWTON,
;MAéSACHUSETTS. _
© JHEREAS, THE PARTIES HERETO DESIRE TG FORM A LINMITED PARTNER-
'ESHIP'Foﬁ THE PURPOSE OF ACQUIRING, CONSTRUCTING, DEVELOPING,
%IMPROVING, MAINTAINING, AND OPERATING REAL PROPERTY DESCRIBED IN
.;A.COMMITMENT FOR INSURANCE OF ADVANCES (FHA FORM NO. 2432)
{ISSUED BY THE FEDERAL HOUSING ADMINISTRATION FOR PROJECT NO.
hUlB—QQUBU—LDP WHICH CAND ALL QF THE RIGHTS APPURTENANT THERETO
. AND IMPROVEMENTS FROM TIME TO TIME THEREOND 1S HERE INAFTER '
-?REFERRED TO AS THE "PROPERTY", AND
?.l WHEREAS, THE-PARTNERS DESIRE TO CONTRTBUTE:CERTAIN AMOQNTS
“EOF'CASH'AND PROPERTY TO SUCH PARTNERSHIP AS SFECIFIED IN SCHEDULE
‘A ATTACHED HERETO AND MADE A PART HEREOF,
g. .. NOW, THEREFCRE, IN CONSIDERATION OF ONE ($1.00) DOLLAR AND
OTHER GOOD AND VALUABLE CONSIDERATION BY EFACH OF THE PARTIES

'HERETO TO THE OTHER OF THEM IN HAND THIS DAY PATD, THE RECEIPT
;AND SUFFICIENCY OF WHICH IS HEREBY SEVERALLY ACKNOWLEDGED, IT
;IS_AGREED AS FOLLCWS:

= ARTICLE 1

: R = NAME AND PURPOSE

S SEC%IOer 1 FORMATICN. THE PARTIES HERETO HEREBY FORM A
LIMITED PARTMERSHTP CHEREINAFTER CALLED THE "PARTNERSHIP'T)
kPURSUANT TG THE TITLE 7 CHAPTER 13 GENERAL LAWS OF "RHODE - ISLAND
i

u1956 ET S:‘. AS AMENDED, HEREINAFTER REFERRED TO AS THE

E“UNIFORM_LIMITED PARTNERSHIP ACT". ‘ N

B E :

_ o
-THIS PARTNERSHIP AGREEMENT ENTERED INTO A5 OF THE 25TH DAY CF -
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SECTION 1.2 NAME AND QFFICE. THE PARTNERSHIP SHALL BE

iCONDUCTED UNDER THE NAME AND STYLE OF BRISTOL GARDENS COMPANY.

y THE PRINCIPAL OFFIGE AND PLACE U“BUSINESS OF THE PARTNERSHIP

iSHALL BE LOCATED IN BRISTOL, RHODE ISLAND, BUT ITS MAIL ACDRESS

ESHALL BE THREE SCHOCL STREET, BOSTON, MASSACHUSETTS, C/0

.RICHARD ALBERT SULLIVAN, OR SUCH OTHER PLACE AS THE GENERAL

FPARTNERS MAY FROM TIME TQO TIME DETERMINE ON PRICR NGTICE TO THE

LIMITED PARTNERS.

SECTION 1.3 PURPOSES. THE PURPOSE OF THE PARTNERSHIP IS TO

CACQUIRE, CONSTRUCT, DEVELOP, IMPROVE, MAINTAIN AND OPERATE THE

_PROPERTY AND IN CONNECTION WITH OR INCIDENTAL TO THE ACCOMPLISHMENT

‘OF SAID PURPCSE TO ENTER INTO ANY KIND OF ACTIVITY AND TO PERFORM

?AND CARRY OUT CONTRACTS. THE PARTNERSHIP SHALL NCT ENGAGE IN ANY

A

+GTHER BUSINESS.

SECTION 1.4% TERM. THE PARTNERSHIF SHALIL CCNTINUE IN FULL

fFORcE AND EFFECT UNTIL DECEMBER 31, 2044, UNLESS SOONER DISSOLVED

‘AS HEREIN PROVIDED.

SE CTION 1 5 NAMES OF THE GENERAL AND L IMITED PARTNERS.

i

._”
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tGENERAL PARTNERS OF THE PARTNERSHIF SHALL BE RICHARD Al SULLIVAN

RICHARD A, SULLIVAN JR., MORTCN MYERSON, MARK'J. WALTCH. THE

s LIMITED PARTNERS SHALL BEE THOSE PERSONS NAMED IN SCHEDULE A, GF

Z'THIS PARTNERSHIP AS AMENDEC FRCM TIME TO TIME.

UNLESS THE CONTEXT OTHERWISE REQUIRES THE TERM "PARTNERS"

‘AS USED HEREIN SHALL MEAN ALL THOSE PERSONS WHO ARE THEN EITHER

GENERAL PARTNERS OR CLASS A CR CLASS B LIMITED PARTNERS, AND’ THE

ﬂ;TERM "PARTNER" AS USED HEREIN SHALL MEAN ANY ONE CF -SUCH PERSONS.
AR

H”L UNLESS THE CONTEXT OTHERWISE REQUIRES, THE TERM "LIMITED
PARTNERS” AS USED HEREIN SHALL MEAN ALL THOSE PERSONS WHO ARE
THEN CLASS A OR CLASS B LIMITED PARTNERS, INCLUDING ORIGINAL
CLASS A OR CLASS B LIMITED PARTNERS, ADDITIONAL CLASS A OR CLASS B
LIMITED PARTNERS AND SUBSTITUTE CLASS A OR CLASS B LIMITED

PARTNERS “THE TERM "LIMITED PARTNER” AS USED HEREIN SHALL MEAN

.': ANY ONE OF THOSE PERSONS WHO ARE THEN EITHER CLASS A OR CLASS B

*w.‘JWm
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A'IADNISSION OF SUCH ADDITIONAL LIMITED PARTWERS, EACH OF NHOM SHALL

10 ' ' . &#3

-3

LIMITED PARTNERS; THE TERM "CLASS A LIMITED PAPTNER" Aé USED

:HEREIN SHALL MEAN ANY ONE OF THOSE PERSONS WHO ARE THEN CLASS A

"LIMITED PARTNERS; AND THE TERM '"CLASS B LIMITED PARTNER" AS USED
'-HEREIN SHALL MEAN ANY. ONE OF THOSE FERSONS WHO ARE THEN CLASS B

;LIMITED PARTNERS.

UNLESS THE CONTEXT OTHERWISE REQUIRES, THE TERM "GENERAL

PARTNERS" AS USED HEREIN SHALL MEAN ALL TFOSE PERSCNS WHO ARE THEN

GENERAL PARTNERS, INCLUDING ORIGINAL GEMERAL PARTNERS AND
it

:iSUBSTITUTE GENERAL PARTNERS, AND ThHE TERM "GENERAL PARTNER' AS

"USED HEREIN SHALL-MEAN ANY ONE OF THOSE PERSGNS WHO ARE THEN

[

GENERAL PARTNERS.
ARTICLE 11
CAPITAL

SECTION 2.1 CAPJTAL CONTRIBUTIONS OF THE PARTNERS. THE

i
HCAPITAL OE THE PARTNERSHIF SHALL BE THE AGGREGATE AMOUNT CF THE

:!CASH AND OF THE AGREED VALUE CF PROPERTY CONTRiBUTED BY THE

uPARTNERS, AS SET FORTH IN SCHEGULE A OF THIS PARTNERSH!P AGREEMENT':

AS AMENDED FRCM TIME TO TIME. THE NAMES oF :HE PERSONS CONTRIBUTING
i

.uSUCH CASH AND AGREEG VALUE GF PROPERTY ARE AS SET FORTH IN THE
E

“ijAID SCHEDULE A AS AMENDED FROM TIME TC TIME.‘ THE ORIGINALJ;

e , B
'PCAPITAL ACCOUNT OF EACH SUCH PERSON, AS A PARTNER, SHALL BE THE

: ,l

"_tAMOUNT oF HIS CAPITAL CONTRIBUTION AS SET FORTH IN THE CAID
i

[ .

‘fD 1SDHEDULE A AS AMENDED FROM TIME TO TIME.

THE GENERAL PARTNERS ARE AUTHORIZED TO ADMIT TG THE PARTNER-
SHIP ADDITIONAL LIMITED PARTNERS, WHO SHALL HAVE CLASS A LIMITED -
.PARTNERSHIP INTERESTS, UPON CONTRIBUTION OR SUBSCRIPTION TO '
”CONTR}BUTE TO THE CAFITAL OF THE PARTNERSHIP CASE WHICH SHALL
_=AGGREGATE SUCH AMOUNT AS MAY BE DETERMINED BY THE GENERAL PARTNERS
“AND APPROVED BY- THE CLASS B LIMITED PARTNERS. IN ORDER TO
-'jiﬁACCOMPLISH THE PURPOSES OF THIS PARAGRAPH, THE GENERAL PARTNERS I

EARE SUTHORIZED TO DG ALL THINGS NECESSARY TQ EFFECTUATE THE -
_IBECOME A SIGNATGRY HERETO BY EXECUTING A CONFORMED CCUNTERPART oF

pOF THIS PARTNERSHIP AGREEMENT, WHICH EACH SUCH ADDITIONAL LIMITED

¥
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iPARTNER SHALL BE DEEMED TO HAVE ADOPTED, AND EACH OF WHOM SHALL

;THERBY AGREE TO BE BOUND BY ALL THE PROVISIONS OF THiS PARTNERSHIF

3'AGREENENT.

:?. SECTION 2.2 ADDITIONAL CAPITAL,
5o (AD THE PARTNERSHIP SHALL BORRCW WHATEVER AMOUNTS MAY BE
.'REQUIRED FOR.CONSTRUCTION OF THE IMPROVEMENTS OR.TO MEET OPERATING

;EXPENSES, SECURED BY A FIRST MORTGAGE LOAN ON THE FRCPERTY INSURED

IBY THE FEDERAL HCUSING ADMINISTRATION (HEREIN SOMETIMES CALLED THE

”MORTGAGE LOAN"), ON TERMS PROVIDING THAT NEITHER THE PARTNERSHIP

‘-,
l

'NOR ANY PARTNER SHALL HAVE ANY PERSONAL LIABILITY FOR REPAYNENT CF -

”ALL OR ANY PART OF THE MORTGAGE LOAN.
. P . .
BRI (B) THE PARTNERSHIP MAY BORRCW ADDITIONAL SUMS FROM ANY -

-LTHEREON SO LONG AS NOT PROHIBITED BY FEDERAL HOUSING ADMINISTRA- .

-ﬁTION RULES AND REGULATIONS. = TO EVIDENCE SUCH- BORRCW[NG CR IN
EPAYMENT FOR £0OODS AND SERVICES FURNISHED TO THE PARTNERSHIP THE
TRARTNERSHIP MAY, WITH THE APPROVAL OF THE FEDERAL HOUSING COMMIS-

. :DQSIONER IF REQUIRED, ISSUE PROMISSORY NCTES (HEREINAFTER CALLED

'fﬂf"”SURPLus CASH NOTES”) PRQVIDING FOR PAYMENT ON. GR AFTER THE DATE
l.“OF SATISFACTION OF THE MORTGAGE LOAN, WITH NG EARLIER PAYMENT OF
TffrPRINCIPAL OR INTEREST TO BE MADE EXCEPT FROM SURPLUS CASH AS .

JTTMDEFINED IN THE REGULATORY AGREEMENT WITH THE FEDERAL HOUSEING -

T:T”COMMISSIONER FOR THE PROPERTY OR FROM SOME OTHER SGURCE SUCH THAT:

. SUCH PAYMENT IS NOT IN VIOLATION OF THE SATD REGULATORY AGREEMENT

;OR OF ANY PROVISIGNS OF THE PARTNERSHIP AGREEMENT INCLUDING THE

RESTRICTIONS CONTAINED IN.SECTION &, 3, BELOW.

CC) NO LIMITED PARTNER SHALL BE LIABLE FCR ANY GF THE DEBTs

. H-iOF THE PARTNERSHIP OR BE REGUIRED TO CONTRIBUTE ANY FAPITAL OR

.'LEND ANY FUNDS TO THE PARTNERSHIP OTHER THAN AS SPECIFICALLY PRO—i

'FVIDED IN SECTION 2.1 OR SCHEDULE A OF . THIS PARTNERSHIP ACREEMENT s

'hNo GENERAL PARTNER SHALL HAVE ANY PERSONAL LIABILITY FOR THE '

:{“REPAYMENT OF THE CAPITAL CONTRIBUTIONS OF ANY LIMITED PARTNER

. SECTION 2. 3 INTEREST ON CAPITAL NC INTEREST-SHALL BE_PAID:

HON ANY CAPITAL CCNTRIBUTED TO THE PARTNERSHIP

l
'
\
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SOURCES, INCLUDING ANY GENERAL OR LIMITED PARTNER, ANC PAY INTEREST:

i

'
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CARTICLE IT1 : o _

RIGHTS, POWERS, AND DUTIES OF PARTNERS ; . S

SECTION 3.1 MANAGEMENT OF PARTNERSHIP BUSINESS THE GENERAL ;

.PARTNERS SHALL HAVE THE SCLE RIGHT TO MANAGE THE BUSINESS OF THE
'PARTNERSPIP THEY SHALL EACH DEVCTE THERETG SUCH TIME AS THEY
IN THEIR ABSGLUTE DISCRETION DEEM NECESSARY.

i

E SECTICN 3.2 POWERS CF GENERAL PARTMERS. THE GENERAL PARTNERS,

TR IR TG T A T e B e

?SHALL POSSESS AND ENJOY ALL THE RIGHTS AND.PCNERS OF PARTNERS TO

_THE EXTENT PERMITTED 8Y THE APPLICABLE LAWS OF THE STATE OF RHODE

VISLAND. THE POWERS GF THE PARTNERS SHALL INCLUDE, BUT NOT BE
,fLIMITED TO, THE FCLLCWING: TO SELL AND CCNVEY ALL CR ANY PART CF '
Sk - : Co

iTHE PROPERTY OWNED BY THE PARTNERSHIP, REAL AND PERSONAL; TO

HEXECUTE LEASES CR MODIFY LEASES OF THE PROPERTY; - TO BORROW MONEY
AND AS SECURITY THEREFOR TC MCRTGAGE ALL OR ANY PART OF THE
':LPROPERTY GR OTHER ASSETS OWNED BY THE PARTNERSHIFP; = TO PREPAY IN '

¢ . : .
ﬁWHOLE OR IN PART, REFINANCE, RECAST, INCREASE, MODIFY, CR EXTEND

FANY.MORTGAGES WHICH MAY AFFECT ANY OF THE PROPERTY AND IN CONNEC=-
TION THEREWITH TO EXECUTE FOR AND ON BEMALF GF THE PARTNERSHIP ANY ;

;EXTENSIONS, RENEWALS OR MODIFICATIONS OF SUCH MORTGAGES GN THE
S !
it

PROFERTY IN LIEV OF THE EXISTING MORTGAGES, TO EMPLCY A MANAGE—

|MENT COMPANY AND TO PAY REASGNABLE CGMPENSATION ThEREFOR THE o
.ﬂ
o ﬂGENERAL PARTNERS ARE SPECIFICALLY AUTHURIZED TO EXECUTE A NOTE AND

erORTGAGE IN ORDER TO SECURE A LGAN TO BE INSURED EY THE FEDERAL ;:fgg
HCUSING COMMISSIONER AND TO EXECUTE A REGULATORY AGREEMENT AND
T

H

'”*OTHER DOCUMEhTS REQUIRED BY THE FEDERAL HOUS ING COMMICSIGNER iN

"CONNECTION WITH SUCH LCAN ANY INCOMING GENERAL PARTNER c'HALL AS

:.‘I
;f=fiA CONDITION GF RECEIVING AN INTEREST IF ANY, IN THE PARTNERSHIP
R |
IPROPERTY AGREE TO BE BOUND BY THE NOTE, MORTGAGE AND REGULATORY
e
V.AGREEMENT AND OTHER DOCUMENTS REQUIRED IM CONNECTION WITH THE

FEDERAL HObSING ADMINISTRATION INSURED LOCAN TO THE SAME EXTENT AND

|
i
_qON THE SANE TERMS AS THE OTHER GENERAL PPRTNERS 'UPON ANY DBIS-

- SOLUTION NO. TITLE OR RIGHT 70O POSSESSION AND CONTROL OF THE

E_ MORTGAGED PRCPERTY AND NO RIGHT TO COLLECT THE RENTS THEREFRCM

: AGREENENT IN A NANNER SATISFACTORY TO THE FEDERAL HCUSING

:
|

o

‘_hSHALL PASS TO ANY PERSON WHO IS NOT 20UND BY THE REGbLATORY
I
h

éCOMNISSIONER.'
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SECTION' 3.3 EXERCISE GF RIGHTS AND POWERS BY GENERAL PARTNERS

'
i
¥

éTHE PARTNERSHIP BUSINESS, AS PROVIDED IN THE PARTNERSHIP LAW OF
;Tﬁg STATE OF RHODE ISLAND, SUBJECT TO THE FOLLGWING GUALTFICATIONS: .
'fWITHOUT THE CONSENT OF THE OTHER GENERAL PARTNERS, IF ANY, NO |

'GENERAL PARTNER SHALL ON BEHALF OF THE FARTNERSHIP BORRCW OR'LEND

'MCNEY, SELL, MORTGAGE, LEASE, CR OTHERWISE TRANSFER ANY INTEREST

AN P Ky @RI RTINS

~IN THE PROPERTY, OR EXECUTE ANY ACREEMENT WITH RESFECT TO SUCGH i

ﬁBORROWING, LENDTING OR TRANSFER. _ : ;

SECTION 3.4 SPECIAL DUTIES OF GENERAL PARTNERS.

CAD IN ADDITION TO THETR USUAL AND CUSTOMARY FUNCTIONS, THE

PR SRR R v N

0
i

f:('GEI\JER!-\L PARTNERS SHALL PERFORM THE FCLLOWING SPECIAL DUTIES:

b

(1) THE GENERAL PARTNERS SHALL i
(A) MAKE ANY DECISION RELATING TO THE DESIGN OF THE
y ' BUILDING CINCLUDING BUT NOT LIMITED T0H THE FACADE)
OR OF THE LAYOUT OF THE PROJECT; | .
o . (B) APPROVE ANY DEVIATION FROM THE ORIGINAL PLANS
o AND SPECIFICATIONS; | '
i~ (C) SET PROPER SCHEDULES AND INTEGRATE THE CONSTRUC-

TION SCHEDULE WITH THE RENTAL SCHEDULE. IN ORDER TO

o FACILITATE SUCH ACTIVITIES, THE GENERAL PARTNERS SHALL

8 ' MEET PERIODICALLY. WITH THE ARCHITECT AND CONTRACTOR. ;
'QJ-H (2D " THE GENERAL PARTNERS SHALL DETERMINE ALL ADVERTISING

4 " POLICIES, APPROVE ALL PROMOTIONAL MATERIAL FOR THE RENTING

U oF THE APARTMENTS, AND CHOOSE ADVERTISING MEDIA WITH A -
=7,§ © VIEW TO BRINGING THE PROJECT TO THE ATTENTION OF THE -
] MAXIMUM NUMBER OF LOW- AND MODERATE INCOME FAMILIES. - |
'% , -” e THé-GENERgL PARTNERS SHALL ESTABLISH A PROCEDURE TO | o
R _ _

LIMIT- TENANCY .OF THE PROJECT TO THOSE FAMILIES AND INDIV- '

IDUALS ‘SPECIFICALLY ALLOWED BY THE REGULATORY AGREEMENT. & I

[}
i R THE GENERAL PARTNERS SHALL ALSO ADMINISTER SUCH PROCEDURES. !




EPARTNERS DETATLING THEIR-ACTIVITIES PURSUANT TG THIS SECTION 3. Q

e

I
{I

.rsfSATION FOR THEIR SERVICES ‘AN AMOUNT NOT IN EXCESS OF ONE (1%)

LPERCENT OF THE TOTAL ASSETS OF THE PARTNERSHIP WHICH AMOUNT SHALL

:-_HBE PAID

i

RACES, COLORS AND CREEDS TO BE GIVEN EQUAL OPPORTUNITY TO

_'INVESTED.FUNDS
€B)

PREPARE AND TRANSMIT REPORTS AT LEAST ANNUALLY TO THE LIMITED - i

I'LIMITATIONS OF PARAGRAPH 6. OF THE REGULATORY AGREEMENT.

-7-

1

(4> THE GENERAL PARTNERS SHALL ARRANGE FOR FAMILIES OF ALL|

THE HOUSING AND RECREATIONAL FACILITIES OF THE PROJECT
PURSUANT TO THE REQUIREMENTS OF RHODE 1SLAND AND FEDERAL
LAW. | ‘

(5) THE GENERAL PARTNERS SHALL ACT ON PROBLEMS INVOLVING
COMMUNITY RELATIONS AND SHALL IN THIS REGARD, WHENEVER
NECESSARY, ARRANGE MEETINGS WITH NEIGHBORHOOD GROUPS,
LOCAL CLERGY AND CIVIC LEADERS PRIOR TO AND DURING THE
INITIAL STAGES OF OCCUPANCY IN ORDER TO FAMILIARTZE NEARBY
RESIDENTS WITH THE CHARACTER AND AIMS OF THE FEDERAL :
HOUSING PROGRAM, THUS FURTHERING COMMUNITY ACCEPTANCE OF
THE PROJECT.

(6) THE GENERAL PARTNERS SHALL TAKE STEPS TO FOSTER
SOUND INTERPERSONAL RELATIONS AMONG OCCUPANTS OF THE PRO-

JECT, INCLUDING, WHERE THEY DEEM ADVISABLE, THE ORGANIZA-

TION AND IMPLEMENTATION OF EDUCATIONAL AND RECREATIONAL
PROGRAMS .

(7)  SUBJECT TO THE CONTROL OF THE MOR&GAGEE AND THE
FEDERAL HOUSING COMMISSIONER, THE GENERAL PARTNERS SHALL
SUPERVISE THE PROPER ESTABLISHMENT, MAINTENANCE AND INVEST-

MENT OF ANY AND ALL RESERVE FUNDS, WITH A VIEW TO THE

REQUIRED_DEGREE OF SAFETY AS WELL AS RETURN ON SUCH

IN PURSUANCE OF SUCH DUTIES THE GENERAL PARTNERS SHALL

THE GENERAL PARTNERS SHALL RECEIVE ANNUALLY AS COMPEN¥

ONLY FROM SURPLUS CASH AND SHALL BE SUBJECT TO THE |




‘Section 3.5 Other Interests of Partners. 2ny of the Partners may ';5

énéagc in or éossess an interest in other busincss véntureé of pvéry‘naturé-
lénd description,_independently or with others, inciméing, but not limited
_fo, the real estate business in all irs phases, whicﬂfshall inélude, with-~
6ut limitation, ownership, operation, management, synﬁication'and deﬁeldp—
ment of real preopaerty; and neither the partnership nor the other Partners )
shall have ény rights in and to such independent venthres or the income. or
prdfité Qerived therefrom. = The fact that é Partner or a member of his
family is employed by, is or is directly interested in or connected with,
any person, firm or rorporatién cuployed by the Partnership to render or
‘perform a service,:or from whom or which the Partnership way buy merchandrse
'ﬁr'other property,'shall nbt prohibit the General Parﬁnors from empldfing.
ISuéh person, firm or éorporation or from otherwise dealing Qithrsuch entiry?
and peither the Partnership nor the other Pariners shall have any rights in“

;0r to any income- or profits derived theorefrom.

Section 3.6 Limited Pdrtnors. To the fullost.extcnt permitted by law,”

'Lhe lewtcd Partners herchy con:ent to the exercise! hy tho General Partncrs

of the pON TS conferred on them by this Agreewment. ENQ Limited Partner

'Shall participate in, or have any control over, the'Pértnership business..
,rNone Of the le:ted Partners shall ‘have the right Lo withdraw his capltal
-contrlbutlon to thc Pcrtnershlp, nor shall any llmltcd Partner hﬁve the

':rlght to receive any funds or property of the Partnorqh:p except pursuant to

L the,provlslons of this Agreement or upon dissolution of the Partnership.

ARTICLE 3V

Profits; & -Losses; Distributions; Surplus Cash Notes

.‘.Section 4.1 Profits and Losses:

(a) All proflts and 1osses ‘of the Partnershlp shall be. shared’b;

*:[edch Partner in the ratio of hlS cap:tal contrlbutzon te the total cap1t11

: ;contrlbuclons Df all Partners as shown in Schedule'A as last aménded.

-8




{b) . In no event shall a Limited Partnér be personally liable for

. any obligation or liability of the Partnership.
{c} All prcfits and losses shared by the Partners shall be credited

o or charged, as the case may be, to their capital accounts.

" (3) ALl profits and logses zhall be determined %n accordance witﬁ
. tﬁe accounting methods follbwed by the Partnership fof federal income tax
) pﬁ;poses. The Partnership shall be on the accrual metﬁod 6£ accounting and
- its fiscal year shall be the caicndar year.

Section 4.2 Distribultions Pricor to Dissolution:

"(a) Distribution of Net bPartnership Receipts: Aficr the final endorsge-

CTment of Uhe Mortgoge Teoan amd sulvjech Looany applicable A regulations, 7

“f"'.th.FartnCrship Receipts (as hereinafter defined) fox cach fisecal year shall

b distribuled to the partners within a reasonable time after the end of

“such year (or as soon au possihle thoerealter as may be permilted by FIIA,
- I

regulétions). Provided, hewever, ihat the total amounl of Net parﬁncrshﬁp_
: : C .

ﬁﬁ _~Receipt§ which may.bc'sp distributed during any fisﬁai year shall not |
;Liﬁtféﬁgéea'ij percon% (6%) of 11;11% of thé awmount of ?hé Mortgage Loan at
7 t£e time of final endorsemenf, as proviaed by FHA r;gulations, plus. such
?'i'&;aaitionél amounts as FHA‘regﬁlations permit to:be'ﬁistributed.
| .kb} All-distributionévof Net ﬁértnership Rece;pﬁs shall;ﬁe.ﬁﬁared by-
;8 ;aéh-Pafther-in £he rétioiofihis‘capital contributién to1tﬁe totéi_capital__
| céhtribgtions.d% éii P§r£ne£é; as éhOwn in Schéﬁule%A'as'last ameﬁded;
; ”“;(ci Dgfiﬁ;tiop of Net féftﬁership Reéeiptgz ?or all purposes of.thiS H
u;pafﬁﬁership Agféemén?‘ﬁhe_tefﬁ "Net Partné;ship Recéipts“ shall méan_thc_-.f
:fﬂ;_préfits from the Pargnership.ffdm and after‘fhe final endorsement of the

Mortgage Loan, as determined for purposes of subparagraph (a) of Section

. E'.":‘._'4.]. of this Article IV, but subject to any applicable FHA requirements,and

:fgrthér subject to the following:'

_g_




: i N L4; -
(1) Depreciation of buildings, iwprovements and personal. "«?f“:IE

property shall not be considered as a deduction. ' .
{2} Amortization of any financina fees shall not be considered. .7

as a deduction.
(3) Amortization of the Mortgage Loan shall be considered

as a deduction.

{4) - If the General Partﬁers shall so determiﬁe, a rea#onable
rescrve shall be deducted to provide for working capital
needs ,” funds for improvements or rcplacémonts or for any
other'c0ntingenciés of the pPartnership.

(5) Amcunts paid into the reserve fund for ?eplacements.pursuant 2
to the Regulatofy Agreement shall be considereé as a decﬁctioﬁ

(6} - Any amounts paid by the partnership for caﬁital expenditures
orovepliccmentn aholl V'In‘ conssidered g o dedonelion, excepl
thal awoun s wilhdrawn From any resorve Tundd for.capitnl
cxponditurcs or replacements shall nobt hoe considered as o
deﬂﬁctipn.

(7) capital coﬁtributions to;thc ﬁarﬁnership, thﬁ proceeds of

any mortgage refinancing, the profits and losses from any’

. sale, exchange, eminent domain taking, damage or destruction: -
by fire or other casualty, whether insured or uninsured, or
otherrdisposition, of 211 or any part of the Property, shall

e R E " be included in Net Partnership Receipts.

(d),'Dist;ibutidn'of other than Net Partnership Receipts: prior to

;EéiégéiufidﬁVéﬁdiéubjéct éé anY'appiicable fHA regulatibns, if the'Genéral
?££;neré shall'detérﬁ;ne that cash from sources other than.Net Partne;ship,  
.3'§éééibﬁé-is avéiléﬁie for disfiibufioh to the Partners, such cash'sﬂéil,ﬁe R
}€ 615£#ibuied td éhe'Péﬁtners.in the fatio; of their respective capital cén—
'f;ﬁfiﬁﬁﬁioﬁs‘to_the'£otal'capitai'cqntributiqnskof aLiIPartn?:s, as shown.in

:-Schééuie A as last amended.
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Fa (e) ALY distributions . to the parthners shall he charged to their

capltal accounts., _

Sectlon 4. 3 ‘Surplus Cash Notes

Subject to FHA approval, the Partnership, in the discretion'of the .

.Genetal Partners, may at any time make aﬁy paynent oﬁ interest or principal

on any Sarplus Cash Note jssued or assumed by the Pattnetship, bat only
t_from funds availablorfor a fiscal yeor after distrgbgtion to the partnerns

has been made of Net Partnership Réceipts for such fiscal year of at Icast

six percént (6%4) of ll.il% off the amount of the Mortgage Loan at the time

of final endorscment, or of such amount as may be potmittcd by FHA rcgulat;

ions if suct régulations permit a lesser amount.

Section 4.4 . Depreciation.

With respect to all depreciable assets the partnership shail clect to

use

H

“so far as pcrmittcdrby provisions of the Internal Revenue Code, two
hundred porcent {200%) docl1n3ng balance a(co]orlted.d0preciation- howevot,
“on Lte advice of the JndOponﬂonL firm of Certified prublic Arcountantv then
sarv1ng the Partnershlp, the Peneral Partnnrc may elch to change to some !
", cther method of depreciation-so 1ong as such othcr.method is, on balancé,'i;
:l_the opinion of such_indepgndent.ACCOUAtants, not léss favorable to the

'Efﬂ_Pa}tners than two hundred (200%) perceht deciining balance accelerated

depreciation.

ARTICLE V

S : Retirement-of a Geﬁeral Partner

Sectioh 5.1 Definitioas- For purposes of this Partnershlp Agracmcnt
t'the follow1ng deflnltlons shall app]y
' 'xé)_ Retlrement of a Genefal Partner shail mean the death, incapacity,
.:tji'bankruptcy, or w1thdrawal from the Partnershlp of such General Partner.
(b} Incapac1ty shall mean an adjudication of 1nsanaty or’ 1ncoapetgncy:

ff(dj Bankruptcy shall occur when a General Partner {110 a thltan

N .. g

1n bankruptcy, voluntarlly taPes any advantage of the bankruptcy or 1n—,

" _solvency acL' or is adjudlcated a bankrupt.

EETECE | S
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(d) Withdrawal of a General Partner shall ocecur on the datg of

~withdrawal stated in a written noticé from him to all the other then

Partners, which date of withdrawal shall be at least thirty (30)@avs

after. the mailing'of such notice.

- ‘Section 5.2 Effect of Retirement of General Partner,

(a} The retirement of a General Partner shall dissolve the

- Partnership, unless the remaining General Partners elect to continue the

business of the Partnership.

(b} In the event that the remaining General partners elect to

continue the Partnership, they may, in their discretion, $ccure a sub-

. stitute General Partner to take the place of the retiring General Partner,

‘Such substitute General Partner shall purchase the General Partnership

interest of the retiring General Partner as provided in 5.5 {a) of this

ARTICLE. Such substitute General Partner shall be any person, so long as.

approved by L1m1 ed Partners whose capital contributions to the Partnershlp,

--as shown in Schedule A as last'amended represent Seventy- Ilve (75%) percent

,Partnershlp.,

v

or more of the aggregate capital contrlbutlons of all er:tcd Paltners.w

Thls Partnershlp Agreement shall conqtltute written consent of every lelted

Partner to admlt any person named herein as a General Partner of the

(é)“ If on the retrrement of a General Partner,‘no General - Partner

Aremalns, the Partnershlp shall be dlssolved- the assets shall, in such’

?event, be dlstrlbuted Jin accordance with the provrsronstof ARTICLE VIII

.i'to transfer the assets of the Partnershlp to a successor entity.

i
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Secti-n 5.3 Notice. Upon the retirement'of a General Partper, bf

" reason other than withdrawal, the remaining General Partners shall. promptly

"-'writtC“ nsticc nf cuch retiremant to all nther Partners. The remalnlnq

" General Partners shall within thirty (30) days of any retirement glve

: written notice to all other Partners of the dissolution of the Partnership

;;for hls general partnershlp 1nterest, an amount to be mutually agreed upon

pay the retlrlng General Partner or his 1egal representatlve, in payment

by the substltute General Partner and retlrlng General Partner or his 1ega1 ‘;,

}shlp 1nterest of the retlrlng General Partner, then such ret;rlng General

or of their election to continuz the business of the Partnership.

Section. 5.4 Liability of a Retired General partner. If, on the

retlrement of a General Purtner, the remaining General Partners shall elect- . . .
to continue the business of the Partnership, the Gcneral Partner who shall

nave retired shall be and remain liable for all obllgatlons and liabilities

--incurred by him as General Partner during his menmbership therein, but he

shall be free of any obligation or liability incurred on account of the

activitjes of the Partnership'from‘and after the time as of which he ceased

to be.a General Partner of the Partnershlp.

Sectlon 5.5 Effect of Retlrement on Partnership rnterert of Retlrlgg

.General Partner.

{a) 1In the event that the remaining General Partners elect to. e

:continue the business of the Partnershlp after the retlremcnt of a General

1: Partner, and a new General Partner succeeds the retiring-ceneral Partner,

then ‘such quhstwtute Cencxal Partner shall 1mmedlately become the owner of

the general partnershlp 1nterest of the retlrlng General Partner .and. shall

representatlve, provrded that 1f such partles are unable to agree, the

n.remalnwng General Partner shall make a final and blndlng determlnatlon as

to the proper purchase prlce for such general partnershlp 1nteregt.
(h) In the event that the remarnlng General Partners elect to con-

tlnue the busrncss of. the Partnershlp after the retlrement of a General

-"Partner, but no substltute General Partner succeeds to the general partner-

=13-




) _Partner ox his legal representatlve shall become a Class B Limited . -

'sPartner w1th the same percentage 1nterest in the Partnershlp as such

S

*retlrlng General Partner had prior to his retirement.
ARTICLE VI
Dissoiuticn and Liquidation

Section 6.1 Dissolution of this Partnership shall occur upon:

(a)' The sale of substantially all of its assets;j
{b} The retirement of one General Partner, unless the remaining
General Partners elect to continue the businéss of the Partner-

ship, cr the retirement of a General Partner if no General
~ Partner temains;.

(e} The expiration ot its term; or : -

(d) The transfer of the_assets and liatilities'of the Partuersﬁib,

| ‘including the Property; to a successer entit§ pursuantrto the

provisions of ARTICLE VIII.

Section 6.2 Upou‘dissolution, the éenerai Partners, or the remaining
.General Partner, or if tﬁere is then uo General Partner, Limited Partnérs
whose-contfibutionshto the Partnership in cash or agreod.va1Uc of property
..-as shown in Schedule A as last amcnded equal or exceed Fifty (50%) percent

'of all such contrlbutlons, ‘shall promptly notlfy all Lhe Partners of such :
‘dissolution and thereafter proceed to cancel the Certlflcate of leltedi
Partnership. of the Partnershlp in accordance with the prov1s;ons of the
\Unlform Limited Partnershlp Act and distribute the assets of the Partnershlp
as follows: ; . f S : o i
(ai_ If dlssolutlon/occurs pursuant to Section 6. 1(d), above, or if

. -dlssolutlon occurs pursuant to Sections 6. J(a), 6.1(b), or

.6 1{c) and wrltten dlrectlon is made pursuant to the prov1s1ons

“of’ ARTICLE VIII, the assets and liabilities, including the

ot

Property, shall be transferred to a successor entity pursuant

" to the provisions of ARTICLE VIII.

14—




_"(b)‘.'

"6.lfc)} and -no written direction is made pursuant to the ;'

IR

1f dissolution occurs pﬁfsuant to Section 6.1(a), 6.1(b},

proﬁisions of ARTICLE VIII; then after adequate provisioh has

~ been” made for the payment of the debts and‘obligations of the

partnership, including Surplus Cash Notes issued or assumed by

the Partnership,’ the assets of the Partnéréhip {or the .proceeds

'

of sales or other dispositions in liquidation of such assets if

so determined by the General Partners or the rewmaining General .

Partner, or if there shall be no General Pariner, by Limited

Partners whose contributions to the partnership as shown in

Schedule A, as last amended, equal or excecd Fifty (50%) percent

of all such contributions by Limited Partners) shall be dis-
tributed to the Partners in accordance with the amounts of theirx
respecbive capital accoonts as adjusted for uny credits or charge:

thereto on account of any profits or-lessed of the Partnership

during liquidation and on account of any distributions in kina,

as provjded beiow.‘ If any aséets of thefPartnership'éhgll be sof

diétribuﬁed iﬁ kipdl_the foiiowing pioaeaure.shéll be follpwed:

(1) The'fair market ﬁalﬁé of such asseté shall be detefﬁihed-
.by an apbraisef-selected by the president of the Greater.

Boston Real Estate Board;

" {2) The capitél‘account of each_éartner'shall be credited or

charged, as the case may be, with the amount of profit or.
loss which he would be entitled to share under Section 4.1 :

of this‘Pértnérship Agreement, if such assots were sold at oo

' gﬁch appraised value; and

.'.(3) “Each Partner shall receive an undivided interést_in-éuch

“assets in accordance with the amount of his caepital account
as. so adjusted.




ARTICLE VII

-~ Assignment of Interest of Limited Partner

section 7.1 ﬂééignment.
fa). No assignee of the whole or any portion offa.Limitéd Pdftﬁé;[s
.interest in the Partnership shall have the'righﬁ to ﬁecomé a substitute
Limited fartner in place of his éssighor;‘unlcss (i)jhis aSSignof shall
de;igﬁatc such intention in the instrument of assign$ent, (ii) the written :
‘consent of the General partners to such substitution;shnll be obtained,
" the granting or denial of which shall be within the sole and ébsolute.
discretion of the Gencral Pariners, and (iii) notwithstanding the granting f
- of the aforementiocned consent by the General Partnéré, the admissipn of an'-
assighee as a substitute Limited Paftnar shall be furthor cogditioﬁed on
:tﬁe assignee's writteh acceptance and adoption of all the terms and
pro;isions of this aj}nemont,'aé the séme may have béon amended.  In no
évenﬁ shali the conscnt of any of the other Timited éartners be reéuiréd Lgﬁ
effecﬁuate such substlitution. | :
.(b) .However, except as provided in subparagrapﬂs'(d) andr(é) of this_ 
-séction 7.1, the (_-‘.c:nc_\.rail._Panftne::s‘I failure or fefuéai to grant sucﬁ c':onr.,enf;E
-sﬁail nét affect - the validitj.and'effectiveness of.aﬁy such ingtrﬁment as a;
aééiénm#nt”of fhe right to receive Partneréhip.profits, losses or‘distri;.

 bnt{ons'applicable to such interest under this Agrecwment, provided such

: instrument'is in satisfactory form, a duly execcuted and acknowledged counta?
part is filed with the_Parthefship,,and the: terms thereof are not in-

“contravention of the provisions of this Agreement.
{c) Aﬁy Limited Partner who shall assign or transfer his interest in -

- the Partnership éhall-ceaSe_to be a Limited partner of this Parﬂnership, anc

‘.7 shall no longer havé any right or privilege of a Limited Partner. -

_ffd). In nd_event shall a Limited partner’'s interest-or any portion:
thereof be assigned or transferred to a winor or incompétent.
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(&) In no event shall an interest in the Partnership represdnting. - -

71ess'than Five.Thousand (s5, Dbo) Dollars of capital'contribution be

b

: a531gned or transferred w1thout written erm15310n of the General Partners L

RIf such written psrmission is not obtained, the partnership nced not
; u'recogni;e the attempted assigmnment for any purpose whatsoever.
- ‘ |
(f} Upon the admission of a substitute Limited Partner, Schedule A

—;--shall be amended to substitute tke name of such substitute Limited Partner

Fot i sk e T

. for the name of his transferor. Upon the assignment of a Limited Partner's

‘interest, Schedule A shall be amended to eliminate the name of such

e el ey

F

~assigning.Limited Partner; the assignee of such Limited Partner's interest

i
[N

~=-shall not be nawed in Schedule 2, but any interest which such assignee may

[ N

'*_nave-in the profits, losses,for distributions of the Partnership shall be '

e

-i'computea as if such é ssignee! S name had been. substltutem in Schedule A for

the 1ntero¢t of Lho said as 51gn1ng Limited Partner.

4 E1 P

Scction 7.2 Right of Pirst Refusal.
.(a) The Partnership interest of any Limited Pariner in the Partner-
. Cod
i} j Shlp (here:nwfter rcforred to as the “Selllng Partnﬁr") mly not be trans-

ol

- M
ferred sold, allenated or assrgned glven bequeathed or otherw1se dlspOsec %
. : : . _ .

g

of whether voluntarlly or by Operatlon of law, or at:judicial sale or

A )
PRy R B

otherwise to any person firm trust or corporatjon whwtsoevor without. .

flrst offerlng Lhe same for a perlod of thrty (30} ddys to Lhe General

L Partners at a prlce and upon terms no less favorable than Lhose whlch the

Tt T ]

R

Selllng Partner certlfles he is w1111ng to accept from a third party as

e
- h

'“ev1denced by a bona r1de offer recelved from such third party by such

S,
[ S

= 88111ng Partner. Such offer by a Selllng Partner to sell to the General

< Partners shall be in wrltlng and shall contaln a written CertlflCdtlon sub~

Jrflseribeﬂ-by the Selling Partner of“Lhe price ana'terms_offered by the third . .

H_party whlch he is willing to aeceptV as well as a statement of the name

'and address of such third party.” Within Lh}rty (30) days after the Lo iv

g R




receipt of such written offer, one or more of the General Partners may’ .’

}éécept such offer in wfiting and if mo:é‘théh one of tﬁc General Pértﬁéfs
éo‘aéée?fs, the'Selling Paftnér's inﬁeresﬁ}iﬁ.the Partnershié to‘be soid‘ .
hall be equa]ly apporu1oned bntwccn the éeneral partners, and the
Selllng Partnel and the General Partners so accepting shail promptly

“thereafter enter into an agreement for sale at the prlcg and on the terms

S e B R s KB 5 PR

.aforesaid, and shall consummate such sale in accordance. with such terms.

if said ofLer is not accoptoﬁ within said thlrLy (30) 61y perxiod, the

PR

Selllng Partner may within foriy—flvc (45) days from the date of expiration ]
of such thlrty {(30) ddy par:oﬁ dispose of his Partnershlp interest at a
price not less than the price and on terms not less favorable to the k-

:_Selling Partner than.the terms at which such interest shall have been

7 ”offered hereunder. If such PaTtnelshlp interest is not 50 dJ°p05&d of él
- w1th1n such period of forty—flve {45} days, it shall bocome subject to- the é
restr;ctlons of this ARTICLE. o ‘ : é . o g
(b) The provisions of Section 7.2(5) of this ARTIELR'shall not aéply %

L tp.the_tfansfer 5r assignment hy a Limited Partner, ume;her on geath or _ z

inter vivos, of all or any parL of his interest in 1hls Partnership

(1n Lrust or otherwlse) to or for the benefit of his qpouse or any membel

ﬂ' of his immediate famlly.or-to a’ charltable,'religiousfor educational'

P

“organization. "Immediate Family," as. used herein, shall mean parents, -

PV

- parents-in-law, descendants, nephews and hieces, brothers and sisters,

?;‘b;othersminflaw and sistérs}inuléw, children-in-law and grandchildren-in-

Y law. o

i(c) The p10v1510n= ol Sectlon.7 2{a} of this ARTICLE shall not apply -
‘té any transfef or a551gnmgnt of the Partnership 1ntcrest of a deceased or
incapac1tated Limited Paftner._or by éuch a leg%l representative to
éccaﬂpl:sh any tran°f0r or aqugnment deseribed underZSOchon 7.2{b) of

thls ARTICLE |
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