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“(d) Tvory transfer or asgignment of tho 1u|oreut ol a anlted

L'r{ Pertner pursuent to Secticn 7.2(a), (b) or 7.2(c) shell be subject to

: all of thé pTOqulonS of Section 7.1 of this ARTIeLE. ' o - .

Sectlon 7.3 De51onatlon of Assiqnee on Death of Limited Partner

A lelted Partner may by written Jnvtrument designate h:° spouse or any
adult member or members (but not more thon three d051§n0fq) of his immed-.
Jiate famlly.(ae hercinabove defined) to become the assignoe oY assignees
of his Partnership interest immediately upon his-deeth. Such an assignee
or assignecs sholl be entitled‘to the same rights as weould any other
assignee of a partnership interest‘hereunder, and such'assignee or

- assignees, if they shall then be living, shall become such immediately

upon the assignor's death, without reguirement of any action on the part

-~ of the legal representatives of the assigner Limjted partner and such
'.legal'reprenontotiven'and the estate of such decconsed Tiwited Partner
‘shall have no interest whabsocover in this Partnership.: Any suel desig-

U nation must be filed with the General Partners prior to the death of

- such Limited Partner, Any such designation may be revoked froin Line Lo

“ o time and a new such dee;gnatlon made and- so filed wwth the General Partner

The Partnership need not recognize such designated assignee or assignees

. until Guly notified in writing of the death of such Limited partner. ..

‘Section 7.4 Joint Ownership of Limited Partnership Interest. With

"zrthe prior written consent of the Gencral Partners, a Limited Partnershlp
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r‘lnterest may be held by two persons as jOlnt tendnts with rights of surv;voru

‘.shlp. Any actlon or vote requlrod of the Limited ‘Pariners shall require

7]che ‘action or vote of both jOlnt owners as to such jointly held lelted

Partnershlp 1nterest . Upon wrltten notice to the General Partners from

C elther joint owner, the General Partners w;ll Spllt the jolntly held

1nterest 1nto two equa1 pﬁrthershlp 1ntcre°ts with each such 1nterest'to
gf;be;solely in the_1nd1v1dual name of'each former joint owner. Upon the

.“: dééthfof.suoh &. jOlwt owner the full jolntly held partnorshap interest

‘shall become owned by the surv1v1ng jOlnt owner and such

-19- .
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j'an*eeeiéﬁee; The Partpershlp need not reeognlze the death of one 0r7

'1Sﬁrviﬁing_joint-owners until duly notified‘in writing of such de'ath.,=
P . BRTICLE VIII
Successor Entity

Section 8.1 Upon written parmission or direction given in the manner

#

,bfbvidc@ below, the General Partners, or the General Paritner if only one, ﬁ
-: or if there shall be no General Partners the Limited Partners making such {
'direetion, shall {ransfer the assets and liabilitiesrof the Partnevship, E
: including the Froperty, to a corporaticen, partnership, or other legal | %
Vrentity.formcd for such purpose. ‘Whenever one or more pereons is then ;i
o . g 7 . - 7 4
-serving'as'Gcneral Partner, then such written direetionfshall be given by f
Vthe General Partner or -Partners, actingunanimeu31y71f mere than'one, with gﬂ

| | | p

“the pr'ior wrilbkten ;-»erluission of Timitcd partnars whosoe .c:n]wit:n], contrilmlson: :
X te thnlbertnvrshﬁp, eu nﬂewn en Sehodule A ns last amnnﬁed, represent j%
.seventy—f:ve (75%) porcent or more. of Lhe aggregate cﬁp:tn} conLrlbutlonsl @%
bf all Limited Partners. as shown in Schedunle A as last dmcndeu- whe;evér ?

5

. there. shall be no General Partner, thén such wrrtten dlrcctlon shall ke é
E glven by Class A lelLCd Partnerv who se contributions to the Partnership, j
1 Cas’ shonn'rn Schedule A as last amendcd represent qeventy—flve (75%) percnn‘ré
: 1}9;.more;of the aggregatc .capltal contrlbuenons by all Class A Limited .E_
'ifpaiéhér;- as ehown-in gchedule—A as last amended. Such direction may be_ _i
glvenibefore any dlssolutloe of the Partnershlp or after any dissolution _é‘
.pursuant to Sectlons 6.-(&) 6. 1(b) or 6 1(e). §§
7 ) The rrghts and obllgatlons ‘of the Partners thereafter shall be as 5?

-.shareholders of a corporatlon or as equ1ty owners in such other legal

-E-entlty,_ln accordance w;th the appllcable law deallng with such entltles.

Such rlghts and ODllgatlonS ehal} .be as provided by the reolevant documents. -

of such entlty and shal1 no’ longﬁr be as’ prov1ded by this Partnership Agrée—ft

ment -except that as far as practlcﬁblc the interest of each Partner must

tbe:substantially preserved‘by the,provisions of suchtentity.
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' PrOVidod however- th t any former Partnur hot a signatory"to théT,f

.'_i

»wrltten perm1551on or- dlrecLlon prov1ded for herein, who has bccome an

cwner of the sald entlty pu1suant to thS ARTICLF may, by glVlng wrltten_

i
i
T

:‘notlce,;o_tho,sard entity within thirty (30) days after its format;on,

frequire.the owners of the said entity to purchase his interest in the

[P VY SO

Partnérship.

P

The price at which such.interest shéll_be‘purchasod shall be equél :
to rhe value of the interest in the said entity or the)value of the intcrestr
of such former partner-in the former Partnership, woichevor is-greater.
Value sha]l be determined by an appraisal. The appraisers shall be chosen
_as~f0110ws: The successor entity or its owners sholl chooso one appraiser;
the individual desiring a purchase of his interest shail choose one
appralser- and these two appral sers shall choose a third appraiser, who
shall 'he a womboer of the Awmerican Ingtjruto ol Real Fstobe Appraisers.

Afﬁer such price is deterwined, all former Parincrs who have pot
éivco rho above doscribsd writtcn.notico shall have an opltion to purchasc

"H a”portion-of the‘interest of any partner who has given such writlen notice.

" Bach former Partner who exercises his option shall purchase that proportion

ek vt e e ke g e ae T L

. of such interest which his capital contribution to the Partnership, as =~
. S : : . ;

Lji.shown in Schedule A as last amended, at the time of the above described - i

i

©7 written direction, bore to the total of the capital contributions as shown
“in Schedule A as lést.amended, at the time of the above described written

r,_direotioﬁ Lof all Partners who did not give-such written notice. If any

former Partner entitled to an option fails ko exercise qucraoptlon W1Lh B

'.1n thlrty (30) days then the Partners who joined in the above described

'Trwrltten perm1351on or olrectlon shall be roeguired Lo pu*chase 2ll 1nterests

'offered for sale pursuant to ths Sectlon but not sold purquant to the
;Optlon procedure descrlbed hereln. Each Partner who'jolned in the Sald
c*{wr}tten perm1551on,or direction shall purchase that proportion of such unsold:

iinréresﬁ-which his capital contribution; as shown in Schedule A as last’

21
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ut the'time of the said written direction, boﬁ to thc totar

‘ﬁéﬁaéd

'j”time of the'said written direction' of all Partncrs who 101ned in Lhe 511u .
'ftjwrltten d;rectlou or pEIMlSJlOH.
ARTICLE Ix

' Statemonts, Partnershlp Books and Records, Etc.

- 8ection 9.1 Books and Records.

:(a) Theipartnershic may uaintain such books and records, and provide
such financial stateucuts or other types of ctatements, as may be réquired
‘frdm time to time by the FﬁA or any other appropriate administrative
agency; or as the_qencral Purtuers,determine to be édvisablc.

{(h) The bocks and cecords:cf the Partnership shail be maintained at
 ¥ﬁé grincipul-office of the Pa%tuerShip and shall be available forrcxamin_
V.ationiby any Pariner éuriné ;cgula; business hours ac uhc pfincipd;_cffﬁce

."of the Partnership.

_ Becticn 9.2 Financial Reports. . As soon as practicable after the ond
;'df3each caleudar'year the-Geuerél Partners shall mail each parktner a statc-
: *menL of proflts ‘and 105505 and all heces ary tax information.'

. i . -

Scct:on 9 3 Bank: Account The bank accounts of the Partnershlp

;chcil be na:ntalncd in such bantlng lustltutlonc as thc Gcneral Partners
Wﬂ sha11 determlne "and withdrawals shall.be made cu thc'91gnature of.the 7
_Geuerul Pa;tncrs or: thclr auLhorlzed repfesentatlvc.; |

| | .,cARTICLE x-  o "5:’ _ Lo

. Notices

-certlfled mail, postage prepa:c Lo the party or partles for whom such
.notlces are 1ntcnded.
A1l such notices) in order to be effective, shall be addressed to the

:Pé:tnéffhué requested in'wtitiﬁngWhen-intended for.q Partner; and when

-be 6eemed adequately glven only 1f in wrltlng and senL by reglstered or -’ L

‘last address cf.recordfou'tﬁé‘Purtuérship books, or such other address aé?the

22— T B . S

thc capltal CODLlequOnJ, as :howu in Schedule A as lirt amondcd —ct th“.'_?‘
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Séction 10.1 -Auy ahduall'hcﬁices'called for under this Agreément‘shcfli%
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ARTICLE XI *° '

General Provisions - .

t& Section 11.1 Indemnification of General Partners. The PartnerSﬁip'

" shall indemnify each of the General Partners against any claim or liability-

e

incurred by him and neither the Partnership nox any Partner shall have any
-tclaim against any General Partner, by reason of any action or omieéion

performed by him, provided that the actions or omissions giving rise to

© o e Aty ",

3

5
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" such claims or liabilities were performed in the good faith belief that he .
'wasfecting within the scopée of his authority under thie Agreement and that

'gsuch General Partner -was not gro sly ncgl:gent or llable for bdd faith or

'-miéconduct with Iespcct to such actions or omissions.

e

N01 shall any Gencrﬁ] Partner have any obllgatlon” or ]:abnllty to

make any 101n ‘to or contribution Lo the capital of thns Partherehlp af-any

O el T S ar

'tlme or. under any circumstances whatsoever. Nothing contained'in'thie '

- g

'“j;LSectlon shall be cons;xucd as 1mp051ng any lldblllty on aﬂy le;ted PernCJ.

v

rovs —v-'.»‘l‘ .

.j-The 1ndlv1dua] General Partners shall have no 11ab111Ly hereunder- to any

-'Partner unless such llablllty is permltted by the provisions of this Sectlou

'However such rlght of 1ndemn1f1cat10n shall not extend to personal 1lab111fyk

1f any, lmposed undcr the Regulatory Agreement seLtlng out the requlrements

fof the Federa] H0031ng Commlssnoncr.

”;Section ll:2 - Power of Attorney. A 'f ‘ g'_,: e &

t(a) Each of the lelted Partners 1rrev0cab1y constitutes and appoxnts
artners, those lelted Partners authorlzed to transfer the assets and

,everally, hlS true and 1awful atLorney, in hls name, place and stead to




t}(l)f Any and’ all amendments to the Certlflcate of lelted

g Partnershlp of tht Partnershl which may be requlred by
'.Se”t10n5'24 éna.zﬂ of the Uniform rimitda :nrtnershf '“ct,. .

l - =
.

Limited Partner pursuant to ARTICLE II, the substltutlon:'

of a lezted Partner purauant to ARTlCLE VII, the aumlsslon o
of a General Partner pursuant to ARTICLE v, and the continu~ ;
ation of the business of the Partnershlp after the retire- %
'ment of a General Partner pursuant to ARTICLE V of this
-?artnership hgreement; |
(2) Any cancellation of such Certificate'upen the'dissolution-.' z
oftthe Partnership pursuant to ARTICLE ;1 of tnis Partner—
ship Agreement; | |
(3} A new certlflcate of Limited paancrsh1n or any otner
organlzatlon pafers dooumcnts,.forms, epplications, certi~
'_flcates or articles of jncorpo:atiou noooﬂsury to cnrry ont

a dctermlnetlon to form a succcssor cntlty and transfcr ‘the

RS R R

v

asseLs of the Paltnerehlp pursuanL to ARTILLE VIIT of this

:Partnershlp Agrecmcnt I .; f oo %

_(4) Any 1nstruments or papers.requlred Lo-contznue the.bus1n05s ,E

."; of the Partnershlp pursuant to ARTICLE Vv of thls Partnershlp Er
Agreement- and o R i

.:(53 -Any other papers'or{any kina neoessar§ to accompitstytne Q ;;

: e . e e 2

» Purposes set: forth in this Section 11 2. -ié
t:belngrexpressly 1ntended by each of the Limited Partners that the fore-'qg

901ng_power of attorney‘1S'coupled w1th an 1nterest.

n(bi The foreg01ng power of attorney shall surv1vc the deTlvery of an

’a531gnment by any of the lelted Partncrs of the whole or any parL or the

1 unts dlstrlbutable to h:m as.-a leltcd Partncr If a. LJnlLQd Partner @}}
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'has sold or trﬁnsftrred all of his 1ntorest in the . Partnnrshnp, then Lhe

ifOLegolno powor ‘of attorney of such seller shall surv1ve Lhe dtllvery of tht.




:‘; flve (5%) percent per annum on the unpald prlnc1pa] balance after sald date.

: _ablirc the Generdl Partners to ehecute aanowledge and file any and all

" instruments necessary to_effectuate_such'énbstitution.-
T {e) 'The Generai'Partﬁers'shall cause ‘to be filed any and all of the
”amendments referred to in thls Sectlon._

Sectlon 11.3  Terms of purchase. Any Partner or Partners who. shall

' eiect or shall be reqdired_by.this Partnership Agreemeet to acquire aty
‘interest in thls.Partncrshlp or in the Partnership proPHrLy from any other
‘f_Partner may, at the election of the buyer, purchaqe such interest upon the’
'followdﬁg terms, namely: |
!'ka)_ Twenty (20%) perccnt of the purchaee price to he pald in cash
:5:w1th1n thirty (30) dayq after the date when such purchase is made or is
requlred to be made. Thls amount shall be forfeited as 11qu1dated_camages
jirAthc.rcmaining paymenis are nob dﬁ]y wade as hervein provided. _
.-J(b) The'balance of the parchase price to be paidiin cash in fdur
g4i eduel.aendal'installmepts comhencing‘ohe (1), year éftcr the datc when - -

i

'3such purehese is made or is-rcquired to'be'made 'togcthcr with'intcrcét at
Sect;on l] 4 _Epllcable Law. ThlS agreement shall be construed'and-
-?“enforceablc in accordance w1th the laws of the Commonwedlth or Maqsachusctts

Sectlon 11 5 Countergarts - This Agreement may be cxecuted in sevtrdl'

:all»the partles hereto notw1thstand1ng that all Lhe parties are not
7551gnatory to the orlglnal or the same counterpart except that no counter—
.part shall be authentlc unless 51gned by the General Partners.

’ment shall be ccn51dered separable and 1f for any reason, anylprov1e10n or
rOV1510ns hereln‘ere deter@rqed:tc,be-lnyalld and contrary to aﬁy_exietiﬁgf
ﬁfuture 1aes éﬁéh"iﬁvéiidi£§ﬁéh;ii'nét iﬁpeir-the.oueration of or:effect
{those portlons of thrs Partnexselp‘Agreement which are valld— |

’ - “ '_- ‘: ot _._25_.
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icounterparts and all 80 executed shall constltute one Agrecment, blndlng on .

R

. Sectlon 11.6. SeEarabllltz Each prov151on of thrs Partnershlp Pgree— .
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fers Subject to FHA Regulations. Any conveyance Or

Section 11.7 Trans
tranéfer of £itle to all or any portion of the Froperty reguired or pér-

mitted under this Agreement shall in all respects be subject to all con-

aitions, approvals, and other requirements of FBA rules and regulations

applicable thereto.

In the event of a transfer of alt

“gection 11.8 Federal Tax Election.

or any part of ‘the interest of a General or Limited Partner,

may elect, pursuant thSection 754 of the Intermal Revénue Ccode (or

to adjust the basis of-the

corresponding provisions of succeeding law),

Partnershlp proPerty.

EXECUTED unéer seal as of the day and y flrst above written. .

Ryt

the Partnership o




SCHEDULE A
"BRISTOL GARDENS COMPANY

 PARTNERSH1P AGREEMENT ;o

" 'UTED SUCH CAPITAL, ARE AS FOLLOWS:

PARTNERS R . AMOUNT OF CAPITAL
GENERAL PARTNERS . _
RICHARD A. SULLIVAN . $1.00
'RICHARD A. SULLIVAN, JR. : $1.00
MORTON MYERSON ‘ $1.00
' MARK J. WALTCH : $1.00
i . :
| TOTAL S $4.,00
CLASS B LIMITED PARTNERS _
RICHARD. AL SULLIVAN . $2L.00
RICHARD A. SULLIVAN, JR. - §24.00
MORTON MYERSON - - §24,00
MARK J. WALTCH .. = - . 424,00
TOTAL = e $96.00

" JTOTAL GENERAL AND CLASS B LIMITED PARTNERS $100.00

ADDITIONAL LIMITED PARTNERS, DESIGNATED AS CLASS A LIMITED

- PARTNERS MAY BE ADMITTED -TO "THE PARTNERSHIP AS PROVIDED IN THE

PARTNERSHIP AGREEMENT{

NONE OF THE LIMITED PARTNERS NAMED IN THIS SCHEDULE CAN BE.

) CALLED UPON OR SHALL BE - LIABLE TO CONTRIBUTE ANY AMOUNT TO THE

THE CAPITAL OF THE PARTNERSHIP, AND THE PARTNERS WHO CONTRIB~

e e e+ e tum v i A~

::PARTNERSHIP IN ADDITION TO HIS INITIAL CONTRIBUTION STATED HEREIN.V
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General ' o L.
ELEVENTH. The/partners shall . .. have the right to admit additional Hmited
partners. of Class "A" i

TweLFTH. ..No limited partners e FEHGEd TRty shall have

the right to priority over the other limited partners as to contributiQnS or as fo compen-

THIRTEENTH. Upon the death, retirement or insanity of a general partner, the
remaining general partner or partners shall have the right to continue the business.

FOURTEENTH. Any limited partner shall. not. . have the right to demand and
receive property other than cash in return for his contribution. “

I Teatimuny Hiherenf, We have h;a'eunto set our haudé and s{ated our residences
...... day of }:Lecember.....A. D 19.70..

this........24th

Resnience
(No. Sueet, c:tyorTm State. )

-.Long. lane,. wa.r‘::en.;.nhode Island
i Rawson Rd.. Brookl:.ne, Mass,

State of Rhode Island,
County of PROVIDENCE ). -

in said county, this........ 248D ............d8y of December .., A D.1970 _,

then personally appeared before me.....Richard. A.. Sull.wan. Richaxd A« . ... '
Sull:.van, Jr., norton nyerson and mrk J‘. Waltc'n . '

each and all known to me and Jnown by me to be the parties executmg the foregoing
- instrument, and they severally acknowledged said mstrnment by them subscnbed to be .
their free act and deed, ' :
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.. PRISTOL.GARDENS. COMPANY......

LIMITED PARTNERSHIP

CERTIFICATE
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FILED IN THE OFFICE OF THE- A
SECRETARY OF STATE :

_N_ D_ﬁmﬁﬂo ........... 19
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