.';'ﬁm?g Fee: $50.00 | # qq-’ ‘ O
| ‘ HState of Rhyode Jsland and Jrovidence Plantations

CERTIFICATE OF AMENDMENT TO
CERTIFICATE OF LIMITED PARTNERSHIP

Be it Bnotn to All by these Presents, That, the undersigned partner(syof ... .
v NEWROEE. HarhoxEront. Investors. oo
desiring to0 amend the Certificate of said partnership, (does) (do) hereby execute the following

Ceruficate'of Amendment to its Certificate of Limited Partnership.

FirsT.  The name of the Limited Partnershipis.. ...

oo NEWPOLEL HarborFront Investors ... = =~

Seconp.  The date of the filing of the Certificate of Limited Partnershipis... ..o

b

Tuirp.  The Certificate of Limited Partnership (as amendedon............... ..

..October 31, 1986 and December 3, 1985 =~~~ ),

(Listall dates of amendment or omit if not applicable)

1s atnended as {ollows:

(Insert amendment)

(ATTACHED)

{Over)
oAV L9



THIRD AMENDMENT TO THE LIMITED PARTNERSHIP AGREFEMENT
OF NEWPORT HARBORFRONT INVESTORS

Preliminary Statement

Oon July 17, 1985, the general and limited partners of
Newport HarborFront Investors executed and delivered a ILimited
Partnership Agreement (the "Partnership Agreement") which
provided, among other things, for the establishment of Ronald =&,
Kutrieb, Joseph J. Dabek and James J. Reaulieu as General
Partners, and the admission of Capital Growth Advisors, Inc. as
Limited Partner. Thereafter the Partnership Agreement was
amended and restated by a First Amendment thereto dated October
30, 1985 which reflected tha “chdrawal of Capital Growth

Advisors, Inc. as the sola L

ts
=
r-v
rr
iD
[N

e

artner and the admission of a

certain cther perscns as now Linited Pariners. Thersafte2r the
Partnershis Agreement wag amended  and  reostatod  to admit
additicral limited partners.

This Third Amerdiment is o reflect the admission  and

substlcution cf two lismited DAYLRQrS Durseant to Seciion 8.3 of

the Parinerznip Agraoment.
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NOW, THERCFORE, it 1ls herabw Agreen as ¥olinws:

L. Sciediale & cttached ro s amenderd and Resiated Lim
whaament dated Decembdar 3, L9855 15 mersiby amended in

Loz enciraty and in itz ~iagca ihave LS substicuitsd the Schedule A
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WITHESS the oxecution under seal as of the lst day of April

1986,

GENERAL PARTNERS

Ronald E. Ku

ﬂwp/ CLQM

J seph J./Dabek

MA.,\,

. Beaulileu

el
[l
L—I

LTMITED PARTNERS

Aczdrney-in-Fact, Pursuant
to Power of Attorney

STATR OF BHODT ISTAMD ¥
P85
COUNTY OQF MOZWPORT )
Cﬂ whe Lsu dayof Avril 1984 befcrs me zersonally came RONALD
DARTX, aad JAMEZ TJT. BEAULIFY Xnown to me to
doecrihad 1n and wha  acknrowledged the

swore and acrq wledge that they executed

~Otafj ﬁJoLLc

My Commlssion Iﬁ:{g.)ires:4‘30'5)é



SCHEDULE A

The Partners of Newport HarborFront Investors

--———--——--.—_--—-———-————-.--.-._——--c-————--——_-—_

CASH PERCENT

RONALD E. KUTRIER 15,453.00 0.51
97 Hichlard Avenue
Warwick RI (02886
JOSEPH J. DABEK 7,575.00 C.25
16 Rhode Island Road

Little Compton RI 02837
JAMES J., BEAULIEY 7,272.00 0.24
Furcatory Road

Exeter RI 02822

LIMITED PARTNZIRS UNITS CASH PERCENT
. SEUL ALDERT 2.0 200,000.00 6.60
92 Clarendegn Averue

trovidence RTI (02908
MICHRAEL L. BAKER Q.5 50,000.00 1.65
53490 Ter Rac Rcad

fdJortn Xingstewn RI ¢z2z2
EICHARD H. BAYLTS 0.5 50,000.00 l1.63
1% Horestos sve

jarwick RI 02883
RTCHARD 2. AZATLIEY 0.5 50,000.00 1.€3
1Z4¢ Gllbert Stuar® Srive
Warw Lok rT 32888

RPTIER “EEJLE BEAURESARD 1.0 200,000.00 3.32
- Dawp Iiii
Sriccol 21 0z8Q¢




" .LIMITED PARTNERS

- - ——— -

JOHN FENN BRILL

930 Fleet Bank Building

Providence

JOHN N. CALVINC
373 Elmwood Ave.
Providence

BRIAN M. CAPALBO
130 Granite Street
Westerly

. EDWARD CAPALBO
130 Granite St.
Westerly

RONALD E. CAPALBO

1 Dcgwosd Drive
Wasterl:

THEQCCRE R. COBURN
539 0ld B pt st Rd.
North Xingstown
THLOOCRI T. CZECH

850 Aguidneck Ave.
Middlietown

STUEAN DE CORDCVA
Soutn EBro=d
71ch

SANIEL JECESARE
1GC Tanglewood Dr.

_— - — - .y .
czsc Graenwlich

DI OH . DALLA
ij Worcestar Ro
framingnam

INVIT SYITTLEM _NC

”O?A

RI

RI

RI

RI

N7

MA

02903

02907

c2891

02891

02891

02852

02840

13815

02813

G1l791

028653

O
o

—

50,000.00

100, 000.00

50,000.00

50,000.00

50,000.00

1.00,000.C0

50,000.00

50,000.00

100,000.00

400,000.00

100,00C.00

PERCENT

[

11—

13.

.65

.30

.65

.65

6}
L

.63

L-:
O



. LIMITED PARTNERS

—— - — - s Emam ms as

JOSEPH C. FLYNN
300 Toll Gate Rd.
Warwick

ERVIN G. FORBES
40 Cambridge Ct.
No. Kingstown

CHARLES H. GIFFORD
P. 0. Box 297
North Kingstown

JOSEPH GLASSER
15 Westwood Road
Storrs

MICHAEL J. HANLEY
38 Chesterfield Rd.
West Newton

RI

RI

RI

CT

M2

JOEN & CHARLOTTE HAYES

145 Bow St.
East Greenwich

RICHARD J. HAYES

RI

25 Coliege Park Court

Warwick

THCMAS F.HULDSON
One Service Road
Providence

S. LANGSTCN
orial Drive

RI

MA

02886

02852

02852

06268

02165

02818

02886

02305

02340

02138

—— e ————

100,000.00

50,000.00

50,000.00

100,000.00

50,000.00

1C0,000.00

50,000.00

100,00C.00

50,000.00

100,060.00

2C,009.00

PERCENT

- -

(9]

el

-—

.30

.65

.65

.30

.3C



* LIMITED PARTNERS

FREDERICK & LINDA MCMILLEN

47 Bow Street

East Greenwich RI

PAUL & MARGARET POIRIER
130 Briarcliff Ave.

Warwick RI

ELAINE V. REGOPOULOS
161 Silverwocd Drive

Fast Greenwich RI

RICHARD F. SACCOCCIA
25 College Park Court

Warwick RI

OTIS 1. SAMPSON
64 Pheasant Drive

Portsmouth RI

SANDRA F. WILCOX
Bestwick Trail
Coventry RT

DONALD L. WILD
54LCarlton Street
South Attleboro

4 “‘ ..l.l‘.‘ '.-;. --— \ u
RICHARD E.
35 Burt st
Taunton

WILD

GILORIA WINSTOCN
2600 So. Ccean Blvd.

ralm Beach FL

CAMES W. WINSTON
2500 S. Ccean Blvd.

Paim Beach FL

LIMZITED PARTNER TOTALS

TOTAL NUGMBER OF LIMITED

02818

02889

G2818

02888

€C2871

C281lL¢6

02703

02780

33480

33480

- —

0.5

1=
o

[®)
1]

fay ]
Lh

50,000.00

100,000.00

50,000.00

50,000.00

50,000.00

50,000.¢C0

1¢0,000.900

100,000.00

£40,900.00

£0,000.060

3,006,000.00

PERCENT

—

[

.30

.65

7
Li

o2}
L

[

w
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Newport HarborFront Investors

AMENDED AND RESTATED

AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP

Agreement of amendment dated this !Qr*day of October, 198s
by and among Ronald E. Kutrieb, Joseph J. Dabek and James J.
Beaulieu as General Partners and those individuals and entities

listed on 8chedule A attached herein by reference as Limited
Partners,

Preliminary Statement

Newport Harbor Investors was formed as a limited part-
nership under the laws of the State of Rhode Island (the "Part-
nership") pursuant to a Limited Partnership Agreement, dated July
17, 1985 by and between Ronald E. Kutrieb, Joseph J. Dabek and
James J. Beaulieu as General Partners and Capital Growth Advi-
sors, Inc. as Limited Partner and a Certificate of Limited Part-

nership filed in the office of the Secretary of State of said
State on July 17, 19ss5.

The purposes of this amendment to and restatement of saig
Agreement of Limited Partnership are to (i) change the name of
the Partnership to Newport HarborFront Investors, (ii) provide
for the withdrawal of Capital Growth Advisors, 1Inc. as a Limited
Partner, (iii) admit certain investors as Limited Partners, and
(iv) amend and restate fully the rights, obligations and duties
of the General Partners and the Limited Partners.

Now, therefore, it is hereby agreed as follows:
ARTICLE I

Defined Terms

The defined terms used in this Agreement shall have the
meanings specified below:

"Admission Date" means the date on which the first Limited
Partner is admitted to the Partnership in accordance with Section
4.3 hereof.

"Affiliated Person" means any (i) General Partner, (ii)
member of the Immediate Family of any General Partner (iii) legal
representative, successor or assignee of any person referred to
in the preceding clauses (1) and (ii), (iv) trustee of a trust




for the benefi¢ of any Person referred ¢o in the Preceding

clauseg (1) ang (11), (v) Entity of which 3 Rajority of the
Voting interests is Owned by any one or Mmore of the Persons
referred to in the breceding Clausesg (1) through (ivy), (vi)
Person who owng 15% or more of Common stock of any Corporate
General Partner, or (vii) a Person who is an officer, director,
trustee, employee, stockholder (15% or more) or Partner of ap

Y
Entity or Person referreq to in the Preceding Clausesg (i), (iii),
(v) and (vi),

"Agreement of Salen means that Certain Agreement with pre-
Spect to the Project dated Augqust 13, 1985 by andg between Newport
Offshore, Ltd, as seller ang Providence Advisors, Inc. as buyer,
whose interest therein hag been assigned to the Partnership.

"Agreement v means thig Amended ang Restateq Agreement and

Certificata of Limiteq Partnership as it may pe further amendegd
from time to time,

"Capita) Contribution" means the total amount of €ash plus
the prine Pal amount of any Investor Notes, any Principal amounts
Paid under any Assumptjion Agreenment or the fair market valye of

"Certificate" Deans the Certificate Oof Limiteq Partnership
dated July 17, 1985 ang filed in the Office of the Secretary of

"Code" means the Internal Revenue Code of 1954, ag amended
from "tipe to time ang all pPublisheq rules, rulings (including
Private rulings) ang requlationg thereunder at the time of

——

A




reference thereto.

"Commitmentsg" includes the documents related to the Loan,
the Mortgage ana any other instrument delivered to or required by
the Lender in connection with the Loan, the Mortgage or the
transactions contemplated thereby.

"Consent of the Limited Partners" means the written consent
Or approval of Limiteq Partners whose aggregate cCapital
Contributions represent at least 51% of the Limited Partner Class
Contribution, A Limited Partner shall be deemed to have
consented in writing to any proposed action by the General
Partners {f sguch Limited Partner fails to respond to a notice

"Entity" means any general partnership, limited partnership,
corporation, joint venture, trust, business trust, cooperative or
association.

"Event of Bankruptcy" means the bankruptecy or act of
bankruptcy (except 1If such act of bankruptcy is susceptible to
cure and has been cured within sixty (60) days), reorganization
Or arrangement (under the provisions of Chapter 11 of the Bank-
ruptcy Act or a like provision of law), insolvency as determined

by court Proceedings, filing of a petition to accomplish the same
or like event,

"General Partner" or "General Partners" means any Person
designated as a General Partner in the Bchedule or any Person who
becomes a General Partner of the Partnership, and if there be
more than one General Partner at any time, such term shall
include every such Person.

"Imnediate Family" means, with respect to any Person, his
Spouse, parents, parents-in-~-law, descendants, nephews, nieces,
brothers, sisters, brothers-in-law, sisters-in-law, children-in-
law and grandchildren-in-law,

"Improvements" means any buildings, fixtures or any related
improvements now located or to be located on the Land.

"Investment Recovery" means the point in time when the
Limited Partners shall have recovered 100% of their original




Capital contributions and a compounded return of 12% per annum
from any one or more of (i) the proceeds of a refinancing of the
Project or a sale, exchange, condemnation (or similar eminent
domain taking), casualty or other disposition of all or a portion
of the Project, (ii) from any other distribution made by or on
behalf of the Partnership other than Cash Flow distributions,
including a Limited Partner's allocable share of any note receiv-
able as a result of a sale of all or a portion of the Project,
and/or (iii) Investor Benefits in the form of tax savings (as-
suming a 50% Federal Income Tax Bracket) and Cash Distributions.

"Investor Note" or "Investor Notes" means any note delivered
by a Limited Partner to the Partnership as provided by Section
5.2 hereof which shall bear interest at 12% per annum payable
in arrears commencing February 1, 1986 and the principal of which

is payable in five annual installments commencing February 1,
1986.

"Land" means the parcel located on Washington Street in
Newport, Rhode Island.

"Lease" means that certain lease agreement to be entered
into by and between the Partnership and Newport Offshore, Ltd.,
a copy of which is set forth in its entirety as Exhibit 2 to the
Agreement of Sale.

"Lender" means 0ld Colony Cooperative Bank, a Rhode Island
banking corporation.

"Limited Partner" or "Limited Partners" means any or all of
those Persons designated as a Limited Partner in the Schedule or
any Person who becomes a Substitute Limited Partner as provided
herein, in each such Person's capacity as a Limited Partner of
the Partnership.

"Loan" means that certain indebtedness in the aggregate
amount of $5,000,000 owed to the Lender by Newport Offshore,

Ltd., which will be assumed by the Partnership and which will be
secured by the Mortgage.

"Management Agreement" means the agreement between the
Partnership and the Management Agent concerning the annual
management, maintenance and operation of the Project.

"Management Agent" means Capital Growth Propeerties, 1Inc.,
an Affiliated Person, and its successors and assigns, who will

act as the managing and rental agent for the Project.

"Mortgage" means the first mortgagae indebtedness in the




amount of $5,000,000 to be assumed by the Partnership and secured
by a mortgage on the Project.

"Non-cumulative Preferred Return" means a ten percent (10%)
annual non-cumulative preferred return on Capital cContributions
of the Limited Partners until Investment Recovery, payable
annually only to the extent of available Cash Flow.

"Notice" means the information provided on the Notice Date
concerning the need for Working Capital Loans or sale or
development of the project.

Notice Date means the date when the General Partners may
provide the Limited Partners with the Notice via certified mail.

"Partner" or "Partners" means any or all of the General
Partners and/or Limited Partners.

"Partnership" means the limited partnership governed by this
Agreement as said limited partnership may from time to time be
constituted.

"Person” means any individual or Entity, and the heirs,
executors, administrators, legal representatives, successors and
assigns of such Person where the context so admits; and, unless
the context otherwise requires, the singular shall include the

pPlural and the masculine gender shall include the feminine and
the neuter and vice versa.

"Project" means the Improvements whether now constructed or
to be constructed, the land and the marine railway and associated

equipment, which in the totality is known as the Newport Offshore
Shipyard.

"Project Expenses" means all the costs and expenses of any
type incurred incident to the acquistion, ownership and operation
of the Project, including, without limitation, taxes, capital
improvements, payments of principal and interest on any mort-
gages, the cost of operations, maintenance, and repairs and the
funding of any reserves required to be maintained by the holders
of any mortgages. Project Expenses shall be determined on an
accrual basis of accounting regardless of the basis upon which
the books of the Partnership are kept for other purposes.

"Retirement" (including the verb form "Retire" and the ad-
jective form PRetiring") means as to a General Partner, the
occurrence of death, adjudication of insanity or incompetence, an
Event of Bankruptcy, dissolution, or voluntary or involuntary
withdrawal from the Partnership for any reason. Involuntary




withdrawal shall occur whenever a General Partner may no longer

continue as a General Partner by law or pursuant to any terms of
this Agreement.

"Schedule" means the 8chedule of Partners annexed hereto as
8chedule 2 amended from time to tinme and as so amended at the
time of reference thereto.

"State" means the State of Rhode Island.

"Substitute Limited Partner" means any Person who is

adnitted to the Partnership as a Limited Partner pursuant to the
provisions of Section 8.3.

"Uniform Act" means the Uniform Limited Partnership Act as
adopted by the State.

"Unit" means a portion of the Limited Partner Class
Contribution representing a Capital Contribution of $100,000

"Working capital Loan" means the loan or loans made by the
Limited Partners and the General Partners to the Partnership
pursuant to Section 9.2 which is or are payable with interest at
the floating prime rate as published in the Wall Street Journal,

ARTICLE II

Section 2.1 Continuation, Name and Purpose

The parties hereto hereby agree to continue the 1limited
partnership formerly known as Newport Harbor Investors formed
pursuant to the provisions of the Uniform Act.,

Section 2.2 Name and Office

ted under the name and style of Newport HarborFront Investors.
The principal office of the Partnership shall be maintained at
221 Third Street, Newport, RI (telephone: 401/849-8700). The
General Partners may at any time change the 1location of such
principal office or usual place of business and shall give due
notice of any such change to the Limited Partners.

Section 2.3 Purpose

The purpose of the Partnership is to acquire, construct,
rehabilitate, develop, improve, own, maintain, operate, lease,
sell, and otherwise deal with the Project. Subject to the limi-
tations on the obligations of the General Partners set forth in



Section 6.8, the General Partners shall use reasonable efforts to
operate the Project in accordance with the terms of the Commit-
ments and any applicable governmental requlations. The Partner-
ship shall not engage in any other business or activity.

Section 2.4 Authorized Acts

In furtherance of its purposes, but subject to all other
provisions of this Agreement including, but not 1limited to,
Articles IV and VI, the Partnership is hereby authorized:

(1) To acquire by purchase, lease or otherwise any real or
personal property which may be necessary, convenient or

incidental to the accomplishment of the purposes of the
Partnership.

(i1) To construct, operate, maintain, finance and improve,
and to own, sell, convey, assign, mortgage or lease any real
estate and any personal property necessary, convenient or

incidental to the accomplishment of the purposes of  the
Partnership.

(1i4) To borrow money and issue or assume evidences of
indebtedness in furtherance of any or all of the purposes of the
Partnership, and to secure the same by mortgage, pledge or other
lien on the Project or any other assets of the Partnership,
including, without limitation, the Mortgage.

(iv) To prepay in whole or in part, refinance, recast,
increase, modify or extend any of the indebtedness secured by the
Mortgage or any other notes or mortgages affecting the Project
and in connection therewith to execute any extensions, renewals,
or modifications of the Mortgage or any such other mortgages on
the Project.

(v) To employ a Management Agent, including an Affiliated
Person, to manage the Project and to pay reasonable compensation
for such services.

(vi) To enter into, perform and carry out leases or other
contracts of any kind, including leases or contracts with Affil-
iated Persons, necessary to in connection with or incidental to,
the accomplishment of the purposes of the Partnership, specifi-
cally including, but not limited to, the execution and delivery
of all agreements, certificates, instruments or documents re-
quired by or in connection with the acquisition, construction,
development, improvement, maintenance and operation of the
Project or otherwise required by such agencies in connection with
the Project.



(vii) To enter into leases of all or any portion of the
Project from time to time for such periods and upon such terms as
shall be acceptable to the General Partners and to collect all
rents and other income and to pay therefrom all Project Expenses
for which the Partnership shall be respconsible.

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

Section 2.5 Term and Dissolution

(a) The Partnership shall continue in full force and effect
until December 31, 2050, except that the Partnership shall be
dissolved prior to such date upon the happening of any of the
following events:

(1) The sale or other disposition of all or substantially
all the assets of the Partnership;

(11) The Retirement of a General Partner if no General
Partner remains and the Partnership is not reconstituted with a
successor General Partner pursuant to Section 7.3:or

(iii) The election to dissolve the Partnership made in
writing by the General Partners with the Consent of the Limited
Partners.

(b) Upon dissolution of the Partnership, the General
Partners (or their trustees, receivers, ' succesors, or legal
representatives) shall <cause the <cancellation of the
Certificate as then in force, and shall, unless the Partnership
is reconstituted pursuant to Section 7.3, ligquidate the Partner-
ship assets and apply and distribute the proceeds thereof in
accordance with Section 10.4. Notwithstanding the foregoing, in
the event such liquidating General Partners shall determine that
an immediate sale of part or all of the Partnership's assets
would cause undue loss to the Partners, the liquidating General
Partners may, in order to avoid such loss, either (1) defer
liquidation of, and withhold from distribution for a reasonable
time, any assets of the Partnership except those necessary to
satisfy the Partnership debts and obligations or (ii) distribute
the assets to the Partners in kind.



ARTICLE III

Commitments and Financing

Section 3.1 Authority

(a) Subject to the provisions of this Agreement, the Part-
nership may borrow, or assume indebtedness with respect to,
whatever amounts may be required for the acquisition, development
and financing of the Project and to meet the expenses of operat-
ing the Project and shall to the extent necessary or desirable
secure the same by one or more mortgages on the Project, includ-
ing without limitation the Mortgage.

(b) Any General Partner is specifically authorized, except
as otherwise limited in this Agreement, to execute such documents
as he deems necessary in connection with the acquisition, develo-
pment, rehabilitation, renovation and financing of the Proper-
ties, including without limiting the generality hereof, notes,

nmortgages, conditional assignments, security agreements and
leases.

Section 3.2 Obligations under Commitments

Each General Partner, in his capacity as a General Partner,
shall be obligated to abide by and perform the terms and cove-
nants of the Commitments and any other documents executed in
connection therewith. Any incoming General Partner shall as a
condition of receiving any interest in the Partnership property
agree to be obligated to abide by and perform the terms and
covenants of the Commitments and any other documents required by
the holders thereof in connection therewith to the same extent
and on the same terms as the General Partners. Upon any dissolu-
tion of the Partnership or any transfer of the Properties while
the Mortgage is still ocutstanding, no title or right to the
possession and control of the Project or the income therefrom
shall pass to any person or Entity who is not, or does not
become, bound by the Commitments.

ARTICLE IV
Partners

Section 4.1 General Partners

The General Partners of the Partnership are Ronald E.
Kutrieb, Joseph J. Dabek and James J. Beaulieu.

Section 4.2 Limited Partners




The Limited Partners shall be those Persons listed as such
on the Schedule. By its execution hereof, Capital Growth Advi-
sors, Inc. withdraws as a Limited Partner.

Section 4.3 Additional Limited Partners

(a) The General Partners shall have the right to admit
additional Limited Partners who shall agree to contribute to the
capital of the Partnership up to a total of $3,000,000 pursuant
to the provisions of Article V.

(b) Any incoming Limited Partner shall, as a condition of
receiving any interest in the Partnership property, agree to be
bound by any documents required in connection therewith to the
Same extent and on the same terms as all other Limited Partners.
Any incoming Limited Partner shall also agree to be bound by the
provisions of this Agreement and shall also agree to accept such
other terms and conditions set forth in writing to him at the

time of admission as the General Partners in their sole discre-
tion may determine.

(c) Upon the admission of any additional Limited Partners,
the 8chedule shall be amended to reflect the names, addresses and
Capital Contributions of such additional Limited Partners, and an
amendment to the Certificate, reflecting such admission, shall be
filed pursuant to the Uniform Act. Each additional Limited
Partner shall become signatory hereto by signing a conformed
counterpart of this Agreement or such other agreement appropriate
for the purpose, in such manner as the General Partners shall
determine, and, by so signing, such Limited Partner shall be
deemed to have adopted and to have agreed to be bound by all the
provisions of the Commitments and this Agreement, Erovided, how-
ever, that no such counterpart shall be binding until it has been
signed by a General Partner.

Section 4.4 Special Rights of Limited Partners

(a) Notwithstanding any provisions to the contrary herein,
and subject to the provisions set forth in this Section 4.4, the
Limited Partners, by a vote of the majority in interest of the
Limited Partners, shall have the right:

(1) To remove any General Partner who has breached any
obligation hereunder or who is found by a court of competent
jurisdiction (all appeals having been exhausted) to have will-
fully violated his fiduciary responsibility as a General Partner;
provided, however, that no such removal of a General Partner
shall affect the vested rights (including, without limitation,

10



the right to receive any fees payable to any General Partner,
Cash Flow, profits and losses and net proceeds from a sale or
refinancing) or increase any of the obligations or liabilities of
any General Partner, without his consent:

(1i) To dissolve the Partnership, with the consent of the
General Partners;

and, provided, further, that the attempted exercise of rights
provided for in subparagraphs (i) and (11) of this paragraph
shall each be ineffective unless and until such consenting Li-
nited Partners shall have first obtained an opinion of counsel in
a form satisfactory to 67% in interest of the Limited Partners
stating that such action or consent (a) would not affect the
classification of or (except in the case of an attempted exercise
of the rights under subparagraph (ii)) result in a termination of
the Partnership for federal income tax purposes and (b) would not
cause the Limited Partners to lose limited liability under the
laws of the State.

(b) Any General Partner removed pursuant to this Section
4.4 shall, upon such removal, become a Limited Partner with
restricted rights, and as such shall not have any right to
participate in the management of the affairs of the Partnership
or vote in any vote requiring the Consent of the Limited
Partners, and shall not be entitled to any portion of the profits
and losses, Cash Flow or other cash proceeds payable to the class
comprised of Limited Partners, but such person shall retain the
share of the capital, profits and losses, Cash Flow and the
distributions of net cash proceeds which he held in his capacity
as a General Partner hereunder; provided, however, that the
Limited Partners or any successor General Partner proposed by
them shall have the option, but not the obligation, to acquire
the interest in the Partnership of any General Partner so removed
upon payment of the agreed or fair market value of such interest.
Any dispute as to such value shall be submitted to a committee
composed of three persons, one chosen by the removed General
Partner, one chosen by the remaining General Partners or if there
is no General Partner remaining, the Limited Partners, as the
case may be, and the third chosen by the two so chosen. The
proceedings of such committee shall conform to the rules of the
American Arbitration Association, as far as appropriate, and its
decision shall be promptly rendered and shall be final and
binding upon the parties hereto and any successor General
Partner. Notwithstanding the foregoing provisions of this
Section 4.4, the Partnership shall not be required to make
payments to a General Partner so removed to the extent of any
damages suffered by the Partnership as a result of any material
breach of the obligations of such General Partner hereunder. A
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any right to demand and receive property (other than cash) of the
Partnership in return of his Capital Contribution except as may
be specifically provided in this Agreement.

Section 5.8 Limited Partner Default

If a Limited Partner (the "Defaulting Limited Partner") (a)
fails to make an installment payment of his Capital contribution
due on his Investor Note on, or prior to, the due date therefor
and fails to make such payment within fifteen days after receipt
of a written notice from the General Partners, or (b)fails to
make a Working cCapital Loan when called upon to do 80, the
remaining Limited Partners (the  "“Non-defaulting Limited
Partners") will have the option to purchase the Defaulting Lin-
ited Partner's Partnership Interest in the Partnership. In the
event that any part of the Defaulting Limited Partner's Part-
nership Interest is not so purchased by the Non-defaulting Lim-
ited Partners, then the General Partners may purchase the
remaining Partnership Interest of the Defaulting Limited Partner,
or attempt to sell such remaining Partnership to other selected
Persons. The purchase price to be paid to the Defaulting Limited
Partner for such Partnership Interest is equal to 50% of the
amount previously contributed by the Defaulting Limited Partner
to the Capital of the Partnership minus the sum of (i) the fed-
eral income tax savings enjoyed by the Defaulting Limited Partner
by virtue of his ownership of such interest, assuming he is in
the fifty percent (50%) federal income tax bracket, plus (ii) any
prior cash distributions to the Defaulting Limited Partner, but
in any event not less than $100. The Person purchasing the
Partnership Interest of the Defaulting Limited Partner shall also
assume the obligation to make the balance of the Capital Contri-
butions, execute an Assumption Agreement and/or meet any remain-
ing calls for Working Capital Loans due from the Defaulting
Limited Partner to the Partnership.

The acquiring Person or Persons must pay to the Partnership
upon his or her date of admission to such Partnership the amount
of any unpaid Capital Contribution and/or call for the Working
Capital Reserve then due with respect to such Partnership Inter-
est, but the Defaulting Limited Partner remains obligated to pay
his remaining installment or installments of Capital Contribu-
tion and/or call for the Working Ccapital Loan and such obligation
is extinguished only to the extent of payment of such installment
or installments by the acquiring Person or Persons.
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instrument or document of the Partnership,

(iv) as to the authenticity of any copy of this Agreement
and amendments thereto, or

(v) as to any act or failure to act by the Partnership or
as to any other matter whatsoever involving the Partnership or
any Partner.

Section 6.5 Duties and Obligations

(a) The General Partners shall promptly take all action
which may be necessary or appropriate for the development of the
Project and the proper maintenance and operation of the Project
in accordance with the provisions of this Agreement, <the Commit-
ments, and applicable laws and requlations (provided, however,
that, except as expressly set forth in this Agreement, no General.
Partner shall have any duty or obligation to advance any of his
own funds for any purpose). The General Partners shall devote
to the Partnership such time as they shall reasonably deem to be
necessary for the proper performance of their duties.

{b) The General Partners shall obtain and keep in force or
cause to be obtained and kept in force at Partnership expense
during the term of the Partnership fire and extended coverage,
workers' compensation and public liability insurance in favor of
the Partnership in such companies and in such amounts as shall
be satisfactory to the holder of the Mortgage.

Section 6.6 Representations and Warranties

(a) The Partners and the Partnership hereby agree that the
Capital Contributions of the Limited Partners shail not be due
and payable unless and until the General Partners shall have
delivered the General Partners Certificate stating that the
following have been satisfied in all material respects or are
true and correct in all material respects, as the case may be:

(1) The Partnership is a duly organized limited partnership
validly existing under the laws of the State and has complied
with all filing requirements necessary under the Uniform Act for
the preservation of the 1limited 1liability of the Limited
Partners.

(1i) No material default has been declared and is continuing
under any cof the Commitments or any other agreement affecting the
Project, and the same are in full force and effect, provided,
however, that in the event the Partnership has entered into any
modification agreement with respect to any of the Commitments or
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General Partner so removed will not be liable for any obligations
of the Partnership which arise after the effective date of his
removal.

Section 4.5 Other Rights of Limited Partners

The Limited Partners shall have all rights conferred on them
under the Uniform Act.

ARTICLE V

Capital Contributions

Section 5.1 General Partner's Capital Contributions

The General Partners have contributed $30,300 to the purchase
price of the Project and have contributed to the Partnership all
of their interest in and to the Project including, without limi-
tation, all commitments and contractual rights pertaining there-
to. , .

Section 5.2 Capital Contributions of Limited Partners

For each Unit purchased the Limited Partner must contribute
$100,000 on the Admission Date. Payment for each such Unit shall
be made by one of the following methods: (1) cash or certified or
bank check made payable to the Partnership in the amount of
$100,000 payable upon admission to the Partnership, or (ii) ecash
or certified or bank check made payable to the Partnership in
the amount of $7,000, payable upon admission to the Partnership,
and by the delivery of an Investor Note in the amount of $93,000,
secured by the Limited Partner's Limited Partnership interest in
the Partnership and by a letter or letters of credit in faver of
the Partnership (or, if required by the General Partners, ' in
favor of such financial institution as may be designated by the
General Partners) from a financial institution satisfactory to
the General Partners. In addition each Limited Partner shall
execute an Assumption Agreement for each Unit purchased.

The obligation of the Limited Partners to make their
Capital Contributions hereunder is subject to the condition that
the General Partners shall have delivered a written certificate
(the "“General Partners Certificate") to the Limited Partners
stating that the representations and warranties set forth in
Section 6.6(a) hereof are true and correct in all material
respects. The General Partners Certificate shall be delivered or
mailed to each Limited Partner on the Admission Date as a
precondition to payment by the Limited Partners of their Capital
Contributions.
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Section 5.3 Application of Limited Partner Capital
Contributions

The Capital Contributions of the Limited Partners will be
applied in such manner to as the General Partners shall reasona-
bly determine to effect the purposes of the Partnership.

Section 5.4 Liability of Limited Partners

Except for the obligation of each Limited Partner set forth
in the Assumption Agreement, and except as required by the Uni-
form Act or by the provisions of Section 10.5 hereof, no Limited
Partner shall be liable for any debts, liabilities, contracts, or
obligations of the Partnership. After his Capital Contribution
shall be fully paid, no Limited Partner shall be required to make
any further capital contributions to the Partnership. Each Li-
mited Partner shall be ocbligated to make Working Capital Loans as
provided in Section 9.2.

Section 5.5 Partnership capital

The capital of the Partnership shall be the aggregate amount
of the cash and the agreed value of property contributed by the
General Partners and the aggregate amount of the cash contributed
by the Limited Partners, as set forth in the 8chedule. The
8chedule shall be amended from time to time to reflect the
withdrawal or admission of Partners, any changes in the
Partnership interests held by a Partner arising from the transfer
of a Partnership interest to or by such Partner and any change in

the amounts to be contributed or agreed to be contributed by any
Partner.

Section 5.6 Capital Accounts

The Partnership shall establish for each Partner a capital
account which shall be credited with his Capital Contribution,
shall be credited or charged, as the case may be, with his
distributive share of Partnership profits or losses, and shall be
charged with the amounts of any distributions to him pursuant to
Article X hereof. Loans by any Partner shall not be considered
contributions to the capital of the Partnership. No interest
shall be paid on any Capital Contribution.

Section 5.7 Withdrawal of Capital

Except as may be specifically provided in this Agreement, no
Partner shall have the right to withdraw from the Partnership all
or any part of his Capital Contribution. No Partner shall have
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ARTICLE VI

Rights, Powers and Duties of the General Partner

Section 6.1 Restrictions on Authority

Notwithstanding any other provisions of this Agreement, the
General Partners shall have no authority to perform any act (i)
in violation of any applicable law and requlations, (ii) 1in
violation of any of the Commitments or (iii) required to be
approved or ratified by the Limited Partners under the Uniform
Act. The General Partners shall not have the authority to do any
of the following acts, without the Consent of the Limited Part-
ners (and the consent of the holder of the Mortgage, if required
under the Commitments):

(a) to acquire any real property in addition to the
Project, or

(b) to sell, convey, or develop the Project, except in
accordance with ARTICLE XI hereof.

Section 6.2 Personal Services

No Affiliated Person shall receive any compensation for
services rendered to the Partnership except (a) the Investment
Administration and Property Management Fee, (b) the syndication
fee, (c) the acquisition and organizational fee, and (d) possible
receipt of brokerage fees if the General Partners place any of
the Units offered hereby. Any Partner may engage independently
or with others in other business ventures of every nature angd
description including, without limitation, the ownership, opera-
tion, management, syndication and development of real estate
whether or not in competition with the Project, and neither the
Partnership nor any Partner shall have any rights by virtue of
this Agreement in and to such independent ventures or the income
or profits derived therefrom.

Section 6.3 Business Management and Control

The General Partners shall have the exclusive right to
manage the business of the Partnership. Except to the extent
that one or more General Partners have been delegated authority
to act pursuant to Section 6.4 hereof or any other Section of
this Agreement, a majority in number of the General Partners
shall be required to approve any action subject to the control
and discretion of the General Partners. No Limited Partner
(except one who may also be a General Partner, and then only in
his capacity as a General Partner) shall participate in or have
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any other material agreement, this covenant shall apply to the
terms of such modification agreement where applicable.

(1i1) There is no material violation with respect to the
Project of any zoning, environmental or similar law or requlation
applicable to the Project, which violation may have a material
adverse effect on the operation or use of the Project; and the
Project comply in all material respects with all applicable
municipal and other laws, ordinances and requlations relating to
such construction and use of the Project.

(iv) Except for the liens of the mortgage, the Partnership
will acquire the Project subject to no materialmens liens (except
those with respect to which an adequate bond has been issued),
charges or encumbrances other than those which are noted or
excepted in the title policy for the Project and which have no

material adverse effect on the ownership, operation or use of the
Project.

(v) The execution and delivery of all instruments and the
performance of all acts heretofore or hereafter made or taken or
to be made or taken pertaining to the Partnership or the Project
by each Affiliated Person which is a corporation have been or
will be duly authorized by all necessary corporate or other
action and the consummation of any such transactions with or on
behalf of the Partnership will not constitute a breach or viola-
tion of, or a default under, the charter or by-laws of said
Affiliated Person or any agreement by which such Affiliated
Person or any of its properties is bound, nor constitute a viola-
tion of any law, administrative regulation or court decree.

(vi) No Event of Bankruptcy has occurred with respect to any
of the General Partners.

(vii) No occurrence or proceeding has occurred and is
continuing, which has (a) materially adversely affected the oper-
ation of the Partnership or Project (except to the extent that
funds are available to the Partnership to correct or cure such
cccurrence or proceeding), or (b) materially adversely affected
the ability of the General Partners or any Affiliated Person to
perform their respective obligations hereunder or under any other
agreement with respect to the Project. This subparagraph shall
be deemed to include, but not be limited to, the following: (1)
legal actions or proceedings before any court, commission, admi-
nistrative body or other governmental authority having jurisdic-
tion over the zoning applicable to the Project and (2) acts of
any governmental authority.

18



any control over the Partnership business, except as required by
law or otherwise provided in this Agreement. The exercise of the
rights and powers of the Limited Powers under Sections 4.4, 6.1,
7.3 and 11.1 shall not be deemed to be taking part in the day-to-
day affairs of the Partnership or the exercise of control over
the Partnership affairs. The Partners hereby consent to the
exercise by the General Partners of the powers conferred on them
by this Agreement. No Limited Partner (except one who may also
be a General Partner, and then only in his capacity as a General
Partner) shall have any authority or right to act for or to bind
the Partnership.

Sectlon 6.4 Delegation of a General Partner's Authority

If there shall be more than one General Partner serving
hereunder, each General Partner may from time to time by an
instrument in writing delegate all or any of his powers or duties
hereunder to ancther General Partner or Partners. Such writing
shall fully authorize such other General Partner to act alone
without the requirement of any act or signature of the other
General Partners, to take any action permitted by the
authorization and to do anything and everything which the General
Partner is so authorized to take or do thereunder, provided,
however, that any such delegation shall not relieve the General

Partner making such delegation of his cbligations under this
Agreement.

Every contract, deed, mortgage, lease and other instrument
executed by any General Partner so authorized shall be conclusive
evidence in favor of every Person relying thereon or claiming
thereunder that at the time of the delivery thereof (a) this
Partnership was in existence, (b) this Agreement had not been
terminated or cancelled or amended in any manner so as to
restrict such authority (except as shown in Certificates or other
instruments duly filed in the office of the Secretary of State),
and (c) the execution and delivery of such instruments were duly
authorized by the General Partners. Any Person dealing with the
Partnership or the General Partners may always rely on a
certificate signed by any General Partner hereunder:

(1) as to who are the General Partners or Limited
Partners hereunder,

(11) as to the existence or nonexistence of any fact or
facts which constitute conditions precedent to acts by the
General Partner(s) or are in any other manner germane to the
affairs of this Partnership,

(iii) as to who is authorized to execute and deliver any
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Section 6.7 Indemnification

The Partnership shall indemnify and save harmless the
General Partners from any loss or damage incurred by reason of
any act or omission performed or omitted by them, in good faith
on behalf of the Partnership and in a manner reasonably believed
by them to be within the scope of the authority granted to them
by this Agreement and in the best interests of the Partnership
and the Partners, provided that the General Partners were not
adjudged to be negligent or to have engaged in misconduct with
respect to such acts or omissions. No indemnification may be
made in respect of any claim, issue or matter as to which the
General Partners shall have been adjudged to be 1liable for
negligence or misconduct in the performance of their duties to
the Partnership unless, and only to the extent that, the court in
which such action or suit was brought determines that, despite
the adjudication of liability, but in view of all circumstances
of the case, the General Partners are fairly and reasonably
entitled to indemnity for those expenses which the court deems
proper. Notwithstanding the foregoing, no indemnification may be
made with respect to liabilities arising under federal and state
securities laws unless {(a) there has been an adjudication in
favor of the General Partners on the merits of each count involv-
ing securities law violations or (b) such claims have been dis-
missed with prejudice on the merits by a court of competent
jurisdiction. Any indemnity under this Section 6.7 shall be paid
from, and only to the extent of, Partnership assets, and no
Limited Partner shall have any personal 1liability on account
thereof.

Section 6.8 Liability of General Partner to Limited Partners

Except as specifically provided to the contrary by this
Agreement with respect to any material misrepresentation or the
material breach of any representation, warranty or agreement
contained in this Agreement or in any certificate or other
document delivered in connection with the same by any General
Partner, no General Partner shall be liable to the Partnership or
to any Limited Partner for any loss in connection with the
affairs of the Partnership so long as he acts in good faith and

not with misconduct or in breach of his fiduciary duties
hereunder.

Section 6.9 Management

The General Partners shall have responsibility for obtaining
and employing a Management Agent for managing the Project. The
Management Agent shall be compensated under the terms of the
Management Agreement. The General Partners shall have the duty
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to manage the Project during any period when there is no Manage-
ment Agent and shall be entitled to a management fee for any
period during which they so manage in the same amount as that
provided under the Management Agreement.

Section 6.10 Obligations of the General Partners

In the event there is more than one General Partner, each
obligation of the General Partners hereunder shall be the joint
and several obligation of each General Partner.

ARTICLE VII

Retirement of a General Partner; New General Partners

Section 7.1 Retirement

Except as hereinafter provided, no General Partner shall
have the right to Retire voluntarily from the Partnership or
sell, assign, transfer or encumber his interest as a General
Partner without the Consent of the Limited Partners. Each
General Partner may assign the proceeds of any Partnership
distribution in respect of his interest as a General Partner.

In the event of a Retirement of a General Partner, the
Retiring General Partner shall transfer his interest in the
Partnership in accordance with Section 7.4. In addition, such
Retiring General Partner shall remain liable for the performance
of all his obligations under this Agreement which arose prior to
such Retirement.

Section 7.2 Obligation to Continue

Upon the Retirement of a General Partner, any remaining
General Partner or General Partners, or, if none, the Retired
General Partner or his heirs, successors or assigns, shall imme-
diately send notice of such Retirement (the "Retirement Notice")
to each Limited Partner and the Partnership shall be (i) dis-
solved 1f there is no remaining General Partner, unless the
Limited Partners elect to reconstitute the Partnership as pro-
vided in Section 7.3, or (ii) continued by the remaining General
Partner(s) as provided in the sentence next following. The
General Partners shall have the right to, and hereby covenant and
agree to, unless there is no remaining General Partner, elect to
continue the business of the Partnership.

Section 7.3 Retirement of a Sole General Partner

If, following the Retirement of a General Partner, there is
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no remaining General Partner of the Partnership, the remaining
Partners within sixty (60) days of the mailing of the Retirement
Notice may elect to reconstitute the Partnership and continue the
business of the Partnership for the balance of the term specified
in Section 2.5 by selecting a successor General Partner.

Section 7.4 Interest of Retired General Partner

(a) Each General Partner hereby agrees that at the time of
his Retirement all his General Partnership interest shall be
automatically converted to that of a Limited Partner upon the
terms set forth in Section 4.4(b).

(b) For the purposes of Article X hereof, the effective
date of the transfer pursuant to the provisions of Paragraph (a)
of this Section 7.4 of the General Partner interest of a Retired
General Partner shall be deemed to be the date on which such.
Retirement occurs.

Section 7.5 Designation of New General Partners

Subject to the provisions of Section 13.1, the General
Partners may at any time designate additional General Partners
(including a corporation) each with such interest as a General
Partner in the Partnership as the General Partners may agree. Any
such additional designation shall not effect the ownership inter-
ests or rights of the Limited Partners.

Any incoming General Partner shall as a condition of
receiving any interest in the Partnership agree to be bound by
the Mortgage and any other documents required in connection
therewith and by the provisions of this Agreement to the same
extent on the same terms as any other then General Partner(s).

Section 7.6 Partnership Tax Status

Notwithstanding any provision in this Agreement to the
contrary, any General Partner which is a corporation shall
immediately cease to be a General Partner (and be deemed to have
automatically withdrawn) if ite continuance as a General Partner
might (in the reasonable opinion of legal counsel to the
Partnership) adversely affects the tax status of the Partnership
under the then applicable provisions of the Code or any regula-
tion or ruling thereunder, provided, however, that such withdraw-
ing General Partner shall have the right to designate a successor
who 1is not an Affiliate of any individual General Partner and
whose substitution as a General Partner, in the opinion of legal
counsel to the Partnership and the Accountants, will not adverse-
ly affect the status of the Partnership for tax purposes, and
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such successor shall succeed to all rights, powers and cbliga-~
tions of the withdrawing General Partner.

Section 7.7 Amendment of Certificate

Upon the admission of an additional General Partner the
8chedule shall be amended to reflect such admission and an amend-
ment to the Certificate, also reflecting such admission, shall be
filed in accordance with the Uniform Act. Each General Partner
is hereby constituted and empowered to act alone as the attorney-
in~fact of each Limited Partner with authority to execute, ack-
nowledge, swear to, and deliver such instruments as may be neces-
sary or appropriate to carry out the foregoing provisions of this
Article VII, including amendments to the 8chedule, amendments to
the Certificate required by the Uniform Act, business certifi-
cates and the like.

ARTICLE VIII

Transferability of Limited Partner Interests

Section 8.1 Right to Assign

Subject to the provisions of this Article VIII and Section
13.1, a Limited Partner may assign or transfer all or any part of
his interest in the Partnership. A Limited Partner may, by
written instrument, designate any Person to become the assignee
or assignees of all his interest as a Limited Partner immediately
upon his death. Any such designation must meet the requirements
as to testamentary instruments under the laws of the applicable
jurisdictions. Such an assignee or assignees shall be entitled
to the same rights as would any other assignee of such Limited
Partner, and such assignee or assignees if they shall then be
living shall become such immediately upon the assignor's death,
without requirement of any action on the part of the 1legal
representatives of the assignor Limited Partner; and such legal
representatives and the estate of such deceased Limited Partner
shall have no interest whatsoever in the Partnership. Any such
designation must be filed with the General Partners during such
Limited Partner's lifetime. Such designation may be revoked from
time to time and a new such designation made and so filed with
the General Partners. The Partnership need not recognize such
designated assignee or assignees until (i) duly notified in
writing of the death of the assignor Limited Partner and (ii)
furnished with an opinion of counsel acceptable to the General
Partner to the effect that such designation is valid under the
applicable laws of descent and distribution.
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Section 8.2 Restrictions

(a) No sale or exchange of any interest as Limited Partner
in the Partnership may be made if such sale or exchange would
viclate Section 13.1 or 13.8.

(b) In no event shall all or any part of a Limited Partner
interest in the Partnership be assigned or transferred to a minor
or to an incompetent.

(c) The General Partners may, in addition to any other
requirement they may impose, require as a condition of sale,
transfer, exchange or other disposition of any interest in the
Partnership, that the transferor (i) assume all costs incurred by
the Partnership in connection therewith and (ii) furnish them
with an opinion of counsel in form and substance satisfactory to
the General Partners that such sale, transfer, exchange or other
disposition complies with applicable federal and state securities
laws.

(d) Any sale, exchange, transfer or other disposition in
contravention of any of the provisions of this Section 8.2 shall
be void and ineffectual and shall not bind or be recognized by
the Partnership.

Section 8.3 Substitute Limited Partners

(a) No Limited Partner shall have the right to substitute
an assignee as a Limited Partner in his place. The General
Partners shall, however, have the right in their exclusive
discretion to permit such assignees to become Substitute Limited
Partners and any such permission by the General Partners shall be
binding and conclusive without the consent or approval of any
Limited Partner other than the transferor Limited Partner. Any
Substitute Limited Partner shall, as a condition of receiving any
interest in the Partnership assets, agree in writing to be bound
by the Commitments and other documents required in connection
therewith and by the provisions of this Agreement.

(b) Upon the admission of a Substitute Limited Partner, the
S8chedule shall be amended to reflect the name and address of such
Substitute Limited Partner and to eliminate the name and address
of the assigning Limited Partner, and an amendment to the
Certificate reflecting such admission shall be filed in accor-
dance with the Uniform Act. Each Substitute Limited Partner
shall execute such instrument or instruments as shall be required
by the General Partners to signify his agreement to be bound by
all the provisions of this Agreement.
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(c) Each General Partner 1is hereby constituteqd, and
empowered to act alone as, the attorney-in-fact of each Limited
Partner with authority to execute, swear to and deliver such
instruments as may be necessary or appropriate to carry out the
provisions of this Article VIII, including amendments to the
S8chedule, amendments to the Certificate required by statute,
business certificates and the like.

(d) Notwithstanding the provisions of Section 8.3(a), the
written consent of the General Partner to the substitution of an
assignee as a Limited Partner shall not be required in the case
of a transfer or assignment (in trust or otherwise) by a Limited
Partner, whether on death or inter vivos, of all or any part of
his interest in the Partnership (i) to or for the benefit of
himself or his Immediate Family or a charitable, religious or
educational organization, or (ii) to the legal representatives of
a deceased or incapacitated Limited Partner.

Section 8.4 Assignees

(a) In the event of the death or incapacity of any Limited
Partner who has not filed a valigd designation under Section 8.1,
his legal representatives shall have the same status as an
assignee of the Limited Partner unless and until the General
Partners shall permit such legal representatives to become a
Substitute Limited Partner on the same terms and conditions as
herein provided for assignees generally. The death of a Limited
Partner shall not dissolve the Partnership.

(b) An assignee of a Limited Partner who does not become a
Substitute Limited Partner in accordance with Section 8.3 shall
have the right to receive the same share of profits, losses and
distributions of the Partnership to which the assigning Limited
Partner would have been entitled if no such assignment had been
made by such Limited Partner.

(c) Any Limited Partner who shall assign all his interest
in the Partnership shall cease to be a Limited Partner of the
Partnership and shall no longer have any rights or privileges of
a Limited Partner except that, unless and until the assignee of
such Limited Partner is admitted to the Partnership as a Substi-
tute Limited Partner in accordance with Section 8.3, said assign-
ing Limited Partner shall retain the statutory rights and be
subject to the statutory obligations of an assignor 1limited
partner under the Uniform Act. ‘

(d) In the event any assignment of a Limited Partner's

interest as a Limited Partner shall be made, there shall be filed
with the Partnership a duly executed and acknowledged counterpart
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of the instrument making such assignment. Such instrument must
evidence the written acceptance of the assignee to all the terms
and provisions of this Agreement, and if such an instrument is
not so filled, the Partnership need not recognize any such
assignment for any purpose.

(e) An assignee of a Limited Partner's interest as a
Limited Partner who does not become a Substitute Limited Partner
as provided aforesaid and who desires to make a further
assignment of his interest shall be subject to all the provisions
of this Article VIII to the same extent and in the same manner as
any Limited Partner desiring to make an assignment of his
interest.

ARTICLE IX
Loans

Section 9.1 In General

(a) All Partnership borrowings shall be subject to the
terms of this Agreement and the applicable Commitments. To the
extent borrowings are permitted, they may be made from any
source, including Partners and Affiliated Persons. The
Partnership may issue notes to evidence such borrowing or in
payment for goocds and services furnished to the Partnership.

(b) Except as provided in Section 9.2, if any Partner shall
lend any monies to the Partnership, such loan shall be unsecured
and the amount of any such loan shall not be an increase of his
Capital Contribution nor affect in any way his share of the
profits, losses or distributions of the Partnership. Any loans
by a Partner shall be obligations of the Partnership of equal
rank with obligations to unsecured third-party creditors, and
shall be repayable as permitted by the terms of this Agreement
and the Commitments including but not limited to being repaid
from Cash Flow, and any interest payable thereon shall be at a
reasonable and competitive rate.

Section 9.2 Obligation of Partners to Make Working Capital
Loans

If, upon either expiration or termination of, or the occur-
ance of an event of default under the Lease, the Partnership
shall require funds for any purpose (other than for cash distri-
butions), upon 30 days Notice from the General Partners, the
Limited Partners shall make Working Capital Loans to the Partner-
ship on a prorata basis, in an amount determined by the General
Partners, up to a maximum of $30,000 in the aggregate per Unit
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and the General Partners shall make a Working Capital Loan to the
Partnership in an amount equal to $100,000 times the percent of
the maximum Working capital Loan requested from the Limited
Partners. Each Limited Partner and the General Partners may
satisfy the Working capital Loan requirement in each case by
electing one of the following alternatives:

(2) by making the Working capital Loan in cash; or

(b) Dby issuing a promissory note to the Partnership in the
amount of such Working Capital Loan, such promissory note to be
in the form of Exhibit A attached hereto. Such promissory note
shall bear interest at 12% per annum with interest payable
quarterly and principal payable in one installment on the third
anniversary of the payment date specified in the Notice. Repay-
ment of the promissory note will be secured by a security inter-
est in the interest of the Limited Partner in the Partnership and
the Limited Partner shall execute such documents as are reasona-
bly required to perfect such security interest. The Partnership
may pledge such promissory notes and security documents to a
lending institution to secure loans to the Partnership.

ARTICLE X

Profits & Losses; Distributions; and Capital Accounts

Section 10.1 Profits and losses

(a) For each fiscal year or portion thereof, profits,
losses and tax credits incurred and/or accrued from and after the
Admissjion Date other than those arising from (i) the sale or
other disposition of all or substantially all of the assets of
the Partnership, or (ii) any other transaction the proceeds of
which do not constitute Cash Flow, shall be shared, if there are
no <Cash Flow distributions, 99% by the Limited Partners and 1%
by the General Partners. If there are Cash Flow distributions
for such fiscal year or portion thereof, all profits, losses and
tax credits, other than those arising from transactions described
in Clauses (i) and (ii), shall be allocated in accordance with
the Cash Flow distributed or distributable for such period to the
General and Limited Partners, but in no event shall the General

Partners! share of such profits, losses and tax credits be less
than 1%.

(b) All profits arising from (i) the sale or other disposi-
tion of all or substantially all the assets of the Partnership,
or (ii) any other transaction the proceeds of which do not con-
stitute Cash Flow, shall be shared by the Partners as follows:
first, allocated pro rata to the Partners that have negative
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balances in their capital accounts immediately prior to such sale
or other disposition to the extent of such negative balances,
second, 99% to the Limited Partners and 1% to the General Part-
ners until Investment Recovery and, third, 50% to the Limited
Partners and 50% to the General Partners. Any ordinary income and
investment tax credit recapture arising out of any such sale, ex-
change or other disposition will be allocated among the Partners
in the same proportion as were the deductions or credits which
gave rise to such ordinary income. All losses arising out of the
sale, exchange or other disposition of property of the Partner-
ship will be allocated to the Partners in proportion to their
capital accounts immediately prior to such sale, exchange or
other disposition.

(¢) All profits and losses shared by the Limited Partners
shall be shared by each Limited Partner in the ratio which his
paid-in capital Contribution bears to the paid-in Limited Partner
Class Contribution. In the event there shall be more than one
General Partner serving hereunder, all profits and losses shared
by the General Partners shall be shared by each General Partner
in the ratio which his or its capital Contribution bears to the
paid-in General Partner Class Contribution.

(d) All profits and losses shared by the Partners shall be
credited or charged, as the case may be, to their capital
accounts.

(e) The term ‘"profits" and "losses" as used in this
Agreement shall mean taxable income and losses as determined in
accordance with the accounting methods followed by the Partner-
ship for federal income tax purposes.

. Section 10.2 Payments and Distributions out of Cash Flow
Prior to Dissolution

(a) Cash Flow of the Partnership during each fiscal vyear
(or fractional portion thereof) from and after the date hereof
shall be applied in the following order of priorities:

(1) to any reserves required to be maintained by the
Partnership pursuant to the Commitments or any other documents
binding the Partnership; then

(11) 99% to the Limited Partners as a class and 1% to the
General Partners as a class until the Limited Partners receive
the Non-Cummulative Preferred Return; then

(1ii) 60% to the Limited Partners as a class and 40% to the
General Partners as a class until Investment Recovery ; and then
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(iv) 50% to the Limited Partners as a class and 50% to the
General Partners as a class, provided however, that in no event
shall the Limited Partners receive, as a single class, more than
99% of the amounts of profits and losses otherwise allocated in
any fiscal year and Cash Flow otherwise distributed to the Part-
ners, nor shall the General Partners receive, as a class, less
than 1% thereof.

Distributions of Cash Flow, to the extent available, are to
be made on a quarterly basis commencing with period ending on
March 31, 1986, and shall not be cumulative. '

(b) For all purposes of this Agreement, the term "Cash
Flow" shall mean the profits of the Partnership from and after
the Admission Date (as determined for purposes of Section 10.1(a)
but subject to the following:

(1) Interest accruals and depreciation of building, im-
provements and personal property and amortization of any finan-
cing fee shall not be considered as a deduction.

(11} Mortgage amortization (principal) shall be considered
as a deduction.

(1ii) If the General Partner shall so determine, a reasona-
ble reserve shall be deducted to provide for working capital
needs, funds for improvements or replacements or for any other
contingencies of the Partnership.

(iv) Any amounts paid by the Partnership for capital
expenditures shall be considered as a deduction, unless paid by
cash withdrawal from any replacement reserve for capital
expenditures.

(v) Capital Contributions to the Partnership, the proceeds
of any mortgage refinancing, and gain or loss from any sale,
exchange, eminent domain taking, damage or destruction by fire or
other casualty, or other disposition, of all or any part of the
Properties (other than the proceeds of any business or rental

interruption insurance) shall not be included in determining Cash
Flow.

(vi) Payments of insurance on account of rental interruption
shall be included as income in Cash Flow.

Cash Flow shall be determined separately for each fiscal

year or portion thereof, and for the portion of the year in which
Investment Recovery occurs and shall not be cummulative.
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Section 10.3 Distributions of Other Than Cash Flow

Prior to dissolution, and subject to the terms of the
Mortgage and any other applicable restrictions, if the General
Partners shall determine from time to time that there 1is cash
available for distribution from sources other than Cash Flow
(such as, for example, from a refinancing of any mortgage, sale
or other disposition of the Property or from any other transac-
tion the proceeds of which do not constitute Cash Flow), such
cash shall be distributed, subject to the Commitments to the
extent available as follows:

First, to the discharge of all the debts and obligations of
the Partnership then due other than Working Capital Loans:

Second, to fund reserves for contingent liabilities to the
extent deemed reasonable by the General Partner and the
accountants for the Partnership:

Third, to repayment of any Working Capital Loans:

Fourth, to each Partner with a positive balance in his capi-
tal Account, after taking into account distribution pursuant to
clauses First and Second above, up to the amount of such positive
balance;

Fifth, any balance thereafter shall be distributed to the
Partners as follows: 99% to the Limited Partners and 1% to the
General Partners until Investment Recovery; thereafter 50% to the
Limited Partners and 50% to the General Partners.

Section 10.5 Distributions Upon Dissolution

Upon Dissolution, after payment of, or adequate provision
for, the debts and obligations of the Partnership, the remaining
assets of the Partnership assets, as may be determined by the
General Partners shall be distributed to the Partners in the
priority set forth in Section 10.4 Third through Fifth. Any
Partner with a deficit Capital Account following the distribution
of liquidation proceeds shall restore such amount to the Partner-
ship.

Section 10.6 Contributions by General Partners

In the event of the liquidation or dissoclution of the Part-
nership, the General Partners will contribute to the Partnership
any deficiency in the Capital Accounts of the Limited Partners up
to but not in excess of one percent (1%) of the aggregate Capital
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Contributions of all of the Partners.

Section 10.7 Allocation of Distributions Among Partners

(a) Rll distributions to the Limited Partners shall be
shared by each Limited Partner in the ratio which his paid=-in
Capital Contribution bears to the paid-in Limited Partner Class
Contribution. In the event there shall be more than one General
Partner serving hereunder, all distributions to the General
Partners shall be shared by each General Partner in the ratio
which his capital Contribution bears to the General Partner Class
Contribution. The capital account of each Partner shall be
charged with his allocable share of each distribution.

(b) If any assets of the Partnership are to be distributed
in kind, such assets shall be distributed on the basis of the
fair market value thereof and any Partner entitled to any
interest 1in such assets shall receive such interest therein as a
tenant-in-common with all other Partners so entitled. The fair
market wvalue of such assets shall be determined by an appraiser
to be selected by the then Chief Judge of the United States
District Court for the District of Rhode Island.

ARTICLE XI

Sale and/or Development of the Project

Section 11.1 Sale of the Project

The General Partners may solicit offers for the purchase of
the Project from other than Affiliated persons, but may hot
accept any such offer except with the Consent of the Limited
Partners, unless the amount which would be distributed to the
Limited Partners would result in the Limited Partners achieving
Investment Recovery, in which event the Consent of the Limited
Partners shall not be required. The Consent of the Limited
Partners shall not be required in the case of the sale of any
portion of the Project pursuant to the option to purchase con-
tained in the Lease.

Section 11.2 Development of the Project

The General Partners may solicit offers for the purchase of
the Project from Affiliated third parties, such as potential
joint venture development partners or a development partnership
sponsored by the General Partners, or the General Partners may
propose a development plan for the Partnership itself, but may
not proceed with any of the above except with the Consent of the
Limited Partners after Notice. 1In the event that the General
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Partners do not obtain Consent of the Limited Partners, then the
General Partners shall have the right for a period of 90 days
from the Notice Date to acquire or arrange for the acquisition of
the Partnership interest of all of those Limited Partners who
decline to consent (the "Declining Limited Partner(s)") thereby
permitting the development of the Project to proceed. The Ge-
neral Partners shall have the right to acquire the Declining
Limited Partner(s)' Partnership Interest for a purchase price
equal to an amount in cash which would provide Investment Recove-
ry when combined with previous Investment Recovery items received
by the Declining Limited Partner(s). Such amount shall not be
less than $100. The person or persons purchasing the Partnership
Interest of the Declining Limited Partner(s) shall become a
Substitute Limited Partner under Section 8.3 of the Partnership
Agreement and shall assume all obligations of the Declining Li-
mited Partner(s) to the Partnership

ARTICLE XII

Books and Records, Accounting, Tax Elections, Etc.

Section 12.1 Books and Records

The General Partners shall keep or cause to be kept complete
and accurate books and records of the Partnership which shall be
maintained in accordance with sound accounting practices and
shall be maintained and be available at the principal office of
the Partnership for examination by any Partner, or his duly
authorized representatives, at any and all reasonable times. The
Partnership may maintain such books and records and may provide
such financial or other statements, including those required from
time to time by any other appropriate administrative agency, as
the General Partners deem advisable.

Section 12.2 Bank Accounts

The bank accounts of the Partnership shall be maintained in
such banking institutions as the General Partners shall deter-
mine, and withdrawals shall be made only in the reqular course of
business on such signature or signatures as the General Partners
shall determine. All deposits (including security deposits and
other funds required to be escrowed by the Lender) and other
funds not needed in the operation of the business of the Partner-
ship shall be deposited, to the extent permitted by applicable
Mortgage requirements, in interest-bearing accounts or invested
in short-term obligations as the General Partners deen appro-
priate.
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Section 12.3 Accountants

The accountants for the Partnership shall be such firm of
certified public accountants as shall be engaged by the General
Partners. The accountant(s) shall prepare, for execution by the
General Partners, all tax returns of the Partnership in
accordance with generally accepted accounting principles.

Section 12.4 Reports to Limited Partners

Within 75 days after the end of each fiscal year, the Gener-
al Partners shall cause to be delivered to the Limited Partners
and to all Persons who were Limited Partners at any time during
the fiscal year, all necessary tax information and within 120
days after the end of each fiscal year (i) a financial report of
the Partnership for the prior fiscal year including a balance
sheet and profit and loss statement; (ii) a certification by the
General Partners (a) as to the status of all Mortgage payments
and tax and insurance payments with respect to the Project as
of the date of the year-end report, (b) that there is no default
under the Commitments, Management Agreement or Partnership Agree-
ment, or if there be any default, a description thereof, and (c)
that the General Partners have no knowledge of any material
building, health or fire code violation or similar violation of a
governmental law, ordinance or regulation against the Project or,
if there be such knowledge, a description of such violation.

Section 12.5 Depreciation and Elections

The Partnership shall elect to use the method of
depreciation or cost recovery with respect to depreciable assets
of the Partnership from time to time selected by the General
Partners.

Section 12.6 Other Expenses

The Partnership shall treat as an expense for federal income
tax purposes all charges incurred during or relating to the
construction of improvements which may, for federal income tax
purposes, be considered as expenses.,

Section 12.7 Special Basis Adjustments

In the event of a transfer of all or any part of the inter-
est of any Partner, the Partnership may elect, pursuant to Sec-
tion 754 of the Internal Revenue Code of 1954 (or corresponding
provisions of succeeding law), to adjust the basis of the Pro-
ject. Notwithstanding anything contained in Article X of this
Agreement, any adjustments made pursuant to said Section 754
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shall affect only the successor in interest to the transferring
Partner. Each Partner will furnish the Partnership with all
information necessary to give effect to such election.

Section 12.8 Fiscal Year and Accounting Method

The fiscal year of the Partnership shall be the calendar
year. The books of the Partnership shall be kept on an accrual
basis.

Section 12.9 Ronald E. Kutrieb Responsible for Tax Matters

Ronald E. Kutrieb is hereby designated by the Partnership as
the so-called "Tax Matter" Partner for purposes of executing the
duties described in Sections 6221-6232 of the Code and any Regu-
lations adopted thereunder.

ARTICLE XIII

General Provisions

Section 13.1 Restrictions

(a) Notwithstanding any other provision of this Agreement,
except as otherwise provided in this paragraph, no sale or
exchange of any Partner's interest in the Partnership may be made
if the interest sought to be sold or exchanged, when added to the
total of all other interests in the Partnership sold or exchanged
within the period of twelve consecutive months prior to the
proposed date of sale or exchange, would result in the
termination of the Partnership under Section 708 of the Internal
Revenue Code (or any successor Statute). However, such a sale or
exchange may be made if, (i) it is made pursuant to Section 11.2
of this Agreement relative to the General Partners' right to
acquire Declining Limited Partner(s) Partnership interests, or
(ii) prior to the date of transfer, a ruling of the Internal
Revenue Service (or its successors) to the effect that such
proposed sale or exchange transfer will not result in such termi-
nation shall have been published in the Internal Revenue Bulletin
or a private ruling to the same effect shall have been granted to
the transferring Partner or the Partnership upon the application
and at the expense of the Partner desiring to sell or exchange
his interest in the Partnership.

(k) No sale, transfer, exchange or other disposition of any
interest in the Partnership may be made except in compliance with
the then applicable rules and requlations of the governmental
authority with jurisdiction over such disposition, and the
General Partners may require as a condition of any transfer of
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such interest that the transferor furnish an opinion of counsel
in form and substance satisfactory to counsel to the Partnership

that the proposed transfer complies with applicable federal and
state securities laws.

(c) Any sale, exchange or other transfer in contravention
of any of the provisions of this Section 13.1 shall be void and

ineffectual, and shall not bind or be recognized by the
Partnership.

Section 13.2 Appointment of General Partners as Attorney-
in-Fact

(a) Without limiting the effect of provisions elsewhere in
this Agreement appointing each General Partner and the President
and Vice-President, Treasurer, Secretary and Assistant Secretary
of any corporate General Partner as attorney-in-~fact for all
those who become Limited Partners (including substitute or
additional Limited Partners) under this Agreement in connection
with the doing of certain acts and the filing of certain papers,
each Limited Partner hereby irrevocably appoints and empowers
each General Partner, and the President, any Vice-President,
Treasurer, Secretary and Assistance Secretary of any corporate
General Partner, his true and lawful attorney-in-fact and agent
to effectuate, with full power and authority to act in his name
place and stead in effectuating and requisite to carrying out
the intention and purposes of the Partnership and this Agreement,
including, but not limited to, the execution, acknowlegement,
swearing to, delivering, filing and recording of all certificates
(including the Certificate) and amendments thereto, documents,
conveyances, leases, contracts, loan documents and/or counter-
parts thereof, the execution and filing of appropriate documents
with the holders of the Mortgages or any other mortgages, and all
other documents which the General Partners deem necessary or
reasonably appropriate: :

(1) To qualify or continue the Partnership as a Limited
Partnership;

(1i) To reflect a modification of the Partnership or an
amendment of this Agreement and/or the Certificate;:

(1ii) To accomplish the purposes and carry out the
powers of the Partnership as set forth in Article II and in
Article IV; or

(iv) To reflect the dissolution and termination of the
Partnership.
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(b) No General Partner shall take any action as an
attorney-in-fact for any Limited Partner which would in any way
increase the 1iability of said Limited Partner beyond the
liability expressly set forth in this Agreenment.

(¢) The appointment by each Limited Partner of each General
Partner and the aforementioned corporate officers of any
corporate General Partner as aforesaid as attorneys-in-fact shall
be deemed to be a power coupled with an interest in recognition
of the fact that each of the Limited Partners and the General
Partners under this Agreement will be relying upon the power of
each General Partner and the said officers to act as contemplated
by this Agreement in such filing and other action by them on
behalf of the Partnership. The foregoing power of attorney shall
be irrevocable and shall survive the assignment by any Limited
Partner of the whole or any part of his interest hereunder, shall
be binding on any assignee or vendee of a Limited Partnership

- interest hereunder or any porticn thereof, including any assignee

or vendee of only the distribution rights relating thereto, and
shall survive the death, incompetency or legal disability of any
Limited Partner.

Section 13.3 Amendments to Certificate

Within 120 days after the end of any fiscal year in which
the Limited Partners shall have received any distributions under
Article X hereof, the General Partners shall file as required
under the law of the State and elsewhere as the General Partners
deem appropriate or required an amendment to the Certificate of
reducing by the amount of his allocable share of such
distribution the amount of Capital Contribution of each Limited
Partner as stated in the 1last previous amendment to the
Certificate. Nothing in the Section 13.3 shall authorize,
however, any change in the Schedule to this Agreement.

Section 13.4 Notices

Any and all notices called for under this Agreement shall be
deemed adequately given only if in writing and sent by registered
or certified mail, postage prepaid, to the party or parties for
whom such notices are intended.

All such notices in order to be effective shall be addressed
to the last address of record on the Partnership books when given
by the General Partners and intended for the other Partners; and
to the address of the Partnership when given by the Limited
Partners and intended for the General Partners.
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Section 13.10 Separability of Provisions

Each provision of this Agreement shall be considered
separable and (a) if for any reason any provision or provisions
herein are determined to be invalid and contrary to any existing
or future law, such invalidity shall not impair the operation of
or affect those portions of this Agreement which are wvalid, or
(b) 1if for any reason any provision or provisions herein woulad
cause the Limited Partners to be bound by the obligations of the
Partnership under the laws of the State as the same may now or

hereafter exist, such provision or provisions shall be deemed
void and of no effect.

Section 13.11 Investment Representation

Each person who becomes a Limited Partner pursuant to
Section 4.2 or Section 4.3 does hereby represent and warrant by
the signing of a counterpart of this Agreement that (a) the
interest acquired by him was acquired for investment and not for
resale or distribution (b) he is qualified by his personal
experience to analyze the risks and the advantages and
disadvantages of an investment in such interest or has relied
upon the advice of a Person so qualified, and (c) he has not
relied on the advice of the General Partners in making his
investment decision.

Section 13.12 Paragraph Titles

Paragraph titles are for descriptive purposes only and shall
hot control or alter the meaning of the Agreement as set forth in
the text.

Section 13.13 Amendments and Other Actions

(a) This Agreement may not be amended or modified except by
the General Partners with the Consent of the Limited Partners,
provided, however, that all the Limited Partners must give their
consent in writing to any amendment which would (i) extend the
term of the Partnership as set forth in Section 2.5 hereof, (ii)
amend this Section 13.13, (iii) increase the liability of the
Partners or (iv) amend any Section of this Agreement under which
any action requires the consent of all Partners.

(b) Notwithstanding any other provision of this Agreement,

no action may be taken under the Agreement unless such action is
taken in compliance with the provisions of the Uniform Act.
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Section 13.5 Word Meanings

The words such as "herein", ‘"hereinbefore", "hereinafter",
"hereof" and "hereunder" refer to this Agreement as a whole and
not merely to a subdivision in which such words appear unless the
context otherwise requires. The singular shall include the
plural and the masculine gender shall include the feminine and
neuter, and vice versa, unless the context otherwise requires.

Section 13.6 Binding Provisions

The covenants and agreements contained herein shall be
binding upon, and inure to the benefit of, the heirs, 1legal
representatives, successors, and assigns of the respective
parties hereto.

Section 13.7 Applicable Law

This Agreement shall be construed and enforced in accordance
with the laws of the State.

Section 13.8 Counterparts

This Agreement may be executed in several counterparts and
all so executed shall constitute one agreement binding on all
parties hereto, notwithstanding that all the parties have not
signed the original or the same counterpart, except that no

counterpart shall be binding unless signed by the General
Partner.

Section 13,9 Mortgage Requirements

S0 long as any Mortgages are outstanding, (a) each of the
provisions of this Agreement shall be subject to, and the General
Partners covenant to act in accordance with each Mortgage; (b)
the Mortgage documents, as amended or supplemented, shall govern,
to the extent expressly provided therein, the rights and obliga-
tions of the Partners, their heirs, executors, administrators,
successors and assigns; (c) upon any dissolution of the Partner-
ship or any transfer of the Project, no title or right <to the
possession and control of the Project and no right to collect the
rent therefrom shall pass to any Person who is not, or does not
become, bound by each Mortgage in a manner satisfactory to the
holder thereof; and (d) no amendment of this Agreement shall be
made which would affect the rights of the holders of the Mort-
gages without the prior written consent of such holders.
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Section 13.14 Restrictive Transfer

The Units hereby bear the following restrictive transfer
legend: "The Units represented by this Agreement have not been
registered under the Securities Act of 1933 pursuant to Section
4(2) thereof and the Rules promulgated thereunder, and have been
acquired pursuant to an investment representation on the part of
the purchaser thereof, and the Units shall not be assigned or
transferred whether or not for consideration, by the purchaser
except 1in accordance with the requirements of this Agreement,
which shall include the issuance to the Partnership of a favora-
ble opinion of its counsel and/or the submission to the Partner-
ship of such other evidence as may be satisfactory to counsel to.
the Partnership, in either case, to the effect that any such
transfer shall not be in violation of the Securities Act of 1933,
as amended, and applicable state securities law."

WITNESS the execution hereof under seal as of the day and
year first set forth above.

WITHDRAWING LIMITED PARTNER GENERAL PARTNERS

CAPITAL GROWTH ADVISORS, INC.

LA sl A

Ronald E, Kutrieb Ronald E. Kutrieb
Chairman General Partner
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STATE OF RHODE ISLAND
COUNTY OF NEWPORT

on this ‘3f#rday of October, 1985, before me personally
appeared Ronald E. Kutrieb to me known and known by me to be the
person executing the foregoing instrument, and he acknowledged

said instrument by him executed to bjéyis ij;%%27t nd defd.

Nota Public
ux Cops Mesg e (YPES G308

STATE OF RHODE ISLAND
COUNTY OF NEWPORT

on this Edbé'day of October, 1985, before me personally
appeared Joseph J. Dabek to me known and known by me to be the
person executing the foregoing instrument, and he acknowledged
said instrument by him executed to be Ris free d desad.

Nota lic

“uy rcyawrznfuu E¥0ri2es €-30-86
STATE OF RHODE ISLAND
COUNTY OF NEWPORT

— - .
on this 3 day of October, 1985, before me personally
appeared James J. Beaulieu to me known and known by me to be the
person executing the foregoing instrument, and he acknowledged

said instrument by him executed to be %jf free j/%czzzgzzzzzjéat

IS, < pie e 5

CORPORATE ACKNOWLEDGMENT

STATE OF RHODE ISLAND
COUNTY OF NEWPORT

Oon this 3q¢h day of October, 1985, before me personally
came the above-named Capital Growth Advisors, by Ronald E.
Kutrieb, its Chairman and CEO , who swore and acknoledged that
being authorized and directed to do so he did sign the foregoing
instrument, and that the same is the free act and deed of said
corporation and his free act and deed personally as such officer.

otary ic
My Commission Expires: {-3v-§&



The Partners of Newport HarborFront Investors

RONALD E. KUTRIEB

SCHEDULE A

CASH

15,453.00

PERCENT

0.51

97 Highland Avenue
Warwick RI 02886

JOSEPH J. DABEK
Rhode Island Road
Little Compton RI 02837

7,575.00 0.25

JAMES J. BEAULIEU 7,272.00 0.24

RR2 Box 641
Purgatory Road
Exeter RI 02822

LIMITED PARTNERS ’ UNITS CASH

PERCENT

L. SAUL ALPERT 2.0
93 Clarendon Avenue
Providence RI 02906

200,000.00 7.75

MICHAEL L. BAKER 0.5
640 Ten Rod Road
North Kingstown RI 02852

50,000.00 ' 1.94

RICHARD H. BAYLIS 0.5
119 Homestead Ave.
Warwick RI 02889

50,000.00 1.94

RICHARD P. BEAULIEU 0.5
124 Gilbert Stuart Drive
Warwick RI 02886

50,000.00 1.94

ARTHUR & URSULA BEAUREGARD 1.0
1 bawn Hill
Bristol

100,000.00 3.88

RI 02809
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T ”%xulTED PARTNERS UNITS CABH PERCENT

.

JOHN FENN BRILL 0.5 50,000.00 1.94
930 Fleet Bank Building
Providence RI 02903

JOHN N. CALVINO 1.0 100,000.00 3.88
373 Elmwood Ave. -
Providence RI 02907

BRIAN M. CAPALBO 0.5 50,000.00 1.94
Happy Valley Road -
Westerly RI 02891

P. EDWARD CAPALBO 0.5 50,000.00 1.94
130 Granite st.
Westerly RI 02891

RONALD E. CAPALBO 0.5 50,000. 00 1.94
1 Dogwood Drive
Westerly RI' 02891

THEODORE R. COBURN 1.0 100,000.00 3.88
560 0ld Baptist Rd.
North Kingstown RI 02852

THEODORE T. CZECH : ‘ 0.5 50,000.00 1.94
850 Aquidneck Ave. .
Middletown RI 02840

SUSAN DE CORDOVA 0.5 50,000.00 1.94
71 South Broad
Norwich NY 13815

DANIEL DECESARE 1.0 100,000.00 3.88
300 Tanglewood Dr.
East Greenwich RI 02818

DRYVIT SY¥STEM, INC. 1.0 100,000.00 3.88
One Energy Way
West Warwick RI 02893

JOSEPH C. FLYNN : 1.0 100,000.00 3.88
300 Toll Gate RA.
Warwick RI 02886
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“LTUITED PARTNERS

CHARLES H. GIFFORD
P. 0. Box 297
North Kingstown RI

JOSEPH GLASSER
15 Westwoed Road
Storrs CT

MICHAEL J. HANLEY
38 Chesterfield Rd.
West Newton MA

JOHN W. HAYES
145 Bow St.
East Greenwich RI

RICHARD J. HAYES
25 College Park Court
Warwick RI

THOMAS F.HUDSON
One Service Road
Providence . RI

CAROL A. LANE
359 Thames St.
Newport RI

CHARLES S. LANGSTON
1010 Memorial Drive
Cambridge MA

JOHN J. LAWLESS, JR
13 whiting st.
Hingham MA

FREDERICK H. MCMILLEN
47 Bow Street
East Greenwich RI

PAUL E. POIRIER
130 Briarcliff Ave.
Warwick R1

02852

06268

02165

02818

02886

02905

02840

02138

02043

02818

02886

l'o

0.5

CASH

50,000.00

100, 000.00

50,000.00

100,000.00

50,000.00

100,000.00

50,000.00

100,000.00

50,000.00

50,000.00

100,000.00

PERCENT

1.94

1.94

1.94

1.94

1.94



o ' EXEIBIT A

WORKING CAPITAL PROMISSORY NOTE

Units x $ per Unit = § Date: »198_

FOR VALUE RECEIVED, the undersigned promises to pay Newport
HarborFront Investors, a Rhode Island limited partnership (the
"Partnership"), or order, and maturing on _+ l98_.

Interest shall accrue on the principal balance from time to
time outstanding at the rate of twelve percent (12%) per annum
and shall be payable quarterly in arrears on the last day of

’ ' angd . The principal and
interest shall be payable at the principal office of the Partner-
ship, 221 Third Street, Newport, Rhode Island or such other place
as the holder may designate in writing, 4in lawful money of the
United States of America.

This note shall become due and payable forthwith, at the
option of the holder, if any installment of interest or principal
is not paid in accordance with the terms hereof.

This Note is given to further evidence the obligation of the
undersigned to make the Working Capital Loan payable by the
undersigned to the Partnership under the terms of the Amended
Limited Partnership Agreement (the "Partnership Agreement") of
the Partnership dated as of __, l9s8s.

Presentment, notices of dishonor and protest are hereby
waived by all makers, sureties, guarantors and endorsers
hereof. This Note shall be the joint and several obligation of
all makers, sureties guarantors and endorsers and shall be
binding upon them and their heirs, personal representatives,
succesors and assigns. In the event of any default in the
payment of principal of interest of this Note, and if suit is
brought hereon, the holder hereof shall be entitled to collect in
such proceeding all reasonable costs and expenses of suit,
including, but not limited to, reasonable attorneys' fees.

This Note and the security for the payment hereof may be
assigned by the Partnership.

This Note is secured by the undersigned's interest in the
Partnership.

Witness (Signature of Investor)

Witness (Signature of Investor)
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"_VHQLIHITED PARTNERS UNITS CASH PERCERT
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PETER G. REGOPOULOS 0.5 50,000.00 l1.94
16 Silverwood Drive
East Greenwich RI 02818

RICHARD F. SACCOCCIA 0.5 50,000.00 1.94
25 College Park Court
Warwick RI 02886

OTIS L. SAMPSON 0.5 50,000.00 1.94
850 Aquidneck Ave.
Middletown RI

MILTON L. W1LCOX 0.5 50,000,00 1.94
Bestwick Trail
Coventry RI 02816

RICHARD E. WILD 1.0 100,000.00 3.88
35 Burt st
Taunton MA 02780

DONALD L. WILD ' 1.0 100,000.00 3.88
54 Calton St.
South Attleboro MA 02703

GLORIA WINSTON 0.5 50,000.00 1.94
2600 So. Ocean Blvd. :
Palm Beach FL 33480

JAMES W. WINSTON 0.5 50,000.00 1.94
2600 5. Ccean Blvd.
Palm Beach FL 33480

LIMITED PARTNER TOTALS 25.5 2,550,000.00

TOTAL NUMBER OF LIMITED PARTNERS: 35



SECOND AMENDMENT TO THE LIMITED PARTNERSHIP AGREEMENT
OF NEWPORT HARBORFRONT INVESTORS

Preliminary Statement

On July 17, 1985, the general and limited partners of
Newport HarborFront Investors executed and delivered a Limited
Partnership  Agreement (the "Partnership Agreement") which
provided, among other things, for the establishment of Ronald E.
Kutrieb, Joseph J. Dabek and James J. Beaulieu as General
partners, and the admission of Capital Growth Advisors, Inc. as
Limited Partner. Thereafter the Partnership Agreement was
amended and restated by a First Amendment thereto dated October
30, 1985 which reflected the withdrawal of Capital Growth
Advisors, Inc. as the sole limited partner and the admission of a
certain other persons as new Limited Partners.

This Second Amendment is to reflect the admission of

additional Limited Partners.

NOW, THEREFORE, it is hereby agreed as follows:

1. Schedule A attached to the Amended and Restated Limited
Partnership Agreement dated October 30, 1985 is hereby amended in
its entirety and in its place there is substituted the Schedule A
which is attached hereto and made a part hereof.

2. Except as modified herein, the Amended and Restated
Limited Partnership-Agreement dated October 30, 1285 is hereby

ratified, confirmed and approved.



WITNESS the execution under seal as of the 3rd day of

December '1985.

GENERAL PARTNERS

Ronald E. Kutrieb

(:égseph J15¥§;éélé_______

g Y b
J mestg//Beaulieu

ALL LIMITED PARTNERS

WA 3

Attorney-in-Fact, Pursuant
to Power of Attorney

STATE OF RHODE ISLAND }
} S§s:
COUNTY OF NEWPORT )

On the 3rd day of December 1985 before me personally came
RONALD E, KUTRIEB, JOSEPH J. DABEK, and JAMES J. BEAULIEU known
to me to be the.individuals described in and who acknowledged the
foregoing instrument and swore and acknowledge that they executed

the same as their free act and deed.%22%2a£;7¢gﬁéé%;é§22%54%67

Notary Public

My Commission Expires: 4‘30'574



SCHEDULE A

The Partners of Newport HarborFront Investors

RONALD E. KUTRIEB
97 Highland Avenue
Warwick RI 02886

JOSEPH J. DABEK
16 Rhode Island Road
Little Compton RI 02837

JAMES J. BEAULIEU
Purgatory Road
Exeter RI 02822

LIMITED PARTNERS

L. SAUL ALPERT
83 Clarendon Avenue
Providence RI 02906

MICHAEL L. BAKER
640 Ten Rod Road
North Kingstown RI 02852

RICHARD H. BAYLIS
119 Homestead Ave.
Warwick "RI 02889

RICHARD P. BEAULIEU
124 Gilbert Stuart Drive
Warwick RI 02886

ARTHUR & URSULA BEAUREGARD
1 Dawn Hill
Bristol RI 02809

0.5

0.5

0.5

1.0

15,453.00
7,575.00

7,272.00

200,000.00

50,000.00

50,000.00

50,000.00

100,000.00

PERCENT

PERCENT

l.65

1.65

1.65

3.30
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. . JI¥ETED PARTNERS UNITS CABH PERCENT

*JOHN FENN BRILL 0.5 50,000.00 1.65
930 Fleet Bank Building
Providence RI 02903

JOHN N. CALVINO . 1.0 100,000.00 .3.30
373 Elmwood Ave.
Providence RI 02907

BRIAN M. CAPALBO 0.5 50,000.00 1.65%
130 Granite Street :
Westerly RI 02891

P. EDWARD CAPALBO 0.5 50,000.00 1.65
130 Granite St.
Westerly RI 02891

RONALD E. CAPALBO 0.5 50,000.00 1.65
1 Dogwood Drive '
Westerly RI 02891

THECDORE R. COBURN 1.0 100,000.00 3.30
560 0ld Baptist Rd.
North Kingstown RI 02852

THEODORE T. CZECH 0.5 50,000.00 1.65
850 Aquidneck Ave.
Middletown RI 02840

SUSAN DE CORDOVA } 0.5 50,000.00 1.65
71 South Broad
Norwich NY 13815

DANIEL DECESARE 1.0 100,000.00 3.30
300 Tanglewood Dr.
East Greenwich RI 02818

KENNETH G. DALLAMORA 4.0 400,000,00 13.20
235 Walnut Street
Framingham MA 01701

DRYVIT SYSTEM, INC. 1.0 100,000.00 3.30
One Enerqgy Way
West Warwick RI 02893
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_ - LZHOrED PARTNERS

"JOSEPH C. FLYNN

300 Toll Gate Rd.
Warwick

ERVIN G. FORBES
40 Cambridge Ct.
No. Kingstown

CHARLES H. GIFFORD
P. 0. Box 297
North Kingstown

JOSEPH GLASSER
15 Westwood Road
Storrs

MICHAEL J. HANLEY
38 Chesterfield Rd.
West Newton

RI

RI

RI

CcT

- MA

JOHN & CHARLOTTE HAYES

145 Bow St.
East Greenwich

RICHARD J. HAYES

RI

25 College Park Court

Warwick

THOMAS F.HUDSON
OCne Service Road
Providence

CAROL A. LANE
359 Thames St.
Newport

CHARLES S. LANGSTON
1010 Memorial Drive
Cambridge

JOHN J. LAWLESS, JR
13 whiting St.
Hingham

RI

RI

RI

02886

02852

02852

06268

02165

02818

02886

02905

02840

02138

02043

0'5

1.0

1.0

0.5

0.5

100,000.00

50,000.00

50,000.00

100,000.00

50,000.00

100,000.00

50,000.00

100,000.00

50,000.00

100,000.00

50,000.00

PERCENT

1.65

1.65



2. TED PARTNERg

UNITS CASE PERCENT .
%REDERICK &

LINDA MCHILLEN
47 Bow Street

0.5 50
East Greenwich RI 02818

PADLL & MARGARET POIRIER : 1.0
130 Briarcliff Ave,
Warwicxk

RI 02889

50,000.00 l.65

50,000.00 l.65

100,000.00
Ma 02703:

. 100, 000, gq
MA  027g0

GLORIA WINSTON

2600 So, Ocean Blvg,

0.5
Palm Beach

JAMES W, WINSTON

2600 g, Ocean Blvg,

ol5
Palnm Beach
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12/05/85 PAID

CPS0 30,99
CHEXK 58.00
glreanct



