O d

 State of Bhode Island and Provideure Hlantatinns

CERTIFICATE

(LIMITED PARTNERSHIP)

Know all Men by Bhree Presents, That we,.. New Blackstone Hotel, Inc.,
a_duly organized Rhode Island. corporation, and Frank D'Orio and

of Rhode. Island -
desiring to form a hmlt,ed partnershxp under and by virtue of the powers conferred by
Chapter 7-13 of the General Laws of Rhode Island, do solemnly swear that:

FIrsT. The name of the partnership shall be. ..o
_Blackstone Apartments ASSOCIALES e o

SECOND. The character of the business conducted by the partnership shall be .
Buying .and selling.of .real estate of all kinds. .and descriptions. and
the. rehabilitation, constxuction. management, Jleasing. and mortgaging

,QxhersmfoxmthemaqcomplxshmentminthemipxggqgnggmNSegwl;mlxadwwMmm_
partnership. agreement._dated February. 14, 1972e. .

THIRD The principal place of business of the partnership shall be located at
23 Clinton Street, Woonsocket, Rhode Island

{Ns, Srmn, C]ry - 'l's-n, Suate. )

FOURTH. General Partners Residence
{No. Suvet, Gity or Tews, State,}

New.Blackstone Hotel, InCa.o.....@3.Clinton Street, Woonsocket, R.I.

Limited Partners . Residence

{Ne. Street, City or Towsn, Statc.)

Frank D'Orio ... ...140 Modena Avenue, Prondence, R.I.
Joseph E. Prete oo iiviiin. 493 _Dakota Street, Providence, R.I.

are the names and places of residence of all members of the partnership, both general and
limited, as respectively designated.

FIFTH. The term of existence of the partnership shallbe from . ... ...
e L £ifty (90) years. S
See. limited. paxtnarship agreement dated Feb;:uary 14, 1972

Section 1.5



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

Name of Limited Partner Cash Property other than Cash Value
Frank BIOTI0 B0ttt s s

Jaseph Fo Prete. o 00 e e

SEVENTH. Theitemslisted immediately below shall be the additional contributions,
ugreed to be made by each limited partner.

Name of Limited Partner Cash Property other than Cash Value

..5ee limited partnership agreement dated February 14, 1972. .. ..

and the times at which or the events on the happening of which said contributions shall be
made shall be

EiGBTH. The contribution of each limited partner shali be returned.... ...

..None, See. limited partnership.agreement dated February l4,.1972.

NINTH. Each limited partner shall, by reason of his contribution, receive. ...
B 55 o Fo O 01T 0 5 X TN - Yo N o Y-D of o =31 | AU
~Joseph E. Prete . 49 pexrcent . . oo
_“Seg”limitedmpantngtghipmag;ggmentmdated%Februarymlﬂ,419?2.Wmem
TENTH. Each or any limited partner shall have the right to substitute an assignee

as contributor in his place, subject to the following terms and conditions: . ... ...

_..S5ee limited partnership agreement dated February 14, 1972,
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ELEVENTH. The partners shall .. .. have the right to admit additional limited
partners.

TWELFTH. oo oo o vy @ limited partner, shall have
the right to priority over the other limited partners as to contributions or as to compen-
sation by way of income, and the nature of such priority shail be. ... .

..=see limited partnership_ agreement dated February l4,. 1972

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

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

In TBestimony MWherenf, We have hereunto set our hands and stated our residences
this......14th. . .. .. ..day of February ... A D, 19 72,

——— o — — .

Name Residence ' -
New Black ne ’ Ine~ {MNo. Srn:u. City or Tows, Suate.)
ﬁ z iy 252 23 Clinton St., Woonsocket, R.I.

A e b @0 _Modena_Avenue, Prov., R.I.
32 Dakota Street, . Prav., R.L.

In the Czity } of ... Pravidence...........

State of Rhode Island, }

‘County of Providence

in said county, this......14th.. ......day of . February........, A. D. 1972 .,
then personally appeared before me...Erank. D'Orio,. individually and.in.his.

~capacity. as President of. New Blackstone Hotel, Inc., and.Joseph.E.
22 o S,

each and all known to me and known by me to be the parties executing the foregoing
instrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed. and the free act and deed in their capacities as

/ﬁé’»ﬁ |

aforesaid.

" Netury Pabdis.
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|
g LIMITED PARTHERSHIP AGREEMENT
H x |
J . OF

BLACKSTCONE APARTMENTS ASSOCIATES

THIS PARTNERSHIP AGRECMENT made +this 14th day of

,?Feb:uary, 1972, bet*ween New Blackstone Hotel, Inc., & Rhode Island

- corporaticn duly organized by law having a usual place of businesc

I at 23 Clinton Street, Woonsocket, Rhode Island, as General l
" I
- Partner, and ihose persons named on Scheduie "A" as Limitec
I
|
I

Partners,

1
. WITNESSETH: :

WHEREAS, the parties hereto desire %o form a Limited

i i . . - - .
v Parwncrship for <ihe purpose ol acguiring, constructing, re-

. hsbilitsting, improving, maintaining and operating the real

' preoerty, with the bulldings described in a Comritment Ior

: Insurance of Advances (FHA form #2432) for Projecct No. 016-58502-;
J CC-i.0P-SUP with respect to the real preperty described in E
j Schedule "3" znnexed herecto and mace a pert hercof which (togetha;
' :
E with ail of the righis appurtenant thereto and improvements from

| '

! time to *ime thereon) is nereinafter referred to as the "Property'

i NOW THEREFORE, in consideraiion of Ore Dollar (41.CO)

and other good and valuable consideration by each of Lhe parties

i .

i hereto io the¢ cther of them In hand this day pald, the receipi
ar? sufficiency c¢f which is hereby severally acknowledged, it is

agrecd zs follows:

ARTICLE I

NAME, PLRPOSE, POWSRS AND TERM i

Section 1,1 Formation The parties hereto hzreby form

n
i

a Limited Partnersnip {hereinsfter called =he "Pa:tnership“)

, pursuani to the provisions of the Uniform timiced Parctnership
A ‘

| Avt, as adopted by General laws, 1956, Sccilon 7-13-1 through
P-17=31 of the State of Rhode Islard.

Sectien 1.2 Heme ondd Offlceo Voe Partnerchip o077 b

aeted under the neme of "HLACKET & TUTERTE
Lnipal office and ploce of ‘ﬁf\’, ;/;Jp'f’fvf:i'f’f/f’
— a—
ted o 23 ClincaW STECC T NWisnseexe]
/ /
AHcove T34 pay ‘
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or such other piace as the Gencral Partners may from time Lo tinme

determine and shall specify by prior notice to the Limited Partners,

Seetion 1.3 Purroses ana Powers

{a) The purpoces of the Partnership end the business to be carried or and

.the objectives to be effected by it are:

(1) To acquire, own, develop, improve, maintain mid operate the
Property, and to contruct, rehabilitate, own, develop, maintain ard
operale the Project; - l

{2) To enable the financing of the construetion, rehabilitation and
renting of the Project with the assiatance of mortgage inswurance under the
Hational Housing Act;

(3) To enter into, perform cmd carry out contracts of any kind
necessary to, in connection with or incidental to the accomplishnent of
the purposes of the Partmership, apecifically including but not limitad
to the ezecution and.deliver‘:;‘o,f’ a note and rmortgagze as provided below in
order to gccure c loan to be inswred by tha FHA and Requl&tory Agraorment
with the FHA, and including any contract or contracte with the Secretaru
of Housing and Urban Development ("Secretary”) which may be desirah'e or
neceosm"y to comply with the requirements of the National Foueing Act, as
anended and the Reculationa thereumder, relalting to the renulation or
regtri~tion of mortgagor corporations, trusts, and partmerships as to,
rentg, nales, charnes, capital structure, rate of returm, ocnd methed ~°

operation;

(4) To acquire any property, real or personal, tn fce or wmder “eanc,’

or emy righta therein or appurtemmt thereto, recessary or conuenient for
the construction, rehabilitation, and operation of the Project;

{5) to borrow momey and to igaue evidences of indebtedness ond to
secure the same by mortgage, pledge or other lien on the Property, or any
other assets of the Partnership in furtherance of any or all of the pur-
poces of the Project;

{6} to repay in whole or in part, refirance, recast, increcasc,
madi Ny oor extend (o Moricane, or any other morinaaca affecring i Fro-

and Ay e don thorewith to crecute anmy cxtensic= s oor

foans.or ay: auch other moriaca



(7) to employ Joseph F. Preic and Frank D'Orio to manage
the Progerty, and tc pay a reesonzble compensation for such
scrvices; and

(R} to carry on any other activities neeengary to, or in connoct-
ion with, or incidental to, the accomplishment of the purposes of the
Project, so long as such activitiea may be laufully carried on-or per-
; formed by a partnershir urder the laws of the State of Phode Island.

: (b} The Partnership ghall ﬁot engage tn any other project without the
iprior consent of all the Ceneral Partners.

: {e}) The General Partners shall be bound by the terms of the liote, Morig-
-;age, and Requlatory Agreemen't and eny other documents, required to be exe-
'?c‘uted by the Partnerghtp in connection with the Mortgane Loan and Mortoane to
::tke extent tndicated therein. Any Gerneral Partner hereafter admitted shell as
:?a condition to receiving ay interest in the Partnership assets agree to e
(pound by the Note, Mortgqage, and Regulatory Agreement and other dociments re-
iqm'.red in connection with the a'forfgage Loan to he insured hy the FHA t-o the
ésczme extent and on the same terms as the other General Partrera. So long as an
:F’.F!/u ingured mortgage shall be outstanding with respect to the Property, upon cny

1 .

“dissolution of the Partnarship, or any transfer of the Propertw, no title or
‘riaht to colleet the rents therefrom shall pass to cmy person or entity whe is

‘not, or does not berome, bound hu the Requlatory Agreement fn q manner satig-

!!j‘act-ory to the Secretary, Such Regulatory Aareement shall he bindirg uren and

! . - 0 ' - . .
ghall govern the rights mand obligations of the Partmers, their heirs, ezecutor:,’

i
|
‘E‘ {d) - The fenaral Partners for the Partnerchip mau borrow whatever goinmts

smay be required for the development and rehabilitation of the Property and to

patd and tncured by the FIIA or held lu the Secretar:.

!meet the azpenses of orerating the Property, cecwred bu the Mortaage. The
N

Ceneral Parirers are authorized in their Jlseretion to adiust the awownt of tir
B
A

obligatione accured by the Mortsage at any time prior to, or at the time cf

wadminigtrators, successors and aseigne co long as a mortgage ts outstarding, -
[H

cFinal Frrco -went, without any need to comply with thn proviniona of Sceoticn .. 7

ke htn Aarecment.



1 " cection 1.4 Sale of Agnets Notwithatanding anything in thie Partnerchip
:Agreembnt to the contrary (ercept as provided in Section 1.7 as to adjusting
“the gmowit of the oblinatio&s grcurad by tie Mortganc), the Partrerohip shall
not at any time prior to the Participation Chanze Date aell, leare (other than
. for occunancu tenamtal) exchanne, refinmmee or othemrige tremsfer or convey, by
Vt.’ag.r of sacurity or nt!;er".:isn, all or substentialiy all of the assets of the
Partnership unless the prior uritten consent thereto 15 _abtainnd from Limited
Partrers rerresenting at least fiftu-one (513) percent of the anarenate amount
‘of capital contributed by all the Limited Partrers excer:'to adiust the Mort-
~gape ioan at or prior to Final Fndorsement. Frach Fartner hao agreed that he
.uill not gell or erchange all or awy part of .hia Partrershin Interest cormen-
._cir:p on the date of thie Amended Certificate of Limited Partnership tf the
“effect of such eale or erchange would be to change the “tarrayer” for the pur-
-Epose of feetion 167 (k) of the Intermal Revenue Code of 1954, ac amended.
“lNothing in this Section 1.4 shall be construed to prohihit « sale, tramsfer, or
fothcr convenance of the Property to 'a m;rccessor entity purauegnt to ARTICLE YIIT
iof this Partnership Agreement.

: Section 1.5 Term The term of the Partnership shall commence upon the
.l;filing in the office of the Secretary of State of Rbode Inlend of the certifi-
- cate réquired s0 to he filed by the Uniform Limited Partnership Act and skail
- eontinue in full effeet wmtil Feb. 14,2022, uniess sooner dissolved or
terminated as herein or in said Act provided.
I ARTICLE IT

CAPITAL

Section 2.1 Capital of the Partrership Thke capital of the Partrerskic

18hall be the aggregate arount of the cash and of the aareed value of prorert:

contributed by the Partners. The amount of c.;ash contributed to the Partne-siip
: by each of the General end Limited Partners, and the profits, lossec and Jis-

' tributions of the Partnership allocable at a particular time to the clasa
' I comprised of Limited Partners are as set forth in Schedule "C".

. fa) Schedule "C*" hereto ahall be amended from time te time lo rcfleot sig
;;mithdrm.:al or admigsion of Pirtners, any chanoes in the Partnershin Interest of
“any Partner arigiva from the transfer of ey part of « Partrepshis Interest to

_or by such Partner and any changes in tie @iound contpributed or aarcad to be

Cportribuied.



|| time to tima, Any Partner, including emy subctitute Partner, who shall recetve

(b) A capital account shall be eatablished for each Partner and shall ba

eredited with the amount of hia capital contributiona to the Partrierghip frow

an interest in the Partnership or whose Partnership Intereat shall be increased
by meana o:f the tranafer to him of all or part of the Partnership Intereat of
anotker Partmer shall have a capital account which haa been appropriately ad-
Justed to reflect such tranafer.

{e) Any Partner who shall acquire any Partnership Interest by maam; of the
tranefer to him of all or any part of the Partnership Interest of any other
Partner shall, with respect to the Partnership Intereat 8o transferred by him,
be daemed to be g Partner of the same clase as this tranaferor.

fd} Mo Limited Partner shall be liable for any of the debts or be bound
by any of the obligatilona of the Pa:-tne;-ship or be required to contribute amy
capttal or lend any funds to the Pm'tnership other than as expressly providad
herein or as otherwise provided by leaw. No Ceneral Pariner shall have any per- |
gonal liability for the repayment of the eapital contributions of any Limited
Partrer.

fe) No intereat shall be paid on @ capital contriduted to the
Par'tnera;hip. )

(f) MNo Limited Partner shall have the right to withdraw his capital con-
tributed to the Partnership or to receive any funda or property of the Partner-
ship except as may be apecifically provided in thais Partnership Aagrcement.

Seotion 2.2 Parirership Borrowingg In addition to the Mortgage Loun, the

General Partnaera for the Parinership may borrow sums for Partmership purposss
from any source, ineluding any Partner, provided that (i) such borrowing is
not prohibitad by the Regulations and (i1i) such borrowing is not secwured by
ay lien or other charga wpon the aseets of the Partnership., Neither the %
Partnership nor any Partner shall have any personal liability with respect to

the Mortgage Loan, ad each inatrument evidencing indebtedness in connectfion

with the Mortgage Loan ahall contain an exculpatory clause to such effect.
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C
Section . dditional Cenital Contrihut. 7

|

|reomrcd to he riade at the times and upon the terms and conditions as cet

fa} The additicnal capital contributiong of the Limited Partners are

:iforth tn Schedule C.
l
i

(b) If any Limited Partner skall fail to make any additional capital

contribution within I dav after the date by which the same 18 required toc ba

|
I
imaJP, the Partnerehip may require such Ltmted Partner to pay to the Partner-
1

{

|

],shf.p, in addition to all wmpatd additional capital ¢ontributiong theretofore

i

ilrequtrw’ to be made by such Limited Partner, and arount equal to the swm of all

.adm.twnal eapital contributions which might subsequently be required (without

|-regard to whether the conditions of suck additional capital eontributions
|

i[have been satiafied) to be made by such Limited Partner as provided in this

||S-ction 2.3, Any Limited Partner reouired to poy ann amount pursuant to the

llprecedt.m gentence ghall be notified by the Partnerahip of the arount he i3

.then required to pay to the Partnership. If guch limited Partner shall pay

Iauch anownt within 10 daus after such rotice ts given te him his rights as z ‘
'ILumted Partner shall continue wnimpaired; otherwise such Limited Partrner siall

’.’be in default end the Partnerghip may then elect to collect from such de"a.eltma

leted Partner by legal process such amount, together with all court costs
l|r.md reasonable attormey's fees. If the Partnership does not elect to mllect
;;auch amownt by legal procees and commence a leqal proceading for such purrose
imthm 30 days after the firet date such election could be made, such
iidefcmlting Limited Partner's Partnership interest shall be subject to purr-‘xazl;e
jipmﬂsuaﬂt to thie Section 2.3.

' (e} If the Partnership Interest of any Limited Partner shall be subiect
I{to purchase pursuant to this Section 2.3, the Partnership shcll promotly aive
motice thereof to the other Limited Partners. Within 15§ days after such
notice ig gtven, any or all of such other Limited Partners may elect, hu

motifying the Partnership of such election, to purchase such Partnership

Interest. If more than one of such Limited Partners elect to purchase auck

i
]
|
|
]
|
|
i
i
1
'

|




Partnerghip Intereat, such Parinerahip Intereat and the purchase price thareof

|I

ilrhalz be allocated among them in propertion to their recpec“ ve Parctnership
il|

|| in

itereats. The Partnership shall promptly notify each such Lirmited Partner
|
g!pm‘chase price thereof . If no Limited Partner alecta to rurchase such

II Partnership Intereat within guch 1S-day period, the General Partners may 8o

10f the part of such Partnership Intereat to be purchased by him and the

.. I
iiel‘.ec:t: within the next succeeding 15 days. The purchase price for any Part- ’
Inershtp Interest subject w purchase pursumt to thisg Section 2.3 shall be an l
'amownt equal to 108 of the capital contributions made by the defaulting ’
:ll [imited Partner, and shall be payable to him on or prior to the thirtieth day I’
:[ next following the date such Partnership Interest became nubject to purchase. j
|

i

|

|

Il Any Partner purchasing any Partnership Interest or part thereof pursuant to

| this Section 2.3 shall become the oumer thareof effective as of the date upon

lwhtchguch Partnership Interest beccme suhject to purckase, and on or prior to

wipaid additonal capital contributions therctofore required to be made (without

1
i
i the thirtieth day next following such date shall pay to the Partnership all f
! |
f |
acceleration) with respect to ouch Pcu*tnerohtp Intereat or part thereof ao f
i

such Partnership Interest or part thereof so purchased shall be made by the
!

l

|

’purchased. atr subgequent additional capital contributions with respect to
l

|

) purchaaing Partnar in accordance with Section 2.3. The traiefer of any Parhur\]‘
ship Intereat becomes subject to purchase, automatically upon payment of the .
purchase price therefor, without the necesstty of any action on the part of
the defaulting Limited Partner. Each Limited Partner agrees that {f this i

| Partnership Interest ts purchased pursuant to thig Section 2.3 he will ezecute |

(| all inatruments requested by the Partnership or the purchasing Pertner for the

purpose of confirming or evidencing the tranafer of such Fartnerchip Imtereet,

If the Partnership Intereat of any Limited Partner becomes subject to pur-

Ichase pursuant to this Section 2.3 and is not eo purchased, then the Partner-

ghip shall again hque the right to colleot from each defaulting Limited

]
1 Partner by legal process the amount, costs and fece referred to in Section 2. 3.

: . . RIGHTS, POWERS AND DitIES OF PARPTNFRS
rl

I
ARTICLE IIT |
|

Seetion 3,1 Management of Partreratip Buniness The Cemeral Pariners srall
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| L .
Eltave the gole right to manage the businesr of the rartncrship. The Gereral

i

i| Partnars ahall use their best efforts to.carry out the purposes, bustneas and

tobjectives of o .2 Purtnerchip referred to in Section 1.3, and shall devote to |
h

“ the partnerghip busiress such time as shall be reasonably required for its
i

iy welfare and suceccss.

i Section 3.2 Powere of Cenergl Pariners. The Goreral Partners chall hcue

:
i

1. . . r

“all neeossary powers to carry out the purposes, businees cnd objectives referrcd

;| te in Section 1.3, and shall possess and enjou all the rights and powers of

': Pgriners of a partnership without limited partners except as otherwise

'I provided by Rhode Island law, and except that without the written congent of

! ratification of the specific act by all the Limited partners, no General . !

. Partner shall:

J
i (a) Do any act in contravention of the Certificate of Partnership;
L

{b} Lo any act which would make it tmpossible to carry on the ordinary
business of the Partnership; :

|

{

| {c) Confess a judgment against the Partnership;
f

_ {d) Pogsess Partrership property, or assign hia rinhts in apecific
i Partnerghip property, for the other than a Partwership purpose;

(e) Admit a peregon aa a Limited Partner, unlass the right to do 8o is i
given in the Certificate of Partnership:

fg) Continue the business with Partnership property on the death,
¢ petirement, insanity, licutdation of a Gencral Partmer, unlesg the right to do
80 18 given in the Certificate of Partrership, ‘

|
! Section 3.3 Exercige of Richta and Powers by Gemeral Partners '
! The General Partners shdll have equal righte in the management of the Partner-

" ship buainess. Fach General Partner shall have full power to act for and to

|i bind the Partnerehip to the extent provided by Rhode Island law, except that,
| without the prior uritten consent of arother General Partrner, no General

E Partners, on behalf of the Partnership, shall horrow or Ien~d‘ money, sell,

i mortgage, lease (other thanfor occupamsy tenants) or otherwise tramsfer anu
interest in the Property, or ezccute any agracment with respect to such
borrowing, lending or transfer. The Gemeral Partners, acting wnantmously, =gy

from time to time by an instrument in writing delegate all or any of thein

powers or duties hereunder to amy other General Partmer or Partners. Evern

contract, deed, mortgage, lease and oiher instrurment executed by the Ceneral

-8

] ' i '



1
2 I
: [ Partners appear.  [Fom instrumenta or certifica. filed in the offisc of
| the Secretar of tnc State of Rhode Island to te a Cencral Partner herewnder
Y

q
4 or by any Ceneral Partner autkorized in writing by all the Ceneral Partrers
I
[

5 :
! to drccute catd instruments shall be conclusive evidence that at the time of

i delivery thereof (i) thia Partnership was then in exigténce, (ii) this’

' Partnarshin Aopeement has not theretofore been terminated or eancellod (ror
' gmended in any maner excépt as shown in Certificated or other ingtruments duly ;

ft.Zed in satd office of the Secretary of the State of Rnode Island,} end
(uz} the execution and delivery oJ such tnetrirment was duly authorized by

'l the Seneral Partnera.
i ‘
. Section 3.4 Special Duties of General Partners In addition to their

. uaual and customary duties and obligations the CGeneral Partners shall have the

i_“ollomnq specigl duties emd obligationsa:

i

| {a) the General Partners #hall use their best efforts to cause the

i Partrership at all times to perform and te comply with the provisions of tke
Mortgage, the Requlatory Agreement and anu other applicable reguirementc of

i the FiA or the Secretary.

4 (b} the Ceneral Partners shall cause the Partrership at all times to
cmaintatn guch insurance, tn such amounts and against such rigxs as the
-Gereral Partners deem advisachble.

IJ

" {c) the General Partrers shall from time to time advance fimds, up te
325 000., in addition to the proceeds of the Mortgage loan and the cwr.tal
-cont.ml:utz.ons made by the Partners, as a mgjoriiy o“ the General Partrers mau
l|determine to be necessary to corplete the rekabi Zx.ta.,wn of the Project in
laacordance with the Construction Contract. All such advances ghall ke made at
-auch time or times as a majority of the Ceneral Partners shall spect®y and
lahall constitute loams to the Partnership (and shall not be dee'ﬂed to k¢ con-
piributions to the capital of the Partnership), which ghall bear no interest and
|Is¥-all be evidenced by Surplus Cash Notes containing such provieions e ghall
|be required by the applmcablc Requlationa.

-' {d] in the event that the partnership should require funds for normal
‘loperating expenses in addition to funde provided by rental zrco"m, the
llaeneml partners agree to make subordinated lomms up to a marimem at any
Jona time of $20,000. during the firat ten years after final endorgement and
:810,000. during the next tem years.

|

i Section 3.5 Other Interests of Portngra Any of the Partmers mqy engage
I

:im or posgesa an interest in other buainess ventures of every nature and
l.deemptwns, independently or with others, including, but not limited io, the
l

i'lreal estate business in all ita phases, whieh shall include without limitaqi’rn
i";m.mership, operation, management, syndication and development of real

il . . .3
lrroperty. Neither the Partnerghip nor the otker Pariners shall have ony righis

|
t
;;in and to such tndependent veniures or the income or profits demved therefror.

L
1
|
| ‘ :
It . -8
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i I
1 H
|!The Partrership ray erploy or transact busircea with any person, rofutthstanding,
d '
|| the fact that any Partner or member of nis Immediate Family or Affiliated

;;Pcraan may be, or mcy have an inicrest in or connection with, such person, ard
i
I
:Ecmy income or profits derived therefrom.

'

aeither the Partrerskip nor tie ocher Partnera shall have amy rights it or to |

it

i_fthe Limited Partnera hereby consent to the erercise by the General Fartnera

| . , . .
ilof the power conferred on them by this Partnership Agreement. No Limited

Section 3.8 Limited Partners To the fulleat extent permitted by lan,

| Pantner (except one who may also be a General Partner, and then only in his
}{capamlty ag Ceneral Partner) shall participate tn or have any control over tre

1

eIPartr:ership business or have any right or authority to act for or to bind the
il - ‘ .

h

Partnership.
ARTICLE IV
PROFITS AND LOSSES, DISTRIBUTIONS

|
I Section 4.1 Profits and losses The share of the profits or the other

|

iicompengation by way of tncome which eaok Limited Partner shall receive by

i‘reason of his contribution ta as follows:

| fa) No interest ehgll be puid on any capital contribution to the
i

;%Partnerahip. Coaer

;‘ (b The profits and lossea of the Partnérahip fother than profits or

illosses of the Partnership arising from the sale or other disposition of

all or substantially all the assets of the Partnershipl) for euch fiscal year

icmd for the portion of the fiscal year in which the Participation Change Date
ioccurs, ashall be determined as of the end of such fiscal year or portion

thereof, and allocated as follows:

1

|

! (1) For eack fiseal year or portien thereof throuah the

‘ Participation Ohange Date, 9C% of such profits or losses shall

i be 2llocated to the eclasn corprised of thne Limited Partners

l and 10% of such profite or lozses shall be allocated to the class

odomprised of the Genaral Partners.

! (2) For each fiacal year or portion tkereof after the

! Participation Changa Date, 593 of such profits or loeses

| shall be allocated to the class compriased of the Limited
Partnere ond 56% of asuch profits or losses shall be allocated

"to the claas compriged of the Ceneral Partners.

| (e} The "Particiration Charoe Date” is the earlier of the following dates:
(1) twenty (20) years after the date of Final Endorsement or (it) the first

!!a’ate on which the Investor Limited Partners ahall have received a distrihution
1 . + . . . . . .
|of cash prroceedn auvatlable for distribution from the refincmeing of an mort-

gage on or the sale, exchanae, condernation (or similar erinent domain taking},
Ilcasualty or other digposition of all ur a subntantial part of the Project,

twhich together witk all prior cash distributions to the Limitdd Parimers ecuals
It !

+ azeeeds T - aregate eapital contiibutions of the cleon compriged of Limlitad

g, -



| O o (

{d) The profits and losses of the Partnership arising from the sale or
!
:!other disposition of all or subatantially all the Gsecte of the Partnarship

| 7
tjshall he allocated as follows:

Firat, 90% of such nrofita, if any, shall be cilocated to the
class comnriged of the Limited Partners up to the crownt, if cry, by
which (1} the anarcaate losses and distributions charaed to the capital
aceounts of the Parinera of such clase throush the Participation Change

Date, exceed (2) the sim of the agareacte profits ercedited to the capital
i accounta of the Pariners of such elaag throush the Participation changc
0 Date and tre eagregate eapital contributicns of the Partners of such
class; and 10% of such profits, 1f any, chall be allocated to the clasa
corprised of the Conercl Partners up to the arownt, tf any, bu which
(A) the agereaate losses and distributions charged to the capital
accounts of the Partners of such clasa through the Partteination Change
Date, erceed (B) the sum of the aggregaté profits credited to the capital
accounts of the Partners of such clase through the Pariicipation Change
Date and the ajgregate capital contributions of the Partners of such
class. .

1
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1
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( Second, 1f such sale occurs after the Participation Chemage Date,
I 50% of anv balanece of such profita, if any, shall be allocated to the

: class comprised of the Limited Partners wp to the gmount, tf anu,

| by which the aggregate losses and Jistributions charaed to the ssrital
| accounts of the Portners of such class cfter the Participation CThanoe

! Date exceed the aggreaate profits credited to the Capital accounis

! of the Partrera of such clase after the Participation Charge Date; and
ay balance of asuch profits, if any, skall te allocated to the claas
comprised of the General Partnera up to the amount, {f amy, hy vhich
the aggrezate losses and distributions charged to the capital accoimts
of the Pariners of such class after the Partictpaticn Charge Date
receed the aggrecate profite eredited to the Capital accounts of the
Partners af such class after the Participation Change Date.

Third, any balance of such profits, if any, shall be allocated
to the clags comprised of the Limited Parinera up to the amownt, i7" any,
by which (1} the aggregate ccpital contributions of the Partnera of
such claco exceed {2) the agaregate distributions made to the Partwers
of such clase as provided in this Section 4.1.

Fourth, any balance of euch profits, if any, shall e allocated
to the clasg corprised of the General Partners and the Limited Partners,
wp to the amount, 1 any, by which (1) the amounts distributed to the
Partners of such clase pursuent to Section 4.1 plus the asgrepate
capital contributiong of the Partnere of such clasg, exceed (2) the
aggregate diatributions made to the Partners of such class as provided
in thie Section 4.1,

Fifth, 503 of my balance of such profita, tf any, or 50% of
such lossea, if any, shall be allocated to tha class compriged of tha
Limtted Partners and any balance of such profits or losses shall te
allocated to the clans compriced of the General Partners.

fe} The profits and losses of the Partnership allocated to a particular

'lelase of Partners shall be shared by the Partners comprisina such class in

preportion to their respective Partnership Interests, Appropricte acocimsing

hrecords shall be kept by the Partnership to reflect the application of the

; -I1-
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| (fJ The profita and logscs of the Partnerahip allocated among the
|

|

il

!

artrers shall be eredited or charged, ac the case may be, to their reapective

capital accounta as of the date as of which guch profits and locece are to be

tdetermined.  The profits and logses of the Partnership allocated among the

H

f
i
IPartr:ers, other than profits and losscs of the Partnership arising from the
I}
I

' sale or other disposition of all or substantially all of the assets of the

| .
i Partrerskip shail be credited or charged to their respective capital accounts

iprior to the allocation of profite and losases of the Partnerahip artsing from

5isuck sale or diapoaition.

J
h
[
tacoordance with the accounting methods followéd by the independent certified

it public accowuntants employed hy the Partrership.

(g} ALl profits and loases of the Partnership shall be determined in

]

', {h) The Partnership shall eleet to treat as an expange for federcl i
0 .
I income tar purposes all amounts incurred jor rent, reol astate taxes, '
i . . , . .
iintereat and other charges during or relating to the canstruction of tre

i|Project which may, in accordance uith applicable law and reaulations, be
iiconsic’ered ag expenses The Partnership shall elect, for federal inecorme tas
;!purpoaea, to compute the depreciation deduction attributable to rehabilitation
!ie::penditur'es ineurred with respect to the Project under the straight-line rat-
.
Ihod having a useful life of sixty (60) ronths and no ealvage value.
” i) The Fartnership shail, to the extent permitted by applicable sta':;.-ces
, and regulations and upon obtaining any necesaary approval of the Commissiorer '
of Internal Revenue, elect to use such methods of accelerated depreciation :
as shall be most favorable to the class comprised of the Limited Partners, !
wnleas the General Partners determing, upon advice of the Auditors, cnd or ;,.mzf
nCounsel that another method of depreciation will be more favorable to the class
corprised of the Limited Partners,

&) In the event of a tranafer of all or part of the Fartnerahip Irtersst

lof any Partner, the Partnership shall elect pursuant to Section 754 of the

Internal Agvenue Code of 1354 for corvesponding provisions of future la) ic

Iadwst the baais of the aseets of the Partnership, if thia increcsea the hasis

|| of the asaetc for federal income tcx purpoces.
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(k) The Cash Flow of the Pdrmernl:ip shall be determined for each fiscal

|
|

| year and for the portiong of the fiscal yaar in whiah either Final Endorsemart

HI

|I or the Partieipation Chanze Date occurs, s the case may be, and, subject to ar
1

h

| applicable Requlation and the provirions of Section 4.1, after Final Frcorse-

;
i
:: ment shall be prorptly distributed as follows: |

1
|
\ (1) For cach fiscal wear or nortion thereof through the
;[ ‘ Partieipation Charge Date, 90% of such Cash Flow of the Partnershin
i shall be disirituted to the elass corprigced of the Limited Partners
and 10% shall be distributed to the class comrrised of the

General Partners,

(2} For each fisecal year or portion thereof after the
Partictpation Change Date, 50% of such Cagh Flow of the
Parnership shell be distributed to the clasg corrrised of the
Limited Partners and 503 shall be distributed to the clacs
compriced of the Ceneral FPartners.

The Cash Flow of the Partnership which may be dintributed pursuant to thig
;Section 9.1 for any fiscal year ending after Final Endorsement ghall not

| exceed 6% of 11,113 of the amount of the Mortgage Loan at Final Endorsrient

plus such additional amownts of auch Cash Flow of the Partnership ag the -
i Regulations: psrmit tobe digtributed, provided that if the Scgulations are
'I! amended to permit more than such £% to be oo distributed, the Ceneral Partners '
!lshall not be required to dietrikute the Cash Flow of the Partnership in exrceas

of such 65 for a period of one year following the date of suck amendrent,

{1} If the Cash Plow of the Partnership for any Baae Year which 18 keing
distributed pursuant to Sectiom 4.1 is less theanm the Annual Adjusted Amount

for such Base Year, such Cash Flow of the Partnerghip shall be distributed

firat to the class comprised of the Limited Partners uplso the Arnnual Amount
for guch Base Year, and any balance of such Cash Flow of the Partnersihtip shall
be distributed to the class comprised of the General Partnerg. If the Cask Flow
!af the Partnership for any Base Year which is being digtributed pursuant to
Section 4.1 8 more than the Annual Adjustad Amount for such Basge Year, suck
Cash Flow of the Partnerahip shall be distributed onr applied in the following
order:

(L) to the class comprised of the Limited Pariners up to
the Annual Amount for such Base Year:

-33-
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tii) to the elaso comprised ‘o'f' the Gene.al Partners

up to the awount by which the Annual Adjuated Amowunt for such
Base Year;

1

!

[ {117} in the dinerntior of the General Partrers, any balcnee
: of such Cash Flow of the Partnersghip may be applied to the payment
| of Surplus Cash liotes wp to an amount coual to the wnpaid principal
! gount thercof and any tnterest thereon; and
]

|

|

|

|

|

(iv) anu balance of such Cash Flow of the Partnerchip
permiited by the Reruiationz ic bae diceributed may be Jiotriluted
803 to the clascs cormrisad of the L{mited Partners and 10% to the
elasa comprised of the General Partners.

If the Annual Amount for any Base Year is not distributed to the Limited
‘ilPartners, Cash Flouw of the Partrership for subsequent fiscal years shall be

ii digtributed first to the Limited Partners up to the entire amount of such

gideficiency hefore any distribution of such Cash Flow of the Partnerchip is
|

:!made pursuant to the foregoing provisions of Section 4.1.
1

Section 4.2 Net Partnership Receists

!
'! fa) MNet Partnership Receipis ashall be dete-rmir:ed for each fiscal vear
!!cmd for the portion of the fiscal year in which Firal Endorsement cl)ccurs, and,
?sub,p’ect to any applicable regulations of the Secretary and the provisions of
i!Section 4.2 (b}, after Final Endoreement, wuntil the Participation Change Date,
Ishall be promptly dietributed aa follows: For each fiaéal year, ningty per
cent (90%) to the clase compriged of Limited Partners, amd ten par cent {10%)
to thg claes comprised to General x"a:r'tnera.‘ The lNet Partnership Receipts
which may be distributed purauant to this Section‘4.2 fa) for any fiscal year
ending after Final Endorgement chall not exceed eiz per cent (6%) of 11.117
of the anowunt of the Mortgage Loan at Final Endorsement plus such additional
!moxmta of such Net Partnership Reccipts as FHA regulat:ﬁoﬁa permit to be dis-
treibuted,

(h) Net Partnership Receipts for a particular fiseal year shall include

all profite and lossce of the Partnership for guch fiscal year, except profits

and lossea for such fisecal year arising from the sale of all or substentiaily

all of the assets of the partnerghip,and shall be determined by adjusting suck
profits and losses as followa:
(1) Depreciation of buildings, irprovements and personal

! property shall not be considered as a dedustion.

! - 14 -




’ -4 .
2) A k)atior: of @ financing fee sfm‘n)not be coneiderad
" as a dedueti.., ) .

{3} If the Gemeral Partners ghall so datermine, a rcasonchle re-
serve shall be deducted to provide for vorking eapital needs, fimda
for improvements or replacements or for any other contingencica of the
Partrersiup.

(4)  Amortization of the Mortaage Loan shall be congidered as a
deduotion.

{53} Amounte paid into the reserve fund for replacements purevant
to the Regulatoiy Anreement shall ze cousicered as a decuction,

(6) Any arounts paid Ly the Partnership for eapital expendicures
or replacements shall be coreidered as a deduction, except that amounts
withdram from any reserve fund eatablished pursuamt 2o paracaravha {4¢)
! or () above, for capital expenditures or replacements shall not ke
: considered as a deduction.

(7) Capital contributions to the Partnership, the proceeds of any
mortgage refinancing, the profits and losace of any gale, exchanze,
eminent domain taking, darage or destruction by fire or other cagualty,
whether insured or uninsured, or other disposition of all or any part
of the Property shall not be included in Net Partnership Receipts.

1
i
[}
|
|
1

i {e) Prior to Participation Change Date and subject to any applicable
I . . . . .
;L‘?egulatwrz, i1f the General Partners ghall determine that cagh from gources

other than Net Partnerahip Receipte is available for distribution to the

i

|

I!Parcnera, such cash shall be distributed ninety percent (90%) to the class
{

.'Iaonmr'ised of Limited Partners and ten percent (10%) to the class corprised

]
of General Partnerg,

(d) The foregoing provisions of thies Section 4.2 shall not be cons trued

‘.-L:: prohibit distributions of Net Partnership Receipte at any time whether or

t any detarmination thereof has been made. If Net Partnership Receipts
i'u'e digtributed in anticipation of the determination thereof, such distri-
;Eutionn shall be subject to adjustment.

Saction 4.3 Alloeation of Distributiona rmong Partrnerg

{a) Digtributiona to a particular clasas of Partners, including die-
jfributiona pursuant to Section 6.2 (b), shall be shared by the Partners
ipomprising such Class in proportion to their regpective Partnership intereata.
(b} All distributions to the Partmers shall be -charged to their pes-

pactive canital accounts. All distributions to the Partners pursuant to

the provisions of Seetion 4.2 shall be made and charged to their respective

H,-czpitaz accownts prior to the allocation of profite and loeses pursuant to

l‘;;cction 4.1 (b).

215 -
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i ARTICLE V

RETIBEMENT OF A CRNERAL PARTRER

Seetion 5.1 CGeneral Provisicns For pwrposes of thia Agreement, {a) re-

|

!, tirement of a General Partrer shall mean the Jdeath, ineapacity, liguidation,
! bankruptey or withdrawal from the Partnership of such Ceneral Partners; (b)
g' incapacity shall mean an adjudicatios of :fnsam'.ty or incorpetency; (c) bank-
i ruptcy shall he decred to ccour when & Ceneral Partner Fflles a petition in

! bankmptey, voluntarily takes any advantage of any bankruptey or iraolvency
laws, or is adjudicated a bankrupt, or, if a petition or an amsver if filed
proposing the adjudication of such Cenmeral Partner as a bankrupt, when such
Ceneral Partner shall consent to the filing thereof or 60 daye shall have
elapeed after the filing thereof unleas thc.z same shall have been discharged
or denited prior thereto; and fd) a Cereral Pavrtner's z.ﬁthcirmal from the
Partnership shall be deemed to occur on the date of withdrawal stated in

a notice given by him to the other Partners, which date of withdrawal srall
be at least 30 days after such notice is given.

Section 5.2 Retirement of Ceneral Paotner

fa) lo General Partmer shall withdraw from the Partnership prior to the
20th anniversary of Pinal Endorsement, unleas he provides a substitute Ceneral
Partner to purchase hig Partnership Interest purguant to Section 5.5 (a).

(b) Upon the retirement of a Cereral Partner the business of the Partw.

nership ahall be continued by the subatitute gemeral partner.

(e) Any subatitute Censral Partner shall purchase the Partnership
Interest (as a General Partner} of the retired General Partner pursuant to
Section §.5 (a). Eaoh substitute Genoral Pariner must be approved by‘ each
Limited Partner representing 51 per cent (5I1%) of the aggregate amount of
the capital contributions, which approval ehall rot be unreasonably withheld.

(d) If upon tha retirement of a Ceneral Partner there te no subatitute
General Partngr, the Partnerahip ehall be terminated; in such event the assaty
of the Partnership shall be distributed in accordance with the provisions of
Section 6.2 (b} unleas the asseto of the Partnarship are transferred to a

Succeeaor entity pureuant to ARTICLE VIII.

. JG-
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Section 5.3 lKotice Upon the retirement of a Ceneral Pariner for any

shall promptly give notice of such retirement to the Limited Partners.

| Section $.4. Liability of a Retired Genercl Partner If the business
I.’of the Partnership. i8 continucd afier the retirement of a Gencral Partner,
i the retired General Pertner shall resain liable for all obligationa and

|: Iiabilities incurred by nim while a member of tha Partrership, 4 retired

,I General Partner shall rot tncur any odligation or liability on account of
l! the businecs of the Partnership or the activities of the Ceneral Partneras
;iafter higc retirement.

I‘Ii Section 5.5 Effect of Retirement on Partnerghip Intcreo;t of Retiring

!i General Partner

(a) If the business of the Partnerskip is continued after the retirement

1
” of a General Partner aid a substitute General Pariner succeeds the retired
]
|| General Partrer, than such substitute General Partner becomed the owner of the

Partnership Interest (a8 a General Partmer) of the retired Ceneral FPoriner.

IiThe srubatitute Ceneral Partner shall pay to the retired General Partner or
il '
n
I

his legal representative, as the pwrchase price for such Partnership Interest,

an amownt to be agreed upon by the substitute General Partner and the retired

i Ceneral Partner or his legal representative, In the abaence of such agree-

{ment Limited Partners representing 51% of the aggregate amownt of ecapital

!
I
llaontributiona shall determine the purchase price for such Partnersbip Interest.

Sectton 5.6 Assigrmment of Interest of General Pariner

The Partnership Interest (as a General Partner) of any General Partner
may not be transferred, ecld, alienated, assigned, gtven, bequeatked or

otheruize disposed of, whether voluntarily or by operation of law, or at

judicéal sale or otherwise, except in accordance with this ARTICLE V and

ARTICLE VI

TERMINATION AND LIQUIDATION

| Section 6.1 Events Causing Tcnination The Partnership skall be ter-

minated and ite affairs wownd up upon: f(a) the sale of all or substantiaily

I
i
|
I
|
lexcept to the extent ezpressly provided by lav.
!
i
|
!
|
|

- 17 -
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all of ito apsats; (b} the ratirement of a General Pariner if ro succesor

General Poriner remainn; {c) the expiration of ite term; or (d) the tranefer

of the assets uid iiaMlities of the Partnerchip to a succecsor entity

purauant to ARTICLE VIII.

Section 6.2 Diatributionsg Upon Terrmnation

{a) Upon the termination of ike Fartnership the (ertificate of Limited
| Partrership of the Partnership.chall Le cancellad in accordence with the
provisiona of the Uniform Limited Partnerskip Act, and Genmeral Partner, or
the person or person required by law to carry out the winding-up of its
affairs, shall promptly notify all the Partners of such termination. Unless
the aseeta and liabilities of the Partnerghip are tranaferred to a succesgor
entity pursuant to ARTICLE VIII, wpon termination.of the Partnership its
assets shall be distributed aa provided in Section 6.2 (b).

{b) If the asseta of the Partmership are to be distributed as provided
in this Section 6.2 (b), adequate provieion shall be made for the payment
of the debts and obligations of the Partnership, and the remaining csseis of
the Partnership shall be dietributed firet to the class compriged of Limited .
Partners and then to the General Partnerain accordance with the amownts of
their reapective capital. accownts aqu adjusted. for any credits or charges there-
to on acoownt of any profita or losses of the Partnership during liquidation
and on ascount of mny distributions in kind, ar provided below.

If the asgats of the Partnership shall bs distributed in kind such assets

shall be diatributed on the basis of the then fair market value thereof
(ag detemminad by an independent appratser who shall be a member of the
Rhoda Island Realtors Association Ine. gelected by the then president of
this Roal Eatate Board), the capital acoount of each Partner shall be craditad
or charged, as the ocase may be with the amowunt of profit or loss which
ha would beentitled to ahare under Section 4.1 (b) hereof if such avseto
vere sold at euch appraisad velue, and cuch agssets shall be distributed to
the Partners entitlad thereto as tenants-in-common in accordence with ths
amunte of their pespeoctive capttal accownts as so adjusted.
ARTICLE VIT

ASSIGNMENT OF INTEREST OF LIMYNTD PAATHER

Seetion 7,1 Aggignment

- 18 -
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{a) The Partnership Intercats of a Limited Partner mcy be acssigned only
as pm'm'.dcd in this ARTICLE VII. leither the Parinecrahip ror cny Parinar
shall be bound by any such aasignment wuntil a cownterpart of the instrument of
cesignment, exccuted and acknowledged by the purtics thereto, e delivered to
the Partmerchip.

{b) Execept as permitted in Seotion 7..1 hereof and subject to the
restrictions set forti in Article II, no Limited Partner miy tramsfer, sel.,
alienate, aosign or otherwice dispose of all or any part of his interest in
the Partnership, whether voluntartly, involwntarily or by operation of lav, or
at Judicial sale or otherwise, without firet offering the same to the Ceneral
Partners acting on behalf of themselves, at a price and upon termg no less
favorable than those which such Limited Partner would receive from such sale,

aasignment or other disposition. Such priee and terme shall be eet forth in a

written offer aigned and certified by such Limited Pariner and delivered to the !

Ceneral Pariner. Within thirty (30} days after the recaeipt of such written
offer tha General Partner may in writing accept such offer. Ko more than §0%
of the limited partnera, however, may aasign their infercst in any fiscal year.

The General Fartmer so accepting 8uch offer shall promptly thereafter enter

| tnte ot agreement with such Limited Pariner for the purchass and sale of such

intereat at tha price and on the terms of said offer and shall consumate such
purchase and sale in accordance with such agrecment within ninety (90) days
thereafter. If such offer ia not accepted by the General Partmers within satd

thirty (30) day period, such Limited Partner may at any time Lithin ninety (890)

daya from the expiration of such thirty (30} day periocd dispose of such interess
|

at a prica and on terms not lesa favorable than those sat forth in aﬁch offer,
and Lf such interest is not 8o disposed of within such period, it shall again
become subject to the provisions of this Section 7.1. -

{e) The foregoing provieione of this Section 7.1 shall not apply to the
transfer or assigrmment (in truat or otherwise) by a Limited Partner, whether
on death or inter vives, of all or any part of his interest in the Partnership.

(1) to or for the benefit of hia Immecdiate Family or to a
charttable, religious or educational organization, or :

(2) to the legal representaiives of a deceased or in-
eqpacitated Limited Partrer, or by such a legal representaiive
to accorplish any transfar or asoigrnrent permitted by the fora-
gotng awbparagraph (1).

-0
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:! (d) . In no event shall all or part of a Limited Partnar's intersst in thc
|i Partnership be assigned or transferred to a minor or incompctent, cnd-any #uch
|5 atterpted assignment ehall be void and ineffectual wnd shall not bind the

'I Partnership.

:l (2) Any Limited Partmer who shall asaign hig intercet tn the Partnership
| gh2i1 cecse to be a Limited Partner of thz Partnerchip, and chail no longer
| have ary rights or prvileges of a Limited Pariner.

! (f) In the event any apsignment of the inierest af a Limited Partner

} shall be made there shall ba filed with -ti:e Partnership a duly executed and

| acknouledged cownterpart of the instrwnent making Guch assignient, and auch

4 ingtrument must evidence the written acceptance of the ‘asgignee to all the term

Iar:d provisions of this Partneraht,p Agreement and if such an instrument ig not

lso filed, the Partnerahip need rot recognize any auch asgignment for any

i
i purpose hereunder.

(g) The provisions of Section 7.1 shall rot applg to the pledge,

hip Interest but such provisions ghall apply to a foreclogure of, or other
realization upon, @y such pledge, mortgage or hypothecation.
(hj No limited partner ghall have the right to substitute an assignee

as a Lmted Partner in his place, but no asstgnce shall have the right to

H

‘ in the ingtrument of assignment. The Partners shall, however, haue the right
to permit such agsigneas to become subtitute Limited Partners. Any &uch
subatitute Limited Partner shall, as a condition of receiving any interest in

the Partnership Property, agree to be bownd by the Note, Mortgage and

Pegulatory Agreement and other documents required in connection with the FHA
insured loan to the same extent and on the eame terwa as the other Limi ced
Partners, Any such substitute Limited Partner shall also agree to ba bownd by
the provisiona of this Certificate ¢f Limited Partnership as last amended, .
{including without limitation the obligation to make additional capital con-

N tributions as provided in Section 7.1 hereof) and shall also agree to accept

guch other terms and conditiona as the Ceneral Fartrere in their sole dic-

aretion may determine.

!

!

1

| ) o

! -20-

mortguge or hypothecation by a Limited Partner of all or a pert of his Pariner-

- _-_°l___.__..__...

| become a substitue Limited Partner wnless hisa assignor hae atated such mtenawn



| (i) wupon the admission of a oubstiiute Liried Pariner Schodule A chall

,Ebc amended to refloct the name and address of such substilute Limited Partner
N

:icmd tn elimincce the rame and address of the assigning Limited Partner if
uappropricte, and an arendrent to the Certificate of Limited Partnerchip re-
i

iflecting such admigsion shall be filed with the Secretary of State of Rhode

‘Telawut, Fach swbstitute Limited Fartner shali cxecute such inatrwaent or
)

[H

1, y . . - . 3
Aneirvnenis ag shall be required by the General Pairtners te gignlfy kis

::agrrzement to be bownid Iy all the provisione of this Certificate as iast anerded.
E (j) In the event of the death or incapacity of a Limited Partvlzer, hie
;'personal representatives ghall have the same status as an asstgnee J)f the
].;Lt'm?ted Partner wnless and until the Partners permit such personal z;'epresenta-
E;tivaa to become a subatitute Limited Partner on the same terms and conditions
':28 herein provided for assignee ganerally. The death of o Limited Pariner
ahall not digsolve the Fartnerehip.

'; (k) 4n assignee of a Limited Partner who does not become a substi tute
Lwnted Partner as provided aforesaid shall have the right to receive the

I‘r.tar'e ghare of distributiong made by the Partnership to which the aa:llxigr:ir:g
:!:Fim‘ited Partner would have been entitled if no such assignment had f:;een made by
i;euch Limited Partner. . l

i

‘i fl}] An assignee of the interest of a Limited Pariner who does rot

loeoz;:me a aubstitute Limited Partner as preovided aforesaid and who dcszres to
i

ilrrake a further asetigmment of hie intereet shall be aubject to all tﬁe proviaions .

Ff thia Section 7.1 to tha same er..ent and tn the same manner aa am; Limited

F’artner destring to make an agsignment of his interest.

!| (mj The restrictions set forth in the foregoing proviaions of thia

"

!'ﬁectiaon 7.1 and set forth in Article II shall not apply to the initial sale by
i I

la Limited Partner holding 90% of the Partnership Interest.
ARTICLE VIIT

SUCCESSOR ENTITY

Section 8.1 Conditiorns of Transfer :

{a) The Ceneral Partmers, or the Limited Partners iF there shgll be no
I
I eneral Pariner, ehall transfer all the assets of the Parimership in kind to

lrmy entity destgnated for the purpose, if: ;
I
| (1) dissolution chall acour Ly reason 01" there being vo
i remaining feneral Partner zfltcr Lha ret :."r"rrm. of a fieneral Paxtrer,
o and Limited Partnere having ie ru »akip Tnierents representing 'at

|| leant 517 of the Prr‘nr'rm--p Inter o o uf o1l Limited Poy wers and

|| requeat auck tranpier and degto: - | Loomgser ev ] |

|




O I o

(2} tha Ceneral Partnera at any time unanimoualy determine !
to make nuch tranefer to a ouccccaor entity designated by them,
and obtaetn the prior writien consent o cuch tremofer of Limited
Partnera having Partnership Intercots repreccnting at lezast 517
of the Partnerghip Interest of all Limited Partners.

'u (b) The ascets of the Partnership ahall be transferred to auch auccescor
.;cnt‘icy subject to the liabilities of the Partnership and auhject to liabilities
fi to be withdrawina Partners provided for herein, cnd such anccessor entity enall
asgwme duch liabiiitiea and shall neld the R 'Horshtp and the Partners, as :

such, harmless therefiom.

Saection 8.2 Rights of Partners with Reapect to Sucacssor Entity

fa} After any transfer to a auccessor entity purauant to this ARTICLE VIII|

the rights and.obligationa of the Partnership shall be as owners or members of

1
llsuch successor entity, and such righta and obligationa shall be governed by tre |
i! |
‘releuent docwnenta of such successor entity and the lawe applicable to such i
| .
l'successor entity rather than this Agreement.

{d) Each Partner agrees that the relevant documents of any such éuccessor

entity shall contain proviaions which:

(1) pregerve for the respective oumers or members of such successor
.] entity, to the extent practicable, the rights and obligations of the
I respective Partneras provided for in thie Agreement;

li {2) dimpose subatantially the scme restrictiong as thoase contained
i . .
I tn section 1.4; and

il (3) grant to each ouner or member of such cuccessor entitu :
1 who, while a Limited Partner of the Partnerahip, did rot consent to )
h the trancfer to such succegsor entity pursucnt to this ARTICLFE VYIII,
i the right to require such successor entity or the ouners or members
It therecf to purchase his interest tm guch Buccessor entily or ihe value
5 of his interest tn guch succesaor entity or the valua of hic Partner-
i ahip Intereat at the time of trensfer to such succecsor entitu P
! pursuant to this ARTICLE VIII, whichever ig greater. fsuch velue to
i be determined by an independent appraiser who ghall be a member of
the Rhode Island Realtora Assoc. Inc. selected by the then pres.dem :
of thia Roard.) !

FISCAL MATTERS

Section 9.1 Books and Reenrds The Ceneral Partners shall maintain “ull

I
f
!
i ARTICLE IX .
1
|
|

and accurate books of‘ the Partnerghip at the Partnership's principal place of

.
44

[ L8

I,buetness, showing all receipts and expenditures, ascets and l1iabilisiss, osc”
II .
and logoes, and all other records recessary for recording the Partnersiip's

‘ |bum.neaa and affaira, zncludir.z_r those suffictent to record the allocazicne o
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I

P distributiona provided for in ARIICLE IV, Tha books of the Partreraiip ohall

i
|
ibe kept on an cecrual basie. Each Partner and hisduly cuthorized repregentativeg

chall at all times have accesa to and mau inapect and copy e&ny of ouch books

. ad records. . E
1
4 :

Section 3.2 Fisecal Year The [iscal year of the Partnership shkall be the

i
I calendar year.

I Section 9.3 Reports /Anmial statements showing the inzume and cFpeuges oF
! the Partnership for each fiscal year ending on or after Decemier 31, 1971, end
!| the balance sheets thereof ag at the end of each such year ghall be prepared

:I by the Auditors. The Partnership ahall have an annual aqudit of it books by
i

# the Auditors. Pach Partner shall be furmished copiss of auch atatements of in-
come and expensee and of such balmce sheets, together with a certificate of

the Auditors covering the results of such audit, within 60 days after the end

vof each guch fiscal year of the Partnership. The Partrership ghall aleo
furnish to any Partner, at such Partmer's expense, suck other reporte on the
| Partnership’s operations and condition as such Partner may reasonably request.

Section 9.4 Bank Accmunts cnd Imvestment o Funds

All of the funds of the Partncrehip ehall be deposited in its rame in such

checking and pavings accounts or time deposite or certificatea of depoait

i| a2 shall be designated by the General Partners from time to time. Withdrarals
!: therefrom shall be made wpon 8-14(3’1 cignatwre or sigratures as the Gencral
IPartners, may designate. The Partnership may inveat funds in shorlt term
obligations (maturing within one year! of the United States Govermrment, the
Federal National Mortgage Association, the Federal Intermediate Credit
Corporation, Federal Home Loan Banks, EBanks for Cooperatives, Federal Lend

Banks, any State or Commomvealth of the United States or cny politiaal sub-

division of any such State or Commomwealth.

Section 8.5 Accow:ting Decisiona All decisions cs o accounting matters,

|

General Partners in accordance with generally accepted accawnting principles |

except as aspecifically provided to the contrary nerein, shall be made by the

I
and the General Partmers may rely upon the advice of the Auditors us to whether |

congistently applied. Such decisions must be satisfactory to the Awditors,

[
such deciaions are in accordane: with generally accepted accounting principles. '

. I
i

i |
. -03- : ;:
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|| . Saction 9.8 Federal Incorme Tam Elceostona
I .

I

i

I

{a} The Paritnership sl:all elest to treat a3 an expense for federal incoma |

tax purposcs Gll cmounts mcw'r'cd for rent, real estate tazes, interest and |

I + i +
i in accordance with avplicable law and regulations, be considered as expenses.

iother charges during or relating to thc congtruction of the Project which rmay,

ﬁ (b} The Partnership may , to the extent permitted by applicable
!’iatatutes and regulations and wpon obsaining cny recesoary apgroval of the
lComsotoncr of Intermal Revenue, elect to use such mathods of cecelerated
]deprcc-mtwn as shall be most favorable to the class corprised of the Limited
ilPartners, wiless the General Pariners deterrmine, wpon advice of the Audtitora,

1

i

i| that another method of depraciation will be more favorable to the class com-
4 :

||pr1.aed of the Limited Partners.

|; fe) In the event of a tramsfer of all or part of the Partnmerahip

Interest of any Partner, the Partrerahip shall elect pursuait %0 Section 754 of

tha Interncl Revenue Code of 1354 (or corresponding provisiona of future low)
to adjuat the baaie of the assets of the Partnership. |
ARTICLE X

GENERAL PROVISIONS

Section 10.1 Notices Except as otherwine provided in this Agreement,

|
|
'i

Hany and all notices, consents, wativers, directions, requests, votes or other

instruments of commaicationa provided for under thia Agreement ghall be in
writing, signed by the party giving the sarme and ghall be deemed properly gtven
only if sent by registercd mail or certified imited Statee matl, poatage ;repaid,
i
addresaed: (a) in the case of the Partnership or the GCaneral FPartners, to the :
Partnership or the Ceneral Partner, as the case may be, at the princtpal
place of business of the Partnership, or (h) in the case of Limited Pariners
to such Partner at his addrees set forth in Schedule "A" hereto. Each Partrer |
!may, by notice to bhe Partnership, spectfy any other address for the receipt i
of such ingtruments or commmications. 'Any such commumnication sent by i
telegram shall be properly given when received by the person to whom it is sen..!

Section 10.2 Indemmification and Lichility of Gereral Partmers |

The Partnership shall indemmify each of the General Partmers againgt any claim |

1 PEE Y . . . . LY N . .. H
or liability incurred by him in connection with the buainecss of the Parinersnip.

-2~
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| Heither the Partnership nor any Partner shall have any claim ajatnct any
:

|

General Partner by reagon of eny act or omigoion of such Ceneral Pariner,

|
% that he was acting within the seope of hin quthority under thia Agreement aid
|
1

;| that such Ceneral Partner was rot grossly negligent or guilty of misconduct
1
L with rcapect to s:ch cctions or omisaiond. tzcept ¢a provided herein or

required by law, rno Gereral Portner chall kocve any chlination or liability to

the Partrership. The right of indemmifaction provided in this Section 10,2

ehall not extend to personal liability, if any, imposed on the General

Partners wnder the Regulatory Agreement..

Section 10.3 Power of Attormey

fa) Each of the Limited Pariners irrevocably econstitutes and cppoirts

each of the Ceneral Partners, jointly and severally, his true and lowful

attorney, in his name, place and stead to make, execute, acknewledge ond fiie:

(1) any and all awendments to the ceriificote of Limited
Parinership of the Partnerahip which may be required by Uniform
Lirited Partnerchip Act, including amendrents rejuired for he
substitution of a Limited Partner pursucit to Section 7.2, the
adnisaton of a Géneral Partner pursuant to ARTICLE V, and the
conttruation of the busiress of the Fartnership after the retire-
ment of a General Partner pureuant to ARTICLE V;

(2) any cancellation of such Certificate upon the termina-
tion of the Partnership pursuant to ARTICLE VII;

{3) a new Certificate of Limited Partnership or any other
organiaation papera, docurments, forms, applications, certificates
©or articles of incorporation nesechary to form a succecsor cntity
and tranefer the assets of the Partnerahip pursuant to ARTICLE VIIE

(4] any instruments or papers reguired to continue the
buatness of the Partnersnip pursuant to ARTICLE V; s

(5) any and all amendments to Schedules B and C hereto
necegsary to subetitute a Limited Partrer pureuant to ARTICLE VII
or a Jeneral Partrer pursuant to ARTICLE V; and

(6) any business certificate, Certificate of Lirited Pariner-
| ship, amendment hereto, or other instrument or document of any kind
necessary to accomplish the business, pwrroses and objectives of
the Partmerchip;

I'it being expressly intended by each of the Limited Partners that the foresning
|power of attorney is coupled with o interest.

{b) The powar of attorney set forth in Section 10.3 (a) shall survs te on

asstgnment by any Limited Partrner of the whole or any part of the arounts dig-

|| tributcble to him pursuant to kis Agreement. If a Limited Pariner transfers
fi
i
]

1 . -
[N

!
rovided that such acts or omisgions were performed in qood faith ard the bzliefl
o b

any other Partrer or to make cny advance to, or contribution to the cepital o F,
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|
I
i
|I his Partnership Interest, such power of attormey shall survive the delivery of
i
I
i' the instruments affceoting such sale or tramsfer for the sole purpese of

i

I| enabling the General Partmerg or oty one of them to czecute, acknowledse and

file eny and all instruments necessary to effecctuate the subsiitution of the

transferce as a Limited Partner.’
(e} The Gencral Partmera ghall cause to be filed any and all of the
|amenamcnts {or appropriate certifieate s thereof) referred o in thig Section

10.3 as required by tha Uniform Limited Portnarchip Act.

(d} Each Limited Pariner hereby agrces, wpon request by the General
Partnern, to join in the signing and swearing of any amendment to or can=

cellation of the Certificate of Limited Partriership referred to above.

Section 10,4 Integration This Agrecement ermbodiee the entire agreement
and understanding anong the Partners relating to the subject matter hereof,
and aupersedes all prior agreements and wnderstendings relating to such
subject matter.

Section 10.5 Applicable Law This Agrecment and the righis of the
: Partners chall be governed by and conetrued and enjorced in accordance with
the lawe of the State of Rhode Ialand.

Section 10.6 Cownterparts This agreement may be executed in several

counterparta and all so executed skall congtitute one Agreement binding on all

|
i
Ithe parties hereto, notwithstanding that all the parties are not signatory to

the original or the same counterpart, except that no cownterpart shall be
authentic unless signed by a Ceneral Partner. _
I Section 10.7 Separability In case any one or more of the provisions i
1 contained in this Agreement or any application thereof shall be invaiid, :‘ZchaL;
| or unenforceable in any respect, the validity, legality and enforeeability of
ay respect, the validity, legality and enforceability of the remaining pro-

visions contained herein and any other application thereof ghall not in any

way be affected or imparied thereby.

Seotion 10.8 Tranafer Subject to Regulations of the Secretaru }

Any conveyanee or tremsfer of title to all or ary portion of the Property |
required or permitted undar this Agreement ghall in all respects be subject to
all conditions, approvals, and othsr requirements of the Regulations applicable i
l| thereto. i

| Section 10.7 Binding Fffect Except ce herain otlerwise provided to tie |

L : ‘ w26
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leontrary, this Agreement shall he binding wpon, and insure to the hernefit of,
the Portners and their reopective haitrs, executors, adninistrators, Guccesoors

and permitted assigns.,

ARTICLE XI

ADDITIONAL LIMITED PARTIERS

Section 11.1 General Partrners

{c) The Ceneral Partners are auikortzad a® an: sime and from time to

timg, without requirement of any approval by the Limited Fartmers, to admit to
the Partnership additioral Limited Partners, who shall be Limited Partners,
upon each puch Limited Pa.rtne-r making, or agreeing to make guch caoh contributio
to the capital of the Purtnerehip ae shall be determined by the General
Partners. No additional Limited Partner shall be admitted to the Partner-

ship unless such additional Limited Pariner has been accepted in writing by
Limited Partnars representing at leaat fifty-one percent (51%) of the aggregats
amnount of capital contributed by all of the Limited Partrers as shoum in
\Schedule "C" a8 Z;xet anended. Notuwithatanding the foresoing, no additional
Limited Partner shall be admitted to tke Partnership if the effect of such
admigaion would be to change the "taxpaver" for the pwpoee of Section 167

(k) of the Internal Revenue Code of 1954, as amended.

(b} Any auc?; incoming Limited Pertner ehall Ias a condition of receiving
any tnterest in the Partnership cgree to be bound by the Notae, Mortgaze,
Regqulatory Agreement and other dociuments required in comngction with the
iMortgage Loan to the aame extent and on the come terms as the other Limited
Partnera. Any such incoming Partner shall aleo agree to be bound by the
iprovisions of this Certificate as last amended and shall aleo agree to accept

such other terms and conditions as the General Partners in their sole

digoretion may determina.
ARTICLE XII

Saction 12.1 Defined TermseThe defined terma used in thie Agreement

shall have the meanings specified below:
“Affiliated Peraon" means any (i} General Partncr, ({{) Limited Partner,
(1ii) membar of the Immcdiate Family of any General Paptner or Limited

Partnar, (iv) legal representatives of any person referred to in the preceding

.
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clauges (1) through (11}, (v) trusties wnder the will cf ey peraon rcferred
to in the preceding clauses (i) through ({ii}, or (vi) a corporation of which

a majority of the voting tinterest ig owmed by any one or more of the perasons

referred to in the preceding elauses (L) through (v).

i
! "Agreement" means this Partnership Agreement.

“Construction Contract" means the Constructlon Contract-
Lurpg €um by and between Develio Inc. ane :hu Parinersiip
providing for the censtruction of *he Profect in accordance with
the LCrawirgs and foecifications ontitlied 3lacksicne Api-iments
FHA Project No. 0106-58802-EC-LDP-35UP, filed with ‘he Federal
Housing Cormicsioner.

Joint venture, trust, business trust or association.

"FHA" means the Federal Housing Adminiatpration.

endorsed by the Federal Housing Commissioner.
"General Partner' means any poreon designated as a Sereral Parimer in

Schedula € hereto or any person who becomes a substitute General Partrer as

provided herein, in such person's capccity as a General Partner of the

Partrnership,

ohildren-in-law and grandchildren-in-law.

"Lirmted Partner” means any person deaignated as a Limited Partner -
in Schedule A hereto, or any pergon who becomes a substitute Limited Poriner
as provided herein, in such pereon's capacity as a Limited Pariner of- the
Partnership.

"Mortgage" meaia a mortgage on the Proparty insured by the FlA which
secures the Mortgege Loan on terms providing that neither the Partnership nor
any Pertner shall have any personal liability for the payment of all cr any
part of the obligations secured by the Mortgege and shall mean such FHA
ingured llortgage, whatever the acwount may be at aiy given time.

“Mortgage Loan" means the mortgege indebtednese of bhe Partnership

revidenced by a note of the Partnership payable to the L. M. Primak Ine. as

-28-

"Entity" means iy general partnership, limited partnership, corporation,

"Iinal Endorsement"” megang the date upon which the Mortgege Loan is finally

“"Irmediate Pamily" mamia, with reapeclt to any person, his spouse, parents,

18uch indebtedneas may be increased at or prior to Firal Endorsment, «nd secure

|

parenta-in-law, descendantas, nephews, nieces, brothers, sisters, brochera-in-lcwi

d
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by the lien created on the Properiy by the Mortgage from the

DPartnership to L. M. Primaci, .nc., insured by tro FAA,

THA Project No. 016-58502-EC-LDF-5UP, 25 the same Mmay be

amended from time to time.

is

"net Partnership Receipts" shail have the mesaning grovided

in Section 4.2.

npuditors" means any cualified firm of indepencent
public accountants selecied by . 7 ¢
ceptabie to the Limited Partners having at least 51% of
Psrtrerchip intercsis of th» Limizec Partrers.

“Fate" means the Note which evidences the Morigage Loan.

"Partner' means any General Pariner or Limited lartner.

W General Partners and

ceriified

=

o

the

Paptnersiip” means the Limited Parimership formed in accordance with

this Agrecment, as said limited partnership may from time to time be congtituted

“Pgptnership Interest” meand (i) in the case of any Limited Partner the

intereat of such Limited Partnar in the profits, losses and distributions of

the Partnersiip alloccble at a particular tire to the class comprised of

Limited Bartners or (ii) in the cace of any Gengral Partner, the interest of

such Pariner in the profits, loeses and distributiorns of the Partnership

allocable to the class comprised of General Partners.

"Ppojeat” means the buildings and improvements constructed or to be

congtructed on the Property pursuant to the Constructiom Contract.

"Property” means the property described in the Mortgage, which tncludes

#
r

the Project. ) ra

"Regulatory Agreement” means the Regulatory Agreement between the

Partnerehip and tha Federal Housing Comrriggioner relating to Project lo.

0l6-585C2-C-L02-5J°

"Regulations” Meane the adminigtrative rules and regulations agteblished

by the Seoretary, ae the samz may be from time to time amended. -

"Sacretary: means the Secretary of the Department of Housing and Urban

Development.
ARTICLE XI1I

Motwithstanding any other provisions hereinabove coutained, 1t is

provided as {ollows:

y

'"The partnership is suthorized to execute a note and mordgage 1n ocder to secu:e a loan to be insured by
the Secretary of Housing and Utban Development and to exccute & Regulatory Agreement and other docu-
A ments tequired by the Secretary in connection with such loun. Any incoming pactner shail as a corditien
ot receiving an irterest in the pazinership propedty aprce o be bound by the note, mostgoge, 6rd Regu-
latory Agreement and other documents tegquaired 1a connection with the FiiA inscied loan to the same ex-
il tent and on the same terms ng the other partaeis, ©1pan say dissoiution, no title or nght lo pessession

I end contrel ol the proj..t, and no right to coilzt trr senls therefrom shail pasy to any person who is not
l bound by the kcruiriory Agreement in a manae: - ercter: to the Secretasy.
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IN WITNESS WHEREOF, the undersigned, being all of the
General éhd Limited Partners of Blackstone Apartments Associates,

have signed this Agreemeni as of the date first above set fortih.

GENERAL PARTNER

. Mew Blacksiene Hotel, Inc,

LIMITED PARTNERS
A

Frank D!'Orio

*Quw%/ﬁzz*

/?gepH'F. Prete

%




LIMITED PARTNERS

Namg
Frank 2'0Orio

Joseoh F. Prete

SCHENDULE A

Address

140 Mcdena Avenue, Providence, H#.I1.

45 Jakots Sireet, Providenre, R.I,
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IR . SCHEDUJLE C
[ A Total Partnership - Amount
i GENERAL PARTNER - Percentace Interest Contributed
I New Blackstone Hotel, Inc. . 10% $#100.00

LIMITED PARTNERS

Frank D'Orio  as% -~ $100.00
Joseph F. Prete ~ 45% $100.00




