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FIRST AMENDMENT TQ CERTIFICATE OF LIMITED PARTNERSHIP
of

PARKIS PLACE PARTNERSHIP

WE, THE UNDERSIGNED, desiring to amend the Certificate of

Limited Partnership of Parkis Place Partnership, a Rhode Island
limited partnership, which was filed with the State Secretary of
Rhode Island cn February 9, 1972, do hereby certify that said
Certificate of Limited Partnership is hercby amended to read in
its entirety as follows:

I.

IT.

The name of the Partnership is PARKIS PLACE PARTNERSHIP.
The character of the business of the Partnership is:

1. To own, develop and dispose of or otherwise deal
with the Property® and to construct, maintain and operate
approximately 108 units of housing and other improvcments
on the Property (the "Project');

2. To finance the construction and operation of the

Project with the assistance of mortgage funds provided under
Section 236 of the National Housing Act;

3. To enter into, perform and carry out contracts of
any kind, including contracts with Affiliated Persons, ncces-
sary to, in connection with, or incidental to, the accomplish-
ment of the purposes of the Partnership, specifically including,
but not limited to, the execution and dclivery of the Note and
‘lortgage, the Regulatory Agreement, the Building lLoan Agreement,
the Constiuction Contract, and the Subsidy Agreements;

4, To acquire the Property and any additional property,
real or personal, in fec or under lease, or any rights therein
Oor appurtenant thereto, necessary or convenicnt for the con-
struction and operation of the Projcct;

5. To borrow money and to issue evidencecs of indebt-
cdness and to secure the same by mortgage, pledge or other
lien on the Property, or any other asscts of the Partnership,
in furtherance of any and all of the purposes of the Partnership
provided that such borrowing is not preohibited by the Regula-

* Definitions of the terms used herein are defined in Paragraph IX(e).
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IvV.

tions and provided .further, that the proceeds of such borrowings

shall not be used directly or indirectly to pay Residual Re-
ceipts Notcs or any part of the Annual Distribution if the
Regulations prohibit such usc of borrowed funds at the time.

6. To repay in whole or in part, refinance, recast,
increase, modify or extend the Mortgage or any other mortgages
affecting the Property, and in connection therewith to execute
any extensions, renewals, or modifications of the Mortgage or
any such other mortgages on the Property;

7. To cmploy a management company to manage the Prop-
erty (including a company which imay be owned by Affiliated
Persons), and to pay a rcasonable compensation for such
services;

8. To carry on any other activities neccssary to, or
in connection with, or incidental to, the accomplishment of
the purposes of the Partnership, so long as such activities
may be lawfully carried on or performed by a partnership under
the laws of Rhode Island.

The Partnership shall not engage in any other business without
the prior consent of all of the Partners.

The principal office and place of business of the Partner-
ship is 15 Westminster Street, Providencc, Rhode Island
09203, or such other place in the City of Providence as
the General Partners may from time to time determine on
prior notice to thc Limited Partners,

The name and place of residence of each member of the
Partnership, Gencral and Limited Partners being respectively
designated, is as described on Schedule A attached hereto
and made a part hereof.

The term of the Partnership commenced on February 9, 1972,
and shall continue in full force for fifty (50) years from
said date, unless sconer dissolved as provided in the Rhode
Island Uniform Limited Partnership Act, or until: (a) the
sale or other disposition of all or a substantial part of the
assets of the Partnership; (b) the Retirement of a General
Partner if no General Partner remains and the Limited Part-
ners do not clect to reconstitutec the Partnership pursuant
to Paragraph XIII(d); or {(c) the election of all of the
General Partncrs with the Consent of the Limited Partners
to terminate the Partnership, except that no Consent of the
Limited Partners shall be reguired if the General Partners
clect to terminate the Partnership as provided in Paragraph
VIII,



VI.

VII.

The amount of cash and a description of and the agreed value
of the other property contributed by each Limited Partner is
as set forth in Schedule A,

Each Limited Partner has agreed to makec additional capital
contributions in installments, cach to be deposited with
the Escrow Agent, as sct forth below:

(1) a Second Installmcnt (the "Second Installment'") of
$10,000 per cach Limited Partnership Unit on November 1,
1973, to be relcased to the Partnership if Final Endorse-
ment of the Mortgage Note by FHA has occurred or there-
after when Final Endorsement does occur.

(2) a Third Installment (the "Third Installment') of
$3,333 per each Limited Partnership Unit on February 1,
1975 for release to the Partnership on the later of the
date of Final Endorsement or the date avcrage monthly
rentals of the Project have equalled or exceeded 87% of
the total monthly FHA-approved rent roll of the Project
for a period of six consecutive months; and

(3) a Fourth Installment (the '"Fourth Installment')
equal to $30,000 less the amount of all prior installments
on February 1, 1975 for releasc to the Partnership on the
later of the date of Final Endorsement of the Project or
the date on which the average rate of Cash Flow available
for distribution (including Cash Flow Advances) has equalled
or exceeded for a period of six consecutive months 50% of
that portion of the Annual Distribution attributable to
such peried.

If the amount of the Mortgage Note as finally endorsed
by FHA is grcater than $1,929,800, the second, third and
fourth installments shall be increased equally to provide
for total Capital Contributions from all Limited Partners
in an agorzgate amount equal to 153.54% of the Mortgage Note
as finally endorsed by FHA, but not in excess of $330,000.
If the amount of the Mortgage Note at Final Endorsement is
less than $1,929,800, the amount of the Second, Third and
Fourth Installments shall be reduced equally to provide for
a reduction in the total amount of capital contributions
from all Limited Partners in the same percentage amounts
as the amount of such mortgage reduction bears to $1,929,800.

(a) The obligation of the Limited Partners to make
capital contributions hercunder is subject to the condition
that, on the date each such capital contribution is due,
each of the representations, warranties and agreenents set
forth in Paragraph VII(h) shall be true and correct or
complicd with as of the date when the contribution shall



be made unless such representation, warranty or agreement
applies only to an earlier date and was true and correct or
complied with as of such carlier date, except that if the
General Partners shall, after the date Such 1installment is
duc, cure such breach, the Limited Partners shall pay the
amount of such contribution to the Partnership within
fifteen (15) days after recceiving notice from the General
Partners specifying that the breach of such reprcsentation,
agrecment or warranty has been cured and the manner in which
such breach was cured. The obligation of the Limited Part-
ners to make capital contributions hereunder is subject to
the further condition that, on the date such capital con-
tribution is due, the Partnership shall own the Property
and the Project thereon in fee simple, subject to no liens,
charges or encumbrances (except the Mortgage and as set
forth in the Title Policy) which have a materially adverse
effect on the continued use of the Property by the Part-
nership.

(b) The conditions precedent to the obligations of
the Limited Partners to make capital contributions referred
to in this Paragraph VII and the reprcsentations, warranties
and agrecments made by the General Partners are as foilows:

(1} The General Partners agree that they will
promptly file this Amended Certificate of Limited Part-
nership and will take all such action which nay be re-
quired under law and the applicable Regulations to permit
the Limited Partners to exercise the rights contemplated
by this Certificate.

(2) The General Partners will promptly take
all action which may be necessary or appropriate for
development and maintenance of the Project in accordance
with the obligations of the Partnership under the Build-
ing lLoan Agrecment, Mortgage and Regulatory Agrcement,
The General Partners shall devote to the Partnership
such t.me as may be necessary for the performance of
the special duties required hereunder to be performed
by the General Partners. The General Partners shall,
at the cxpense of the Partnership, obtain and kcep in
force during the term of the Partnership fire and extended
coverage, worker's compensation and public liability in-
surance in favor of the Partnership with such companies
and in such amounts as shall be satisfactory to FHA.

(3) The General Partners hereby represent and
warrant to each of the Limited Partners that, as of the
date herecof, the following are true and correct, and
to the extent applicable at the time will be true and
correct on the due date for any installment of the



Capital Contributions of the Limited Partncrs.

(i} The Partnership has been duly organized
under the Rhode Island Uniform Limited Partnership Act
and has not been dissolved or terminated.

(ii) No legal action or other proceeding is
pending before any court or before any commission, ad-
ministrative body or other authority having jurisdiction
over the zoning applicable to the Property, or is
thrcatened, which might prevent the completion of con-
struction of the Property in substantial conformity
with the Mortgage, the Bullding Loan Agreement or
the Construction Contract. This subparagraph (ii)
shall be decemed to include but not be limited to the
following: (a) 1legal actions or proceeding before
any court, commission, administrative body or other
governmental authority having jurisdiction over the
zoning applicable to the Property, (b) labor disputes
and (c) acts of any governmental authority.

(i1i) No Partnecr of the Partnership has any
personal liability with respect to the Mortgage Note
or Mortgage.

(4) The General Partners jointly and severally
further represent and warrant and agree that all payments
and expenses required to be made or incurred in order to
complete construction of the Project in conformity with
the Mortgage, the Building Loan Agreement and the Con-
struction Contract or which form the basis for deter-
mining the principal sum of the Note, including interest,
rcal estate taxes, and insurance premiums during con-
struction and any escrow payments, will be paid or pro-
vided for by, or for the account of, the Partnership
utilizing only the funds available from (i) the Mortgage
Loan, (11} the Capital Contributions which the Limited
Partners are required to make in accordance with Para-
graphs VI and VII and to the extent permitted by FHA,
(i11) the net rental income of the Project. The General
Partners jointly and severally agree in their individual
capacitics that, if such funds arc not sufficient there-
for or are not otherwise presently available, they will
loan (or cause to be loaned) to the Partnership all addi-
tional funds, if any, necessary for such purposes., All
loans made by the General Partners pursuant to this Para-
graph VII(b)(4) shall be reimbursed out of future capital
contributions, if any, made to the Partnership. To the
extent such loans are not repaid out of future capital
contributions they shall not change the participation



interests in the Partnership but shall be evidenced by
Residual Receipts Notcs, which shall be reimbursable by
the Partnership as provided in Paragraph IX(d) (2).

(5) The Gencral Partners shall be obligated
to purchase the Limited Partnership Interests of all
Limited Partners desiring to scll the same if the
General Partners determine to abandon the Project pur-
suant to Paragraph VIII,

(6) The General Partners jointly and severally
represent, warrant and agrce that on the date hereof and
on the date that any capital contribution of the Limited
Partners 1s duec that no material default, or event which
with the passage of time or the giving of notice or both
would constitute a material default, has occurred and is
continuing under the Regulatory Agrecment, the Note, the
Mortgage, the Building Loan Agreement, or Subsidy Agree-
ments and that the same are in full force and effect.

(7) The Gencral Partners jointly and severally
agree in their individual capacities that if the Partner-
ship requires funds to pay Operating Expenses of the
Partnership incurred after Final Endorsement during the
years 1973 and 1974 and such funds are not otherwise
available, they will make Subordinated Expense Loans to
the Partnership in the amounts required up to the lesser
of the amount of such deficiency or $15,000 per annum
for cach year. The General Partners further agree jointly
and scverally in their individual capacitics that if
during subscquent years prior to 1983 the Partnership
requires funds to pay Operating Expenses of the Partner-
ship for any such year and such funds are not otherwise
available, they will make Subordinated Operating Expense
Loans to the Partneiship in tle amounts required up to the
lesser of the amount of such deficiency or $10,000 per annum,
but in no event more than the maximum sum at any one
time outstanding, including any Subordinated Operating
Expense Loans made for 1973 and 1974, of $80,000. Any
such funds loaned pursuant to this Paragraph VII(b)(7)
shall be reimbursed by the Partnership as provided in
Paragraphs IX(c)(2) and IX(d). Notwithstanding the
foregoing, the obligations of the General Partners to
make Subordinated Operating Expense Loans under this
Paragraph shall continue in effect only so long as
Davenport Management, Inc., or other affiliate of the
General Partners shall not have been involuntarily re-
moved as Management Agent for the Project by FHA or
otherwise pursuant to this Certificatec.



(8) The General Partners hereby further jointly
and severally agreec in their individual capacities that, if
for any year commencing with 1974 the Limited Partners
shall not have received 50% of the Annual Limited Partner
Distribution, the General Partners will advance to the
Partnership the amount nccessary including without limit-
ation the payment of ocutstanding Operating Expenses which
would prevent a rightful distribution of Cash Flow to
enable the Partnership to distribute such amount to the
Limited Partners, but in no event more than an amount
equal to the amount by which the fee paid to the Management
Agent of the Project in such year exceceds 50% of the maxi-
mum amount payable for such year to the Managemcnt Agent,
Erovided, that at or prior to the time such advance shall

¢ required, Davenport Management, Inc. or other Affiliated
Person of the General Partners shall not have becn involun-
tarily removed as Management Agent for the Project by FHA
or pursuant to the Agreement. Any funds so advanced by

the General Partners will not bear intcrest and will be
repayable as follows:

(i) Cash Flow Advances applied to pay Operating
Expenses of the Partnership will be payable from Cash Flow
in subsequent years before payment of the Annual Distribu-
tion and otherwise out of the Capital Contributions of the
Limited Partners or the procceds of a sale, refinancing or
other disposition of the Project as provided in Paragraph
IX(d)(2).

(i1) Cash Flow Advances applied to pay any part
of the Annual Limited Partner Distribution will be pavable,
to the extent permitted by FHA, from Cash Flow in subse-
quent years after payment of the Annual Distribution for
such year and otherw.se out of the Capital Contributions
of the Limited Partners or the procceds of a sale, re-
financing or other disposition of the Project as provided
in Paragraph IX{d)(2).

(9) The General Partners jointly and scverally
represent and warrant that as of the date hereof and on
the date any Capital Contribution of the Limited Partners
is due that no approval of FHA or any other governmental
authority or person is necessary in connection with the
admission of the Limited Partners to the Partnership or,
if any such approval is or shall be necessary, the same
has or will be validly obtained.

(10) The General Partners jointly and severally
represent and warrant that the original use of the Proj-
cct has not, as of the date upon which this Amended



Certificate is filed, commenced within the meaning of
Section 167 of the Internal Recvenue Code of 1954, as
amended.

VIII. The time when the contributions of the Limited Partners are
to be returned is upon the termination of the Partnership,
except to the extent sooner returned as the result of dis-
tributions of cash made pursuant to the provisions of Para-
graph IX, and except that the Gencral Partners shall be
obligated to purchase the Limited Partnership Intercsts of
all Limited Partners desiring to sell the same if Final
Endorsement does not occur by April 1, 1974 (or if prior
thereto the Lender or FHA shall have commenced proceedings
to foreclose the mortgage), or if any time prior to that
date the General Partners shall in their sole discretion
determine by notice in writing to the Limited Partners that
‘the Project cannot be completed without expenditure of more
than the sum of the funds provided for construction from
Mortgage proceeds, and the aggregate proceeds of Capital
Contributions of the Limited Partners after payment of the
costs incidental to obtaining such Capital Contributions.

IX. The share of the profits or the other compensation by way of
income which each Limited Partner shall reccive by reason of
his capital contribution is as follows:

(a) No interest shall be paid on any capital con-
tribution to the Partnership.

(b) Profits and Losses.

(1) Except as provided in Paragraph IX(b) (2)
below the profits and losses of the Partnership shall
be allocated as folluws:

(i) For each fiscal year or portion thereof
from the admission of the Limited Partners through
the Conversion Date, ninety-cight percent (98%)
to the class comprised of the Limited Partners,
and two percent (2%) to the class comprised of
the General Partners,

(ii) For each fiscal year or portion thereof
after the Conversion Date, fifty percent (50%)
to the class comprised of the Limited Partners,
and fifty percent to the class comprised of the
General Partners.

(2) The profits and losses of the Partnership
arising from the sale or other disposition of all or a sub-
stantial part of the assets of the Partnership shall (sub-



sequent to the charging to capital accounts of all dis-
tributions pursuant to Paragraph IX(d)(4)) be allocated
among the Partners (treating the class comprised of
Limited Partners and the class comprised of General
Partners as separate classes for such allocations) as
follows:

(1) First, in an amount of such Profits equal
to the excess of (1) the aggregatc Losses and cash
distributions charged to the respective capital
accounts of such classes prior to the date as of
which such allocation is made, over (2) thc sum of
the aggregate Profits and Capital Contributions
credited to the accounts of such classes prior to
the time as of which such allocation is made ;

{ii) Second, in an amount of any remaining Pro-
fits equal to the excess of the aggregate Capital Con-
tributions made by the respective classes of Partners
over the sum of all cash distributions made to such
classes of Partners; and

(1ii) Third, any remaining such Profits, or
the amount of any such Losses shall be allocated
fifty percent (50%) to the class comprised of the
Limited Partners and fifty percent (50%) to the
class comprised of General Partners.

(3) The profits and losses of the Partnership
allocated to a particular class of Partners shall be
shared by the Partners comprising such class in pro-
portion to their respective Partnership Interests as
shown on Schedule A, ’ T

(4) All profits and losses of the Partnership
shared by the Partners shall be credited or charged, as
the case may be, to their respective capital accounts as
of the date on which such profits and losses arc determined.
The profits and losses of the Partnership allocated among
the Partners, other than profits and losses of the Part-
nership arising from the sale or other disposition of all
or a substantial part of the asscts of the Partnership
pursuant to Paragraph IX(b)(2), shall be credited or
charged to their respective capital accounts prior to the
allocation of profits and losses of the Partnership arising
from such sale or disposition.

(c) Cash Flow

(1) Cash Flow of the Partnership for a particular



fiscal year shall include all net Profits from the opera-
tions of the Partnership for such fiscal year except profits
for such fiscal year arising from the sale or other disposi-
tion of all or substantially all of the assets of the Part-
nership and shall be determined by adjusting such net
Profits as follows:

(i) Depreciation of huilding improvements and
personal property shall not be considered as a deduction;

(i1) Amortization of any financing fce shall not
be considered as a deduction;

(iii) Principal payments of the Mortgage Loan
shall be considered as a deduction;

(iv) Principal payments on all conditional sales
contracts and other sccured obligations shall be con-
sidered a deduction;

(v) If the General Partners shall so determine,
a reasonable reserve established in accordance with
generally accepted accounting principles shall be
deducted pursuant to the Regulatory Agreement to pro-
vide for replacements, improvements, capital improve-
ments or any other contingency of the Partnership;

(vi) Amounts paid (including payments made to
any reserve fund) by the Partnership for replacement,
improvements or capital improvements under the terms
of the Regulatory Agreement (and not withdrawn from

- a reserve fund-cstablished for such purpose) shall
be considered a deduction;

(vii) Amounts required after the Completion
of the Project to maintain reasonable working capital
shall be considered a deduction;

(viii) The Capital Contributions to the Partner-
ship, the proceeds of any mortgage refinancing, the
proceeds of any sale, exchange, eminent domain taking,
damage or destruction by fire or other casualty, whether
insured or uninsured, or other disposition of all or
a substantial part of the assets of the Partnership
shall not be included in Cash Flow of the Partnership
and payments made f{rom such sources of funds shall be
excluded in deterimnining Cash Flow of the Partnership.

{2) The Cash Flow of the Partnership shall be
determined for each fiscal year and for the portions of the
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fiscal years in which either Final Endorscment or the
Conversion Date shall occur, as the case may be. Sub-
ject to Paragraph IX(c)(3) below, and the Regulations,
after Final Endorscment, the Cash Flow of the Partner-
ship, after payment cof any Subordinated Operating Expense
Loan and Cash Flow Advances applied to pay Opcrating
Expenscs of the Partnership, shall be distributed as
follows:

(i) For each fiscal year or portion thereof
from Final Endorsement through the Conversion Date,
a sum (the "Annual Limited Partner Distribution')
equal to ninety-eight percent (98%) of the Annual
Distribution to the class comprised of the Limited
Partners, and two percent (2%) to the class comprised
of the General Partners;

(1i) For each fiscal ycar or portion thereof
after the Conversion Date, fifty percent (50%) to
the class comprised of the Limited Partners and
fifty percent (50%) to the class comprised of
the General Partners;

provided, however, that to the extent permitted by the Regu-
lations 1n any year in which Cash Flow shall excecd the
Annual Distribution for that year,

(1ii) The Partners shall receive such excess
to the extent of any distribution which would have
been payable in a prior vear if there had been suf-
ficient Cash Flow and Cash Flow Advances applied to
pay any part of the Annual Limited Partner Distribu-
tion shall be paid to the extent permitted by FHA,

(3) Subject to the Regulations and FHA approval,
if rcquired, all distributions of Cash Flow of the Partner-
ship to the Partners may be made at such reasonable inter-
vals during the fiscal year as shall be determined by the
General Partners, and in any event shall be made within
ninety (90) days after the close of each fiscal year.

(d) Other Distributions and Payments.

(1) At any time after Final Endorsement, and
subject to the Regulations, if cash is available for
distribution from the Capital Contributions to the Part-
nership after payment of any funds necessary pursuant to-
Paragraph VII(b)(4) to complete construction of the Proj-
ect, and payment of the fees and guarantecd payments duc
to Davenport Associates, Inc. for sponsoring the Project
and all related services, such cash shall be distributced
to Davenport Associates, Inc.

11



(2} At any time after Final Endorsement and
prior to termination of the Partnership, and subjcct to
the Regulations, all cash available from the cash proceeds
resulting from the refinancing of any mortgage on, or the
sale, exchange, condemmation (or similar eminent domain
taking), casualty or other disposition of all or a sub-
stantial part of the Partnership's real estate and other
property or from the liquidation of the Property of the
Partnership following a dissolution of the Partnership
and all cash other than cash distributed pursuant to Para-
graph IX(c) or Paragraph IX(d)(l) which is determined by
the General Partners to be available for distribution shall
be distributed and applied in the following order of
priority:

(i) First, to the payment of all debts and
liabilities of the Partnership then due (or required
to be paid by rcason of the cvent referred to in
this Paragraph I1X(d)(2) which makes such cash avail-
able) other than those debts and obligations specifi-
cally referred to below;

(ii) Sccond, to the creation of any reserve which
the General Partners may deem reasonably necessary to
provide for contingent or unforsecn liabilities or
obligations of the Partnership, provided, however,
that at the expiration of such period of time as the
General Partners shall deem advisable, the balance
of such reserves remaining after the payment of such
contingencies shall be distributed in the manner here-
inafter set forth in this Paragraph IX(d)(2);

(iii) Third, to the payment of any Subordinated
Opcrating Lxpense Loans and Cash Flow Advances applied °
to pay Operating Expenses of the Partnership;

(iv) Fourth, to the class compriscd of the
Limited Partners up to the amount, if any, by which
the aggregate Capital Contributions of the Partners
of such class cxceed the aggregate distributions
made to the Partners of such class pursuant to this
Certificate;

(v) Fifth, to the class comprised of General
Partners up to the amount, if any, by which the
aggregate Capital Contributions of the Partners
of such class exceced the apgregate distributions
made to the Partners of such class pursuant to this
Certificate;
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(vi) Sixth, to the payment of any outstanding
Residual Receilpts Notcs and Cash Flow Advances appliced
to pay any part of the Annual Limited Partner Distribu-
tion; and

(vii) Seventh, the balance of any remaining
cash proceeds shall be distributed fifty percent (50%)
to the class comprised of the Limited Partners and
fifty percent (50%) to the class comprised of the
General Partners.

(3) All distributions made to a class comprised
of the General or Limited Partners as the case may be, shall
be shared by the Partners of such class in proportion to
their respective Partnership interests as shown in Schedule
A,

{(4) All distributions to the Partners shall be
charged to their respective capital accounts. All dis-
tributions made to the Partners pursuant to the provisions
of Paragraphs IX(c), IX(d)(1) and IX(d)(2) shall be treated
as having becn made and charged to their respective capi-
tal accounts prior to the allocation of Profits and Losses
pursuant to Paragraph IX(b)(2).

{e) For the purposes of this Certificate, the
following definitions shall apply:

"Affiliated Person" means any (i) General Partner,
(ii) Limited Partner, (iii) member of the Immediate Family of
any General Partner or Limited Partner, (iv) legal rcpresenta-
tive of any person referred to .in the preceding clauses (i)
through (iii), (v) trustee under the will of any person referred
to in the preceding clauses (i) through (iii), or (vi) entity
of which a majority of thz voting ‘nterests is owned by any
one or more of the persons referred to in the preceding clauses
(i) through (v), (vii) entity which owns common stock of a
General Partner or Limited Partner, or (viii) the officers,
directors and employees of any entity referred to in the pre-
ceding clauses (i), (ii), (vi) and (vii).

"Agrecment' means The Original Partnership Agreement,
as amended,

"Annual Distribution'" means the maximum amount of cash
which, based on the maximun percentage of the Equity Investment
upon Completion of the Project, the Regulations permit to be
distributed in any year.

"Annual Limited Partner Distribution' means 98% of
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the Annual Distribution prior to the Conversion Date and
50% of the Annual Distribution thereafter.

"Auditors' means Laventhol Krekstein Horwath § llorwath
or a successor thereto, or a firm of independent certified
public accountants of recognized national standing selected
by the General Partners, or such other independent certified
public accountants as may be selected by the General Partners
with the Consent of the Limited Partners.

"Builder'" means D&D Construction Co., Inc., a joint .
venture comprised of Davenport Associates, Inc. a Rhode Island
corporation, and Donatelli Building Co., Inc., a Rhode Island
corporation.

"Building l.oan Agreement" means the Agreement between
the Partnership and Rhode [sland MMospital Trust National Bank
to finance construction of the Project.

"Capital Contribution” means the amount of cash and
the agrced value of property contributed to the Partnership
by a Partner.

"Cash Flow Advance' means a non-intcrest bearing
advance of the General Partners to the Partnership which is
repayable as provided in Paragraph VII(b) (8).

"Cash Flow of the Partnership" shall have the meaning
given it in Paragraph IX{c).

'""Code" means the Intcrnal Revenue Code of 1954, as

amended, .. . - .- -
"Consent of thc Limited Partners' means the prior
written consent or approval of the Limited Partners whose
Capital Contributions represent at least fifty-one percent
(51%) of the Limited Partner Class fontribution. All the
Limited Partners hereby consent in advance to any action

for which their consent is rcquired if Limited Partners rep-
resenting fifty-one percent (51%) of the Limited Partners
Class Contribution consent in writing to such action, pro-
vided such action does not increase the liabilities or reduce
the rights to Profits and Losses and cash distributions of
any Limited Partner.

"Construction Contract' mecans the Construction Con-
tract (as it may be amended) by and between the Builder and
the Partnership to construct the Project.
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"Construction Loan Agreement' mecans the Agreement
between the Partnership and FHA to flndnce construction of
the Project.

"Conversion Date' means the first date on which the
Limited Partners shall have reccived a distribution of cash
or property, which together with all prior distributions to
the Limited Partners, equals or exceeds in cash or agreed
value of property the aggregate amount of the Capital Contribu--
tions made pursuant to this Certificate by the class comprised
of Limited Partners. For convenience the Gencral Partners may
treat a single distribution occurring on the Conversion Date
by allocating the amount as if two distributions were involved,
the first of which occurred on the Conversion Date and the
balance thereafter.

”Entltz” means any general partnership, limited part-
nership, corporation, joint venture, trust, business trust
or association,

"Equity Investment' means the difference between tle
Mortgage Loan and the total cost of Land and improvements of
the Property as decemed by the Federal llousing Commissioner at
Final Endorsement as set forth in line (6) on Form 2580.

"Escrow Agent' mecans the Rhode Island Hospital Trust
National Bank.

"FHA" means the Federal Housing Administration of
the Department of Hou51ng and Urban Development and its suc-
Cessors.

"Final Endorsement' means the date on which the
Mortgage 1s permancntly endorsed for insurance by the
IFederal Housing Commissioner.

“"General Partner"” means any person designated as a
General Partner in Schedule A hereto, or any person who
becomes a substitute General Partner as provided herein,
in such person's capacity as a General Partner of the
Partnership.

""General Partners'" means every person or persons who
qualify as a General Partner, whcther therc be one or several.

"General Partnership Interest' means the interest in
the Partnership held by each General Partner in his capacity
as a General Partner, as indicated on Schedule A as it may
be amended.
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"Immediate Family" means with respect to any person,
his spousc, parents, parents-in-law, descendants, nephews,
nieces, brothers, sisters, brothers-in-law, sisters-in-law,
children-in-law and grandchildren-in-law.

“"Initial Endorsement' mecans the date on which the
Mortgage Note is initially endorsed for mortgage insurance
by the Federal Housing Commissioner,.

"Initial Installment' means the first contribution to

the capital of the Partnership required to be made hereunder
by the Limited Partners. )

"Intercst Reduction Contract' means the contract between
the Partnership and FHA providing for interest recduction pay-
ments pursuant to Section 235 of the National Housing Act,
as amended.

"L.ender' means Rhode Island Hospital Trust National
Bank and its successors and assigns and the assigneces of the
Mortgage Note.

"Limited Partner' mecans any person designated in
Schedule A as a Limited Partner or any person admitted to
the Partnership as a Substitute Limited Partner in such per-
son's capacity as a Limited Partner of the Partnership,

"Limited Partnership Interest" means the interest in
the Partnership held by cach Limited Partner in his capacity
as a Limited Partner, as indicated on Schedule A as it may be
amended.

”ﬂgrt?age“ means the mortgage on the Proﬁerty and the
Project from the Partnership to Rhode Island Hospital Trust
National Dank, as from time to time amended, which secures the
Mortgage Loan, whatcver the amount may bc at any given time.

"Mortgage l.oan' neans the Mortgage indebtedness of
the Partnership evidenced by the Note of the Partnership in
the principal amount of $1,929,800 to Rhode Island Hospital
Trust National Bank, as such indebtedness may be increased or
decreased at or prior to Final Endorsement, and secured by
the lien crcated on the Property by the Mortgage.

"Note' means the Note which evidences the Mortgage
Loan and notes issued in substitution or replacement thereof,

"Operating Expense' means all the costs and expenses
of any type incurred incident to the owncrship and opcration
of the Property, including without limitation taxes, minor
capital improvements, payments of principal and interest on
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the Mortgage Loan, the cost of operations, maintenance and
repairs and the funding of any reserves required to be main-
tained by FHA.

"Original Partnership Agreement' means the Partnership
Agreement dated as of February 9, 1972Z.

"Partner' means any General Partner or Limited Partner.

"Partnership' means the limited partnership as formed
in accordance with the Original Partnership Agreement, as said
limited partnership may from time to time be constituted.

"Partnership Interest'" means the percentage of the
Partnership held by each Partner prior to the Conversion Date
or after the Conversion Date as the case may be, as indicated
in Schedule A.

"Person' means any individual or Entity.

"Profits and Losses' mcans profits and losses as de-
termined by the Partnership for federal income tax purposes,
and each item of gain, loss, deduction or credit entering into
the computation thereof.

"Project"” means the building and improvements con-
structed or to he constructed on the Property pursuant to the
Construction Contract.

"Property" means the real property located in
Providence, Rhode Island as more fully described in the FHA
Commitment for Insurance of Advances (Form-2432) in connec-
tion with FHA Project No. 016-44053-LDP-SUP together with all
puildings and other improvements on or to be constructed or
made upon such property.

"Regulations" means the Regulatory Agreement, the
Rhode Island Uniform Limited Partnership Act and the National
Housing Act (as amended) and the rules and regulations there-
under, each as the same may be made, published or amended from
time to time, but only to the extent applicable to the Part-
nership or the Project, as the case may be.

"Regulatory Agreement" means the Regulatory Agrecement
between the Partnership and the FHA, as from time to time
in effect,

"Rent Supplement Agreement'" means the agreement between
the Partnership and FHA providing for rent supplement subsidy
payments for the Project pursuant to Section 236 of the National
Housing Act, as amended.
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"Residual Partnership Intecrest™ means the Partnership
Interest held by a Partner atfter the Conversion Date.

"Residual Receipts Notes' means noninterest-bearing
residual receipts obligations issued by the Partnership pur-
suant to Paragraph VII(b)(4).

"Retirement'™ means in the case of any individual
General Partner, the death, incapacity, or bankruptcy of such
Partner or his withdrawal from the Partnership; (a) incapacity
shall mean an adjudication of insanity or incompetency; (b)
bankruptcy shall be decmed to occur when such Partner files a
petition in bankruptcy, voluntarily takes any advantage of any
bankruptcy or insolvency laws, or is adjudicated a bankrupt,
or, 1f a petition or an answer is filed proposing the adjudication
of such Partner as a bankrupt, when such Partner shall consent
to the filing thercof or 60 days after the filing thereof unless
the same shall have been discharged or denied prior thereto; and
{c) such Partner's withdrawal from the Partnership shall be
decemed to occur on the date of withdrawal stated in a notice
given by him to the other Partncrs, which date of withdrawal
shall be at least 30 days after such notice is given,

"Schedule A'" means Schedule A of this Certificate as
last amended.

"Subsidy Agreements' mcans the Interest Reduction
Contract and Rent Supplement Agrecment.

""Subordinated Operating [Lxpense Loans" means interest-
bearing loans made to the Partnership as permitted by Paragraph
VII(b} (7).

— - - . - .- . - - -~ W e b e——— ———— —

"Subordinated Notes' means notes evidencing Sub-
ordinated Uperating Expense Loans.

""Substitute General Partner" mcans the assignee of
a General Partnership Interest who Is admitted to the Part-
nership pursuant to Paragraph XIII.

""Substitute Limited Partner™ means the assignee of
a Limited Partnership Interest who 1s admitted to the Part-
nership pursuant to Paragraph X.

A Limited Partner shall have the right to substitute an
assignee in his place upon the following terms and conditions:

(a) Assignment.

(1} Subject to the terms of Paragraphs X(b) and
X(d) herein, any Limited Partner shall have the right to assign
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all or any part of his Limited Partnership Intcrest,

(2) The Assignee of a Limited Partnership In-
tercst assigned in accordance with the provisions of this
Paragraph X shall bccome a Substitute Limited Partner of the
same class as hils transferor upon the consent of the General
Partners, which consent shall not be unrcasonably withheld.
Failure or refusal of a General Partner or Partners to admit
such an assignce shall in no way affect the right of such
assignee to reccive the share of the capital, Profits and
Losses and Cash Flow of the Partnership, and distributions
of net cash proceeds to which his predecessor in interest
was entitled. An assignee of a Limited Partnership Interest
who does not bccome a Substitute Limited Partner in accordance
with this Paragraph X(a) and who desires to make a further
assignment of his interest shall be subject to all the pro-
visions of this Paragraph X(a) to the same extent and in the
same manner as any Limited Partner of his same class desiring
to make an assignment of his Limited Partnership Interest.

(b) Conditions of Assignment.

(1) Upon the admission of a Substitute Limited
Partner, the General Partners shall cause Schedule A to be
amended to reflect the admission of such Substitute Limited
Partner and shall file, wherever required, an Amended Certifi-
cate of Limited Partnership and such further instruments as
may be appropriate to effectuate thc admission of such assignee
as a Substitutce Limited Partner. The General Partners shall
have the right to require the assignece, as a condition to
being admitted to the Partnership, to agrec to pay any filing
fees and rcasonable counsel fces in connection with his be-
coming a Substitute Limited Partner hereunder.

(2) In thke event any assignment of Limited
Partnership Intercst shall be made there shall be filed with
the Partnership a duly executed and acknowledged counterpart
of the instrument making such assignment, and such instrument
must evidencc the written acceptance of the assignee to all
the terms and provisions of the Partnership Agrcement; and if
such an instrument is not so filed, the Partnership nced not
recognize any such assignment for any purposc hereunder.

(3) Any Limited Partner hereafter admitted to
the Partnership pursuant to Paragraph X(a) above, as a con-
dition to receiving an interest in the Partnership assets and
being admitted as a Substitute Limited Partner to the Partner-
ship, shall agrec in writing to be bound by the terms of the
Partnership Agreement, and (if the Project is subject to the
Regulations) the Notc, Mortgage, Regulatory Agreement and
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Subsidy Agreements (if applicable to the Project) to the same
extent and on the same terms as the other Limited Partners.

(4) In no event shall all or any part of a Limited
Partnership Interest in the Partnership be assigned or trans-
ferred to a minor or incompetent, and any such attempted assign-
ment shall be void and ineffectual and shall not bind the
Partnership.

(c} Rights and liabilities of Assigning Limited Partner,

(1) Any Limited Partner who shall assign his
Limited Partnecrship Interest shall cease to be a Limited
Partner of the Partnership, and shall no longer have any of
the rights or privileges of a Limited Partner.

(2) The obligations of any assigning Limited
Partner to make Capital Contributions to the Partnership
hercunder shall be extinguished only by, and only to the ex-
tent of, the aggregatc amount of Capital Contributions made
to the Partnership by the Partner or Partners who have purchased
the Partnership Intercst of such an assigning Limited Partner.

(d) Restrictions on Transfers.

(1) After occupancy of any rental unit in the
Project, no sale or exchange of an interest in the Partnership
may be made if the interecst sought to be sold or exchanged,
when added to the total of all other interests sold or ex-
changed within a period of 12 consecutive months prior there-
to, results in the termination of the Partnership under Sec-
tion 708 (or any successor statute) of the Internal Revenue
Code. Such sale or exchange may be made if, prior to the
date thercof, a favorable opinion from Messrs. El,, Bartlett,
Brown § Proctor has becn issued, or a favorable ruling by the
Jnternal Revenue Service to the effect that the proposed trans-
fer will not prevent the Partnership from being entitled to use
any of the accelerated methods of depreciation available to a
first user has been published in the Internal Revenue Bulletin
or has been granted upon the application, and at the expense,
of the Partner desiring to sell or exchange his interest in
the Partnership.

(2) No sale, transfer, exchange or other dis-
position of an interest in the Partnership may be made except
in compliance with the Regulations and any other applicable
rules and rcgulations of governmental authorities, and the
General Partners may require as a condition of any transfer
of an interest in the Partnership that the transferor furnish
them with an opinion of counsel satisfactory to them that such
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XI.

XIT.

XIII.

transfer complies with applicable federal and state securities
laws.

The General Partners are authorized at any time and from time
to time, without requirement of any approval by the Limited
Partners, to admit to the Partnership additional Limited Part-
ners, who shall bhecome Limited Partners, upon cach such Limited
Partner making, or agreeing to make, such cash contributions to
the capital of the Partnership as shall be determined by the
General Partners, provided, however, that the total amount of
all such cash contributions made or agrecd to be made by all
ILimited Partners shall not excced $330,000 but the total amount
of all such cash contributions may bc less than such amount if
the General Partners shall so determine.

The respective priorities of the class compriscd of Limited
Partners and the class comprised of General Partners as to
contributions or as to compecnsation by way of income, and the
nature of such priorities, are as set forth in Paragraph IX,

The right of the remaining General Partner or Partners to
continuec the business on the death, retircment or insanity
of a General Partner is as follows:

(a) No General Partner may withdraw from the Partnership
or sell, assign or encumber his General Partnership Intcrest
in the Partnership prior to the Conversion Date without the
prior written consent of FHA or HUD, if required, and the
Consent of the Limited Partners, and unless such Retirement
is not prohibited by Paragraph X(d). After such date a Gen-
cral Partner may retire from the Partnership unless such
Retirement is prohibited by Paragraph X(d).

(b)" In the event of the Retirement of any General Part-
ner, the rcmaining General Partner or Partners, if any, or
the last Retired General Partner or his heirs, successors or
assigns, shall immediately send notice of such Retirement to
each Limited Partner. The General Partners covenant and agree,
unless there is no remaining General Partner or Substitute
General Partner, that they shall elect to continue the busi-

ness of the Partnership, unless by Consent of the Limited
Partners the Limited Partners object to the continuation of

the business within thirty (30) days from thc date they re-
ceive notice of the Retirement of such General Partner.

(c) 1If at any time only one General Partner shall remain
as a General Partner of the Partnership, such remaining General
Partner shall use his best efforts to propose a Substitute
General Partner or Partners for admission pursuant to Para-
graph XIII(e). Each General Partner covenants and agrees to
transfer to such Substitute General Partner, at any time during
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the life of the Partnership and whether such General Partner is
at such time a Retired Gereral Partner, such portion of his
General Partnership Interest as shall be designated by the Gen-
eral Partncr who has proposed the admission of such Substitute
General Partner, such transfer to be made in consideration

of thc payment by the Substitute General Partner to the
transferring Ceneral Partner of the fair market value of

such Interest.

(d) If, following the Retirement of a General Partner
there is no remaining General Partner or Substitute General
Partner of the Partnership, the Limited Partners may, within
ninety (90) days aftcr notice of such Retirement, elect by
Consent of the Limited Partners to rcconstitute the Partner-
ship and continue the business of the Partnership for the
balance of the tecrm specified in Paragraph V above by selecting
a Substitute General Partner pursuant to Paragraph XI1II(e).

If the Limited Partners elect to reconstitute the Partnership
and admit a Substitute General Partner the relationship of the
Partners and of any person who had acquired an interest of a
Partner in the Partnership shall be governed by this Certificate.

(e) Upon the written acceptance and adoption of the terms
and provisions of the Partnership Agreement, the Note, Mortgage,
Building Loan Agreement, Regulatory Agreement and the Subsidy
Agreements, 1f applicable to the Project, to the same extent
and on thc same terms as the present General Partners (which
acceptance shall not be unreasonably withheld), and with the
Consent of the Limited Partners, the legal representatives,
heirs or assigns of the Partnership Interest of a Retired
General Partner shall become a Substitute Gencral Partner or
Partners with the rights and obligations of a General Partner
as sct forth in this Certificatc. If Paul $. Davenport shall
cease to be a General Partner for any reason, Davenport Assoc-
iatcs, lInc. will cause its Vice President, Robert S. Gershkoff
and its Seccretary-Trecasurer, Marcel A. Richard to become Sub-
stitute General Partners if requested to do so by Consent c¢?
the Limited Partners.

(f) Until the consent to the admission of a Substitute
General Partner required by Paragraph XIII(e) is received from
the Limited Partners, any person who acquires, in any manner
whatsoever, the Partnership Interest, or any portion thereof,
of a Retired Gencral Partner, upon his written acceptance and
adoption of all of the terms and provisions of the Partnership
Agrecment and the Regulatory Agreement, shall be admitted as
a Limited Partner of the Partnership, As a Limited Partner
such person shall have no right to participate in the manage-
ment of the affairs of the Partnership, and shall not be en-
titled to a portion of the Profits and lLosses, Cash Flow or
net cash proceeds payable to the class comprised of Limited
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Partners. Such person shall, however, acquire the share of the
capital, net Profits and Losses, Cash Flow and distributions

of net cash procceds which were formerly veceived by the
Retired General Partner from whom he received his Partner-

ship Interest.

(g) Until notice to the contrary is recceived by the
Partnership from any Limited Partner, the Limited Partners
agree and consent to waive all right to object to the ad-
mission of a Substitute General Partner pursuant to Paragraphs
XIIT(d) and XII1{e), if such admission shall have been approved
by Consent of the Limited Partners.

XIV. No Limited Partner has the right to demand and recelve property
other than cash in rcturn for his contribution.

IN WITNESS WHEREOF, we have affixed our signatures this
20™  day of December, 1972.

GENLERAL PARTNERS LIMITED PART!NERS

DAVENPORT ASSOCIATES, INC. John D. Arnold

- Carolan § Co., Inc.
Paul D. Dichter
Frank F. Flecgal
Parkus Place Venture
Henry J. Turcotte

LA
{AULéAV?NPORT/ V4 I

=" 31 Trowbridge Drive :
North Kingston, Rhode Island 02805

ORIGINAL LIMITED PARTNER

DONATELLI DUILDING CO., IMC.
1900 Mineral Springs Avenuc
North Providence, Rhode Island 02904




STATE OF RHODE ISLAND
COUNTY OI" PROVIDENCE IN THE CITY OF PROVIDENCE

In said County, tnis ZéﬁL day of December , 1972,
then p v«ally Dg:ared bef ?re me BDavenport ﬂssociaues, Inc., i,ﬂwlu%

by , Paul rport,
ﬁSkﬂef {iw ijfi;b Zeacq deady s

Donatelli Bu11d1Q” Co Lqé
and all kxnown to me and knouﬂ bv me to be the parties executing

the Toregoing instrument, and they severally acknowledged said
instrument bty then S”bbCPLbed 1o be their free act ard deed.

4 Notary Putlic
My/Commission Expires:

Mi Comtainizn B

June 30, 1970
STATE OF RHCDE ISLAND
COUNTY OF PROVIDENCE I THE CITY OF PROVIDENCE
In said County, this zo”i day of December , 1972,

then personally appeared tefore me David C. Evans, Jr., .-
individually and as Attorney-in-Fact of John D. Arnold, Carolan &
Co., Inc., Paul D. Dichtiger, Frapk .. legal, Henry J. Turcotte,
Parkus Place Venture, ufﬁn SN

each and all known to me and known by me to be the party executing
the foregoing .instrument. and.ne acknowledged said instrument- :

by him execuzed to be his free act and deecd.

VoLarJ Puvlic
COTml sion Expires:

My Campmia- Py A
. sudan Mgl
lune 59, 197



Manes and Addresses of':

General Partners

Daverport Assoclates, Inc.
15 destminster Street
Providence, Rhode Island 02903

Paul S. Davenport
31 T'rowhridge Drive
ortn Kingston, Rhode Island 02865

Cririnal Limited Partner

Conatelli Buildine Cn.,, Tnc.

1900 Mineral Sorings Avenue

North Providence, Rnode Island 02904
‘TOTALS

Limited Pertners

(Total Limited Partnership

— &
Interests)

T.isted on page A-2

SCHEJULE A

Partnershin

Interest

Before Conversion
-
te

1.9%

0.1%

0%
2.0%

98.0%

After Conversion
Date

47.5%
2.5%
0%
50.0%

53.0%

Cardital Centribvutic::

5.20

2

$100.00

300,000%

# Subject to increase to $330,000 or to decrease as set forth in Section 2.2(b) of the Agreement.

Propert:

None

Ncne

Mone
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SPECIAL POWER OF ATTORMNEY

PARKIS PLACE PARTNERSHIP

“HE UNDERSIGNED (hereinafter called the Principal) has arreed
0 become a Lirmited Partner in Parkis Placc Partnership, a Fhode
Island limited partnership, pursuant to the terms of a First Amend-
ment o Limited Partnership Agreement (hereinafter called the
Partnership Agreerent). Sectlion 3.5 of the Partnership Agreement
provides that each Limited Partner shall aopoint each of the
General Partners as the attorneys-in-fact of such Limited Partner
for the purposes set forth therein. 1In addition, In order to
facllitate the admission of the Principal as a Lirited Partner in
the Partnership together with certain other Limited Partners at a
single closing, it is desirable that the Principal appoint David C.
Lvans, Jr. and Robert A. Kuras as his attorney-in-fact to execute the
Anendment to Limited Partnership Agreement, the amended Certificate
of Partnershlp related thereto, or such other documents as such
Attorney-in-fact deems necessary to effect such admission. Inasmuch
as 1t may be necessary or desirable that such power of attorney be in
recordable form, the Principal has executed and delivered this
instrument.

NOW, THEREFORE, 1in consideration of the foreroing matters and
intendirpg to be lerpally bound hereby, the Principal hereby
irrevecably constitutes and appoints each of the General Partners,
and any officer of Davenport Assoclates, Inc., a General Partner,
fobert A. Kuras and David C. Evans, Jr. and each of therm (herein-
after called the Attorneys), the true and lawful attornevs of the
Principal, in his name, place and stead, to make, execute, consent
to, swear to, acknowledge, record and/or file anv and all of the
following:

(1) In the case of Robert A. Kuras, or David C. Evans,
sr., only, the Amended Limited Partnership Agreement, Amended
Certilicate of Limited Partnership, and any other instruments
including, but not limited teo, an Assumption Agreerent. as
sald Attorney deems necessary for the nurpose of aliri&stinge
tne Principal as a Limited Partner in the Partnership, with
sucn modifications therein or amendrents thereto as satld
Attorney executing the same shall deem necessary, excepst
tnat no such modificatlon or amendment shall increace the
liabllity of the Principal beyond the 1liability expressly
set forth in the copy of the Partnership Agreement which
has heretcfore been delivered to the Princinal:



L

(2]

(2) Anv certificate or other instrument which may
¢ requlred to be filed by the Partnersnhip or the
Partners under the laws of the State ol Rhodc Island or
under the annlicable laws of any other Jjurisdiction o»
by the Federal ilousing Administration, She Denartment
of .lousing and Urban Develonnent, the fGovernment
A2tlornal Tertrace Assoclatlon, or Federal lational
Cortsagne Assoclation, to the extent the Attorneys, or
any of then deem such filinem to be nececssary or desir-
s6ble, provided, however, that no such certificate cr
Instrunent shall increase the liabllity of the Princi-
m2i beyond the 1liabllity exnressly set forsth in Lhe
cory of the Partnership Arrcement referred to in Sub-
reracrann (1) above;

(3) Any and 21l anendments or nodification of the
instrunents described in 3Subnarajgranh (2) hereof for
the purrose of effecting the substitution of new
Limited Partners or Teneral Partners in nccordance with
the terrs of the Partnershir Arreement: provided, hou-
ever, that re such amendment or modification shall
increase the liability of the Principal bevond the
~1abllity exrressly set forth in the cory of the
Partrersnip fisrcement referred to in Subparacraph (1)
ahove

(4) All certificates and other instrurents which
may bhe reaulred to effectuate the dissolutlon and
terrlnation of the Partnershin pursuant to the nrovi-
slons of the Partnership Arreement; nrovided, howvever,
that rno such certificate or other inssrument shnll
increase the llagilitv of the Princinal beyon:d the
1labllity cxrressly set forth in the cory of the
Partnershlp Arreenment referred to in Subrararrapn (1)
zbove; and

(3) All such other instrunents as the Attornevs,
or anv of ther mav deem neccssary or desirable to
fully carry out the provisions of the Partnershin
fizreement 1n accordance with the terns; nrovided, hov-
cver, that no such instrument shall inerease the
11ability of the Principal bevond the 11ahility
exnressly set forth in the copy of the Partnership
fi'reenent referred to in Subrararcranh (1) above.



£3]

It is expressly understood and intended by the Principal that
the grant of the foregolng power of attorney be coupled with 2n
interest and such grant shall be irrevocable. Sald power of
attorney shall survive the death or the assignment of the Princi-
ral's limlted partnership Interest or any part therecf.

The terms used nereln, 1f not hereln defired, shall have the
neanings attributed to such terms in the Partnership Arreeront.
All pronouns and any variations thereof used herein shall te
deered to refer to the masculine, feminine, neuter, sinrular or
plural as the identity of the person.

—i WITHESS WHEREOF, the Principal hes caused-this instrurent
to be duly executed as of the \S; day of e . 1972,

\mw\, \\\Q ’\\,\f\ (L.5.)

ANR Q\m\\gu}_\"}\_ (koq -0
\\.&. \\Vy\ )I\ . © 0 TN\
Name and 1"e.siatmce idress of
Principal:

In the Presence of:

L/J—y,z BB ATL (qu.{‘{,% //?(W—{.-f,éps_d{'z}

Sta;g;oﬁ—ﬂﬁcdelfkiand County of /Li (ﬂ
In TezAlrimedn sald County on the Ny Of (bt mded rm
1972, before me personally appeared il g5q6,9¢4fﬁL~
eaci and all to me known, and known by me to he the narty(ies)
executing the foreroinq inst ument, and _42;,
uCkﬂOW'CdﬂCd sald instrument by 4, s executed to be
- tree act and deed.,

&éLTUb/ C/ /ﬁf,' g D
Notary ggbiic
s ;

My commission expires: /ﬁ%/¢¢ﬂ7q
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GPECIAL PGWER OF ATTORNEY

PARRIS PLACE PARTNFERIHTYP

JHT UNDERSIMIED (herelnafter called “he Princinal) has arreed
Lo tcecone 2 Limited Partner 1in Parkils Place Partner=zhip, a Phode
Island 1Imited partnership, pursuant to the terrs of a Flras Amend-
ment to Limlted Partnership Agreerment (rereinafter called the
Partnershlp Agreerent). Section 3.5 of the Partnerszhin Agreement
provides that each Lirited Partner shall aprolnt each of the
General Pariners as the attorneys-in-fact of such Lirtted Partnep
for the purposes set forth therein. In addition, in order to
facilitate the admission of the Principal as a T.iIrited Partner in
the Partnershin together with certain other Lirited Partners at a
sinele clesing, it 15 desirable that th Princiral arpneint David C.
“vans, Jr. and Robert A. Kuras as his attecrney-in-fact to execute the
Arendment to Limited Partnership Apreerent, the amended Certificate
of Partnership related thereto, or such other docurments as such
Attormey-in-fact deems necessary to effect such adnisslion. Inasmuch
as 1t mav be necessarv or desirable that such nower of attornecy be in
recordable form, the Princinal has executed and delivered this
instrument.,

#0%, THEREFORE, In consideration o the foreroinr natcers and
Inrtending to be lerally bound hereby, the Principal hereby
irrevocably constitutes and apnoints each of the feneral Partners,
anc¢ any officer of Daverpors Assoclates, Inc., a feneral Partner,
Fobert A, Kuras and David C. Evans, Jr, and each of them (herein-
after called the Attorneys), the true and lawful attornevs of the
Principal, in his nare, place and stead, to make, execute. censent
to, swear to, acknowledece, record and/ecr “ile anv and all of the
following:

(1) In the case of Robert A. Kuras. or David C. Evans,
Jr., only, the fAmended Limited Partnerchin Arreement, Amended
Certilicate of Linited Partnership, and anv other instruments
Including, but not limited fto, an Assumntion Arrcerent, as
sald Attorncy deerms necessary for the purnose of adrittine
the Princival as a Lirmited Fartner in the Partnership, with
such modifications therein or amendrents thereto as sa‘d
Attorney ecxecuting the same shall deer recessary, excent

that no such modification or amendment shall inercasc the
liability of the Principal beyond the liahiiity expressly

set forth in the copy of the Partnershlp Arrecment which

has heretofore been delivered to the Princinal;



(2]

(2) Anv certificate or other instrunment which nay
ve required to be filed by the Partrnership or the
Partners under the laws of the State of Nhode Island or
under tne annlicable laws of any other Jurisdiction or
oy the Federal ilousing Administration, the lLerartrent
cf l.ousing and Urban Devel onnient, the Governnent
jntional Aortiame Asscclation, or Federal 'lntionral

orisace Assoclation, to the extent the Attorners, or
1ﬂj of then deen JUCJ filine to be nececssary or deosir-
avie, provided, however, that no such certificnte or
instrument shall Increase the 2lability of the "rinoi-
©3i beyond the 1iabllity expressly set Zorth in the
cony of the Partnershin Arreccrment referred to in ~ub-
roracranh (1) above;

(3) Any and all amenuuents or ;iodification of £he

natrunents descerived 1n Subnarapranh {2) hereof for

e nurnose of effeetins the substitution of new
cimited Partners or General Partners *n necorunnce wich
tne terms of the Partnershinr Arreement : nrovided, hou-
cver, that rno such zmendrment or modificatior shall
increase the llabilitv of the Prircinnl bevoni 4he
11i2bility exprezsly set forth in the cory el the
Partnershin Agrcerent referred to in Zubnaracraph (1)
ahove

ct b

(&) All certificates and other imstrus~ents which
oy ne reniired to effectuate the dissolutiorn and
Triination of the Partnership nursuvant to the rrovi-
ons of the Partnership Arreerment; rrovided, hovever,
at ro sueh certificate or other *nssrument shail

rease the llabllitv of the Princinal heyvand the
h1llty exrressly set forth in $he cery 0F the
tnership Apreement referred to in Subrararrapn (1)
e: anad

»
-

e
i
1
n
:
a
b

(5) All such other instruments as the ntturreys,

or anv of then mav deer neccssary or desirahble to

nllv carry out the nrovisions of the Partnersnin

Arreerent 1n accordance with the terns; DPOV¢uCu, hovi=-
cver, that no such instrument shall increasc the
~inbiliSy of the Princinal bevond the lianhility
27nressly set forth in the conv of the "artnershire
fiircenent referred to in Subrararrarh (1) nbove.
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It 1s expressly understood and intended by the Principal that
the grant of the foregoing power of attorney be coupled with an
interest and such grant shall be irrevocable. 5aild power of
attorney shall survive the death or the assienment of the Princi-
pal's limited partnership interest or any part thereof.

The terms used herein, if not herein defined, shall have the
meanings attributed to such terms in the Partnership Apgreement.
All pronouns and any variations thereof used herein shall he
deemed to refer to the masculline, feminine, neuter, sinrular or
plural as the identity of the person.

IN WITHESS WHEREOF, the Principal has caused this instrument
to be duly executed as of the F=A day of Z}sagwgéﬂ\ 1972,

Gl Z S (r.5.)

jg’é??;Zf (Tgiroa—<ﬁia; . Frra

Name and residence address of
~Principal: Richard F. Carolan
10 Lantern Lane
In the Presence of: Barrington, R.,I,

o’

- jj/ e
7 s /
;;i;ﬁ;égézzéﬁﬂob/// 2?12&557V el

State of Rhode Island, County of Proyidence
In R. I. in sald County on the First  day of December
19 74 before me personally appeared Richard F, Carclan
each and a2ll to me known, and known by me to he the narty( beso
executineg the foregoing instrument, and
acknowledged said instrument by executed to be
free act and deed.

"
u%f'/ﬂ/m /-{df,;,i Zz,;
Notary %ﬁyliCr’

My commission expires;jkkuf.3¢/ g 7¢




SPECIAL POWEZR OF ATTORMEY

PARKIS PLACE PARTHERSHIP

THE UNDERSISHED (her £
to becere a2 Linlted Partner in Parxis ”1°ce ?drtnhl.an, a Rhode
Isla ng l*miteﬂ oﬂ”+no“c%1w, rsuznt to the terms of a First Amend-
Limited Parinersnip ficreerent (hereinafter called the
"\ a ~

ment to 2 3
r3hip \rrecre"*) Section 3.5 ol the Partnership Agreement

Partne
Frovice
General Pa as
for the purcoses set forth therein. In gddition, in order to
facilitete the admission of the Frincipal as a “imited Partner in
the Partnershin tczether with certain other Limited Partners at a
single closing, it 15 desirable thzt the Principal appoint David C.
Lvans, Jr. and Robert i. Y iras as his attorney-in-fact to execute the
Awen*" ent to Tlritou Partnerchip Argreerient, the amended Certificate
of Partrerchip related the “cto, or such oLner documents as such
attorney-in--fact deems necesszary to effect such adrmission., Inasmuch
as it may be necessary or desirable that such power of attorney be in
recordahlie form, the Principsl has executed and delivered this
instrument,

(¥
nat each Limited Pariner shall arppolnt each of the
(¢ the attorneys-in-fact of sucn Limited Partner

A, THEPLRFORE, in concideration of the forerolng matters and
intenuinv to be chu]1y bound hereby, the Principal hereby
irrevocably constitutes and z2ppoints cach of the General Partners,
and any officer of Davenport Associates, Inc., a General Partner,
Robert A, Xuras arnd David €. Lvanc, Jr. and each of them (herein-

”ter'called the Attorneys), the true and lawful attorncys of the
Princiral, in nis name, place and stead, to make, cxecute, conzent
Lo, swear to, acknouwledpre, recorc¢ and/or file any and all of the
following:

(1) 1In the case of Robert A. Xuras, or David C. Evans,
Jr., only, the Amended Limlted Partnership Agreement, Amended
Certificate of Limlted Partnershin, and any other instruments
Including, but act limited to, an Assuwotion Ar;eerent, as
saic Attorney deems necessary for, the purpose of adritting
the Principal as a-Limited Partner in the Partnership, with
such modifications therein or amendments thereto as said
Attorney cxecuting the same shall deerm necessary, excent
that no such modification or armendment shall increase the
liatility of the Principal beyond the liability expressly
set forth in the copy of %he Partnershin Agreement which
125 heretofore been delivered to the Principal;



(2]

{(2) Anvy certificate or other instrunent which

ve reculred to doe iled by the Parinersalp or the
Partiners under the laus ¢f Lhe State of Rnode Island or
wurier the arrniicable laws of any other jurlsdiction or
by the Federal Iousing Mrministration, the Lorarimens
oF l.cusins and Urban ZCevelcrnent, fthe TZovernrent

atlonzl liortyase Assoclaticn, or rederal ilationzl

LS30

OP‘”“TC ! G the cxtenc the Atcerneys, or

any of then deen such filing to be necesszry or uos;r
able, nrovidecd, however, that no such certilicnte or
instruncnt shall inercase the lisnility of the Princi-
ral veyond the liabllity exnressly set forth in the
cony of the Paritnerznir jrreerent referred to in Sub-
noracrann (1) above;

{2) Any ard zll encendnents or nedification of the
instrunents described in Subrneramronnh {(2) hereof for
the purnaose ol eflecting the substitution of new

Lirmdlted Tartners or General Partners In =2ccoraance with

&

the terns ¢f the Partrnersihin Asreement; provided, new-
ever, that no such smendnent or modifica tjor shall
*““feaic the iiability of the Princiral bevond the
fiacililey expressly sot Torinr in the cory of the
dartnersiin Axrcenent referrcd to in Suowa”arr ph (1)
apove;

{(4) ALl certificeates and othor instrunents which

v he renuired to effectunte the dissclution and
rinination of the Partnershin pursuant to the provi-
sions of tne Partnership Arrecenient; nrovided, howvever,
that no such certificate or other instrument shall
increase the liability of the Princiral beycnd the
liability exprressly set fortn in the cony of the
Partnc""w13 Agreerent referred to in Subparagraph (1)
above; =znd

(5) All such other instruments as the Attorneys,
or any of then mav deecn necessary or desirable to
fully carry out the vrovi%ion% of “he Partnersnip
Azreement in accordance with the terms; nrovided, how-
ever, that nc such instrument shall increase the
1i2bility of the Princinal bDevond the 1iability
expressly set forth in the copy of the Partnersnip
Agreenent referred to in Subparazraph (1) above.



(2]

the grent of the ;oroboﬁng VOHQT of Q,LO“ney he coun]ed thb an
interest and such gfrant snall be Irrevocahble, Said power of
atterney shall survive the death or tne assizsnment of the Princi-
pal's limited parinershin int erest or any part thereof.

Tne terms used nerein, 17 not hercin defined, shall have the
meanings attributed to such terms in the Partnership AF”eerﬂnt.
ALl pronouns and any varistions taereof used herein shall be
deerd to refer to the masculline, feminine, neuter, singular or
rlurzl as the icentity of the person.

I WITHESS wiEREQF, the Principal has caused this in“trurcnu

to be duly erecuted as of the C{i:é,,-cav of?>42L£iAd 1872,

rgmt and rus_don e address of
rinciepal

/< va/{ ,éc(/
V\,W(ww@ PSS 0120

Fresence ol :

MASgAchus=TTS
State of mreég-l-s-l-a-;-rd-, Ceurty of SuFFoLW S.S.
In ®ostonN  in sald County on the 47+ day of Diactmloww
152, belfore re personally appeared Totu ©. ArNoLD
each and all £o rnic known, and known by me to be the partytes)
executing the forego]nh Instrument, and He
acknowledged said Instrument by MitselLE, er¥eccuted Lo be

we free act and deed.
NMera (:i. \i¢A4_SL_\

Notary Fublic

My commissicn expires: \R?R"L Y



SPECIAL POWEE OF ATTORMNEY

PARXIS PLACE PARTNERSHIP

THE UNDERSIGNEID (hercinafter called the Principal) has agreed
to ceccre a Lirited Paritner in Purikis Place Partnership, a Rhode
Islend lirmited parinership, pursuant teo the tersws of a First Amend-
rent to Limlted Partnershinp Bgreement (hereinafter called the

“&h-
4

Partnership Agreenment). Section 2.5 of the Partnershin Agreement
provides that each Lirited Partner shall apnoint each of the

General Partners as the attorneys-in-fact of such Limited Partner

i'er the purposes set forth therein. In addition, 1n order to
facllitnte the admission of the Principal as a Limited Partner in

the Partnership together with certain other Limited Partners at a
single closing, it is desirable that the Principal appoint David C.
Zvans, Jr. and Rovert A. Kuras as his attorney-in-fact to execute the
Amendment to Limited Partnership Agreenent , the amended Certificate
of Partnership reclated thereto, or such cther documents as such
attorney-in-ract deems necessary to eflect such admission. Inasmuch
as It may be necessary or desirable that such power of attorney ve in
recordable form, the Principal has executed and delivered this
instrument.

NOW, THEREFCRZ, in consideration of the foregoing matters and
intending to be legally bound hereby, the Principal hereby
Irrevocably constitutes and appoints each of the General Partners,
and any offlicer of Davenport Associates, Inc., a.General Partner,
Robert A. Kuras and David C. Evans, Jr. and each of them (herein-
after called the Atterneys), the true and lawful attorneys of the
Principal, in his nare, place and stead, to nake, execute, consent
to, swear to, acknewledge, record and/or file any and all of the
following:

(1) In the case of Robert A. Xuras, or David C. Evans,
Jr., only, the Amended Limitcd Partnership Agreerent, Amended
Certificate of Limited Partnership, and any other instrurents
including, but not limited te, an Assumption Agreerent, as
sald Attorney deems necessary Sor the rurpose of admitting
the Principal as a Limited Partner in the Partnership, with
such modifications therein or amendrents thereto as said
Attorney executing the same shall deen necessary, except
that no such modification or amendment shall increase the
liavility of the Principal beyond the liability expressly
set forth in the copy of the Partnership Azreement which
nas heretofore been delivered to the Principal;



(2) +Aanv certilicate or other instrunent which may
be reculired to ce Tiled by the Yarctrership c¢r the

0% 1
Partrers undo“ the laws of the State of Rhode Island or

under the annliccble laws of any obther jurisdicticen or
py the Federal lLousins Adiministration, the Derartment
of lLousing ani Urban Jeve o'hent, the Cove“nﬂeﬂt
davional llortiave Asscciation, or Pederal ilational
“orteene Associaticn, to - Lot

L]
arny of then deorm sueh 111 L0 De necessary or Jdesir-

sble, rrovidcd, hovever, ot ﬂo such certificate or
instrunenty zhell incerezse the lizzility of the Princi-
nz2l beyond the liability exprer iy set forth 1iIn the
cony of the Partnershir Morocrent referred to in Sub-
noragrern (L) chove; '

O
¢ exXtent the Altorneys, or

(3) Any ard all ane:rdiensts or nodification of the
instrunents ]CoCPiJE“ in Subvaragranh (2) hereof for
the purncse of eflecting the substitution of new
Lirited Partners or Generzl Zzrincrs in accordance with
the terns of the Partnershin Arreemernt: provided, now-
ever, thot ne such onendrent or redification snall
increnz2 the Liability of the Princirel hevond the
1icoilivy esnressly sct [oreh Iin the coryv of the
Partnersihin Agreemont referred to in Subnarasraph (1)
apcve;

(4) All certificates and ciher instrurments which
mey he required to eflecctuate the dissolution ard
terination ¢f the Partnershin nursuant tfto the provi-
sions of the Pﬂrt“e"%n,r ficveerment; rrovided, howvever,
vhat no sucn certificnte or cther instrunent shall
increase the liabliity of the Principal beyond the
liability exrressiy set {ortin In the cony of the
Partnership Agreenent referrei to in Subparagraph (1)
above; =zna

(5) A1l such other instrunments as the Attorneys,
or any o them may deem necessary or desireble to
fully carry out tne provisions of the Partnership
fzreement in accordaonce with the terns; nrovided, how-
ever, that no such instrurent shall increase the
liability cof the Principal tevond the 2iability
expressly set fortin in tne copy of the Partnersnin
Agreement referred to in Subnzrarzraph (1) above.



It s expressly understcod and intended bty the Prjncipal that
the grant oF the forencing nower cf 2ttorney be counled with an
interest 2nd such grant srhall be irrevocable. Said power of
attorncy shall survivye the dsath or the assisnment of the Princi-
ral's limited partrership interest or any part therecf.

t

The terrs uced herein, if not herein defined, shzll have the

meanirss atirivuted to such terms in the Partnership Apreerment,

All prenouns and any variations thereof used herein shall be
re
T

’Sf

deercd to
plural as

ifer to tne masculine, feminine, necuter, sinrfulsr or
ne identity of the person,

IV WITNESS WHIREOF, the Principal nhas caused this instrument
to Le duly execused as of the 9™ day of Necxmcr 1972,

%Wyf (e AE (15
/908" 'As. £, por /Qd’
Meriches fer, WM O304

hame aind residence aﬁd”esn of
' Princinal:

In the Presence of:

New Hampshire
State of Sode--Ftatand, County of Hillsborough
In Monchesterin said County on the  19th day of December
1972, before me personally appearcd  Henry J. Turcotte
each and all to me known, and known by me to be the party(ies)
executing the Toregoling instrument, and Ae
acknowledaged said Instrument by /@vuscigf executea to be

#ici's  Tree act and deed.

uﬁﬂotgrjfpubl S/*“——f”

My commission expires:

70/1/7S




SPECIAL POWER OF ATTORNEY

PARKIS PLACE PAPTNFRSHIP

THi WHDERSIGYED (hereinafter called the Princinall has agreer
Lo becene a Limited Partner in Parkis Place Partnershin, a Rhuode
Island Iimtted parinerchip, nursuant tc the terms of a First Arend-
rent to Limited Partrershin Agreerent (hereirafter cnlled the
Partnership Agreerent). Section 3.5 of the Partnershin Aproement
provides that each Limited Partner shall Arrolnt each of thne
General Pariners as the atterneys-in-fact of such Limited Partner
for the purposes set forth therein. 1In addition, Iin order to
faclilitate the admission of the Principal as a Lirited Partner in
the Partnership together with certain other Lirited Partners at a
sinele clesing, 1t 15 deslirable that the Princiral arrnoint David C.
vvans, Jr. and Robert A. Xuras as his attorney-in-Tact to execute thre
Arendrment to Linmited Partrership Agreement, the arcnded Certiflcate
of Partnership related thereto, or such other documents as such
Attorney-in-fact deems necessary to effect such admlssion., Inasnuch
a5 1t may be necessarv or desirable that such power of attorney be in
recordable form, the Principal has executed and delivered this

.
nstrument,

w0V, THEREFORE, in consideration of the forcroing matters and
Intendineg to be lerally bound hereby, the Principal herebv
irrevocably constitutes and apnoints each of the General Partners,
and any officer of Davenport Associates, Inc., a General Partner,
mobert A. Kuras and David C. Zvans, Jr. and each of ther (herein-
after called the Attorneys), the true and lawful attornevs of the
Principal, in his nare, place and stead, to make, execute., ccnsens
to, swear to, acknowledre, record and/or file anv and all of the
following:

(1) In the case of Robert A. Kuras, or Pavid C. Evans,
Jr., only, the Amended Limited Partnershnin Arrveement, Arended
Certificate of Lirited Partnership, and anv other instruments
including, but not lirmited Lo, an Assumntion Arreerent. as
said Attorney deens necessarv for the purpose of admittine
‘he Principal as a Limited Partner in “he Yartnership, with
such modifications therein or amendments thereto as sald
Attorney executing the sare shall deer necessary, excent
that no such modification or amendment shall ncreansc the
1labllity of the Principal beyond the llability expressly
set forth In the cory of the Partnership Aprecmont which
nas heretofore heen delivered to the Principal;
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(2) Any certificate or other instrument wilch may
ve reguired to be filed by the Partnersihip or the
Fartners under the laws of the State of Phcode IS land or

under the annlicable laws of any other Jurlsdiction or
hy t‘e Federal louslng Administration, the Lerartment
ol ousing ard Jdrban Develornient, the fovernnent
Na:ional Jortirace “SSOC‘“tirn or ?nderal ilntionzl
sortiage Assoclation, ¢o the ex ent the Attorncevs, or
any of then deem such filins to be necessazry or desir-
able, rrovided, however, that no such certificate or
Inastrurent shall 1naroasc the lilablilty of <he P rinct-
r21 beyond the liability exinressly set forth in the
cony of the Partnershin Arreerent referred to in "ub-
neracrar (1) above;

(3} Any and all amendilerts or nodification of the
Instrinents described in Subnaragr““h (2) nereof for
the “u“rooe of effectins the substistution of row
irdited Partners or General Partners in acceruance witn
tne terus of the Partnershinp Arreerment: n““vi‘eu, now-
cver, that no such amendment or modificatiorn shall
increase the Ziability of the Princirul bevond tho
122bility exrressly seot forth in the con v ol the
Portnershln figrcement referred to in Cubnaracraph (1)
ahcve ;

(4) ALl certificates and other Instrurents which
nzy he renuired to effectuate the dissolution ant
terrination of the Partnership pursuant to the rrovi-
aiono of the Partnershin Arreement; nrovided, hovever,

thnt no such certificnte or other irs runent ouul’
increase the liabilitv of the Priwciwal hevond the
1¢ho 11ty exrressly set forth irn the cony of the
rPartnership Arreerent referrecé to irn Subnaracranph (1)
above; and

(5) All such other instrurents as the Attornevs,
or anv of then rmav deem nececssary or desirable to
Miily carry cut the provisions of “he Partnersnin
firreerent 1in accordance with the terns; nrevided, how-
ever, that no such instrument shall inecrezse the
12obility of the Princiral bevond the iabllicy
Prﬁ”e 31y set forth in the conv of the fartnersnir

ircerent referred to in Subparasraph (i) above.
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It 1s expressly understood and intended by the Principal! thct
the prant of the Torepoing power of attorney be counled with an
Interent and such grant shall be irrevocable. Satd power of
attorﬁcy shail survive the death cor the assisnment of the PFrinci-
pal's 1imited partnership interest or any part therecl.
e rms used hereln, 1f not herein defined, shall
neaninss tributed to such terms in the Partnership Arreemc
'S i rliations thereof used herein shall be
™ sline b

!ﬁln

e
-

.?Jcr

All pronouns and anyv va
deercd to refler to the masculine, feminine, neuter,
plural as the identity of the person.

T2 WITHESS WHEREOF, the Principal has caused this instrurent
to be duly executed as of the 1lth day of December 1072,

PARKUS PLACE VENTURE
By 875 Associates

4//4%@4
Cactor.

ame and residence addreas 6°
Principal:

875 Elm Strcet
Manchester, New Hampshire

In the Presence of:

New Hampshire

State of xxxmmxxwxxxxx County cf Hillsborough

in Manchesterin sa!d County on tre 11th day of December
19 724 before me personally appeared T. William Bigelow
TEAXKKKXEARXNo me wnown, and known By re So he the party (XE%R
cxecuting the Toreroinm Instrument, and he
aciknowiedged sald Iastrument by himself ovocuted to bhe

his Tree act and deed.

A\, G : @Ldﬁb———/

uot‘az‘y/’\i’ubl 1c

U
fy commission expires: February 16, 1977



SPECIAL POWER OF ATTORNEY

PARKIS PLACE PARTNERSHIP

TidE UNDERSIGNED (hereinafter called the Principal) has arreed
o become a Limited Partner in Parkis Place Partnership, a Rhode
island limited partnership, pursuant to the terms of a Firast Amend-
ment to Limlted Partnership Agreement (hereinafter called the
Partnership Agreement). Section 3.5 of the Partnership Apreerent
provides that each Limited Partner shall appoint each of the
General Partners as the attorneys-in-fact of such Limited Partner
for the purposes set forth therein. In addition, In order to
facilitate the admission of the Principal as a Limited Partner in
the Partnership together with certain other Lirited Partners at a
sinpgle closing, it is desirable that the Principal approint David C.
Evans, Jr. and Robert A. Kuras as his attorney-in-fact to execute the
Amendment to Limited Partnership Agreement, the amended Certificate
of Partnership related thereto, or such other documents as such
attorney-in-fact deems necessary to effect such admlssion, Inasmuch
as 1t may be necessary or desirable that such power of attorney be in
recordable form, the Principal has executed and delivered this
instrument.

NOW, THEREFORE, in consideration of the foreroing matters and
intending to be legally bound hereby, the Principal hereby
irrevocably constitutes and appoints each of the General Partners,
and any officer of Davenport Assoclates, Inc., a General Partner,
Robert A. Kuras and David C. Evans, Jr. and each of them (herein-
after called the Attorneys), the true and lawful attornevs of the
Prineipal, in his nane, place and stead, to make, execute, consent
tc, swear to, acknowledre, record and/or file any and all ol the
following:

(1) 1In the case of Robert A. Kuras, or David €. Evans,
Jr., only, the Amended Limited Partnership Apreement, Amended
Certificate of Limited Partnership, and anvy other Instruments
including, but not limiteq to, an Assumction Apreerent, as
said Attorney deems necessary for the purpose of adrittinge
the Principal as a Limited Partner in the Partnershin, with
such modifications therein or amendments thereto as cald
Attorney executing the same shall deenr necessary, excent
that no such modification or amendment shall increase the
lilability of the Principal beyond the 1llability expressly
set forth in the copy of the Partnership Agzreement which
has heretofore been delivered to the Principal;
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(2) Any certificate or other instrument wiich may
e requlred to be filed by the Partnership or the
Partners under the laws of the 3tate of Rhede Island or
wider the arnlicable laws of any other Jurlsdiction or
by the Federal iiousing Administration, the Derariment
of lLousing and Urban Developrnient, the Geovernnent
ational Tortrace Assoclatlion, or Federal lational
ortranse Assoclation, to the extent the Atternevs, or
any of them deen such f11inm to be necessary or deosir-
a¢ble, rrovided, however, that no such certificate or
instrument shall increase the liasbility of he rincil-
v21 beysond the 1ladility exrreasly set forth in the
cony of the Partnershin Acrecerert referred to in “ub-
naracrenh (1) above;

(3) Any arnd all amendnents or nodification of tie
irstrurents described in 3Subnararranh (2) screof for
the purncse of effecting the suhstitutian of new
nirlted Partners or General Partners irn accoruance with
the terrs ¢l the Partnershir Acreement: nroviied, 1ev-
ever, that no such ormendment or modificatior shall
increase the liasilitv of the Principnl bevond the
lincllity expressly set forth in the corv of the
Partnershin Arnrcenont referred to in Subnaracraph (1)
aocve;

(4) All certificates and other instrurments which
ray be reaulred to effectuate the dissolution anc
ternination of the Partnershin pursuant to she rrovi-
sions of the- Partnership- Arreement; nrovided, hovever,”~ = 777
thnat no such certificate or other inssrument shnll
Inerease the l1lianillitv of the Princinal bevond the
1lability exrressiy set fortir In the cony of the
Partnership Apreerert referred to in Subpararrapn (1)
above; and

(5) All such other instruments as the Attorneyn,
er env of therm mav deer neccssarv or decirable to
Muily carry out the provisions of the Partnersaip
frmreement 1n accordance withk the terns; nrovided, how-
ever, that no such Instrument shall incresse the
liability of the Principal bevond the 1inhility
expressly set fortih in the copv of the rartnersnir
ni'reerient referred to In Subpararranh (1) above.



[3]

Zt 1s expressly understood and intended ty the Principal that
the rrant of the forepoling power of attorney bte coupled with an
interest and such grant shall be irrevocable. Sald pewer of
attorncy o.all survive the death or the assignment of the Princi-
pal's limited partnership interest or any part therecof.

The terms used herein, 1If not hereln defilned, shall have the
neanings attributed to such terms in the Partnership Arreerment.
£1) pronouns and any varlations thereof used herein shall be
deered to refer to the masculine, femlinine, neuter, sinfular or
plural as the identity of the person.

IM WITHESS WHEREOF, the Princi 1 has cauged thls instrurent
to be duly executed as of the day of SHECWMDER. 1072,

75«4-774“(.

Kame and residence address ol
Princigal:

in the "resence of:

in | in qaid Couﬂ*y on the
1972y hefore me personally appeared 7@%&;7~
each 2nd all to me known, and known by me to he the p ruv(ie,

executinz the foresolnr 1natrument and
acknowledged said Instrument by erxccuted to be

‘4&0 free act and deed,
%Wma‘ £ W

wotary Hublic

My commission expires: //~\'?£i - 76
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