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250 THAMES STREET LIMITED PARTNERSHIP
AMENDED AND RESTATED
CERTIFICATE AND AGREEMENT
OF LIMITED PARTNERSHIP

THE LIMITED PARTNERSHIP INTERESTS IN 250 THAMES STREET LIMITED
PARTNERSHIP DESCRIBED IN THIS AMENDED AND RESTATED CERTIFICATE
AND AGREEMENT OF LIMITED PARTNERSHIP HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), AND MAY
BE SUBJECT TO RESTRICTIONS BY REASON OF THE ACT. THESE LIMITED
PARTNERSHIP INTERESTS MAY NOT BE SOLD, TRANSFERRED, ASSIGNED,
PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED OF, EXCEPT IN ACCOR-
DANCE WITH THE PROVISIONS OF THE ACT, ARTICLE VIII OF THIS AGREE-
MENT, AND APPLICABLE STATE SECURITIES LAWS.
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250 THAMES STREET LIMITED PARTNERSHIP
AMENDED AND RESTATED
CERTIFICATE AND AGREEMENT
QF LIMITED PARTNERSHIP

Preliminary Statement

250 Thames Street Associates Limited Partnership (the "Part-
rership") was formed as a limited partnership under the laws of
the State of Rhode Island pursuant to a Certificate and Agreement
of Limited Partnership dated August 27, 1985, by and amorg High
Street Development Corporation, a Massachusetts corporation, as
Ceneral Partner and Fred M. Dellorfano, Jr. as origiral Limited
Partner, which Certificate and Agreement was filed with Office of
the Secretary of Rhode Island.

The purposes of this Amended and Restated Certificate and
Agreement of Limited Partnership are to (i) provide for the
withdrawal of the original Limited Partner in his capacity as
such, (ii) provide for the admission of the Investor Limited
Partners to the Partnership, (iii) provide for the admission of
Dockside of Newport, Inc., a Massachusetts corporation, as Spe-
cial Limited Partner, and (iv) set out wore fully the rights,
obligations and duties of the General Partner and the Limited
Partners and to restate the partnership agreement in its entire-

ty.
NOW, THEREFORE, it is hereby agreed as follows:

ARTICLE I

Defined Terms

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

"Accountants" means Kenney, Denbo & Company, of Salem,
Massachusetts, or such other firm of certified public accountants
as may be engaged by the General FPartner.

"Admission Date" means the date on which the first Investor
Limited Partner is admitted to the Partnership ir accordance with
Section 4.6.

waffiliate" means any (i) Partner, (ii) member of the Im-
mediate Family of any Partner, (iii) legal representative, suc-
cessor or assignee of any person referred to in the preceding



clauses (i) and (ii), (iv) trustee of a trust for the benefit of
any Person referred to ir the preceding clauses (i) and (ii), (v)
any Entity of which a majority of the voting interests is owred
by acy one or more of the Persons referred to ir the preceding
clauses (i) through (iv), (vi) any Person who owns 157 or more of
commor. stock of any corporate Partner, or (vii) any Person who is
an officer, director, trustee, employee, stockholder (157 or
more) or partner of any Entity or Person referred to in the
preceding clauses (i), (iii), (v) and (vi),

"Apreement'" means this Amended and Restated Certificate and
Agreement of Limited Partnership as it may be further amended
from time to time.

“"Available ITC" means the amount of Investment Tax Credit
which shall be available per Unit to the Investor Limited Part-
ners.

Building' means the building and all existing improvements
thereto trans%erred to the Partnership by the Special Limited
Partner, located on the Land, which are to be rehabilitated and
completed in accordance with the Project Documents, as they may
be amended with the prior approval of the Lenders, if required.

"Building Loan Agreement' means the Building Loan Agreement

to be ‘entered into between the Construction Lender ard the Part-
ner ship.

"Built-in Gain" means the variation between (1) the amount
of the Tax Basis Capital Credit to the Tax Basis Capital Account
and (2) the amount of the Partnership Capital Credit to the
Par tnership Capital Account of the Special Limited Partner, at
the time of the transfer of the building and all existing im-
provements thereto to the Partnership.

"Capital Contribution" means the total amount of cash con-
tributed or agreed to be contributed to the Partnership by a
Partner and the paid-in Partnership Capital Credit of the Special
Limited Partner, as shown in the Schedule. Any reference in this
Agreement to the Capital Contribution of a then Partner shall
include a Capital Contribution previously made by any prior
Partner in respect to the Partnership Interest of such then
Partner. Any reference in this Agreement to a paid-irn Capital
Contribution means the amount of Capital Contribution actually
paid-in to the Partnership.

"Capital Transaction' means any transaction the proceeds of
which are not includable in determining Cash Flow including,
without implied limitation, the sale or other disposition of all
or substantially all of the assets of the Partnership and any

reficancing of the Mortgage, but excluding the payment of Capital
Contributions by the Partners.

- .
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"Cash Flow" means the Tax Basis Profits or Tax Basis Losses
of the Partnership, adjusted by the following:

(a) Tax Basis Depreciation deductions attributable to
the Building, improvements and personal property and amorti-
zation of any financing fee and any other amortizable items
paid or accrued shall not be considered as deductions.,

(b) Mortgage amortization and amortization of any
other third-party loan or any loan made hereunder (other
than Project Expense Loans or Residual Receipts Notes) shall
be considered as a deduction.

(¢) 1f the General Partner shall so determine or if
required by the Lenders, reserves deemed reasonable by the
General Partner or the Accountants shall be deducted to
provide for working capital needs, funds for improvements or
replacements or escrow payments for real estate taxes or
insurance or for any other contingencies of the Par tnership.

(d) Any amounts paid by the Partnership for capital
expenditures shall be considered as a deduction, except for
expenditures paid by cash withdrawal from any replacement
reserve (to the extent payments to such reserve were previ-
ously deducted from Cash Flow) or from insurance or third-
party loan proceeds for capital expenditures.

(e) Payments pursuant to Section 6.11 shall not be
considered a deduction.

(f) Tax Basis Gain or Tax Basis Loss from any sale,
exchange, eminent domain taking, damage or destruction by
fire or other casualty, or other disposition, of all or any
part of the Project to the extent the proceeds of such
casualty or disposition are used to rebuild the Project or
are applied to reduce any indebtedness of the Partnership
(other than the proceeds of any business or rental interrup-

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

(g) Receipts from insurance on account of rental
interruption shall be included in determining Cash Flow.

(h) Any fee or payment not otherwise provided for
shall be considered a deduction when paid unless it isg paid
as part of a sale or refinancing of the Project (provided,
however, that fees actually paid after thé close of the
Tiscal year to which they relate shall be considered deduc-
tions with respect to such preceding fiscal year).



Cash Flow shall be determined separately for each fiscal
year or portion thereof.

"Certified Historic Structure'" means that portion of the
Project consisting of the Buildirng and the structural comporents
of the Building which are described in Section 48(g)(3) of the
Code.

"Certified Rehabilitation" means final certification by the
Secretary of the Interior to the Secretary of the Treasury of the
rehabilitation work wundertaken with respect to the Certified
distoric Structure, as more fully described in Section 48(g)(2)
of the Code.

""Class Contribution'" means the aggregate Capital Contri-
butions of all members of a particular class of Partners (e.g.,
the General Partner, the Special Limited Partner or the Investor
Limited Partners).

"Code" means the Internal Revenue Code of 1954, as amended
from time to time, or any successor statute.

"Consent of the Investor Limited Partners" means the prior
written consent or approval ot Investor Limited Partners whose
aggregate Capital Contributions represent at least 517 of the
Investor Limited Partner Class Contribution. Notwithstanding
anything to the contrary set forth above, however, any Investor
Limited Partner Partnership Interest acquired by the General
Partner, the Special Limited Partner or by an Affiliate or desig-
nee of the General Partner or the Special Limited Partner pursu-
ant to this Agreement shall not be included in determining wheth-
er such consent has been achieved.

"Construction Completion'" means completion of the Project as
evidenced by a certificate prepared and executed by the architect
for the Project and approved by the Construction Lender indicat-
ing that construction of the Project has been completed except
for punch list items which are not material and do not affect the
rental of the Project on a full rent paying basis, provided that
the Partnership has furnished funds or cash equivalents to pro-
vide for the completion of construction of any uncompleted work
to the extent required by the Construction Lender.

"Construction Contract" means the Construction Contract to
be entered into between the Partnership and RDA Construction Co.

"Construction Lender'" means US Trust Company of Milton,

Massachusetts, or such other lender selected by the General
Partner and its successors and assigns.




"Construction Loar'" means the loan to be made to the Part-
nership by the Construction Lender.

"Construction Loan Documents' means the Mortgage note and
Mortgage and other documents evidencing and securing the Con-
struction Loan.

"Entity' mears any gereral partnership, limited partnership,
corporation, joint venture, trust, business trust, cooperative or
association.

"Event of Bankruptcy" means with respect to any Persorn,

(1) the entry of a decree or order for relief by a court
having jurisdiction irn the premises in respect of such Person in
an involuntary case under the Federal bankruptcy laws, as now or
hereafter constituted, or any other applicable Federal or state
bankruptecy, insolvency or other similar law, or appointing a
receiver, liquidator, assignee, custodian, trustee, sequestrator
(or similar official) of such Person or for any substantial part
of his property, or ordering the winding-up or liquidation of his
affairs and the continuance of any such decree or order unstayed
and in effect for a period of 60 consecutive days, or

(ii) the commencement by such Person of a voluntary case
under the Federal bankruptcy laws, as now constituted or here-
after amended, or any other applicable federal or state bank-
ruptey, insolvency or other similar law, or the consent by him to
the appointment of or taking possession by a receiver, liquida-
tor, assignee, trustee, custodian, sequestrator (or other similar
official) of such Person or for any substantial part of his
property, or the makirg by him of any assignment for the benefit
of creditors, or the taking of action by such Person in fur ther -
ance of any of the foregoing.

"Fee Apreements' means the Operating Deficit Guaranty Agree-
ment, the Development Consulting Fee Agreement, and the Investor
Services Agreement attached as Exhibits 2 through 4 hereto, in
the form in which actually executed by the parties thereto and as
amerded at the time of reference thereto.

"General Partrner™ or "General Partners” means any Person
designated as a General Partner in the Schedule, or any Person
who becomes a General Partner as provided herein, in such Per-
son's capacity as a General Partner of the Partnership, and if
there be more than one General Partner at any time, such term
shall include every such Person.

"Immediate Family" means with respect to any Person, his
spouse, parents, parents-in-law, descendants, nephews, nieces,
brothers, sisters, brothers-in-law, sisters-in-law, children-in-
law and grandchildren-in-law, as well as inter-vivos trusts
created for the benefit of any of the foregoing.
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"Improvements" means the Building located at 250 Thames
Street, Newport, Rhode Island, which Building is being rehabili-
tated pursuant to the terms of the Project Documents.

"Initial Period" shall mean the period of time commencing on
the Admission Date and ending on December 31, 1990.

"Interior" means the Department of Interior of the United
States,

"Investment Tax Credit" means the credit against the Federal
income tax allowable by Sectiorn 38 of the Code which, for pur-
poses of this Agreement, shall be equal to 257 of the Qualified
Rehabilitatior Expenditures attributable to the rehabilitation of
a Certified Historic Structure.

"Investor Limited Partner" or "Investor Limited Partners"
means any or all of those Persons designated as Investor Limited
Partners in the Schedule or any Person who becomes a Substitute
Investor Limited Partner as provided herein, in each such Per-
son's capacity as an Investor Limited Partner of the Partnership,
but shall not include the Special Limited Partner or its suc-
cessors.

"Investor Service Agent" means High Street Development
Corporation or any successor thereto performing the services
described in the Investor Services Agreement, which shall be
executed substantially in the form attached as Exhibit 4 hereto.

"Investor Service Fee'" means the fee paid to the Investor

Service Agent pursuant to the Investor Services Agreement re-
ferred to in Sectior 13,14,A.

“"Land" wmeans the parcel of real property, located at
250 Thames Street, Newport, Rhode Island, transferred to the
Partrership by the Special Limited Partner, as more fully des-
cribed in the Mortgage, together with (i) the Building and other
Improvements or or to be constructed, rehabilitated or made upon
such property pursuant to the Project Documents, as they may be
amended with the prior approval of the Lenders, if required, and
(ii) all furnishings, equipment and personal property covered by
the Mortgage.

"Lease-Up Agreement" means the Agr eement between the Part-
nership and the Lease-Up Agent in effect from time to time pro-
viding for Lease-Up services to the Project.

"Lenders" means the Construction Lender and the Permanent
Lender and their successors and assigns.



“"Limited Partner”™ or "Limited Partners" means any or all of
those Persons designated as Investor Limited Partners, in the
Schedule or any Person who becomes a Substitute Investor Limited
Partrner, or Substitute Special Limited Partrer as provided here-
in, ir each such Person's capacity as a Limited Partner of the
Par tner ship.

"Loss Attributable to the Permanent Mortgage" means, at any
point ir time, for Federal income tax purposes, the excess of the
outstanding principal balance of the permanent Mortgage (exclud-
ing any portion of such principal balance which would not be
treated as an amourt realized under Section 1001 of the Code if
such permanent Mortgage(s) were foreclosed upon) over the ad-
Justed basis of the Property.

"Management Agent™ means Aquidneck Realty, Inc., of Middle-
towr, Rhode Island, the managing and rental agent for the Project

or any designee or successor thereto performing the services de-
sctibed in the Management Agreement.

"Management Agreement" means the agreement between the
Par tnership and the Management Agent in effect from time to time
providing for management services to the Project.

"Management Fee'" means the amount payable from time to time
by the Partnership to the Management Agent (or to the General
Partrer if there shall be no Management Agent serving hereunder)
on an annual basis for management services in accordance with the
Management Agreement.

"Mirimum Taxable Gain" means, at any point in time, for
Federal income tax purposes, the amount of Tax Basis Gain which
would be recognized by the Partnership if the nonrecourse portion
of the debt represented by the permanent Mortgage were foreclosed
upor and the Partnership Property securing such permanent Mort-

gage were transferred to the Permanent Lender in satisfaction
thereof.

Mortgage" means the mortgage indebtedness of the Partner-
ship to be evidenced by the Mortgage Note issued by the Partner-
ship to the Construction Lender (the "Note'") and to be secured by
the Mortgage on the Project from the Par tnership to the Construc-
tion Lender, as such indebtedness may be increased or decreased
as permitted by this Agreement. Where the context permits, the
term Mortgage shall include ary mortgage, deed, note, security
agreement or other instrument executed in connection with the
Note which is binding on the Partnership; and in case the Mort-
gage 1s replaced or supplemented by any subsequent mor tgage or

mortgages, such term shall refer to any such subsequent mortgage
Or mor tgages.



"Mor tgage Loan Commitments' means and includes the commit-
ment given to the Partnership by the Construction Lender to
advance funds under the Building Loar Agreement.

"Nepative Partnership Capital Account"” means, as to a Part-
ner and at a point in time, the amount, if any, by which (1) the
sum of the aggregate Partrership Losses and distributions allo-
cated prior to such point in time to such Partner exceeds (2) the
sum of the aggregate Partnership Profits allocated prior to such
point in time to such Partner and such Partner's paid-in Capital
Contribution.

"Negative Tax Basis Capital Account' means, as to a Par tner
and at a point in time, the amount, il any, by which (1) the sum
of the aggregate Tax Basis Losses, Tax Basis Depreciation and
distributions allocated prior to such point in time to such
Partner exceeds (2) the sum of the aggregate Tax Basis Profits
allocated prior to such point in time to such Partner and such
Partner's paid-in Capital Contribution.

"liet Proceeds From A Deemed Sale Of The Building" means the
appraised value of tne Bullding as a whole, determined pursuant
to Section 4.7.B reduced by (i) all Partnership 1liabilities
including the Mortgage, (ii) the Investor Limited Partner's
paid-in Capital Contributions net of Cash Flow distributions made
to them to date and (iii) the Special Limited Partner's paid-in
Partnership Capital Credit of $340,800.

"Note": See '"Mortgage."

"partner”"” or ''Partners" means any or all of the General
Partner and Limited Partners.

"Partnership' means 250 Thames Street Limited Partnership,
the limiced partnership governed by this Agreement as said lim-
ited partnership may from time to time be constituted and
amended.

"partnership Accounts” means the separate set of accounts
maintained on the books of the Partnership, in accordance with
generally accepted accounting principles and methods, for finan-
cial statement and other purposes, as specifically provided irn
this Agreement.

"Partnership Capital Account” means the equity account
maintained by the Partnership for each Partner which, as of any
point in time, reflects such Partner's Negative Partnership
Capital Account or Positive Partnership Capital Account, as the
case may be, in the Partnership Accounts.

“partnership Capital Credit" means the amount of paid-in
capital credited to the Partnership Capital Account of a Partner

pursuant to Section 4.3, - as reflected in . the . Partnership
Accounts. :
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"Par tnership Depreciation’ means the amount of the Partner-
ship depreciation deductions, as reflected in the Partnership
Accounts.

"Par tnership Gain" means the amount of gain arising from a
Capital Transaction during a fiscal year, as reflected in the
Partnership Accounts.

"Partnership Interest' means that percentage of the Partner-
ship Profits and Losses and distributions of the Partnership to
which each Partner is entitled under the provisions of Article X
hereof, at the time of calculation.

"Partnership Loss'" means the amount of loss arising from a
Capital Transaction during a fiscal year, as reflected in the
Partnership Accounts.

"Par tnership Profits and Losses™ or "Partnership Profits” or
"Partnership Losses" means financial statement 'profits” and/or
"Tosses” and each item of income, Partnership Gain, Partnership
Loss or deduction (including Partnership Depreciation) entering
into the computation thereof, as determired in accordance with
generally accepted accounting principles and methods and re-
flected in the Partnership Accounts.

"Permanent Lender™ means the Lender to be selected by the
General Partner to provide permanent financing for the Project,
and its successors and assigns.

"Person' means any individual, corporation, partnership or
other Entity, and the heirs, executors, administrators, legal
representatives, successors and assigns of such Person where the
context so admits; and, unless the context otherwise requires,
the singular shall include the plural, and the masculine gender
shall include the feminire and the neuter and vice versa.

"Positive Partnership Capital Account"” means, as to a Part-
ner and at a point in time, the amount, if any, by which (1) the
sum of the aggregate Partnership Profits allocated prior to such
point in time to such Partrer and such Partner's paid-in Capital
Contribution exceeds (2) the sum of the aggregate Partnership
Losses and distributions allocated prior to such point in time to
such Partner.

"Positive Tax Basis Capital Account" means, as to a Partner
and at a point in time, the amount, if any, by which (1) the sum
of the aggregate Tax Basis Profits allocated prior to such
point in time to such Partrer and such Partrer's paid-in Capital
Contribution exceeds (2) the sum of the aggregate Tax Basis
Losses, Tax Basis Depreciation and distributions allocated
prior to such point in time to such Partrer.

" “"Project" or "Property' means the Land and the Improvements
thereon to be constructed and rehabilitated under the Building
Loan Agreement.

-G-



"Project Documents' means the Building Loan Agreement, the
Mortgage Loar. Commitments, the Note, the Mortgage, the Construc-
tion Contract, the Management Agreement, and any other instrument
delivered to or required by the Lenders or by which the Partner-
ship is bound, to the extent such documents shall be in force at
the time of reference thereto, as amended with the prior approval
of the Lenders, if required.

"Project Expenses' means all the costs and expenses of any
type 1incurred incident to the ownership and operation of the
Project, including, without limitation, taxes, capital improve-
ments after Construction Completion, payments (regardless of
forbearance) of principal (if amortization of the Mortgage has
commenced) and interest on the Mortgage, the cost of operations,
maintenance and repairs and the funding of any reserves required
to be maintained by the Lenders, but excluding cost recovery
deductions, other non-cash charges, payments made from reserves,
payments pursuant to Sections 6.11 and 13.14 and cash distribu-
tions to Partners. Project Expenses shall be determined on an
accrual basis of accounting regardless of the basis upon which
the books of the Partnership are kept for other purposes.

"Project Expense Loan" means a loan made by the General
Partner Lo Che Partnership pursuant to Section 6.10 which 1is
repayable without interest and only as provided under this Agree-
ment.

"Qualified Rehabilitation Expenditures'" means any amount
expended by the Partnership, which meets the requirements of
Section 48(g)(2) of the Code and which 1is includable in the
Rehabilitation Base.

"Residual Receipts Notes" means the non-interest bearing
obligations of the Partnership not secured by any liens or other
charges upon the property of the Par tnership, which notes shall
be payable only as provided under this Agreement.

"Retirement" (including the verb form "Retire" and the
adjective form '"Retiring') means as to a General Partner, the
occurrence of death, adjudication of insanity or incompetence, an
Event of Bankruptcy, dissolution, or voluntary or involuntary
withdrawal from the Partnership for any reason, and shall consti-
tute "retirement' for purposes of the Uniform Act.

"Schedule'" means the Schedule of Partners annexed hereto as
amended from time to time and as so amended at the time of refer-
ence thereto.

'"'Special Limited Partner' means Dockside of Newport, Inc., a
Massachusetts corporation, and its successors and assigns.

“Special Limited Partner's Deemed Share of Building Proceeds™
méans' the Special Limited Partner's share of 37.54 of the Net
Proceeds From A Deemed Sale Of The Building.
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"Special Limited Partner's Deemed Unit Share" means the
appraised value of the First Floor Unit as established pursuant
to Section 4.7.B reduced by the Special Limited Partner's paid-
ir Partnership Capital Credit of $340,800.

"Srate' means the State of Rhode Island,

"gubstitute Limited Partner' means any Person who 1is ad-
mitted to the Partnership as a Limited Partner under the provi-
sions of Section 8.3.

"Tax Basis Accounts'" means the separate set of accounts
maintained on the books of the Partnership, in accordance with
Federal income tax accounting principles and methods, for Federal
income tax purposes.

"Tax Basis Capital Account'" means the equity account main-
tained by the Partnership for each Partner which, as of any point
in time, reflects such Partner's Negative Tax Basis Capital
Account or Positive Tax Basis Capital Account, as the case may
be, in the Tax Basis Accounts.

"Tax Basis Capital Credit" means the amount of paid-in
capital credited (or debited, as the case may be) to the Tax
Basis Capital Account of a Partner, as determined under the Code
and reflected in the Tax Basis Accounts.

"Tax Basis Depreciation' mean the amount of cost recovery
and depreciation deductions, allowed or allowable to the Partner-
ship under the Code, as reflected in the Tax Basls Accounts.

"Tax Basis Gain'' means the amount of gain arising from a
Capital Transaction during a fiscal year, as reflected in the Tax
Basis Accounts.

"Pax Basis Loss" means the amount of loss arising from a
Capital Transaction during a fiscal year, as reflected in the Tax
Basis Accounts.

"Tax Basis Profits and Losses"™ or '"Tax Basis Profits" or
"Tax Basis Losses means taxable "income'™ and/or "losses’ and
each item of income, Tax Basis Gain, Tax Basis Loss or deduction
(other than Tax Basis Depreciation) entering into the computation
thereof, exclusive of any adjustment made pursuant to Sec-
tion 12.7, as determined in accordance with the accounting
methods followed by the Partnership for Federal income tax pur-
poses and reflected in the Tax Basis Accounts.

"Uniform Act" means the Uniform Limited Partnership Act as
adopted by the state and/or the Revised Uniform Limited Partner-
ship Act as adopted by the State, to the extent each shall be
applicable to the Partnership at the time of reference- thereto.

-11-



"Unit" means (when capitalized) a portion of the Investor
Limited Partner Class Contribution representing a Capital Con-
tribution of $20,000.

ARTICLE 11

Continuation of Partnership; Name; and Purpose

Section 2.1 Continuation

The parties hereto hereby agree to continue the limited
par tnership to be known as 250 Thames Street Limited Partnership,
pursuant to the provisions of the Uniform Act.

Section 2.2 Name; O0ffice; Place of Business; Resident Agent

The Partnership shall continue to be conducted under the
name and style of "250 Thames Street Limited Partnership." The
principal office of the Partnership shall be 250 Thames Street,
Newport, Rhode Island 02840. The General Partner may at any time
change the location of such principal office or usual place of
business and shall give due notice of any such change to the
Investor Service Agent. The agent for service of legal process
upon the Partnership shall be Ronald W. Del Sesto, 49 Weybosset
Street, Providence, Rhode Island 02903.

Section 2.3 Purpose

The purpose of the Partnership is to acquire, hold, own,
invest in, construct, develop, rehabilitate, improve, maintain,
operate, lease, mortgage, sell and otherwise deal with the Proj-
ect. The Partnership and the General Partner shall operate the
Property in accordance with the Project Documents and any appli-
cable governmental regulations. The Partnership shall not engage
in any other business or activity.

Section 2.4 Authorized Acts

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

(i) To acquire by purchase, lease or otherwise any
real or personal property which may be necessary, convenient
or incidental to the accomplishment of the purposes of the
Par tnership.

(ii) To «construct, rehabilitate, operate, maintain,
finance and improve, and to own, sell, convey, assign,
mortgage or lease any real estate and any personal property
necessary, convenient or incidental to the accomplishment of
the purposes of the Partnership. -

M L
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(iii) To borrow money and issue evidences of indebted-
ness in furtherance of any or all of the purposes of the
Partnership, and to secure the same by mortgage, pledge or
other lien on the Project or any other assets of the Part-
nership.

(iv) To prepay in whole or in part, refinance, recast,
increase, modify or extend the Mortgage or any other mort-
gages affecting the Project and in connection therewith to
execute any extensions, renewals, or modifications of the
Mor tgage or any such other mortgages on the Project.

(v) To employ a Management Agent, including an Affil-
iate, to manage the Project, and to pay reasonable compensa-
tion for such services.

(vi) To enter into, perform and carry out contracts of
any kind, including contracts with Affiliates, necessary to,
in connection with or incidental to, the accomplishment of
the purposes of the Partnership, specifically including, but
not limited to, the execution and delivery of the Project
Documents, the Fee Agreements and all other agreements,
certificates, instruments or documents required by the
Lenders in connection with the Project Documents or other-
wise in connection with the Project.

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

Section 2.5 Term and Dissolution

The Partnership shall continue in full force and effect
until December 31, 2045, except that the Partnership shall be

dissolved prior to such date upon the happening of any of the
following events:

A, The sale or other disposition of all or substantially
all the assets of the Partnership;

B. The Retirement of a General Partner 1if no General
Partner remains and the Partnership is not reconstituted with a
successor General Partner pursuant to Section 7.3;

C. The determination, in writing, by all the Partners that
the Partnership be dissolved in accordance with the laws of the
State; or

D. Any other event which would, under the laws of the
State, result in dissolution of the Parthnership. -
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Upon dissolution of the Partnership, unless the Par tnership
is reconstituted pursuant to Section 7.3, the General Partner (or
its trustee, receiver, successor, or legal representative) shall
liquidate the Partnership assets and apply and distribute the
proceeds thereof in accordance with Section 10.3. Notwithstand-
ing the foregoing, in the event such liquidating General Partner
shall determine that an immediate sale of part or all of the
Partnership's assets would cause undue loss to the Partners, the
liquidating General Partner may, in order to avoid such loss,
either (i) defer liquidation of, and withhold from distribution
for a reasonable time, any assets of the Partnership except those
necessary to satisfy the Partnership debts and obligations (other
than Project Expense Loans and Residual Receipts Notes) or
(ii) distribute the assets to the Partners in kind.

ARTICLE III

Mor tgage

A. Subject to the provisions of this Agreement, the Part-
nership may borrow whatever amounts may be required for the
acquisition, development, rehabilitation and construction of the
Project and to meet the expenses of operating the Project and
shall to the extent necessary or desirable secure the same by the
Mortgage. The Mortgage and Note may provide that no Partner or
affiliate shall have any personal liability for the payment of

all or any part of the indebtedness evidenced and secured there-
by.

The General Partner is specifically authorized, except as
otherwise limited in this Agreement, to execute such documents as
they deem necessary in connection with the acquisition, develop-
ment, rehabilitation and financing of the Project, including
without limiting the generality hereof, the Note, the Mortgage,
other Project Documents and any other documents required by the
Lenders in connection with the Mortgage.

B. The Partnership shall be bound by the terms of the
Mortgage, other Project Documents and any other documents re-
quired in connection therewith, but in no event shall any Limited
Partner be personally liable under the Note or Mortgage. Any
incoming General Partner shall as a condition of receiving any
interest in the Partnership property agree to be bound by the
Note, the Mortgage, other Project Documents and any other docu-
ments required by the Lenders in connection therewith to the same
extent and on the same terms as the other General Partner(s).
Upon any dissolution of the Partnership or any transfer of the
Project while the Project Documents are in effect, no title or
right to the possession and control of the Project and no right
to collect the rents therefrom shall pass to any Person who does

-
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not comply with the terms of the Project Documents and the provi-
sions of this Agreement. The Project Documents shall be binding
upont and shall govern the rights and obligations of the Partners,
their heirs, executors, administrators, successors and assigns so

long as the Project is subject to the terms of any such agreement
or document.

C. The General Partner, with the approval of the Lenders,
if required, may decrease or increase the Mortgage without the
consent of any other Partner. The General Partner may also
refinance the Mortgage with the approval of the Lenders, if
required, including any required transfer or conveyance of Part-
nership assets for security or mortgage purposes and sell, lease,
exchange or otherwise transfer or convey all or substantially all
the assets of the Partnership; provided, however, that the terms
of any such sale, exchange or other such transfer or conveyance
(but excluding any refinancing) shall, during the Initial Period
(but not thereafter), require the Consent of the Investor Limited
Partners before such transaction shall be binding on the Partner-
ship. Notwithstanding the foregoing, no such Consent shall be
required for the leasing to tenants in the normal course of
operations.

ARTICLE IV

Partners; Capital

Section 4.1 General Partner

The General Partner of the Partnership is High Street Devel-
opment Corporation, a Massachusetts corporation.

Section 4.2 Limited Partners

The Investor Limited Partners on the Admission Date shall be
those Investor Limited Partners shown on the Schedule. The
Special Limited Partner shall be Dockside of Newport, Inc., a
Massachusetts corporation.

Section 4.3 Partnership Capital

The capital of the Partnership shall be the aggregate amount
of (i) the paid-in Partnership Capital Credit attributable to the
property contributed by the Special Limited Partner, which pro-
perty consists of the land and building located at 250 Thames
Street, Newport, Rhode Island, with an agreed value, net of all
liabilities, of Three Hundred Forty Thousand Eight Hundred
(5340,800) Dollars and (ii) cash contributed by the General
Partner and by the Investor Limited Partners, all as set forth in
the Schedule. The Schedule shall be amended from time to time to
reflect the withdrawal or admission of Partners, any changes in
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the Partnership Interest held by a Partner arising from the
transfer of a Partnership Interest to or by such Partner and any
change in the amount of capital to be contributed or agreed to be
contributed to the Partnership by any Partner.

The original Partnership Capital Account of each Partner
shall be the amount of his Capital Contribution. The original
Tax Basis Capital Account of each Partner shall be the amount of
his Tax Basis Capital Credit. No interest shall be paid on any
Capital Contribution to the Partnership,

Section 4.4 Withdrawal of Capital

Except as may be specifically provided in this Agreement, no
Partner shall have the right to withdraw from the Partnership all
or any part of his Capital Contribution. No Partner shall have
any right to demand and receive property or cash of the Partner-
ship in return of his Capital Contribution except as may be
specifically provided in this Agreement. All rights to with-
drawal of a Partner's Capital Contribution shall be subject to
the provisions of the Uniform Act.

Section 4.5 Liability of Limited Partners

No Limited Partner shall be liable for any debts, liabili-
ties, contracts, or obligations of the Partnership except as
otherwise required by the Uniform Act. A Limited Partner shall
be liable only to make payments of his Capital Contribution as
and when due hereunder. After his Capital Contribution shall be
fully paid, no Limited Partner shall be required, except as
otherwise required by the Uniform Act, to make any further capi-
tal contributions or lend any funds to the Partnership; provided,
however, that a Limited Partner may be required under certain
circumstances set forth in the Uniform Act to repay the Partner-
ship any portion of his Capital Contribution previously returned
to him,

Section 4.6 Additional Limited Partners

A, The General Partner shall have the right to admit
Investor Limited Partners who shall agree to contribute up to a
total of Two Hundred Thousand {$200,000) Dollars (subject to re-
duction as provided in Section 5.2) to the capital of the Part-
nership pursuant to the provisions of Article V. After Investor
Limited Partners have been admitted who have agreed to contribute
a total of Two Hundred Thousand ($200,000) Dollars (subject to
said adjustment), the General Partner may admit additional In-
vestor Limited Partners only if the terms of admission of such
additional Investor Limited Partners shall have received the
written approval of all Partners, The provisions of the immedi-
ately preceding sentence shall not apply to the admission of
Limited Partners as set forth in Article VIII.
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B. Any incoming Limited Partner, as a condition of receiv-
ing any Partnership Interest under this Agreement, agrees and
shall agree to be bound by the Project Documents if required
thereunder to the same extent and on the same terms as all other
Limited Partners and to be bound by the provisions of this Agree-
ment, and any future incoming Limited Partner shall also agree to
accept such other terms and conditions set forth in writing to
them at the time of admission as the General Partner in its sole
discretion wmay determine.

C. Upon the admission of any additional Limited Partners,
the Schedule shall be amended to reflect the names, addresses and
Capital Contributions of such additional Limited Partners, and an
amendment to the Certificate of Limited Partnership, reflecting
such admission, shall be filed pursuant to the Uniform Act. Each
additional Limited Partner shall become signatory hereto by
signing a conformed counterpart of this Agreement in such manner
as the General Partner shall determine, and, by so signing, such
Limited Partner shall be deemed to have adopted and to have
agreed to be bound by all the provisions of this Agreement;
provided, however, that no such counterpart shall be binding
unti] it has Deen signed by the General Partner.

Section 4.7 Special Rights of Limited Partners

A. Notwithstanding any provisions to the contrary herein,
and subject to the provisions set forth in this Section 4.7 and
to any applicable regulations, the Investor Limited Partners, by
a vote of the majority in interest of the Investor Limited Part-
ners, shall have the right:

(1) To continue the business of the Partnership with
substitute General Partner (s);

(ii) During the Initial Period (but not thereafter), to

agprove or disapprove the sale of all or substantially all
of the assets of the Partnership;

provided, however, that the exercise of any rights provided for
in subparagraphs (i) and (ii) of this paragraph shall each be
subject to (a) either a prior determination by a court of compe-
tent jurisdiction in an action for a declaratory judgment or
similar relief brought by or on behalf of the Investor Limited
Partners (and not by the General Partner) that neither the grant
nor exercise of the rights afforded by the provisions sought to
be exercised under the circumstances then in question will be
deemed taking part in the control of the business of the Partner-
ship so as to result in the loss of any Limited Partner's limited
liability or the prior receipt by the Partnership of an unquali-
fied opinion of counsel to that effect acceptable to not less
than 757 in interest of the Limited Partners, and (b) either a
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ruling by the Internal Revenue Service that such rights will not
result in the Partnership not being considered a partnership for
Federal income tax purposes or the prior receipt by the Partner-
ship of an unqualified opinion of counsel to that effect accept-
able to not less than 757 in interest of the Limited Partners.

B. Notwithstanding any provisions to the contrary con-
tained herein, during the thirty (30) day period immediately
following the Initial Period the Special Limited Partner shall
have the right, if and only if it is still occupying the first
floor of the Project and conducting a restaurant/lounge business
thereon, by written notice to the General Partner (the 'Conver-
sion Notice"), to instruct the General Partner to cause the
Partnership to convert the Project to condominium status pursuant
to the applicable condominium laws of the State, and thereupon,
within figieen (15) days of receipt of the Conversion Notice, the
General Partner shall so notify the Investor Limited Partners
(the "General Partner's Notice"). If the Consent of the Investor
Limited Partners is obtained with respect to the conversion
within fifteen (15) days of the General Partner's Notice, then
the General Partner shall proceed with due diligence to achieve
such condominium conversion. The General Partner shall also,
upon receipt of the Conversion Notice, obtain independent written
appraisals from a qualified real estate appraiser of the then
current fair market value of (i) each of the three floors of the
Building valued as if they were condominium units consisting of
(a) the basement and first floor (the "First Floor Unit'),
(b) the second floor (the "Second Floor Unit'}), and (c) the third
floor (the "Third Floor Unit") of the Premises and (ii) the
Building, valued as if it were to be sold as a whole. In the
event that the Special Limited Partner's Deemed Share of Building
Proceeds is equal to or less than the Special Limited Partner's
Deemed Unit Share, then, upon achievement of condominium conver-
sion of the Project, the General Partner shall cause the First
Floor Unit to be conveyed to the Special Limited Partner, free
and clear of all Partnership liabilities, in exchange for 1007 of
its Special Limited Partner Partnership Interest, including its
paid-in Capital Credit of $340,800. Following such conveyance,
the General Partner and the Investor Limited Partners (but not
the Special Limited Partner) shall own the Second Floor Unit and
the Third Floor Unit in the ratio of 807 by the Investor Limited
Partners and 207 by the General Partner. In the event that the
Special Limited Partner's Deemed Share of Building Proceeds
exceeds the Special Limited Partner's Deemed Unit Share, then,
upon achievement of condominium conversion of the Project, the
General Partner shall cause the First Floor Unit to be conveyed
to the Special Limited Partner free and clear of all Partnership
liabilities in exchange for its Special Limited Partner Partner-
ship Interest, including its paid-in Capital Credit of $340,800
and the Special Limited Partner shall also be entitled to a
percentage interest in each of the Second Floor Unit and the
Third Floor Unit calculated as follows: The difference between
the Special Limited Partner's Deemed Share of Building Proceeds -
and the Special Limited Partner's Deemed Unit Share shall be
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divided by the Net Proceeds From A Deemed Sale 0f The Building.
The General Partner and the Investor Limited Partners shall be
entitled to the remaining interests in the First Floor Unit and
in the Second Floor Unit in the ratio of 807 to the Investor
Limited Partners and 207 to the General Partner reduced pro-rata
by the Special Limited Partner's interests in the Second Floor
Unit and the Third Floor Unit. 1In the event the Consent of the
Investor Limited Partners is not so obtained, the General Partner
shall use due diligence to refinance the Project, and notwith-
standing the provisions of Clause Fifth of Article 10.2.B, a por-
tion of the proceeds of such refinancing shall be used to repay
the Special Limited Partner, as a priority repayment, the value
of its paid-in Partnership Capital Credit.

Section 4.8 Meetings

Meetings of the Partnership may be called by the General
Partner or by Investor Limited Partners holding more than twen-
ty-five (25%) percent of the then outstanding Investor Limited
Partner Partnership Interests, for any matters for which the
Partners may vote as set forth in this Agreement. Upon receipt
of a written request either in person or by certified mail stat-
ing the purposes of the meeting, the General Partner shall pro-
vide the Partners, within ten (10) days after receipt of said
request, written notice (either in person or by certified mail)
of a meeting and the purpose of such meeting to be held on a date
not less than fifteen (15) nor more than sixty (60) days after
receipt of said request, at a time and place within the State
convenient to the Partners.

ARTICLE V

Capital Contributions of Investor Limited Partners

Section 5.1 Payments

The Investor Limited Partners to be admitted under Section
4.6.A shall make their Capital Contributions in ten (10) Units of
$20,000 or multiples or fractions thereof. Payment for each such
Unit shall be made in cash on the Admission Date.

The Capital Contributions of the Partners shall be received
by the Partnership and held for the benefit of the Partners and

will be used only for the Eurposes set forth in Section 2.3 and
pursuant to the terms hereof.

The obligation of the Investor Limited Partners to make
their payment of Capital Contributions hereunder is subject to
the condition that the General Partner shall have delivered to
the Investor Limited Partners its written certificate (the '"Cer-
tificate') stating that (i) the Capital Contributions are due and
payable and (ii) all -applicable preconditions, -representations,-
warranties and agreements (including, without limitation, those
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set forth in Sections 5.1 and 6.6, hereof) have been satisfied,
or are true and correct, as the case may be.

Section 5.2 Adjustment of Amount of Investor Capital Con-
tributions and Return of Capital

Notwithstanding the provisions of Section 5.1 herein, the
Investor Limited Partners Capital Contributions per Unit (approx-
imately adjusted for fractions of a Unit) shall be adjusted in
the manner set forth in the following Paragraphs A through D.

A. If the actual amount of the Available ITC, as deter-
mined by the Accountants, shall be less than the estimated Avail-
able ITC of $12,693 per Unit, then in the sole discretion of an
electing Investor Limited Partner as hereinafter provided, an
amount equal to 63.5% of the difference between the actual amount
of Available ITC and the estimated Available ITC of $12,693 per
Unit (the "ITC Difference') shall be returned, without interest,
to such electing Investor Limited Partner within sixty (60) days
of such electing Investor Limited Partner's notice to the Part-
nership, and thereupon the Partnership Interest per Unit of such
electing Investor Limited Partner shall be reduced by a fraction,
the numerator of which is the ITC Difference and the denominator
of which is $12,693, and the Partnership Interest of the General
Partner shall be correspondingly increased. The electing In-
vestor Limited Partner shall have twenty (20) days following
receipt of notice by the General Partner of the actual amount of
the Available ITC for calendar year 1985 to elect, by written
notice to the Partnership, to reduce its Partnership Interest.
The determination of Available ITC by the Accountants shall be
made no later than the due date of the Partnership's 1985 income
tax return. Notwithstanding the foregoing, the provisions of
Section 13.1 shall take precedence over the provisions of this
Section 5.2.A.

B. If the actual amount of the Available ITC with respect
to calendar year 1985, as determined by the Accountants, shall be
less than the estimated Available ITC of 512,693 per Unit, and
actual Available ITC per unit in 1986 together with actual Avail-
able ITC per Unit in 1985 is less than $12,693 (the "ITC Differ-
ence'"), then the Partnership shall return to each Investor Lim-
ited Partner per Unit an amount of Capital Contribution equal to
107 of the the ITC Difference. The determination of Available
ITC by the Accountants shall be made no later than the due date
of the Partnership 1986 income tax return.

C. In the event that it shall be finally determined, after
an audit by the Internal Revenue Service and Appeal Conclusion
(as defined below) with respect to all administrative and judi-
cial appeals therefrom, that the amount of Available ITC shall be
less than the Available ITC for such year as determined by the
Accountants pursuant to Section 5.2.A. and Section 5.2.B., then,
in the discretion of an electing Investor Limited Partner, an
amount of the Investor's paid-in Capital Contribution shall be
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returned pursuant to the principles set forth in Section 5.2.A.
“Appeal Conclusion" shall mean, with respect to administrative
and judicial appeals from an audit by the Internal Revenue Ser-
vice, the exhaustion thereof or the earlier settlement or aban-
donment thereof, as determined in the reasonable judgment of the
Tax Matters Partner, acting pursuant to Section 6.3, with the
concurrence of the Accountants.

D. In the event that the total of the paid-in Capital
Contributions of the Investor Limited Partners received by the
Partnership is reduced pursuant to the provisions of Sec-
tion 5.2.4, B or C, then the Accountants shall apply such reduc-
tion to the fees to be paid to the General Partner under Sec-
tion 6.11.A. Where the Partnership has previously made any
payments to the General Partner under Section 6.11.A, the General
Partner snall return to the Partnership the amount necessary to
satisfy the provisions of this Section 5.2 within sixty (60) days
following the Accountant's determination.

ARTICLE VI

Rights, Powers and Duties of the General Partner

Section 6.1 Restrictions on Authority

A, Notwithstanding any other provisions of this Agreement
the General Partner shall have no authority (a) to perform any
act in wviolation of (i) any applicable law and regulations,
(ii) any agreement between the Partnership and a Lender,
(iii) the Project Documents or (b) to do any act required to be
approved or ratified by the Limited Partners under the Uniform
Act or under this Agreement unless (1) such approval or ratifica-
tion is obtained or (2) where such requirement for approval or
ratification has been waived or modified by this Agreement, such
action is taken in accordance with this Agreement and such waiver
or modification is consistent with the provisions of the Uniform
Act., The General Partner shall not have any authority to do any
of the following acts without the Consent of the Investor Limited
Partners and, if required, the approval of the Lenders:

(1) to 1incur any indebtedness in excess of (i) the
Mortgage and (ii) $100,000 in the aggregate outstanding at
any one time for money borrowed on the general credit of the
Partnership, except as specifically permitted hereunder as
to Project Expense Loans and Residual Receipts HNotes, or

(2) following completion of construction and rehabili-
tation of the Project, to construct any new capital improve-
ments, or to replace any existing capital improvements,
which construction or replacement would substantially alter
the character or use of the Project, or

- -
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(3) during the Initial Period (but not thereafter) to
sell as an entirety the Project, or

(4) except as described herein, in the confidential
memorandum relating to this Agreement, or in the Fee Agree-
ments, to cause the Partnership to enter into any agreement
with a General Partner or any Affiliate of a General Partner
to sell or purchase goods or services, unless such agreement
(i) reflects prices and terms no less favorable to the
Partnership than 1is otherwise available from independent
third parties, (ii) is disclosed to the Limited Partners and
(iii) is terminable at the Partnership's option upon not
more than sixty (60) days’ notice.

B. Notwithstanding any other provisions of this Agreement,
the General Partner shall have no authority, without the approval
of all Partners, to acquire on behalf of the Partnership any
interest in real property in addition to the Project (other than
sites intended for use as parking facilities for Project dwelling
units or easements or similar rights necessary or convenient for
the operation of the Project, all of which may be acquired with-
out the approval of any Limited Partner).

Section 6.2 Personal Services; Conflicts of Interest

A. No Affiliate shall receive any compensation for ser-
vices rendered to the Partnership in connection with the con-
struction and rehabilitation of the Improvements and the initial
rent-up of the Project except as provided in the Conmstruction
Contract, Section 6.11 and Article XI of this Agreement and the
Fee Agreements. Any Partner may engage independently or with
others in other business ventures of every nature and description
including, without limitation, the ownership, operation, manage-
ment, syndication and development of real estate, and neither the
Partnership nor any Partner shall have any rights by virtue of
this Agreement in and to such independent ventures or the income
or profits derived therefrom.

B. Subject to the restrictions of clause (4) of Section
6.1.A hereof, the General Partner may employ, on behalf of the
Partnership, such Persons as it, in its sole judgment, shall deem
advisable for the construction, rehabilitation, operation and
management of the Project and conduct of the business of the
Partnership, on reasonable terms and for reasonable compensation,
and any such Person also may be employed or retained by the
General Partner in connection with its other business ventures.

C. The fact that a Partner, a member of his family or an
Affiliate of such Partner is directly or indirectly interested in
or connected with a Person employed by the Partnership or from
whom the Partnership may buy services, merchandise, supplies or
other property shall not prohibit the General Partner from em-
ploying such Person, or from dealing with him or it on behalf of
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the Partnership, provided such arrangements are made in accor-
dance with the requirements of clause (4) of Section 6.1.A and
Section 12.4.A(2)(ii) hereof.

Section 6.3 Business Management and Control; Tax Matters
Partner

The General Partner shall have the exclusive right to manage
the business of the Partnership in the manner hereinafter set
forth and, subject to the terms and provisions of this Agreement
and the Project Documents, shall have full power and authority to
carry out the purposes and undertake acts described in Sections
2.3 and 2.4. Any action required or permitted to be taken by any
corporation which serves as a General Partner hereunder may be
taken by such of its proper officers or agents as it shall valid-
ly designate for such purpose and any action taken by a partner-
ship which serves as a General Partner may be taken on its behalf
by any general partner thereof. WNo Limited Partner (except one
who may also be a General Partner, and then only in his capacity
as General Partner) shall participate in or have any control over
the Partnership business, except as required by law, The Part-
ners hereby consent to the exercise by the General Partner of the
powers conferred on them by this Agreement. No Limited Partner
(except one who may also be a General Partner, and then only in
his capacity as a General Partner) shall have any authority or
right to act for or to bind the Partnership.

All Partners hereby acknowledge and agree that the General
Partner shall serve as the "Tax Matters Partner"” pursuant to the
Code 1in connection with any audit of the Federal income tax
returns of the Partnership. The Tax Matters Partner shall take
no action in that capacity without consultation with the Account-
ants and shall provide the Investor Service Agent with written
notice of any audit of the Federal income tax return(s) of the
Partnership within five (5) days from the date of receipt of
notice of any such audit. Nothing herein shall be construed to
restrict the Partnership from engaging counsel or the Accountants
to assist the Tax Matters Partner in discharging its dutiles
hereunder.

Section 6.4 Delegation of General Partner Authority

If there shall be more than one General Partner serving
hereunder, each General Partner may from time to time, by an
instrument in writing, delegate all or any of his powers or du-
ties hereunder to another General Partner or General Partners.
Such writing shall fully authorize such other General Partner to
act alone without the requirement of any act or signature of the
delegating General Partners, to take any action of any type and
to do anything and everything which the General Partner may be
authorized to take or do hereunder, and specifically, without
limitation of such authority, to execute, sign, seal and deliver
in the name and on behalf of the Partnership:

-
”~
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(i} any note, mortgage or other instruments or docu-
ments in connection with the Mortgage, and all other agree-
ments, certificates, instruments or documents required by
the Lenders, or any other mortgagee from time to time in
connection with the Mortgage, the acquisition, ownership,
construction, rehabilitation, development and operation of
the Project, or otherwise required by the Lenders or under
the Project Documents,

(ii) any deed, lease, mortgage, mortgage note, bill of
sale, contract or any other instrument purporting to convey
or encumber the real or personal property of the Partner-
ship,

(iii) any and all agreements, contracts, documents,
certifications and instruments whatsoever involving the
construction, rehabilitation, development, management,
maintenance and operation of the Project, including the
employment of such Persons as may be necessary therefor,

{iv) any and all instruments or documents requisite to
carrying out the intention and purpose of this Agreement,
including, without limitation, the filirg of all business
certificates, certificates of limited partnership, all
amendments hereto and documents required by the Project
Documents, or the Lenders or deemed advisable by such Gen-
eral Partner in connection with any financing;

provided, however, that any such delegation shall not relieve the
General Partner making such delegation of its obligations under
this Agreement.

Every contract, deed, mortgage, lease and other instrument
executed by any General Partner shall be conclusive evidence in
favor of every Person relying thereon or claiming thereunder that
at the time of the delivery thereof (a) such General Partner was
duly authorized to execute such instrument, (b) this Partnership
was in existence, (c¢) this Agreement had not been terminated or
cancelled or amended in any manner so as to restrict such author-
ity (except as shown in certificates or other instruments duly
filed with the recording offices referred to in the preliminary
statement to this Agreement), and (d) the execution and delivery
of such instruments were duly authorized by the General Partner.
Any Person dealing with the Partnership or the General Partner
may always rely on a certificate signed by any General Partner
her eunder :

(1) as to who are the General Partners or Limited
Partners hereunder,
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(1i) as to the existence or nonexisternce of any fact or
facts which constitute conditions precedent to acts by the
General Partners or in any other manner germare to the
affairs of this Partnership,

(iii) as to who is authorized to execute and deliver any
instrument or document of the Partnership,

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

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

Section 6.5 Duties and Obligations

A. The General Partner shall promptly cause the Partner-
ship to take all action which may be necessary or appropriate for
the development of the Project and the proper maintenance and
operation of the Project in accordance with the provisions of
this Agreement, the Project Documents, and applicable laws and
regulations; provided, however, that nothing set forth herein
shall require any Partrer to advance funds for or on behalf of
the Partnership except as expressly set forth in this Agreement
or the Fee Agreements. The General Partner shall devote to the
Partnership such time as may be necessary for the proper perfor-
mance of its duties.

B. The General Partner shall obtain and keep in force
during the term of the Partnership fire and extended coverage,
workmen's compensation and public liability insurance in favor of
the Partnership in such companies and in such amounts as shall be
satisfactory to the Lenders, 1f required.

C. The General Partner shall use 1its reasonable best
efforts not to act in any manner which will cause the Partnership
to be treated for Federal income tax purposes as an association
taxable as a corporation.

D. The General Partner shall use its best efforts to
(1) make all elections and meet all recordkeeping, filing and
other requirements necessary to assure the Partnership benefits
under the Investment Tax Credit and all Project Documents and
(11) comply with the requirements of all applicable laws, regula-
tions and ordinances relating to relocation of tenants, if ap-
plicable, to effect rehabilitation of the Project. The General
Partner shall not take any action which would cause the dis-
qualification of the Project under applicable Sections of the
Code without the approval of all of the Partners.
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Section 6.6 Representations and Warranties

A, The General Partner represents and warrants to each
Investor Limited Partner, due inquiry having been made of the
relevant facts, that the following will be true as of the Admis-
sion Date (except as otherwise provided):

(1) The Partnership has and shall have a fee simple
estate in the Project subject to no material liens, charges
or encumbrances ({(other than those set forth in the title
policy for the Project) which would materially impair the
abilicy of the Partnership to carry out its purposes or
would materially adversely affect the value of the Project;

(ii) The Project is not in violation of applicable
zoning, environmental or similar laws or regulations appli-
cable to the Project; such laws and regulations permit the
ownership and operation of the Project in the manner contem-
plated by this Agreement and there are no density restric-
tions, building use, planning or environmental laws, rules,
regulations, or any other requirements applicable to the
Project (exclusive of Federal and state securities laws)
which would materially adversely affect the Project or the
acquisition of Partnership Interests by the Investor Limited
Partners;

(1ii) The Partnership is entitled to the benefits of the
Project Documents and all other contracts and agreements
which provide benefits for the owner of the Project or for
the Partnership, and, no material default by the Partnership
(or event which, with the giving of notice or the passage of
time or both, would constitute a default) has occurred and
is continuing under the Project Documents (or any other con-
tract, agreement or instrument to which the Partnership is
subject), and the same are in full force and effect, and the
Project is being completed {or after Construction Completion
has been completed) in substantial conformity therewith;

(iv) All Project Documents relating to the Project in
effect as of the Admission Date are materially in accord
with applicable laws, codes and regulations as of such date,
and the Project will be rehabilitated (or after Construction
Completion, has been rehabilitated) in conformity therewith;

(v) High Street Development Corporation is a validly
existing Massachusetts corporation in good standing in
Massachusetts and is qualified to do business in Rhode
Island and has full power to enter into and consummate this
Agreement; the execution and delivery of this Agreement by
the foregoing corporate General Partner and the consummation
of all transactions contemplated herein and in the Fee

L
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Agreements annexed hereto as Exhibits, to be performed by it
will not, as of the Admission Date, result in any material
breach or violation of, or default under, any agreements by
which such General Partrer is bound, or under any applicable
law, administrative regulation, or court decree. The execu-
tion and delivery of all instruments and the performance of
all acts heretofore or hereafter made or taken or to be made
or taken pertaining to the partnership or the Project by the
corporate Gereral Partner and each Entity which is an Affil-
iate of the corporate General Partner and which is a cor-
poration have been or will be duly authorized by all neces-
sary corporate or other action and the consummation of any
such transactions with the Partnership will not constitute a
material breach or violation of, or a default under, the
charter or by-laws of such Person or any agreement by which
such Person is bound, nor constitute a violation of any law,
administrative regulation or court decree;

(vi) The General Partner has a net worth sufficient to
satisfy the requirements of the Code, regulations thereunder
and any applicable Revenue Procedures specifying net worth
requirements for general partners of limited partnerships
existing at the time of the admission of the Investor Lim-
ited Partners to the Partnership (the 'Required Net Worth™)
and shall maintain the Required Net Worth sc long as it is a
General Partner. Furthermore, in the event that the corp-
orate General Partner is the sole General Partner, it shall
have a net worth, computed on the basis of curret fair
market value as calculated in accordance with the American
Institute for Certified Public Accountants' standards for
determining current value at least equal to the requirements
of Revenue Procedure 72-13 or such other standards adopted
by the Service from time to time relating to the classifica-
tion of organizations as partnerships with respect to the
net worth of corporate general partners.

(vii) The Partnership is a duly organized limited part-
nership validly existing under the laws of the State, and
has the legal power and right to conduct its business in the
State, in accordance with the provisions of this Agreement.
The Partnership has complied with all business name filing
requirements in the State;

(viii) No Limited Partner will be subject to any liabil-
ity or obligation to the Partnership or to the creditors of
the Partnership provided the Limited Partners' activities in
connection with the Partnership conform to those expressly
provided for and not prohibited under this Agreement.
Notwithstanding the foregoing, a Limited Partner (i) is
obligated to contribute funds to the capital of the Partner-
ship in an aggregate amount specified in the Schedule; and

- T
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(ii) may be liable in certain circumstances to creditors of
the Partnership for any sums which constitute a return or
withdrawal of the Capital Contribution of such Limited
Partner under the Uniform Act, together with interest there-
on;

(ix) As of the Admission Date the Agreement has been
duly executed by the General Partner in accordance with the
laws of the State and constitutes a legal, valid and binding
agreement of the General Partner. This Agreement complies
with all laws of the State relating to the organization of a
limited partrership under the Uniform Act;

(x) If any consent or approval of any governmental
authority, or any other Person, 1is or will be necessary
pursuant to the Project Documents, in connection with the
transactions contemplated by this Agreement, or with the
admission of any Limited Partner to the Partnership, the
General Partner will exercise due diligence to obtain such
consent or approval; as of the Admission Date, all consents
or approvals of any governmental authority, or any Person
then necessary, pursuant to the Project Documents, in con-
nection with the transactions contemplated by this Agree-
ment, or with the admission of any Limited Partner to the
Partnership, will have been obtained;

(xi) Prior to the exercise of any of the voting rights
of the Limited Partners required by this Agreement, the
General Partner will endeavor to obtain an opinion of coun-
sel that the exercise of such voting rights will not consti-
tute taking part by the Limited Partners in the control of
the Partnership's business. If such opinion can not be
obtained, the General Partner will so notify the Limited
Partners of the inability to obtain such opinion as well as
the consequences of exercising such voting rights prior to
the exercise of any such voting rights;

(xii) No event, occurrence or proceeding is pending or
threatened which would (a) materially and adversely affect
the Partnership or the Project, (b) constitute or result if
true in a material breach of any warranty, representation or
agreement set forth in this Agreement, (c) materially and
adversely affect the financial condition of the General
Partner or the ability of the General Partner to perform its
obligations hereunder, including the Fee Agreements annexed
hereto as Exhibits, with respect to the Project or any other
agreement with respect to the Project, or (d) prevent the
completion of the Project in substantial conformity with the
Project Documents. This subparagraph shall be deemed to
include, but not be limited to the following: (x) legal
actions and proceedings before any court, commission or
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administrative body having jurisdiction over =zoning, en-
virormental or other laws or regulations applicable to the
Project, (y) labor disputes and (z) acts of any governmental
authority;

(xiii) As of the Admission Date, all public utilities
necessary to the operation of the Project, includirg, but
not limited to, sanitary and storm sewers, water, gas (if
applicable) and electricity, are available to and are con-
nected to the Project;

(xiv) All payments and expenses required to be made or
incurred in order to complete rehabilitation of the Project
in substantial conformity with the Project Documents and in
order to satisfy all requirements under the Project Docu-
ments and/or which form the basis for determining the prin-
cipal sum of the Mortgage, including, without implied limi-
tation, interest during construction rehabilitation, any
escrow payments, and fees and payments required to be paid
under this Agreement will be paid or provided for by, or for
the account of, the Partnership utilizing only (a) the funds
available from the Mortgage, (b) the net proceeds, if any,
from rental income earned by the Project prior to Construc-
tion Completion, (c) the paid-in Capital Contributions of
the Limited Partners and (d) loans of the General Partner
made pursuant to the Operating Deficit Guaranty Agreement
attached hereto as Exhibit 2;

(xv) As of the Admission Date, no 'property improve-
ment" (as defined in Regulation Section 1.167(a)-11(d)(2)
(vii)) to the Project has been placed in service (within the
meaning of Regulation Section 1.167(a)-1l(e)(l)) by the
Partnership for purposes of Section 46(c)(l), 48(g) and
168(b) of the Code;

(xvi) No Event of Bankruptcy has occurred with respect
to the General Partner including, with respect to a cor-
porate General Partner, its officers, directors or principal
stockholders; and

(xvii) The General Partner shall use its best efforts to
obtain Certified Rehabilitation of the Project and to main-
tain the Certified Rehabilitation status of the Project
following Construction Completion.

B. The Special Limited Partner hereby represents and
warrants to each Investor Limited Partner, due inquiry having
been made of the relevant facts, that the following will be true
as of the Admission Date:
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The execution and delivery of all instruments and the
per formance of all acts heretofore and hereafter made or
taken or to be made or taken pertaining to the Partnership
or the Project by Dockside of Newport, Inc. have been or
will be duly authorized by all necessary corporate action
and the consummation of any such transactions with or on
behalf of the Partnership will not constitute a breach or
violation of, or a default under, the by-laws or Articles of
Organization of the Special Limited Partner or any agreement
by which the Special Limited Partner or any of its share-
holders is bound, nor constitute a violation of any law,
administrative regulation or court decree.

C. The General Partner will indemnify promptly and hold
harmless the Partnership and the Limited Partners from and
against any and all losses, damages and liabilities which the
Partnership and the Limited Partners way incur by reason of
actions or omissions of the General Partner or any of their
Affiliates, required to be taken pursuant to applicable law,
under this Agreement or the Fee Agreements or under applicable
fiduciary principles; provided, however, that the foregoing
indemification shall not apply to acts for which such General
Partner is entitled under Section 6.7 to indemification from the
assets of the Partnership.

D. The General Partner agrees that it will use its best
efforts to prevent any other Partner or Affiliate from becoming
personally liable for the payment of all or any part of the
Mortgage.

Section 6.7 Indemmification

The General Partner shall be entitled to indemity from the
Partnership for all reasonable costs, attorneys fees and any and
all expenses incurred or related to any act performed or omitted
by it in good faith on behalf of the Partnership and in a manner
reasonably believed by it to be within the scope of the authority
conferred on it by this Agreement and in the best interests of
the Partnership, except for acts of gross negligence or willful
misconduct or for damages arising from any material misrepresen-
tation or material breach of covenant or warranty, or breach of
willful and knowing fiduclary duty with respect to such act or
omission, provided that any indemity under this Section 6.7
shall be provided out of and to the extent of Partnership assets
only, and no Limited Partner shall have any personal liability on
account thereof.

Section 6.8 Liability of General Partner to Limited
Par tners

Notwithstanding any other provision contained herein, the
General Partner shall defend, indemmify and save harmless the
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Partnership and each Partner from any loss, damage or expense
incurred by reason of (a) adjudication of the General Partner's
gross negligence, willful misconduct or breach of fiduciary duty
with respect to its conduct as General Partner or the conduct of
any Affiliate of the General Partner doing business with the
Partnership, or (b) adjudication of the General Partner's mate-
rial breach of any representation, agreement, warranty or cove-
nant contained in this Agreement.

Section 6.9 Obligation to Complete Construction

The General Partner and the Partnership shall use their best
efforts to cause the Project to be constructed in the manner set
forth in the Project Documents. In the event that (a) the pro-
ceeds of the Mortgage, (b) available net rental income of the
Project prior to Construction Completion, (c) the paid-in Capital
Contributions of the Limited Partners and (d) cost savings in
connection with the construction of the Project and cost savings
due to early completion of contruction are insufficient to pay
when due all development and other fees, payments and expenses
(including without limitation escrow payments) required to
(1) complete construction and rehabilitation of the Project in
accordance with the Project Documents and achieve Construction
Completion, (ii) pay all Project Expenses of the Project through
Construction Completion and (iii) make the payments set forth in
Sections 6.11.A and 6.11.C hereof (including principal on the
Development Consulting Fee Note), the General Partner shall
advance or cause to be advanced to the Partnership from time to
time as needed such funds as are required to pay such deficien-
cies. Funds of the General Partner or its Affiliates utilized
for the foregoing purposes as a result of any draw down by a
Lender pursuant to letters of credit or other security furnished
to them by the General Partner or its Affiliates shall be deemed
advances for purposes of the preceding sentence. Any funds
thereafter received by the Partnership from the sources set forth
in the aforesaid clauses (a), (b) or (c) shall be applied prompt-
ly to repay such advances. Any such advances not so repaid shall
be evidenced by Residual Receipts Notes and shall be repayable
without interest and only as provided in Article X. Notwith-
standing the foregoing, however, funds advanced by the General
Partner at or before Construction Completion to prepay, or fund
escrows for, real estate taxes and other operating expenses of
the Project attributable to any period subsequent to Construction
Completion, to the extent not reimbursed from the sources des~
cribed in the second sentence of this paragraph, shall be treated
as Project Expense Loans which shall not bear interest and shall
be repayable as provided in Article X. No advances hereunder
shall constitute an increase of the Capital Contribution of any
Partner or affect his share of profits, losses or distributions
of the Partnership.
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Section 6.10 Obligation to Provide for Project Expenses

If the Partnership requires any funds for Project Expenses
accruing subsequent to Construction Completior. and prior to the
second anniversary thereof, in excess of the sum of income from
operations received between Construction Completion and the
second anniversary thereof, the General Partrer shall lend to the
Partnership the funds required to pay, when due, all such Project
Expenses. Project Expense Loans described in the fifth sentence
of Section 6.9 shall not be included for purposes of calculating
the dollar limitations set forth in the preceding sentence.
Funds utilized for the foregoing purposes in respect of such
two (2) year period as a result of any draw down by the Lenders
pursuant to letters of credit or other security furnished to them
by the General Partner or its Affiliates shall be deemed advances
for purposes of the preceding sentences. All such loans shall be
Project Expense Loans which shall not bear interest and shall be
payable only in accordance with the provisions of Article X of
this Agreement. The provisions of this Section 6.10 shall be
embodied in an Operating Deficit Guaranty Agreement in substan-
tially the form attached as Exhibit 2 hereto.

Section 6.11 Certain Payments to General Partner and
Others

A, In return for its consultation, assistance and services
to the Partnership with respect to the rehabilitation and devel-
opment of the Project and the attainment of Certified Historie
Structure status in connection with the Qualified Rehabilitation
Expenditures, the Partnership shall pay to the General Partner a
development consulting fee of $125,000 payable $75,000 on the
Admission Date and %50,000 at Construction Completion. The
foregoing fee shall be evidenced by and paid in accordance with
the terme of the Development Consulting Fee Note attached hereto
as Exhibit 1. The provisions of this subparagraph A shall be
embodied in a Development Consulting Fee Agreement in substan-
tially the form attached as Exhibit 3 hereto.

B. Neither the General Partner nor any of its Affiliates
shall be entitled to any fees or profits from the Partnership in
connection with the construction, rehabilitation, development or
rent-up of the Improvements or for the administration of the
Partnership's business or otherwise, except for (i) payments
provided in paragraph A and C hereof or in the Fee Agreements,
(ii) payments of the lease-up fees and Management Fee referred to
in Article XI, (iii) fees and distributions under Article X, and
(iv) such other fees and distributions as may be permitted to be
paid by the Lender out of the proceeds of the Mortgage.

C.1 As a reimbursement for fees paid by the General Partner
to lawyers and accountants engaged by it to provide advice to the
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Partnership and for an opinion regarding the tax treatment of the
Par tner ship and tax advice with respect thereto, the Partnership
shall pay to the Gereral Partner, in 1985, a sum not to exceed
$35,000.

C.2 As reimbursement for the costs incurred and to be
incurred by it in organizirng the Partnership, ircluding reim-
bursement for its exenses in arranging for the investment of
equity funds in the Partnership, the Partnership shall reimburse
the General Partner for all reasonable out-of-pocket expenses.

D. If any adjustment of the Capital. Contributions are made
pursuant to Section 5.4, the Accountants shall apply such adjust-
ments to the fees to be paid to the General Partner under Sec-
tion 5.11.A.

Section 6.12 Obligations of the General Partner

The obligations set forth in this Agreement and under the
Fee Agreements shall survive any Retirement of a General Partner
from the Partnership except as otherwise expressly provided
herein.

ARTICLE VITI

Retirement or Transfer by a General Partner;
New General Partners

Section 7.1 Retirement or Transfer

A, No General Partner shall have the right to Retire (oth-
er than by reason of the occurrence of death, bankruptcy or
adjudication of incompetence or insanity) from the Partnership or
the right to sell, assign, transfer or encumber its interest as a
General Partner, without the Consent of the Investor Limited
Par tners and the consent, if required, of the Lenders, except
that the General Partner may, without such Consent, create a
security interest in, or assign, its rights to any fees payable
to ic.

B. With respect to any corporate General Partner, the
following additional events shall be deemed a transfer of its
interest as a Ceneral Partner for purposes of paragraph A above:
the dissolution, liquidation or combinatior, by merger or other -
wise, of the corporation, the transfer of substantially all of
its assets, or any transfer or issuance of stock in such corpora-
tion which results in the holders of such stock, on the date it
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became a General Partrer, being holders, directly or indirectly,
of less than 517 of any class of the then outstanding and issued
voting stock as of the date of the transfer or issuance of stock.
Wicth respect to any partnership that is a General Partner, any
disposition of any interest in that partnership of the type
prohibited in this Section 7.1.B shall also constitute a transfer
of a General Partner interest for purposes of paragraph A.

C. In the event of a Retirement of a Ceneral Partner in
violation of the provisions of this Section 7.1, the Retiring
General Parctner shall transfer his or its General Partner Part-
nership Interest in accordance with Section 7.4. In addition,
such Retiring General Partner shall remain liable for the per-
formance of all his obligations under this Agreement and under
the Fee Agreements. In the event of a Retirement of a General
Partner not in such violation, such Retiring General Partner or
his legal representative shall have the same interest in profits
and losses provided in Section 10.1 and distributions provided in
Section 10.2 and 10.3 as was attributable to such interest prior
to such Retirement, except as such interest may be diminished in
whole or in part pursuant to Section 7.4.C hereof.

Section 7.2 Obligation to Continue

Upon the Retirement of a General Partner, any remaining
General Partners, if any, or, if none, the Retired General Part-
ner or his heirs, successors or assigns, shall immediately send
notice of such Retirement (the "Retirement Notice') to the Limit-
ed Partners and the Partnership shall be (i) dissolved if there
is no remaining General Partner and the Partnership is not recon-
stituted pursuant to Section 7.3 hereof, or (ii) continued by the
remaining General Partner(s) as provided in the sentence next
following. The General Partners shall have the right to, and
hereby covenant and agree to, unless there is no remaining Gen-
eral Partner, elect to continue the business of the Partnership
in accordance with the terms of this Agreement.

Section 7.3 Retirement of a Sole General Partner

If, following the Retirement of a General Partner, there is
no remaining General Partner of the Partnership (or the remaining
General Partners fail to elect to continue the business of the
Partnership), then the Investor Service Agent may designate a
Person {(which Person may, but need not, be an affiliate thereof)
to become a successor General Partner of the Partnership as
reconstituted as hereinafter provided. Such proposed General
Par tner shall, upon the prior unanimous written approval of the
Partners, become a successor General Partner. If the Investor
Service Agent fails to so designate a Person within 30 days of
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mailing of the Retirement Notice or if the Person designated by
the Investor Service Agent fails to become a successor General
Partner within 75 days after the wmailing of the Retirement No-
tice, the remaining Partners may elect to reconstitute the Part-
nership and continue the business of the Partnership for the
balance of the term specified in Section 2.5 by selecting a
successor General Partner. 1In the event the Partnership is so
reconstituted pursuant to the provisions contained herein, the
Partnership shall not be deemed to be dissolved under the Uniform
Acc,

Section 7.4 Interest of Retired General Partner

A. Each General Partner hereby agrees that at the time of
his Retirement in violation of the provisions of Section 7.1 all
his General Partner Partnership Interest shall be automatically
transferred and be deemed transferred (without consideration) to
a remaining General Partner if one exists and otherwise to the
Partnership for the benefit of the remaining Partners, but he
shall remair liable for the performance of all of his obligations
under this Agreement and under the Fee Agreements.

B. For the purposes of Article X hereof, the effective
date of the transfer pursuant to the provisions of Paragraph A of
this Section 7.4 of the General Partner Partnership Interest of a
Retired General Partner shall be deemed to be the date on which
such Retirement occurs.

C. In the event of the Retirement of a General Partner not
in wviolation of the provisions of Section 7.1.A, such Retired
General Partner shall be deemed to have automatically transferred
to the remaining General Partners, in proportion to their respec-
tive General Partner Partnership Interests, all or such portion
of the Partnership Interest of such Retired General Partner in
the Partnership Profits and Losses and distributions of the
Par tnership (as set forth in Article X hereof) which, when aggre-
gated with the existing General Partner Partnership Interests of
all such remaining General Partners, will be sufficient to assure
such remaining General Partners an aggregate 17 interest in all
such Partnership Profits and Losses, distributions of Cash Flow
and distributions of Capital Transaction proceeds of the Partner-
ship under Article X hereof. No documentation shall be necessary
to effectuate such transfer and the same shall be deemed effec-
tive upon the Retirement of such Retired General Partner. The
reciplents of the Partnership Interest so transferred shall pay
such Retiring General Partner the fair market value thereof. Any
disagreement as to the fair market wvalue of the transferred
interest shall not delay such transfer, but shall be submitted
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for determination to a board of three arbitrators who shall make
such determination pursuant to the rules and procedures of the
Amer ican Arbitration Association. The findings of such board
shall be final and binding on the parties thereto. Each of the
parties shall bear its own expense of arbitration. The Retired
General Partner (or his legal representatives) shall appoint ore
arbitrator, the recipients of his interest shall appoint another
arbitrator and the two arbitrators shall agree upon and appoint
the third arbitrator, who shall be a member of the American
Arbitration Association, shall be versed in real estate matters
and shall be familiar with the Project or similar properties.
That portion of the Partnership Interest of the Retired General
Partner which shall not have been transferred to the remaining
General Partners pursuant to this Section 7.4.C shall be retained
by such Retiring General Partner (or pass to his or its legal
representatives) who or which shall have the status of a Limited
Partner with the right to receive that share of Partnership
Profits and Losses and distributions of the Partnership to which
the Retiring General Partner, as such, would have been entitled
prior to his or its Retirement, reduced to the extent of the
Partnership Interest transferred hereurder. Such Retiring
General Partner (or his or 1its legal representatives) shall not
participate in any of the votes of the Limited Partners or Con-
sents of the Investor Limited Partners set forth herein nor share
in any of the Partnership Profits and Losses or distributions of
the Partnership expressly allocated to any class of Limited
Partners under Article X. A Retired General Partner whose Re-
tirement is not in violation of Section 7.1 shall not forfeit his
right to be repaid sums previously advanced to the Partnership,
nor shall he forfeit his right to receive payments under the Fee
Agreements so long as the services have been fully performed or

can be fully performed by the personal representative of such
General Partner.

D. Upon the Retirement of a General Partner referred to in
Section 7.4.C, the provisions of Section 7.4.C shall apply only
(1) where there remains a General Partner who is a natural per-
son, if such natural person shall have net worth which, in the
opinion of counsel to the Partnership or to the Investor Service
Agent, 1is sufficient for the purpose of determining whether the
Partnership will be treated as such for Federal income tax pur-
poses, or (ii) where there remains a General Partner which is a
corporation, if such corporate General Partner shall then have
such net worth (or shall immediately make satisfactory arrange-
ments to obtain the same within 60 days) and meet such other
requirements as are imposed by Revenue Procedure 72-13 (or other
provision of law applicable thereto) as prerequisites to the
granting of an advance ruling that the Partnership with such sole
corporate General Partner would be taxable as a partnership, and
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not as an association taxable as a corporatiorn, for Federal
income tax purposes. If no remaining General Partner meets the
applicable requirements set forth above at any time after such
Retirement, then the Retired General Partrer and such remaining
General Partners (if any) shall all be deemed to have Retired
from the Partnership in violation of Section 7.1 and the interest
of all such Retired and remaining General Partners shall be
transferred in accordance with Section 7.4.4 arnd the provisions

of Section 7.3 shall apply in both respects as if no General
Par tner remained.

Section 7.5 Designation of New General Partners

Subject to the provisions of Section 13.1, the General
Partner may, with the approval of the Lenders (if required), any
other Person required under the Project Documents ang Consent of
the Investor Limited Partners, at any time designate additional
General Partners each with such Partnership Interest as a General
Partrier in the Partnership as the General Partner may determine.

Any incoming General Partner shall, as a condition of re-
ceiving any Partnership Interest, agrees to be bound by the Mort-
gage, all other Project Documents, and any other documents re-
quired in connection therewith and by the provisions of this

Agreement, to the same extent and on the same terms as any other
then General Partner(s).

Section 7.6 Amendment of Certificate

Upon the Retirement of a General Partner or admission of an
additional General Partner, the Schedule shall be amended to
reflect such Retirement, removal or admission and an amendment to
the certificate of limited partnership, also reflecting such
Retirement, removal or admission, shall be filed in accordance
with the Uniform Act,

ARTICLE VIII

Transferability of Limited Partner Interests

Section 8.1 Consent of General Partner Required for
Assignment

Except by operation of law (including the laws of descent
and distribution), a Limited Partner may not assign all or any
part of his Partnership Interest without the written consent of
the General Partner, the giving or withholding of which is exclu-
sively within its discretion. A Limited Partner may, by written
instrument, designate any one or more of his Immediate Family to
become the assignee or assignees of his Partnership Interest as a

——
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Limited Partner immediately upor his death. Any such designation
must be filed with the General Partner during such Limited Part-

ner's lifetime., Such designation may be revoked from time to
time and a new such designation made and so filed with the Gen-
eral Partner. If such designation 1is accepted by the General

Partrer, which acceptance is exclusively within its discretion,
such acceptance shall constitute its permission for such transfer
to take place upon the death of the designating Limited Partner.
In the absence of such acceptance, such designation shall be
void. In connection therewith, within sixty (60} days of filing
of such designation, the General Partner shall provide written
notice of its acceptance or rejection of such designation of the
Limited Partner. Such an assignee or assignees, if accepted by
the General Partner, shall be entitled to the same rights as
would any inter vivos assignee of such Limited Partner, and such
assigrnee or assignees if they shall then be living shall become
such immediately upon the assignor's death, without requirement
of any action on the part of the legal representatives of the
assignor Limited Partner; and such legal representatives and the
estate of such deceased Limited Partner shall have no interest
whatsoever in the Partnership. Notwithstanding any other pro-
visions of this Section 8.1, the Partnership need not recognize
such designated assignee or assignees until (i) duly notified in
writing of the death of the assignor Limited Partner and (ii)
furnished with an opinion of counsel acceptable to the General
Partner to the effect that such designation is valid under the
applicable laws of descent and distribution.

Section 8.2 Restrictions

A, In no event shall all or any part of a Limited Part-
ner 's Partnership Interest be assigned or transferred to a minor
(other than to a member of a Limited Partner's Immediate Family
by reason of death) or to an incompetent.

B. The General Partner may, in addition to any other
requirement it may impose, require as a condition of sale, trans-
fer, exchange or other disposition of any Partnership Interest,
that the transferor (i) assume all costs incurred by the Partner-
ship in connection therewith and (ii) furnish it with an opinion
of counsel satisfactory to counsel to the Partnership that such
sale, transfer, exchange or other disposition complies with
applicable Federal and state securities laws, would not adversely
affect the status of the Partnership as a partnership for Federal
income tax purposes and would not adversely affect the status of

the Partnership as a limited partnership under the laws of the
State.

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

)
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Section 8.3 Substitute Limited Partners

No Limited Partner shall have the right to substitute an
assignee as a Limited Partner in his place. The General Partner
shall, however, have the right in its exclusive discretion to
permit such assignees to become Substitute Limited Partners and
any such permission by the General Partner shall be binding and
conclusive without the consent or approval of any Limited Part-
ner. Any Substitute Limited Partner shall, as a condition of
receiving any Partnership Interest, agree O be bound, to the
same extent as other Partners of the same class, by the Note, the
Mortgage, all other Project Documents and other documents re-
quired in connection therewith and by the provisions of this
Agr eement.

Upon the admission of a Substitute Limited Partrer, the
Schedule shall be amended to reflect the name and address of such
Substitute Limited Partner and to eliminate the name and address
of the assigning Limited Partner, and an amendment to the cer-
tificate of Limited Partnership reflecting such admission shall
be filed in accordance with the Uniform Act. Each Substitute
Limited Partner shall execute such instrument or instruments as
shall be required by the General Partner to signify his agreement
to be bound by all the provisions of this Agreement.

Each General Partner {(and each person holding from time to
time the offices of President, Vice President or Treasurer of any
General Partner which is a corporation) is hereby constituted,
and empowered to act alone as, the attorney-in-fact of each
Limited Partner with authority to execute, swear to and deliver
such instruments as may be necessary or appropriate to carry out
the provisions of this Article VIII, including amendments to the
Schedule, amendments to the certificate of limited partnership
required by statute, fictitious name registration, business
certificates and the like.

Section 8.4 Assignees

In the event of the decease or incapacity of any Limited
Partner who has not filed a valid designation under Section 8.1,
his legal representatives shall have the same status as an as-
signee of the Limited Partner unless and until the General Part-
ner shall permit such legal representatives to become a Substi-
tute Limited Partner on the same terms and conditions as herein
provided for assignees generally. The death of a Limited Partner
shall not dissolve the Partnership.

An assignee of a Limited Partner who does not become a
Substitute Limited Partner in accordance with Section 8.3 shall
have the right to receive the same share of Partnership Profits
and Losses and distributions of the Partnership to which the
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assigning Limited Partner would have been entitled if no such
assignmert had beer made by such Limited Partner.

Any Limited Partner who shall assign all his Partnership
Interest shall cease to be a Limited Partrer of the Partnership,
and shall no longer have any rights or privileges of a Limited
Par tner except that, unless and until the assignee of such
Limited Partner is admitted to the Partnership as a Substitute
Limited Partner in accordance with Section 8.3, said assigning
Limited Partner shall retain the statutory rights and be subject
to the statutory obligation of an assigning Limited Partner under
the Uniform Act.

The obligations of any assigning Limited Partner to make
Capital Contributions to the Par tnership hereunder shall be
extinguished only by and to the extent of the aggregate amount of
Capital Contributions made to the Partnership by such assigning
Limited Partner or on his behalf by his assignee.

In the event any assignment of a Limited Par tner 's Partner-
ship Interest shall be made, there shall be filed with the Part-
nership (and the Partnership reed not recognize such assignment
until such filing) a duly executed and acknowledged counterpart
of the instrument making such assignment. Such instrument must
evidence the written acceptance of the assignee to all the terms
and provisions of this Agreement.

An assignee of a Limited Partner's Partnership Interest who
does not become a Substitute Limited Partner as provided afore-
said and who desires to make a further assignment of his Partner-
ship Interest shall be subject to all the provisions of this
Article VIII to the same extent and in the same manner as any
Limited Partner desiring to make an assignment of his Partrership
Interest.

ARTICLE IX

Loans

Secton 9.1 Borrowings

All Partnership borrowings shall be subject to the terms of
this Agreement and applicable rules and regulations of the Lend-
ers. To the extent borrowings are permitted, they may be made
from any source, including Partners and Affiliates. However, the
Investor Limited Partners shall have no obligation to make any
loans to the Partnership. 1f any Partner shall lend any monies
to the Partnership, such loan shall be unsecured and the amount
of any such loan shall not be an increase of his Capital Contri-
bution nor affect in any way his share of the profits, losses or
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distributions of the Partnership. Any loans by a Partner or
aAffiliate, except to the extent obligatory under Sections 6.9 or
6.10 or under the Fee Agreements, shall be obligations of the
Par trership of equal rank with obligations to unsecured third-
party creditors, and shall be repayable as permitted by the
Lenders, if applicable, including, but rnot limited to, being
repaid from Cash Flow, and the rate of interest payable thereon
(and the other terms thereof) shall be reasonable and competi-
tive.

ARTICLE X

Profits and Losses; Distributions and Capital Accounts

Section 10.1 Profits and Losses

A.l. All Partnership Profits and Losses, Tax Basis Profits
and Losses and tax credits of the Partnership on or after the
Admission Date (other than those arisirng from a Capital Transac-
tion) shall be shared 1.25% by the General Partner, 3.757 by the
Special Limited Partner and 95% by the Investor Limited Partners.

A.2. Pursuant to Section 704(c) of the Code and any Treasury
Regulations promulgated thereunder, Tax Basis Depreciation at-
tributable to the building and all existing improvements thereto,
transferred to the Partnership by the Special Limited Partner,
shall be shared among the Partners so as to reduce and eliminate
the Built-in Gain as rapidly as possible.

B.1. All Partnership Gains and Partnership Losses arising
after the Admission Date from Capital Transactions shall be
shared by the Partners, as of the end of the fiscal year in which
the Capital Transaction occurs, as follows:

As to Partnership Gains:

First, to each Partner an amount of Partnership Gains
equal to the amount of his Negative Partnership Capital
Account; provided, however, that, if less than the entire
amount of the distributable cash and/or property arising
from the Capital Transaction shall have been distributed as
of the date of the allocation, then, in determining the
Negative Partnership Capital Account of each Partner there
shall be charged to the Partnership Capital Account of such
Partner an amount equal to his proportionate share of the
anticipated distribution.

Second, to each Partner an amount (if funds are insuf-
ficient to distribute the full amount, then pro rata in
accordance with the amount of their paid-in Capital Contri-
butions) equal to his paild-in Capital Contribution less the

-
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aggregate of all prior distributions to such Partner under
Section 10.2.B.1.

Third, the balance, if any, of such Partnership Gains,
50%2 to the Investor Limited Partners, 37.57 to the Special
Limited Partner and 12.57 to the General Partner.

As to Partrnership Losses:

First, to each Partner an amount of Partnership Losses
equal to the amount of his Positive Partnership Capital
Account; provided, however, that, if less than the entire
amount of the distributable cash and/or property arising
from the Capital Transaction shall have been distributed as
of the date of the allocation, then, in determining the
Positive Partnership Capital Account of each Partner, there
shall be charged to the Partrnership Capital Account of such

Partner an amount equal to his proportionate share of the
anticipated distribution.

Second, the balance, if any, of such Partnership
Losses, 507 to the Investor Limited Partners, 37.57 to the
Special Limited Partner and 12.57 to the General Partner.

B.2, All Tax Basis Gains and Tax Basis Losses arising after
the Admission Date from Capital Transactions shall be shared by
the Partners as of the end of the fiscal year in which the Capi-
tal Transaction occurs, as follows:

As to Tax Basis Gains:

First, to each Partner an amount of Tax Basis Gains
equal to the amount of his Negative Tax Basis Capital
Account; provided, however, that, if less than the entire
amount of the distributable cash and/or property arising
from the Capital Transaction shall have been distributed as
of the date of the allocation, then, in determining the
Negative Tax Basis Capital Account of each Partner there
shall be charged to the Tax Basis Capital Account of such
Partner an amount equal to his proportionate share of the
anticipated distribution.

Second, to each Partner an amount (if funds are insuf-
ficient to distribute the full amount, then pro rata in
accordance with the amount of their paid-in Capital Contri-
butions) equal to his paid-in Capital Contribution less the

aggregate of all prior distributions to such Partner under
Section 10.2.B.2.

Third, the balance, if any, of such Tax Basis Gains,
5042 to the Investor Limited Partners, 37.57 to the Special
Limited Partrner and 12.57 to the General Partner.

[ ‘ LT e
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As to Tax Basis Losses:

First, to each Partner an amount of Tax Basis Losses
equal to the amount of his Positive Tax Basis Capital
Account; provided, however, that, if less than the entire
amount of the distributable cash and/or property arising
from the Capital Transaction shall have been distributed as
of the date of the allocation, then, in determining the
Positive Tax Basis Capital Account of each Partner, there
shall be charged to the Tax Basis Capital Account of such
Partner an amount equal to his proportionate share of the
anticipated distribution.

Second, the balance, if any, of such Tax Basis Losses,
507 to the Investor Limited Partners, 37.5%7 to the Special
Limited Partner and 12.5%7 to the General Partner.

Notwithstanding the foregoing, in the event that the aggre-
gate amount of Tax Basis Gains or Tax Basis Losses allocable to
the Gerieral Partner under this Section 10.1.B.2 (before giving
effect to this sentence) is less than 1/99 of the aggregate
amount allocable to the Limited Partners, then the amounts so
allocable to the Limited Partners shall be reduced pro rata in
proportion to their respective Partnership Interests and the
amounts so allocable to the General Partner shall be correspond-

ingly increased to the extent necessary to allocate to the Gen-
eral Partner a 1/99 share,

C. 411 Partnership Profits and Losses, Tax Basis Profits
and Losses and Tax Basis Depreciation shared by the Investor
Limited Partners shall be shared by each Investor Limited Partner
in the ratio which his paid-in Capital Contribution bears to the
paid-in Investor Limited Partner Class Contribution., All Part-
nership Profits and Losses, Tax Basis Profits and Losses and Tax
Basis Depreciation shared by the Special Limited Partners shall
be shared by each Special Limited Partner in the ratio which his
paid-in Capital Contribution bears to the paid-in Special Limited
Partner Class Contribution. All Partnership Profits and Losses,
Tax Basis Profits and Losses and Tax Basis Depreciation shared by
the General Partners shall be shared by each General Partner in
the ratio which his paid-in Capital Contribution bears to the
paid-in General Partner Class Contribution.

D. All Partnership Profits and Losses shared by the Part-
ners shall be credited or charged, as the case may be, to their
Partnership Capital Accounts prior to charges to their Partner-
ship Capital Accounts on account of: (i) distributions prior to
dissolution under Section 10.2 and (ii) distributions upon disso-
lution under Section 10.3. All Tax Basis Profits and Losses and
Tax Basis Depreciation shared by the Partners shall be credited
or charged, as the case may be, to their Tax Basis Capital

-43-



Accounts prior to charges to their Tax Basis Capital Accounts on
account of: (1) distributions prior to dissclution under Sec-
tion 10.2 and (ii) distributions upon dissolution urnder Sec-
tion 10.3.

E. Except as otherwise required by: (1) the specific
terms of this Agreement or (ii) differences between generally
accepted accounting principles and methods and Federal income tax
accounting principles and methods, all credits and charges to the
Partnership Accounts shall be in the same amounts, and shall be
made at the same time or times, as are herein provided with
respect to credits and charges to the Tax Basis Accounts. When-
ever, by the specific terms of this Agreement, credits and
charges are to be made to the Tax Basis Accounts, then credits
and charges similar in effect are to be made to the Partnership
Accounts, if applicable.

F. Notwithstanding the provisions of Sections 10.1.A, B
and C, above, but subject to the last subparagraph of this Sec-
tion 10.1.F, the following Federal income tax allocation require-
ments shall be satisfied: (i) the allocation of Loss Attribut-
able to the Permanent Mortgage shall not cause the sum of Tax
Basis Negative Capital Accounts of the Partners receiving such
allocation to exceed the Minimum Taxable Gain (determined at the
end of the Partnership fiscal year to which such allocation
relates) and (ii) the Partners with Tax Basis Negative Capital
Accounts resulting in whole or in part from Loss Attributable to
the Permanent Mortgage shall, to the extent possible, be allo-
cated Tax Basis Profits in an amount not less than the Minimum
Taxable Gain and at a point in time not later than the point in
time at which the Minimum Taxable Gain is reduced below the sum
of such Negative Tax Basis Capital Accounts. Allocations of Tax
Basis Profits pursuant to this Section 10.1.F shall be shared by
the Partners in a manner consistent with the fundamental princi-
ples of Section 704(b) of the Code and any Treasury Regulations
promulgated thereunder.

For purposes of computing the Negative Tax Basis Capital
Accounts in allocation requirement (i), above, if any Partnership
assets (including cash) are held by the Partnership at the end of
the Partnership fiscal year and there is a reasonable expectation
that such assets will be distributed to the Partners (other than
pursuant to a distribution in dissolution under Section 10.3)
prior to a corresponding increase in such Partners' Tax Basis
Capital Accounts, such assets shall be treated as having been
distributed to such Partners on the last day of such fiscal year.

For purposes of allocation requirement (i), above, Minimum
Taxable Gain shall be reduced by the cost of any improvements or
replacements (which constitute capital expenditures) to be made
to the Property and by the amount of any principal payments to be
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made with respect to the permanent Mortgage, to the extent there
is a reasorable expectation that such capital expenditures or
payments will reduce the Minimum Taxable Gain below the sum of
the Negative Tax Basis Capital Accounts.

1f, after the application of the immediately preceding two
(2) subparagraphs, an allocation of Tax Basis Losses nevertheless
causes the sum of the Partners' ©Negative Tax Basis Capital
accounts referred to in allocation requirement (i), above, to
exceed the Minimum Taxable Gain, the allocation requirements of
(i) and (ii), above, shall be deemed satisfied provided Tax Basis
Profits of the Partnership are thereafter allocated to Partners
with Negative Tax Basis Capital Accounts in a manner which re-
duces and eliminates such excess as rapidly as possible.

G. Tax Basis Profits and Losses shall be allocated to the
Partners in accordance with this Article X to the extent per-
mitted by Section 704(b) of the Code. Nevertheless, in order to
preserve and protect the Federal income tax allocations provided
for in this Article X, the General Partner is authorized and
directed, upon the advice of the Accountants, to allocate Tax
Basis Profits and Losses arising in any fiscal year in a manner
which varies from the provisions of Sections 10.1.A, B, C and F
if, and to the extent that, such allocations would violate Sec-
tion 704(b) of the Code. Any allocation of Tax Basis Profits and
Losses made pursuant to this Section 10.1.G shall be deemed to be
a complete substitute for any allocation of Tax Basis Profits and
Losses otherwise provided for in this Article X and no amendmert
of this Agreement or Consent of the Limited Partners shall be
required to effectuate such substitution.

Section 10.2 Distributions Prior to Dissolution

A, Subject to any applicable requirements of the Lenders,
Cash Flow for each fiscal year (or fractional portion thereof)
shall be applied and distributed, subject to the last sentence of
this Section 10.2.A, as follows:

First, to the payment of any outstanding Project Ex-
pense Loans;

Second, to the payment of the annual Investor Service
Fee to the Investor Service Agent;

Third, the balance of such Cash Flow, 95% to the Inves-
tor Limited Partners, 3.75% to the Special Limited Partner
and 1.257 to the General Partner.

Distributions of Cash Flow to the Partners shall be made at
such reasonable intervals during the fiscal year as shall be
determined by the General Partner and, in any event, shall be
made within 90 days after the close of each fiscal year..
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B. Distributions of Other than Cash Flow. Prior to dis-
solution and subject to any applicable requirements of the Len-
ders, if the General Partner shall determine from time to time
that there 1is cash available for distribution from a Capital
Transaction (after application of such cash to the specific
purpose for which such cash is generated, if any, such as capital
impr ovements financed by a loan therefor or restoration of damage
for which insurance proceeds are received), such cash shall be
applied or distributed, as the case may be, as follows:

First, to the discharge, to the extent required by any
lender or creditor, of debts and obligations of the Partner-
ship, but excluding debts and obligations hereafter provided
for in this Section 10.2.B;

Second, to fund reserves for contingent liabilities to
the extent deemed reasonable by the Ceneral Partner;

Third, to the payment of outstanding Project Expense
Loans;

Fourth, to the repayment of any outstanding Residual
Receipts Notes;

Fifth, to each Partner an amount (if funds are insuffi-
cient to distribute the full amount, then pro rata in accor-
dance with the amount of their paid-in Capital Contribu-
tions) equal to his paid-in Capital Contribution less the

aggregate of all prior distributions to such Partner under
this Section 10.2.B; and

Sixth, any balance thereof, 507 to the Investor Limited
Partners, 37.57 to the Special Limited Partner and 12.57 to
the General Partner.

Notwithstanding the foregoing, in no event shall the General
Partner receive as a distribution under this Section 10.2.B less
than 1/99 of the aggregate of the amounts distributed to the
Limited Partners under this Section 10.2,B. 1In the event that
the amount distributable to the General Partner, without giving
effect to this provision, shall be less than 1/99 of the aggre-
gate amount distributable to the Limited Partners, then the
amounts otherwise distributable to the Limited Partners hereunder
shall be reduced pro rata in accordance with their respective
interests in order to assure the General Partner of its 1/99
share.

C. All distributions to the Investor Limited Partners

shall be shared by each Investor Limited Partner in the ratio
which his paid-in Capital Contribution bears to the paid-in
Investor Limited Partner Class Contribution. All distributions
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to the Special Limited Partners shall be shared by each Special
Limited Partner in the ratio which his paid-in Capital Contribu-
tion bears to the paid-in Special Limited Partner Class Contribu-
tion. All distributions to the General Partners shall be shared
by each General Partner in the ratio which his paid-in Capital
Contribution bears to the paid-in General Partner Class Contribu-
tion.

Section 10.3 Distributions Upon Dissolution

Subject to the Uniform Act and applicable requirements of
the Lenders, upon dissolution, after payment of, or adequate
provision for, the debts and obligations of the Partnership
(other than Project Expense Loans and Residual Receipts Notes),
the remaining assets of the Partnership (or the proceeds of sales
or other dispositions in liquidation of the Partnership assets,
as may be determined by the Gereral Partner) shall be distrib-
uted, subject to the provisions of the last paragraph of Sec-
tion 10.2.B, as follows:

First, to each Partner to the extent of his Positive
Partnership Capital Account if any (if funds are insuffi-
cient to make the full distribution equal to the total of
such Positive Partnership Capital Accounts, then to each
Partner with a Positive Partnership Capital Account in
proportion to his share of such total Positive Partnership
Capital Accounts);

Second, to the payment of outstanding Project Expense
Loans;

Third, to the repayment of any outstanding Residual
Receipts Notes;

Fourth, to each Partner an amount (if funds are insuf-
ficient to distribute the full amount, then pro rata in
accordance with the amount of their paid-in Capital Con-
tributions) equal to his paid-in Capital Contribution less
the aggregate of all prior distributions to such Partner
under Clause Fifth of Section 10.2.B; and

Fifth, to the Partners, the remaining balance in each
Partner's Partnership Capital Account as such account has
been reduced pursuant to Clause Fourth, above.

All distributions to the Investor Limited Partners under
this Section 10.3 shall be shared by the Investor Limited Part-
ners according to the provisions of Section 10.2.C. All distri-
butions to the Special Limited Partners under this Section 10.3
shall be shared by the Special Limited Partners according to the
provisions of Section 10.2.C. All distributions to the General
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Partners under this Section 10.3 shall be shared by the General
Partners according to the provisions of Section 10.2.C. If any
assets of the Partnership are to be distributed in kind, such
assets shall be distributed on the basis of the fair market value
thereof and any Partner entitled to any interest in such assets
shall receive such interest therein as a tenant-in-common with
all other Partners so entitled. The fair market wvalue of such
assets shall be determined by an appraiser to be selected by the
Investor Service Agent.

Section 10.4 Adjustment of Shares of Profits and Losses and
Distributions

Notwithstanding the foregoing provisions of this Article X,
if, and during such time as the Partnership shall have admitted
Investor Limited Partners who have purchased in the aggregate
fewer than 10 Units, the share of Partnership Profits and Losses,
Tax Basis Profits and Losses, Tax Basis Depreciation, tax credits
and distributions allocated hereunder to such Investor Limited
Partners shall be reduced by the same percentage by which the
number of Units theretofore acquired by such Investor Limited
Partners is less then 10, and the share of the Partnership Pro-
fits and Losses, Tax Basis Profits and Losses, Tax Basis Depreci-
ation, tax credits and distributions allocated hereunder to the
General Partner shall be correspondingly increased.

Section 10.5 Segments of Fiscal Year

The Partnership shall divide each fiscal year into twelve
segments of one calendar month each for purposes of allocating
Par tnership Profits and Losses, Tax Basis Profits and Losses, Tax
Basis Depreciation, tax credits and distributions for the entire
segment to Partners who were Partners of the Partnership at the
end of each such segment. In the event that the Partnership's
first or final fiscal year is less than a full calendar year,
then such partial fiscal year shall be divided into such number
of segments as are equal to the number of calendar months during
such partial fiscal year.

ARTICLE XI

Management Agent

Section 11.1 Management Fees

The General Partner shall have responsibility for managing
the Project and obtaining a Management Agent. The General Part-
ner shall cause the Partnership to enter into a Lease-Up Agree-
ment and Management Agreement with the Management Agent, which
may be an Affiliate. The Management Agent shall be entitled to
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receive the lease-up and management fees pursuant to reasonable
and competitive Lease-Up and Management Agreements.

Section 11.2 Termination of Management Agreement

If at any time after Construction Completion the Project
shall become subject to a substantial violation or violations of
the applicable building code or of the Project Documents which
violation did not occur prior to Construction Completion and
which shall not have been cured within 90 days after notice to
the General Partner from the applicable governmental agency or
department (or, if not susceptible of being cured within 90 days,
such longer period as may be required to cure the same through
diligent and continuous efforts, and the Management Agent 1is
diligently and continuously attempting to cure the same), the
General Partner shall forthwith, after the expiration of the
applicable cure period, give to the Investor Service Agent notice
of such event, and thereafter the Partnership shall forthwith
terminate the Management Agreement with the Management Agent.

ARTICLE XII

Books and Records, Accounting, Tax Elections, Etc.

Section 12.1 Books and Records

The General Partner shall keep or cause to be kept complete
and accurate books and records of the Partnership which shall
reflect both the Partnership Accounts and Tax Basis Accounts
required by this Agreement. They shall be maintained and be
available at the principal office of the Partnership for examina-
tion by any Partner, or his duly authorized representatives, at
any and all reasonable times. The Partnership may maintain such
books and records and may provide such financial or other state-
ments to the Partners, as the General Partner deems advisable.

Section 12.2 Bank Accounts

The bank accounts of the Partnership shall be maintained in
such banking institutions as the General Partner shall determine,
and withdrawals shall be made only in the regular course of
business on such signature or signatures as the General Partner
shall determine., All deposits and other funds not needed in the
operation of the business shall be deposited in interest-bearing
accounts or invested in short-term United States Government or
municipal obligations maturing within one year.

Section 12.3 Accountants

The Accountant(s) for the Partnership shall initially be as
named in Article I hereof; provided, however, that the General
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Partner may substitute another firm of certified public accoun-
tants with the approval of the Investor Service Agent. The
Accountant (s) shall prepare, for execution by the General Part-
ner, all tax returns of the Partrership and shall audit and
report or all annual financial statements to the Partners in
accordance with generally accepted auditing principles. The
financial statements of the Partrnership shall be prepared from
the Partnership Accounts, in accordance with generally accepted
accounting principles.

Section 12.4 Reports to Limited Partners

A, The General Partner shall cause the Partnership to
deliver to the Limited Partners and the Investor Service Agent
and, when required, shall cause the Partnership to file with
relevant government agencies (the General Partner shall use 1its
best efforts to comply with the due dates specified below) the
following:

(1) on or before March 15 in each calendar year for the
preceding Partnership fiscal year, the following: all
information necessary for the preparation by each Limited
Partner of his Federal income tax return as to the Partner-
ship's Tax Basis Profits and Losses, Tax Basis Depreciation,
tax credits and the allocations thereof to each Partner,
including a Form "K-1'" (or any other comparable form subse-
quently required by the Internal Revenue Service), and a
copy of the Federal "Partnership Return'" and any state or
local partnership tax return required for the Partmership;

(2) on or before May 1 in each calendar year for the
preceding Partnership fiscal year, the following:

(i) Partnership financial statements, prepared
from the Partnership Accounts, including a balance
sheet, income statement, statement of each Partner's
Partnership Capital Account, statement of changes in
financial position as of the end of the fiscal year,
and an itemized statement of receipts and operating
expenses for such fiscal year. Such financial state-
ments shall be accompanied by a report of the Accoun-
tants stating that an audit of such financial state-
ments has been made in accordance with generally
accepted auditing standards, stating the opinion of the
Accountants in respect of the financial statements and
the accounting principles and practices reflected
therein and as to the consistency of the application of
the accounting principles, and identifying any matters
to which the Accountants take exception, and stating,
to the extent practicable, the effect of each such
exception on such financial statements;
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(1i) to the extent not otherwise disclosed in the
financial statements, a copy of which shall be supplied
to the Investor Service Agent, a detailed statement by
the General Partner of any transactions with the Gen-
eral Partner or any of its Affiliates, and of fees,
commissions, compensation and other benefits paid,
received or accrued to the General Partner or 1its
affiliates for the previous calendar year, showing the
amount paid or accrued to each recipient and the ser-
vices performed;

(iii) a certification by the General Partner that
to the best of its knowledge, (a) all Mortgage payments
and taxes and insurance payments with respect to the
Project are current as of the date of the year -end
report and (b) there is no material default under the
Project Documents or this Agreement, or if there is any
default, a description thereof; and

(iv) any and all information that the Investor
Service Agent shall reasonably request in order to
prepare a table comparing the actual results of opera-
tions to date to the projections thereof furnished to
the Limited Partners in connection with the sale of the
Units;

(3) to the extent not otherwise disclosed in the
financial statements, a copy of which shall be supplied to
the Investor Service Agent within 45 days after the end of
each calendar quarter, a quarterly report which shall state
(y) prior to Construction Completion (i) the percentage of
completion furnished to the Construction Lender in the most
recent submission for a Mortgage advance, (ii) the antici-
pated date of Construction Completion of the Project,
(iii) whether there are any anticipated cost overruns and,
if so, the estimated amount thereof and reason therefor,
(iv) a narrative summary of any material deviations from the
original construction plan, and (v) other matters material
to the completion of construction or commencement of rent-up
of the Project (including the information specified in (i)
and (ii) of clause (z) following) and (z) after Construction
Completion, (i) the occupancy level of the Project, (ii) if
there are any operating deficits or anticipated operating
deficits, and if so, the manner in which such deficits will
be funded, and (iii) such other matters as shall be material
to the operations of the Project and the Partnership; and

(4) estimates of the Tax Basis Profits and Losses and
Tax Basis Depreciation of the Partnership for each fiscal
year, not later than November 15 of such year.

e
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B. In order to provide the reporting services described in
Section 12.4.A hereof, the General Partner is entering into a
certain Investor Services Agreement with the Investor Service
Agent.

Section 12.5 Cost Recovery and Elections

With respect to all assets for which accelerated cost re-
covery deductions are permitted for Federal income tax purposes,
the Partnership shall elect to wuse accelerated cost recovery
methods permitted under the Code; provided, however, that, if the
Partrership is eligible to claim the Investment Tax Credit on any
part of the Project, the Partnership shall elect, under Section
168(b) (3)(A) of the Code, solely with respect to the Qualified
Rehabilitation Expenditures, the straight-lire method of cost
recovery over a recovery period of 18 years. However, on the
advice of the Accountants, the Partnership shall elect or change
to some other method of cost recovery so long as such other
method is, in the opinion of the Accountants, most advantageous
to the Investor Limited Partners.

Subject to the provisions of Section 12,7, all other Federal
income tax elections required or permitted to be made by the
Partnership under the Code shall be made by the General Partner
in such manner as will, in the opinion of the Accountants, be
most advantageous to the Investor Limited Partners.

Section 12.6 Other Expenses

The Partnership may capitalize, for Federal income tax
purposes, all amounts incurred by it for real estate taxes,
interest and other carrying charges during or relating to the
construction of improvements which wmay, for Federal income tax
purposes, otherwise be considered as expenses.

Section 12.7 Special Basis Adjustments

In the event of a transfer of all or any part of the Part-
nership Interest of any Partner, the Partnership may elect,
pursuant to Section 754 of the Code, to adjust the Federal income
tax basis of the Partnership property. WNotwithstanding anything
contained in Article X of this Agreement, any adjustments made
pur suant to said Section 754 shall affect only the successor in
interest to the transferring Partner. Each Partner will furnish
the Partnership with all information necessary to give effect to
such election. No special basis adjustment made pursuant to this
Section 12.7 shall be credited or charged, as the case may be, to
the applicable Partner's Partnership Capital Account.
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Section 12.8 Fiscal Year and Accounting Method

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

ARTICLE XIII

General Provisions

Section 13.1 Restrictions

A, Notwithstanding any other provision of this Agreement,
except as otherwise provided in this paragraph, no sale or ex-
change of any Partner's Partnership Interest may be made if the
Par tnership Interest sought to be sold or exchanged, when added
to the total of all other Partnership Interests in the Partner-
ship sold or exchanged within the period of twelve (12) consecu-
tive months prior to the proposed date of sale or exchange, would
result in the termination of the Partnership under Section 708 of
the Code. However, such a sale or exchange may be made if, prior
to the date of transfer, a ruling of the Internal Reverue Sevice
(or its successors) to the effect that such proposed sale or
exchange transfer will not result in such termination shall have
been published in the Internal Revenue Bulletin or a private
ruling to the same effect shall have been granted to the trans-
ferring Partner or the Partnership upon the application and at
the expense of the Partner desiring to sell or exchange his
Partnership Interest.

B. No sale, transfer, exchange or other disposition of any
Partnership Interest may be made except in compliance with the
then applicable rules and regulations of the Lenders or any other
governmental authority with jurisdiction over such disposition.
The General Partner may require as a condition of any transfer of
such Partnership Interest that the transferor furnish an opinion
that the proposed transfer complied with applicable Federal and
state securities laws.

C. Any sale, exchange or other transfer in contravention
of any of the provisions of this Section 13.1 shall be void and
ineffectual, and shall not bind or be recognized by the Partner-
ship.-

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

Without limiting the effect of provisions elsewhere in this
Agreement appointing each individual General Partner and certain
officers of any corporate General Partner as attorney-in-fact for
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all those who become Limited Partners (including Substitute or
additional Limited Partners and the Special Limited Partner)
under this Agreement in connection with the doing of certain acts
and the filing of certain papers, each Limited Partner hereunder
(including a Substitute or additional Limited Partner) hereby
irrevocably appoints and ewmpowers each individual Gereral Parct-
ner, and the persons holding from time to time the offices of
President, Vice-President or Treasurer of any corporate General
Partner, his true and lawful attorney-in-fact and agent, with
full power and authority to act in his name, place and stead, for
the purpose of and to effectuate the carrying out of the inten-
tion and purposes of the Partnership and this Agreement, includ-
ing, but not limited to, the execution, acknowledgement, swearing
to, delivering, filing and recording of all certificates of
limited partnership and amendmerts thereto, fictitious name
registration, documents, conveyances, leases, contracts, loan
documents and/or counterparts hereof, the execution and filing of
appropriate documents with the Lenders, and all other documents
which the General Partner deems necessary or reasonably appropri-
ate:

(a) To qualify or continue the Partnership as a limit-
ed partnership;

(b) To reflect an amendment of this Agreement and/or
the Certificate of Limited Partnership (including amendments
required under the terms of the Uniform Act);

(¢) To accomplish the purposes and carry out the
powers of the Partnership as set forth in Articles II, IV,
VII, and VIII;

{(d) To reflect the dissolution and termination of the
Par tnership; or

(e} To execute such ratifications or consents as may
be required hereunder for purposes of the Uniform Act.

With respect to subsection (e) immediately preceding, each
Limited Partner, by his execution hereof, acknowledges that his
ratification or consent to actions relating to the sale of the
Project and admission of successor or additional General Partners
shall be given (and the General Partner's authority to act for
him in this regard effective) once the provisions of this Agree-
ment with respect to such actions have been complied with, not-
withstanding that such Limited Partner may not have consented to
the action in question at the time the approval or Consent of the
Investor Limited Partners for such action was sought.

No General Partner shall take any action as an attorney-in-
fact for any Limited Partner which would in any way increase the
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liability of said Limited Partner beyond the liability expressly
set forth in this Agreement.

The appointment by each Limited Partner of each individual
Gereral Partner and the aforementioned corporate officers of any
corporate General Partner as aforesaid as attorneys-in-fact shall
be deemed to be a power coupled with an interest in recognition
of the fact that each of the Limited Partners and the General
Partners under this Agreement will be relying upon the power of
the General Partner and the said officers to act as contemplated
by this Agreement in such filing and other action by them on
behalf of the Partnership. The foregoing power of attorney shall
be irrevocable and shall survive the assignment by any Limited
Partner of the whole or any part of his interest hereunder, shall
be binding on any assignee or vendee of a Limited Partner inter-
est hereunder or any portion thereof, including any assignee or
vendee of only the distributiorm rights relating thereto, and
shall survive the death, incompetency or legal disability of any
Limited Partner.

Section 13.3 Amendments to Certificate of Limited
Par tnership

Within 120 days after the end of any fiscal year in which
the Limited Partners shall have received any return of capital
under Article X hereof, the General Partner shall file as re-
quired under the law of the State and elsewhere as the General
Partner deems appropriate or required an amendment to the Cer-
tificate of Limited Partnership reducing by the amount of his
allocable share of such distribution the amount of paid-in Capi-
tal Contribution of each Limited Partner as stated in the last
previous amendment to the Certificate of Limited Partnership.
Nothing in this Section 13.3 shall, however, authorize any change
in the Schedule to this Agreement.

Section 13.4 Notices

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

All such notices in order to be effective shall be addressed
to the last address of record on the Partnership books (which
shall be duly corrected upon notification of any change of ad-
dress mailed or delivered to the Partnership or a General Partner
by a Partner hereunder) when given by the General Partner and
intended for the other Partners; and to the address of the Part-
nership when given by the other Partrers and intended for the
General Partner. Each Limited Partner shall endeavor to notify
the Partnership of any change in his address.
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Section 13.5 Word Meanings

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

Section 13.6 Binding Provisions

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

Section 13.7 Applicable Law

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

Section 13.8 Counterparts

This Agreement may be executed in several counterparts and
all so executed shall constitute one agreement binding on all
parties hereto, notwithstanding that all the parties have not
signed the original or the same counterpart, except that no
counterpart shall be binding unless signed by the General Part-
ner. This Agreement shall be deemed executed by an Investor
Limited Partner upon the attachment hereto of an Investor Limited
Par tner Signature Page duly executed by such Investor Limited
Partner and reciting his intent to be bound by this Agr eement.

Section 13.9 Financing Requirements

A, So long as the Mortgage is outstanding, (a) each of the
provisions of this Agreement shall be subject to, and the General
Partner covenants to act in accordance with, the Project Docu-
ments; and (b) said documents as amended or supplemented, shall
govern, to the extent expressly provided therein, the rights and
obligation of the Partners, their heirs, executors, admlnistra-
tors, successors and assigns.

B. Any conveyance or transfer of all or any portion of the
Project required or permitted under this Agreement shall in all

respects be subject to all conditions, approvals and other re-
quirements of the Lenders.

Section 13.10 Separability of Provisions

Each provision of this Agreement shall be considered sepa-
rable and (a) if for any reason any provision or ‘provisions
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herein are determined to be invalid and contrary to any existin

or future law, such invalidity shall not impair the operation o

or affect those portions of this Agreement which are valid, or
(b) if for any reasor any provision or provisions herein would
cause the Limited Partners to be bound by the obligations of the
Partnership under the laws of the State as the same may now or
hereafter exist, such provisiorn or provisions shall be deemed
void and of no effect.

Section 13.11 Investment Representation

Each person who becomes an Investor Limited Partner pursuant
to Section 4.6 does hereby represent and warrant by the execution
hereof that (a) the interest acquired by him was acquired for
investment and not for resale or distribution, (b) he is quali-
fied by his personal experience to analyze the risks and the
advantages and disadvantages of an investment in such interest or
has relied upon the advice of a Person so qualified, (c) he has
not relied on the advice of the General Partner in making his
investment decision, (d) he is aware of his inability readily to
liquidate his investment in case of an emergency and the fact
that the Unit or Units being purchased by him may have to be held
for an indefinite period of time, (e) he understands that the
Unit or Units being purchased by him have not been registered
under the Securities Act of 1933, as amended (the '"'Act') or under
the securities laws of any state, and he agrees not to make any
sale, transfer or other disposition of any such Unit or Units
unless registered under the Act and other applicable state secur-
ities laws or an exemption from such registration is available
and (f) he understands that there is no resale market for the
Units, and that neither the General Partner nor the Partnership
is required or intends to register the Units under the Act or
otherwise permit their transfer or sale.

Section 13.12 Paragraph Titles

Paragraph titles are for descriptive purposes only and shall
not control or alter the meaning of the Agreement as set forth in
the text.

Section 13.13 Amendments and Other Actions

A. This Agreement may be amended or modified by the Gen-
eral Partner with the approval of the Special Limited Partner and
the Consent of the Investor Limited Partners and the consent of
the Lenders, if necessary, or may be amended in the manner pro-
vided in Section 4.6.C; provided, however, that all the Limited
Partners must give their consent in writing to any amendment
which would (i) extend the term of the Partnership as set forth
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in Section 2.5 hereof, (ii) amend this Section 13.13, (iii) in-
crease the amount of Capital Contributions payable by the Inves-
tor Limited Partners, (iv) increase the liability of the Part-
ners; or (v) alter the allocable share of any Investor Limited
Partner of the profits, losses or distributions of the Partner-
ship (except as otherwise specifically permitted or provided for
in this Agreement).

B, = Wotwithstanding any other provision of this Agreement,
no action may be taken under the Agreement unless such action is
taken in compliance with the provisions of the Uniform Act.

Section 13.14 Irvestor Service Fee

A. The Investor Service Agent shall aid the Gerneral Part-
ner in transmitting all information to the Limited Partrers. The
Investor Service Agent shall also provide services and consulta-
tion in initially establishing and organizing Partnership record
keeping with respect to the Investor Limited Partners, developirg
formats for reporting to the Investor Limited Partners and estab-
lishing other reporting and communication procedures and systems
between the Partnership and the Investor Limited Partners. In
return for these services, the Partnership shall pay to the
extent of Cash Flow available for distribution to the Investor
Limited Partners {(after deduction of all fees provided for in
this Agreement which constitute deductions from Cash Flow other
than this fee, and the fees described in Sections 6.11.B and
11.1), in each fiscal year after 1985, an amount (the "Annual
Investor Service Fee") up to $150 per Investor Limited Partner
Unit per annum (not to exceed $1,500 in the aggregate). If in
any fiscal year after 1985 the Partnership does not have suffi-
cient Cash Flow as set forth above to pay the full amount of the
Annual Investor Service Fee, the amount of the deficiency shall
be paid by the Partnership from Cash Flow in the following year
or years until such fee has been paid in full.

B. The provisions of this Section 13.14 shall be embodied
in an Investor Services Agreement in substantially the form
attached as Exhibit 4 hereto. In the event of any inconsistency
between the provisions of this Section and the provisions of the

Investor Services Agreement, the provisions of the latter shall
control,

Section 13.15 Time of Admission

Each Limited Partner shall be deemed to have been admitted
to the Partnership as of the first day of the month during which

his admission actually occurs for all purposes under this Agree-
ment including Article X.
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Section 13.16 Governing Law

The provisions of this Agr eement shall be construed in
accordance with the law of the State.

WJITNESS the execution hereof under seal as of the /g# day
of oOctober, 1985.

GENERAL PARTNER SPECIAL LIMITED PARTNER
High Street Development Dockside of Newport, Inc.
Corporation

——————

By: M
WITHDRAWING ORIGINAL LIMITED

o PARTNER

—
-

Fred M. Dellorfano, .

State of /7ASSACHSET S
- : ) ss.
County of JVFF(/LK )

a
On this & _day of 0<T6C8 "~ | 1985, before me appear ed
Fred M. Oruolfi0,JR_, known to me to be the FRE30fv  of High
Street Development Corporation, who acknowledged that (s)he had
signed the foregoing instrument and that the same is the free act

and deed of said corporation. /)é
" ;{?ﬁ:ﬁ

Notafy pPublic/ - e 1527
My Commission Expires:gcro& i/ ¢

State of MASSnC Huserrs )
) ss
County of Swvecouc )
on this 3% day of Qefrken , 1985, efore me appeared
Kevid m. STHeom , known to me to be the ' of Dock-

side of Newport, Inc., who acknowledged that he had signed the
foregoing instrument and that the same is the free act and deed
of said corporation.

Notary Public
My commission expires: 2459/
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- @
State of A7AssilusyTrs )

sS.
County of SVFFOLX )

on this /7 day of gcTobel , 1985, before me appeard
Fred M. Dellorfano, Jr., krown to me, who acknowledged that he
had signed the foregoing instrument as his free act and deed.

v S

otary--Publ¥c
My commissiorn expires:nmnsta 1‘;“’/9?7
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250 THAMES STREET LIMITED PARTNERSHIP
INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Counterpart
of the Amended and Restated Certificate and Agreement of Limited
Partnership, dated as of Sapka » 1985, of 250 Thames Street
Limited Partnership, a Rhode Island limited partnership, (the
"Partnership"), and hereby adopts and agrees to be bound by all
the provisions hereof and by so doing will become, upon accept-

ance by the General Partner, an Investor Limited Partner with a
total Capital Contribution as indicated below.

In connection with my execution of this document, I make the
following representations and agreements:

(1) I have thoroughly read this Counterpart of the Amended

and Restated Certificate and Agreement of Limited Partnership of
the Partnership.

(2) I have been furnished and have thoroughly read the
Confidential Memorandum of the Partnership dated “September 15,
1985, and I am satisfied that I have received information with

respect to all matters which I consider material to my decision
to make this investment,

(3) I fully understand the nature of the risks involved in
purchasing an interest in the Partnership and am qualified by my
own experience to evaluate investments of thig type or have
relied upon the advice of someone so qualified. I Eave relied
upon my own knowledge of the Federal tax matters related to my
investment or upon the advice as to such matters of someone
appropriately qualified.

(4) I am aware of my inability readily to 11
investment in case of an emergency and the fact that the Unit or
its being purchased by me may have to be held for an indefinite
period of time. I understand that the Unit or Units being pur-
chased by me have not been registered under the Securities Act of
1933, as amended (the "Act"), and I agree not to make any sale,

transfer or other disposition of any such Unit or Units unless

registered under the Act or an exemption from such registration
is available.

quidate my

(5) I understand that no state or government authority has
made any finding or determination relating to the fairness for
investment of the Units offered by the Partnership.

(6) I have a net worth (total assets in excess of total
liabilities) of at least $150,000 times the number of Units being



-

purchased, exclusive of home, furnishings and automobiles, or a
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least $75,000. For purposes of the net worth
requirements of the foregoing representation, a purchase of less
than one Unit is considered to be a purchase of one full Unit.
My income is presently subject to Federal taxation at a rate of
not less than 401 and 1 anticipate my future taxable income,
after taking into account my investment in the Units, will be
subject to Federal taxation at a rate of at least 407 in 1985 and
thereafter. My overall commitment to investments which are not
readily marketable is not disproportionate to my net worth and my
investment in the Units will not cause my overall commitment to
become excessive. I have adequate means of providing for my
.current needs and personal and family contingencies and have no
need for liquidity in my investment in the Units. 1 have sub-
stantial experience in making investment decisions of this type,
or I am relying on the advice of someone (other than High Street
. Development Corporation) appropriately qualified in making this
type of investment. For the purposes of this representation, the

purchase of less than one Unit shall be deemed the purchase of
one Unit.

(7) I am making my investment for my own account for in-
vestment purposes and not for the account of others, and I am not
acquiring the Unit or Units with a view to their distribution and

have no present intention of reselling any Unit or Units acquired
by me.

(8) During the course of the offering of the Units of the
Partnership, both I and my advisors have had the oppor tunity to
ask questions of and receive answers from representatives of the
Partnership or persons acting on its behalf concerning the terms
and conditions of a proposed investment in the Partnership and m
advisors and I have also had the opportunity to obtain additiona

information necessary to verify the accuracy of information
previously furnished about the Partnership.

1 hereby agree that my Capital Contribution for 250 Thames
Street Limited Partnership shall be

$20,000 X / =S5 A 4P

no. of units

and agree to pay the same in accordance wi

th the provisions of
Section 5.1 of the Agreement.
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The undersigned is (are) purchasing the Unit(s) as follows

(please check as appropriate):

~~4

individually in trust
joint tenants as a partnership
tenants in common other
(For Co-Owners, if applicable)
Jegry [Mesiace

Investor Limited Partner (print)

e Nallar

Investor Limited Partner (print)

Sﬁnatuf e \ )

Sec. No. ﬂ?"/ﬂ'jf"'z

Soc.

Residence Address:

207 Swtnoy gﬂl) /?(ﬂ

Signature

Soc. Sec. No.

Residence Address:

Street 4 Street
Lfragoln
City City
Nig 0/717 —
State Zzip Code State Zip Code
Mailing Address (if different) Mailing Address (if different)
AN
N\, _
Firm Name Firm Name
AN
AN
\'\
Street \.\\ Street
\_\\
\, .
City \ City
N
State Zip Code State Zip Code



FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OF Massnchosemrs )

) SS.
COUNTY OF Sutrouk )

BEFORE ME, the undersigned Notary Public in and for said
County and State, personally appeared Jereq MALCTA LU

, known to me to be the person(s)

whose name(s) is/are subscribed to the foregoing Investor Limited

Partner Counterpart Signature Page who, being duly sworn, ac-

knowledged that he/they signed the same as hig/their free act and
deed.

WITNESS my hand and official seal this 3 *day of
Ocbles . 1985. -

C /7 .
otary c ‘
My commission expires: 2./ &
STATE OF )
) S8S.
COUNTY OF )

Before me, the undersigned Notary Public in and for said
County and State, personally appeared
» who being by me duly sworn did say that he Ts
a (Partner) (Trustee) of

a (partnership) (trust) and acknowledged by said instrument to Be

the free act and deed of said (partnership) (trust) and swore
thereto.

WITNESS my hand and official seal this

day of
, 1985.

{(Seal)

Notary Public
My comission expires:

ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner

High Street Development Corporation

By: , - C/) A% E«MM



250 THAMES STREET LIMITED PARTNERSHIP
INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Counte:‘gart
of the Amended and Restateﬁﬂgﬁr ificate and Agreement of Li ted
Par tnership, dated as of §e.peé|‘ﬁﬁir-__),_$, 1985, of 250 Thames Street
Limited Partnership, a Rhode Island limited partnership, (the
"Partnership"), and hereby adopts and airees to be bound by all
the provisions hereof and by so doing will become, upon accept-
ance by the General Partner, an Investor Limited Partner with a
total Capital Contribution as indicated below,

In connection with my execution of thig document, I make the
following representations and agreements:

(2) I have been furnished and
Confidential Memorandum of the Par
1985, and 1 am satisfied that I have received information with
Tespect to all matters which I consider
to make this investment.

own experience to evaluate investment

s of this tyge or have
relied upon the advice of someone so qualified. 1I"have relied

al tax matters related to my
investment or upon the advice a8 to such matters of someone
appropriately qualified.

stered under the Securities Act of
1933, as amended (the "Act"), and I agree not to make any sale,
transfer or other disposition of an

Y such Unit or Units unless
registered under the Act or an exemption from such registration
is available,
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purchased, exclusive of houme, furnishings and automobiles, c.
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least $75,000. For purposes of the net worth
requirements of the foregoing representation, atyurchase of less
than one Unit 1is considered to be a purchase of one full Unit.
My income is presently subject to Federal taxation at a rate of
not less than 401 and I anticipate my future taxable income,
after taking into account my inve

subject to Federal taxation at a rate of at least 401 in 1985 and
thereafter. My overall commitment to investments which are not

readily marketable is not disproportionate to my net worth and oy
investment in the Units will not cause

my overall commitment to
become excessive. I have adequate me

ans of providing for my
.current needs and personal and family contingencies and have no
need for liquidity in my investment 'in the Units. I have sub-

stantial experience in making investment decisions of this type,
or 1 am relying on the advice of someone (other than High Street
. Development Corporation) appropriately qualified in making this
type of investment. For the purposes of this representation, the
purcha:e of less than one Unit shall be deemed the purchase of
one Unit.

(7) 1 am making my

investment for my own account for in-
vestment purposes and not

for the account of others, and I am not
acquiring the Unit or Units with a view to their distribution and
have no present intention of reselling any Unit or Units acquired
by me.

(8) During the course of the off
Partnership, both I and my advisors h
ask questions of and receive answers

ering of the Units of the
ave had the opportunity to

Partnership and m{
advisors and 1 have also had the oppor tunity to obtain additiona
information necessary to verify

the accuracy of {information
previously furnished about the Par tnership, '

1 hereby agree that my Capital Contribution for 250 Thames
Street Limited Partnership shall be

$20,000 X /

= § 20, 000
no. of units

and agree to pay the same

in accordance with the provisions of
Section 5.1 of the Agreement




The undersigned is (are)

purchasing the Urnit(s) as follows
(please check as appropriate):

individually
joint tenants
tenants in coomon

in trust

as a partnership
other

(For Co-Owners, 1if applicable)

Davio J. ClrowdEY M.y . _MAATNA CaowiEY
Investor Limited Partner (print) Investor Limited Par tner (print)

) / %49 St et

Soc. Sec. No. pr7-3a -3a¢ Soc. Sec. No. ) C/—-¢0 ’58'4/(-/

Residence Addi ess: Residence Address:

/5 Ltmweod LoD /5 £Lemeoop Koao
otreet treet

MARSLEHEAD C_fm:;c_eyeaa

City ty

MAass OrGvs Mpss .
State Zip Code State

Mailing Address (if different)

s
~ Zip Code

Mailing Address (if different)

Firm Name Firm Name

Street Street

City City

State Zip Code State IJZIp Code -
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. By: %ﬁc(do;ug (O /A&;/Da'/ Vo Deaid o

FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OF MASS. )
) SS.
COUNTY OF ESSEY )
BEFORE ME,

the undersigned Notary Public in and for said
County and State, personally appeared Day.p T. CrowreY ArvD |,

ManThHa CrowEY , known to me to be the person(s)
whose name(s) is/are subscribed to the foregoing Investor Limited
Partner Counterpart Signature Page who, being duly sworn, ac-

knowledged that he/they signed the same as his/their free act and
deed.

WITNESS my hand and official

seal this JoTw day of
OCTopER, , 1985.
. . . w4
tary c
My commission expires: cexvgmmeps—.
R-15~< ¢
STATE OF )
) SS.
COUNTY OF )

Before me, the undersigned Notary Public in and for said
County and State, personally appeared

» who being by me duly sworn did say that he Ts
a (Partner) (Irustee) of

a (partnership) (trust) and acknowledged by said instrument to e

the free act and deed of said (partnership) (trust) and swore
thereto.

WITNESS ?3'85 hand and official seal this day of

(Seal)

Notary Publie
My comission expires:

ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner

High Street Development Corporation

Yoo,
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250 THAMES STREET LIMITED PARTNERSHIP
INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Counterpart
of the Amended and Restated Certificate and Agreement of Limited
Partrnership, dated as of S&%%embér*iég 1985, of 250 Thames Street
Limited Partnership, a Rhode Island limited partnership (the
"Par tnership"), and hereby adopts and agrees to be bound by all
the provisions hereof and by so doing will become, upon accept-

ance by the General Partner, an Investor Limited Partner with g
total Capital Contribution as indicated below.

In connection with my execution of this document, I make the
following representations and agreements:

(1) 1 have thoroughly read this Counterpart of the Amended

and Restated Certificate and Agreement of Limited Par tnership of
the Partnership,

(2) I have been furnished and have thoroughly read the
Confidential Memorandum of the Partnership dated September 15,
1985, and I am satisfied that I have received information with

respect to all matters which I consider material to my decision
to make this investment.

(3) 1 fully understand the nature of the risks involved in
purchasing an interest in the Partnership and am qualified by my
own experience to evaluate investments of this type or have
relied upon the advice of someone so qualified. I have relied
upon my own knowledge of the Federal tax matters related to my
investment or upon the advice as to such matters of someone
appropriately qualified.

(4) 1 am aware of my inability readily to liquidate my
investment in case of an emergency and the fact that the Unit or
Units being purchased by me may have to be held for an indefinite
period of time. I understand that the Unit or Units being pur-
chased by me have not been registered under the Securities Act of
1933, as amended (the "Act"), and I agree not to make any sale,
transfer or other disposition of any such Unit or Units unless

registered under the Act or an exemption from such registration
is available,

(5) I understand that no state or government authority has
wade any finding or determination relating to the fairness for
investment of the Units offered by. the Partnership.

(6) I have a net worth (total assets in excess of total
liabilities) of at least $150,000 times the number of Units being



purchased, exclusive of home, furnishings and automobiles, or a
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least $75,000. For purposes of the net worth
requirements of the foregoing representation, a purchase of less
than one Unit is considered to be a purchase of one full Unit.
My income is presently subject to Federal taxation at a rate of
not less than 407 and 1 anticipate my future taxable income,
after taking into account my investment in the Units, will be
subject to Federal taxation at a rate of at least 40 in 1985 and
thereafter. My overall commitment to investments which are not
readily marketable is not disproportionate to my net worth and my
investment in the Units will not cause my overall commitment to
become excessive. I have adequate means of providing for my
current needs and personal and family contingencies and have no
need for liquidity in my investment in the Units. I have sub-
stantial experience in making investment decisions of this type,
or I am relying on the advice of someone (other than High Street
Development Corporation) appropriately qualified in making this

type of investment. For the purposes of this representation, the

purchase of less than one Unit shall be deemed the purchase of
one Unit, -

(7) 1 am making my investment for my own account for in-
vestment purposes and not for the account of others, and I am not
acquiring the Unit or Units with a view to their distribution and

have no present intention of reselling any Unit or Units acquired
by we.

(8) During the course of the offering of the Units of the
Partnership, both I and my advisors have had the opportunity to
ask questions of and receive answers from representatives of the
Partnership or persons acting on 1ts behalf concerning the terms
and conditions of a proposed investment in the Partnership and my
advisors and I have also had the opportunity to obtain additional

information necessary to verify the accuracy of information
previously furnished about the Partnership.

I hereby agree that my Capital Contribution for 250 Thames
Street Limited Partnership shall be

$20,000 X / = $§ Ro, 00
no. of units .

and agree to pay the same in accordance with the provisions of
Section 5.1 of the Agreement.



The undersigned is (are) purchasing the Unit(s) as follows

(please check as appropriate):

/

individually

joint tenants
tenants in common

WKENNE

in trust

as a partnership
other

(For Co-Owners, if applicable)

w24 i
Investor Limited Partner (print)

/v I/wmﬁij 3’“‘};’\-

Investor Limited Partner (print)

Signature = \) Signature
Soc., Sec. No. gg7g -#2 - %3¢ 7 Soc. Sec. No.

Residence Address:

/. _Arae ST

Residence Address:

treet Street
Comcono
City City
/"Inx.r. AT
State Zip Code State Zip Code

Mailing Address (if different)

Mailing Address (if different)

Firm Name Firm Name

Street Street

City City

$tate Zip Code State Z1p Code



/

FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OF /MaAss )

) SS.
COUNTY OFSuFfFerx )

BEFORE ME, the undersigned Notary Public in and for said
County and State, personally appeared weEmnttTH Seuza

, known to me to be the person(s)
whose name(s) is/are subscribed to the foregoing Investor Limited
Partner Counterpart Signature Page who, being duly sworn, ac-
knowledged that he/they signed the same as his/their free act and

deed.
WITNESS my hand and official seal this Sorw day of
OCTeBEN , 1985, —_
.AQZALnLJUh_L§EQ~L/Cp~/_<{a
Notary Public J
My commission expires: /o/Q,/F,
STATE OF )
) SS.
COUNTY OF ' )

Before me, the undersigned Notary Public in and for said
County and State, personally appeared

» who being by me duly sworn did say that he is
a (Partner) (Trustee) of

a (partnership) (trust) and acknowledged bg said instrument to be
the free act and deed of said (partnership) (trust) and swore

thereto.
WITNESS my hand and official seal this day of
, 1985.
(Seal)
Notary Public
My comission expires:
ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner

High Street Development Corporation




250 THAMES STREET LIMITED PARTNERSHIP
INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Counterpart
of the Amended and Restatedﬁ%g;g%ficate and Agreement of Limited
Partrnership, dated as of Se¥ 15, 1985, of 250 Thames Street
Limited Partnership, a Rhode Island limited partnership (the
"Par tnership"), and hereby adopts and agrees to be bound by all
the provisions hereof and by so doing will become, upon accept-

ance by the General Partner, an Investor Limited Partner with a
total Capital Contribution as indicated below.

In connection with my execution of this document, I make the
following representations and agreements: .

(1) I have thoroughly read this Counterpart of the Amended

and Restated Certificate and Agreement of Limited Par tnership of
the Partnership, '

(2) I have been furnished and have thoroughly read the
Confidential Memorandum of the Par tnership dated September 15,
1985, and I am satisfied that I have received information with

respect to all matters which I consider material to my decision
to make this investment,

(3) I fully understand the nature of the risks involved in
purchasing an interest in the Partnership and am qualified by my
own experience to evaluate investments of this type or have
relied upon the advice of someone so qualified. 71 have relied
upon my own knowledge of the Federal tax matters related to my

investment or upon the advice as to such matters of someone
appropriately qualified, '

(4) I am aware of my inability readily to liquidate my

. investment in case of an eémergency and the fact that the Unit or

Units being purchased by me may have to be held for an indefinite
period of time. I understand that the Unit or Units being pur-
chased by me have not been registered under the Securities Act of
1933, as amended (the "Act"), and I agree not to make any sale,
transfer or other disposition of any such Unit or Units unless

registered under the Act or an exemption from such registration
is available,

(5) I understand that no state or government authority has
made any finding or determination relating to the fairness for
investment of the Units offered by. the Partnership,

(6) I have a net worth (total assets in excess of total
liabilities) of at least $150,000 times thernumber of Units being

{ .



purchased, exclusive of home, furnishings and automobiles, or a
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least $75,000. For purposes of the net worth
requirements of the foregoing representation, a purchase of less
than one Unit is considered to be a purchase of one full Unit.
My income 1is presently subject to Federal taxation at a rate of
not less than 407 and I anticipate my future taxable income,
after taking into account my investment -in the Units, will be
subject to Federal taxation at a rate of at least 407 in 1985 and
thereafter. My overall commitment to investments which are not
readily marketable is not disproportionate to my net worth and my
investment in the Units will not cause my overall commitment to
become excessive. I have adequate means of providing for my
current needs and personal and family contingencies and have no
need for liquidity in wmy investment in the Units. I have sub-
stantial experience in making investment decisions of this type,
or 1 am relying on the advice of someone (other than ‘High Street
Development Corporation) appropriately qualified in making this
type of investment. For the purposes of this representation, the

purchase of less than one Unit shall be deemed the purchase of
one Unit.

(7) 1 am making my investment for my own account for in-
vestment purposes and not for the account of others, and I am not
acquiring the Unit or Units with a view to their distribution and

have no present intention of reselling any Unit or Units acquired
by me.

(8) During the course of the offering of the Units of the
Partnership, both I and my advisors have had the oppor tunity to
ask questions of and receive answers from representatives of the
Partnership or persons acting on its behalf concerning the terms
and conditions of a proposed investment in the Partnership and my
advisors and I have also had the opportunity to obtain additional

information necessary to verify cthe accuracy of information
- previously furnished about the Partnership.

I hereby agree that my Capital Contribution for 250 Thames
‘Street Limited Partnership shall be

$20,000 X / =§§ &o, 000
no. of units

and agree to pay the same in accordance with the provisions of
Section 5.1 of the Agreement.



The undersigned is (are)
(please check as appropriate):

% individually
joint tenants
tenants in common

Rodfrr £. 28ceee. M. D

purchasing the Unit(s) as follows

in trust

as a partnership
other

—— e,

(For Co-Owners, if applicable)

Investor Limited Partner (print) Investor Limited Partner {print)

%&&5%

Signature

Soc, Sec.

No. 277+30 - £728

Residence Address:

Signature

Soc. See. No.

Residence Address:

4! p(o Méd’@, neaAQ

Street Street
i Ciiam

City City
Mass. 0Loy3

State Zip Code State

Mailing Address (if different)

Zip Code
Mailing Address (if different)

Firm Name Firm Name
Street Street
City City
State Zip Code State

i Zip Code



FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OF Mass. )

) SS.
COUNTY OF Peym esTH )

BEFORE ME, the undersigned Notary Public in and for said
County and State, personally appeared Rosgcar ELLE )

, known to me to be the person(s)
whose name(s) 1s/are subscribed to the foregoing Investor Limited
Partner Counterpart Signature Page who, being duly sworn, ac-

knowledged that he/they signed the same as his/their free act and
deed.

WITNESS my hand and official seal this agepday of
OCTAAER , 1985,

aU
Notlary Public

My commission expires: Q-5 . %/

STATE OF )
) SS.
COUNTY OF )

Before me, the undersigned Notary Public in and for said
County and State, personally appeared ,
» who being by me duly sworn did say that he is
a (Partrer) (Trustee) of ,

a (partnership) (trust) and acknowledged bg said instrument to be
the free act and deed of said (partnership) (trust) and swore

thereto.
WITNESS my hand and official seal this day of
, 1985.
(Seal)
Notary Public
My comission expires:
ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner

High Street Development Corporation



-investment of the Units offered by

250 THAMES STREET LIMITED PARTNERSHIP
INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Counterpart
of the Amended and Restated Certificate and Agreement of Limited
Partnership, dated as of September—15, 1985, of 250 Thames Street
Limited Partnership, a Rhode Island limited partnership, (the
"Partnership"), and hereby adopts and a

ees to be bound by all
the provisions hereof and by so doing will become, upon accept-
ance by the General Partner, an Investor Limited Partner with a
total Capital Contribution as indicated below.

In connection with my execution of this document, I make the
following representations and agreements:

(1) I have thoroughly read this Counterpart of the Amended
and Restated Certificate and Agreement of Limited Partnership of
the Partnership.

(2) 1 have been furnished and have thoroughly read the
Confidential Memorandum of the Partnership dated September 15,

1985, and I am satisfied that I have received information with
respect to all matters which I consider material to my decision
to make this investment.

(3) I fully understand the nature of the risks involved in
purchasing an interest in the Partnership and am qualified by my
own experience to evaluate investments of this type or have
relied upon the advice of someone so qualified. I have relied
upon my own knowledge of the Federal tax matters related to my
investment or upon the advice as to such matters of someone
appropriately qualified. '

(4) 1 am aware of my inability readily to liquidate my
investment in case of an emergency and the fact that the Unit or
Units being purchased by me may have to be held for an indefinite
period of time. I understand that the Unit or Units being pur-

chased by me have not been registered under the Securities Act of
1933, as amended (the "Act"), and I agree not to make any sale,
transfer or other disposition

of any such Unit or Units unless
Tregistered under the Act or an exemp

tion from such registration
is available.

(5) I understand that no stat

e or government authority has
made any finding or determination

relating to the fairness for
the Partnership,

(6) 1 have a net worth (total assets in excess of total
liabilities) of at least $150,000 times the number of Units being



purchased, exclusive of home, furnishings and automobiles, or a
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least $75,000. For purposes of the net worth
requirements of the foregoing representation, a purchase of less
than one Unit is considered to be a purchase of one full Unit.
My 1income is presently subject to Federal taxation at a rate of
not less than 401 and I anticipate my future taxable income,
after taking into account my investment in the Units, will be
subject to Federal taxation at a rate of at least 40% in 1985 and
thereafter, My overall commitment to investments which are not
readily marketable is not disproportionate to my net worth and my
investment in the Units will not cause my overall commitment to
become excessive. I have adequate means of providing for my
.current needs and personal and family contingencies and have no
need for liquidity in my investment in the Units. I have sub-
stantial experience in making investment decisions of this type,
or I am relying on the advice of someone (other than High Street
. Development Corporation) appropriately qualified in making this
type of investment. For the purposes of this representation, the

purchase of less than one Unit shall be deemed the purchase of
one Unit.

(7) 1 am making my investwent for my own account for in-
vestment purposes and not for the account of others, and I am not
acquiring the Unit or Units with a view to their distribution and

have no present intention of reselling any Unit or Units acquired
by me.

(8) During the course of the offering of the Units of the
Partnership, both I and my advisors have had the opportunity to
ask questions of and receive answers from representatives of the
Partnership or persons acting on its behalf concerning the terms
and conditions of a proposed investment {n the Partnership and m
advisors and 1 have also had the opportunity to obtain additiona

information necessary to verify the accuracy of information‘
previously furnished about the Partnership.

I hereby agree that my Capital Contribution for 250 Thames
Street Limited Partnership shall be

$20,000 X 1/2 = $§ 10,000
no. of units

and agree to pay the same in accordance with the provisions of
Section 5.1 of the Agreement.



o o - —— .+ o dr— =

K individually in trust

The undersigned is (are) purchasing the Unit(s) as follows
(please check as appropriate):

J

joint tenants
tenants in common

as a partnership
"~ other -~ — ——

(For Co-Owners, if applicable)

TJAMES £. BATCHELDERL

Investor LimiWim) Investor Limited Partner (print)
L,Mﬂt S\r v)

Sﬁnatur e Signature

0Q4~3ﬁ~734/

Soc. Sec. No, Soc.

Sec. No.

Residence Address: Residence Address:

36 Choety

Street o Street

City o ‘ Cicy
%LAMU> 44 | g0y

State Zip Code State

Zip Code

Mailing Address (if different) Mailing Address (if different)

Firm Name Firm Name
Street Street
City City
State Zip Code State

Zip Code

-17-



FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OF Onesdochusstt)
) SS.

COUNTY OF Juffslh )

BEFORE ME, the undersigned Notary Public in and for said
County and State, personally appeared _} & BA Al
, known me to be the person(s)

whose name(s) is/are subscribed to the foregoing Investor Limited
Partner Counterpart Signature Page who, being duly sworn, ac-

knowledged that he/they signed the same as his/their free act and
deed. *

WITNESS my hand and official seal’ this 7/;¢ day of
Bty lon , 1985. T

Notaty Pablic
My commission expires:

' Costas Grigoreas
STATE OF ) . * NOTARY PUBLIC
\ ) SS, _ My Gdmmission Explres Feb. 6, 1987
COUNTY OF ).
Before me,

the undersigned Notary Public in and for said
County and State, personally appeared

_ , who being by me duly sworn did say that he Is
a (Partner) (Trustee) of

a (partnership) (trust) and acknowledged by said instrument to bé

the free act and deed of said (partnership) (trust) and swore
thereto.

WITNESS my hand and official

seal this _ day of
, 1985. .
" (Seal)
Notary Public
My comission expires:
ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner

High Street Development Corporation

sy %Mq W @47/@/ fia ki

-8- A - .



250 THAMES STREET LIMITED PARTNERSHIP
INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Coun

terpart
of the Amended and Restated Certificate and Agreement of Limited
Par tnership, dated as of 1

» 1985, of 250 Thames Street
Limited Partnership, a Rhode Island limited partnership, (the

"Partnership"), and hereby adopts and agrees to be bound by all
the provisions hereof and by so doing will become, upon accept-

ance by the General Partner, an Investor Limited Partner with a
total Capital Contribution as indicated below.

In connection with my execution of this document, I make the
following representations and agreements:

(1) I have thoroughly read this Counterpart of the Amended

and Restated Certificate and Agreement of Limited Partnership of
the Partnership,

(2) I have been furnished and have thoroughly read the
Confidential Memorandum of the Par tnership dated September 15,
1985, and I am satisfied that I have received information with

respect to all matters which I consider material to my decision
to make this investment.

(3) T fully understand the nature of the risks involved in
purchasing an interest in the Partnership and am qualified by my
own experience to evaluate investments of thig type or have
relied upon the advice of someone so qualified. I gave relied
upon my own knowledge of the Federal tax matters related to my
investment or wupon the advice as to such matters of someone
appropriately qualified.

(4) I am aware of my inability readily to liquidate my
lnvestment in case of an emergency and the fact that the Unit or
Units being purchased by me may have to be held for an indefinite
period of time. I understand that the Unit or Units being pur-
chased by me have not been registered under the Securities Act of.
1933, as amended (the "Act™), and I agree not to make any sale,

transfer or other disposition of any such Unit or Units unless

registered under the Act or an exemption from such registration
is available.

(5) I understand that no state or government authority has
made any finding or determination relating to the fairness for
investment of the Units offered by the Par tnership.

(6) I have a net worth (total assets in excess of total
liabilities) of at least $150,000 times the number of Units being



purchased, exclusive of home, furnishings and automobiles, or a
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least $75,000. For purposes of the net worth
requirements of the foregoing representation, a purchase of less
than one Unit is considered to be a purchase of one full Unit.
My income is presently subject to Federal taxation at a rate of
not less than 401 and I anticipate my future taxable income,
after taking into account my investment in the Units, will be
subject to Federal taxation at a rate of at least 407 in 1985 and
thereafter. My overall commitment to investments which are not
readily marketable is not disproportionate to my net worth and my
investment in the Units will not cause my overall commitment to
become excessive. I have adequate wmeans of providing for my
.current needs and personal and family contingencies and have no
need for liquidity in my investment in the Units. I have sub-
stantial experience in making investment decisions of this type,
or I am relying on the advice of someone (other than High Street
- Development Corporation) appropriately qualified in making this
type of investment. For the purposes of this representation, the

purchase of less than one Unit shall be deemed the pur chase of
one Unit,

(7) 1 am wmaking my investment for my own account for in-
vestment purposes and not for the account of others, and I am not
acquiring the Unit or Units with a view to their distribution and

have no present intention of reselling any Unit or Units acquired
by me.

(8) During the course of the offering of the Units of the
Partnership, both I and my advisors have had the oppor tunity to
ask questions of and recelve answers from representatives of the
Partnership or persons acting on its behalf concerning the terms
and conditions of a proposed investment in the Partnership and m
advisors and I have also had the oppor tunity to obtain additiona

information necessary to verify the accuracy of information
previously furnished about the Partnership.

I hereby agree that my Capital Contribution for 250 Thames
Street Limited Partmership shall be

$20,000 X / - 5_ 0000

no, of units

and agree to pay the same in accordance with the provisions of
Section 5.1 of the Agreement,



The undersigned is (are) purchasing the Unit(s) as follows

(please check as appropriate):

individually
joint tenants
tenants in common

Mc HALD .h%_&f& 0

i in trust

as a partnership
other

(For Co-Owners, if applicable)

Investor Limited Partner (print)

(e oe

Investor Limited Partner (print)

, N
*ngd%ture Cy‘ /

Soc. Sec. No. 0/15-40-5750

Residence Address:

YO % /e /ﬁCWD

Signature

Soc. Sec. No.

Residence Address:

Street Street
Lexeron
City City
s 03/ 73
State Zip Code State

Mailing Address (if different)

SOnNe

Zip Code
Mailing Address (if different)

Firm Name

Firm Name
Street Street
City dity
State Zip Code State Zip Code

-7-



FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OF MASSACHUSETTS

) SS.
COUNTY OF SUFFILK )

BEFORE ME, the undersigned Notary Public in and for said

County and State, personally appeared _ﬂLCﬂﬁEM_}Mﬁkﬂ_(_.
, known to me to be the person(s)

whose name(s) is/are subscribed to the foregoing Investor Limited
Partner Counterpart Signature Page who, being duly sworn, ac-

knowledged that he/they signed the same as his/their free act and
deed.

WITNESS my hand and official seal this 308 day of
, 1985. -

. (2
otary c
My commission expires: Q-/S-9/
STATE OF )
) SS.
COUNTY OF )

Before me, the undersigned Notary Public in and for said
County and State, personally‘agpeared
, who being

a (Partner) (Trustee) of

a (partnership) (trust) and acknowledged by sald Instrument to Be

the free act and deed of said (partnership) (trust) and swore
thereto.

y me duly sworn did say that he is

WITNESS my hand and official seal this

day of
, 1985.

(Seal)

Notary Public
My comission expires:

ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner

High Street Development Corporation
By: é@é (2@74/766 Vicw Preatds

-8-



250 THAMES STREET LIMITED PARTNERSHIP
INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Counterpart
of the Amended and Restated_@ga&ificate and Agreement of Limited
Partnership, dated as of S —15, 1985, of 250 Thames Streer
Limited Partnership, a Rhode Island limited partnership, (the
"Par tnership"), and hereby adopts and agrees to be bound by all
the provisions hereof and by so doing will become, upon accept-

ance by the General Partner, an Investor Limited Partner with a
total Capital Contribution as indicated below.

In connection with my execution of this document, I make the
following representations and agreements:

(1) I have thoroughly read this Counterpart of the Amended

and Restated Certificate and Agreement of Limited Partnership of
the Partnership.

(2) 1 have been furnished and have thoroughly read the
Confidential Memorandum of the Partnership dated September 15,
1985, and I am satisfied that I have received information with

respect to all matters which I consider material to my decision
to make this investment.

(3) I fully understand the nature of the risks involved in
purchasing an interest in the Partnership and am qualified by my
OWn experience to evaluate investments of this type or have
relied upon the advice of someone so qualified. I ﬁave Telied
upon my own knowledge of the Federal tax matters related to my

investment or upon the advice as to such matters of someone
appropriately qualified.

(4) I am aware of my inability readily to liquidate my
investment in case of an emergency and the fact that the Unit or
Units being purchased by me may have to be held for an indefinite
period of time. I understand that the Unit or Units being pur-
chased by me have not been registered under the Securities Act of
1933, as amended (the "Act"), and 1 agree not to make any sale,
transfer or other disposition of any such Unit or Units unless

registered under the Act or an exemption from such registration
is available.

(3) I understand that no state or government authority has
made any finding or determination relating to the fairness for
investment of the Units offered by the Partrnership,

(6) I have a net worth (total assets in excess of total
liabilities) of at least $150,000 times the number of Units being



purchased, exclusive of home, furnishings and automobiles, or a
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least $75,000. For purposes of the net worth
requirements of the foregoing representation, a purchase of less
than one Unit is considered to be a purchase of one full Unit.
My income is presently subject to Federal taxation at a rate of
not less than 407 and 1 anticipate my future taxable income,
after taking into account my investment in the Units, will be
subject to Federal taxation at a rate of at least 40% in 1985 and
thereafter. My overall commitment to investments which are not
readily marketable is not disproportionate to my net worth and my
investment in the Units will not cause my overall commitment to
become excessive. I have adequate neans of providing for my
current needs and personal and family contingencies and have no
need for liquidity in my investment in the Units. I have sub-
stantial experience in making investment decisions of this type,
or I am relying on the advice of someone (other than High Street
Development Corporation) appropriately qualified in making this
type of investment. For the purposes of this representation, the

purchase of less than one Unit shall be deemed the purchase of
one Unit.

(7) I am making my investment for my own account for in-
vestment purposes and not for the account of others, and 1 am not
acquiring the Unit or Units with a view to their distribution and

have no present intention of reselling any Unit or Units acquired
by me.

(8) During the course of the offering of the Units of the
Partnership, both I and my advisors have had the oppor tunity to
ask questions of and receive answers from representatives of the
Partnership or persons acting on its behalf concerning the terms
and conditions of a proposed investment in the Partnership and m
advisors and I have also had the opportunity to obtain additional

information necessary to verify the accuracy of information
previously furnished about the Partnership.

I hereby agree that my Capital Contribution for 250 Thames
Street Limited Partnership shall be

$20,000 ¥ / =$ o
no. of units s

and agree to pay the same in accordance with the provisions of
Section 5.1 of the Agreement.



The undersigrned is (are)
(please check as appropriate):

}///’ individually

joint tenants
tenants in common

Bances. (allAtlen/

purchasing the Urnit(s) as follows

in trust
as a partnership
other

(For Co-Owners, if applicable)

Investor Limited Partner (print)

ignature

Soc. Sec. No./pi-<40- 457/

Residence Address:

33 Eot sl T2

Investor Limited Partner (print)

Signature

Soc. Sec. No.

Residence Address:

Street " Street
N N Tl
City v 0"02_2’ ity
State Zip Code State Zip Code

Mailing Address (if different)

Mailing Address (if different)

Firm Name Firm Name

Street Street

City City

State Zip Code State Zip Code

-7-



FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OF MASSACHIETE)
) SS.
COUNTY OF SUffo. )

BEFORE ME, the undersigned Notary Public in and for said
County and State, personally appeared “Fasacis Callahan
, known to me to be the personT)
whose name(s) is/are subscribed to the forepoing Investor Limited
Partner Counterpart Signature Page who, being duly sworn, ac-

knowledged that he/they signed the same as his/their free act and
deed.

WITNESS my hand and official seal this 39 day of
@(-‘h)LL?/l‘_ ’ 1985.

My commission expires: ;45 . [

STATE OF )
) SS.
COUNTY OF )

Before me, the undersigned Notary Public in and for said
County and State, personally appeared
» who being by me duly sworn did say that he Is
a (Partner) (Trustee) of
a (partnership) (trust) and acknowledged by said Instrument to be

the free act and deed of said (partnership) (trust) and swore
thereto.

WITNESS my hand and official seal this day of
, 1985,

(Seal)

Notary Public
My comission expires:

ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner
High Street Development Corporation

-

By: , q¢
Vice Predddof

-8-



250 THAMES STREET LIMITED PARTNERSHIP

INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Counterpart
of the Amended and Restated Certificate and Agreement of Limited
Partnership, dated as of Sé?%égier—%é, 1985, of 250 Thames Street
Limited Partnership, a Rhode Island limited partnership, (the
"Partnership"), and hereby adopts and agrees to be bound by all
the provisions hereof and by so doing will become, upon accept-
ance by the General Partner, an Investor Limited Partner with a
total Capital Contribution as indicated below.

In connection with my execution of this document, I make the
following representations and agreements:

(1) I have thoroughly read this Counterpart of the Amended
and Restated Certificate and Agreement of Limited Partnership of
the Partnership.

(2) I have been furnished and have thoroughly read the
Confidential Memorandum of the Partnership dated September 15,
1985, and I am satisfied that I have received information with
respect to all matters which I consider material to my decision
to make this investment.

(3) I fully understand the nature of the risks involved in
purchasing an interest in the Partnership and am qualified by my
own experience to evaluate investments of this type or have
relied upon the advice of someone so qualified. I have relied
upon my own knowledge of the Federal tax matters related to my
investment or upon the advice as to such matters of someone
appropriately qualified.

(4) 1 am aware of my inability readily to liquidate my
investment in case of an emergency and the fact that the Unit or
Units being purchased by me may have to be held for an indefinite
period of time. I understand that the Unit or Units being pur-
chased by me have not been registered under the Securities Act of
1933, as amended (the "Act"), and I agree not to make any sale,
transfer or other disposition of any such Unit or Units unless

registered under the Act or an exemption from such registration
is available.

(5) I understand that no state or government authority has
made any finding or determination relating to the fairness for
investment of the Units offered by the Partnership.

(6) I have a net worth (total assets in excess of total
liabilities) of at least $150,000 times the number of Units being



pur chased, exclusive of home, furnishings and automobiles, or a
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least $75,000. For purposes of the net worth
requirements of the foregoing representation, a purchase of less
than one Unit is considered to be a purchase of one full Unit.
My income is preseatly subject to Federal taxation at a rate of
not less than 407 and I anticipate my future taxable income,
after taking into account my investment in the Units, will be
subject to Federal taxation at a rate of at least 407 in 1985 and
thereafter, My overall commitment to investments which are not
readily marketable is not disproportionate to my net worth and my
investment in the Units will not cause my overall commitment to
become excessive. I have adequate means of providing for my
current needs and personal and family contingencies and have no
need for liquidity in my investment in the Units. I have sub-
stantial experience in making investment decisions of this type,
or I am relying on the advice of someone (other than High Street
Development Corporation) appropriately qualified in making this
type of investment. For the purposes of this representation, the

purchase of less than one Unit shall be deemed the purchase of
one Unit.

(7) I am making my investment for my own account for in-
vestment purposes and not for the account of others, and I am not
acquiring the Unit or Units with a view to their distribution and
have no present intention of reselling any Unit or Units acquired
by me.

(8) During the course of the offering of the Units of the
Partnership, both I and my advisors have had the opportunity to
ask questions of and receive answers from representatives of the
Partnership or persons acting on its behalf concerning the terms
and conditions of a proposed investment in the Partnership and my
advisors and I have also had the opportunity to obtain additional
information necessary to verify the accuracy of information
previously furnished about the Partnership.

I hereby agree that my Capital Contribution for 250 Thames
Street Limited Partnership shall be

$20,000 X '/a - $)0,0%
7

no. of units

and agree to pay the same in accordance with the provisions of
Section 5.1 of the Agreement.



The undersigned is (are) purchasing the Unit(s) as follows
(please check as appropriate):

\/ individually in trust

joint tenants as a partnership
tenants in common other

(For‘Co-Owners, if applicable)

Y Mpwr> ppsycrsmms "

{?ﬁéstor Lidited Partner (print) Investor Limited Partner (print)

\;/ -

nature Signature

V/Soc. Sec. No. VL-384£32_ Soc. Sec. No. —

Residence Address: Residence Address:

Fo Dwned) Da -

Street Street
Crvertus
City City
AsS O%d7 21—
State Zip Code State Zip Code

Mailing Address (if different) Mailing Address (if different)

G0 6usF & rwik P

Firm Name Firm Name
77 A6ATN WS w6 Tew 5T
Street Street
VEYAY I
City City
/7R oY |
State Zip Code State Zip Code
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FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OFliaﬁﬂQHUsenJ)

) SS.
COUNTY OF 3iufretk )

BEFORE ME, the undersigned Notary Public in and for said
County and State, personally appeared ®Qrnua UHandelsvar
, known to me to be the person(s)
whose name(s) is/are subscribed to the foregoing Investor Limited
Partner Counterpart Signature Page who, being duly sworn, ac-
knowledged that he/they sigrned the same as his/their free act and
deed.

WITNESS my hand and official seal this f*" day of
O cvrita , 1985,

Notary Public ~ v
My commission expires: v-22-72

STATE OF )
) SS.
COUNTY OF )

Before me, the undersigned Notary Public in and for said
County and State, personally appeared
, who being by me duly sworn did say that he Is
a (Partner) (Irustee) of
a (partnership) (trust) and acknowledged by said instrument to Pe

the free act and deed of said (partnership) (trust) and swore
thereto.

WITNESS my hand and official seal this day of
, 1985.

(Seal)

Notary Public
My comission expires:

ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner
High Street Development Corporation

(fmq ctur & é{m;%@cﬂ, Vi Preadend



]

250 THAMES STREET LIMITED PARTNERSHIP
INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Counterpart

of the Amended and Restated Certificate and Agreement of Limited
Partnership, dated as of S'é'p'tébir—}-s, 1985, of 250 Thames Street

Limited Partnership, a Rhode Island limited partnership, (the
"Partnership"), and hereby adopts and agrees to be bound by all
the provisions hereof and by so doing will become, upon accept-

ance by the General Partner, an Investor Limited Partner with a
total Capital Contribution as indicated below.

In connection with my execution of this document, 1 make the
following representations and agreements:

(1) I have thoroughly read this Counterpart of the Amended

and Restated Certificate and Agreement of Limited Partnership of
the Partnership.

(2) I have been furnished and have thoroughly read the
Confidential Memorandum of the Partnership dated September 15,
1985, and 1 am satisfied that I have received information with

respect to all matters which I consider material to my decision
to make this investment.

(3) I fully understand the nature of the risks involved in
purchasing an interest in the Partnership and am qualified by my
own experience to evaluate investments of this

tyge or have
relied upon the advice of someone so qualified. I have relied

upon my own knowledge of the Federal tax matters related to my
investment or wupon the advice as to such matters of someone
appropriately qualified.

(4) I am aware of my inability readily to liquidate my
investment in case of an emergency and the fact that the Unit or
Units being purchased by me may have to be held for an indefinite
period of time. I understand that the Unit or Units being pur-
chased by me have not been registered under the Securities Act of
1933, as amended (the "Act"), and 1 agree not to make any sale,

transfer or other disposition of any such Unit or Units unless

registered under the Act or an exemption from such registration
is available.

(3) I understand that no state or government authority has
made any finding or determination relating to the fairness for
investment of the Units offered by the Par tnership.

(6) I have a net worth (total assets in excess of total
liabilities) of at least $150,000 times the number of Units being



purchased, exclusive of home, furnishings and automobiles, or a
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least §75,000. For purposes of the net worth
requirements of the foregoing representation, a purchase of less
than one Unit 1is considered to be a purchase of one full Unit.
My income is presently subject to Federal taxation at a rate of
not less than 401 and I anticipate my future taxable income,
after taking into account my investment in the Units, will be
subject to Federal taxation at a rate of at least 407 in 1985 and
thereafter. My overall commitment to investments which are not
readily marketable is not disproportionate to my net worth and my
investment in the Units will not cause my overall commitment to
become excessive. I have adequate means of providing for my
.current needs and personal and family contingencies and have no
need for liquidity in my investment in the Units. I have sub-
stantial experience in making investment decisions of this type,
or I am relying on the advice of someone (other than High Street
. Development Corporation) appropriately qualified in making this
type of investment. For the purposes of this representation, the

purchase of less than one Unit shall be deemed the purchase of
one Unit.

(7) 1 am making my investment for my own account for in-
vestment purposes and not for the account of others, and I am not
acquiring the Unit or Units with a view to their distribution and

have no present intention of reselling any Unit or Units acquired
by me.

(8) During the course of the offering of the Units of the
Partnership, both I and my advisors have had the opportunity to
ask questions of and receive answers from representatives of the
Partnership or persons acting on its behalf concerning the terms
and conditions of a proposed investment in the Partnership and m
advisors and 1 have also had the opportunity to obtain additiona

information necessary to verify the accuracy of information
previously furnished about the Partnership.

I hereby agree that my Capital Contribution for 250 Thames
Street Limited Partnership shall be

$20,000 X ol = § ¥0, 000, 0o
no. of units

and agree to pay the same in accordance with the provisions of
Section 5.1 of the Agreement.



The undersigned is (are) purchasing the Unit(s) as follows
(please check as appropriate):

individually

joint tenants

tenants in coomon

CH ReaLty TausT

Arasm R, Gauaegn?husfse

Y in trust

as a partnership
other

(For Co-Owners, if applicable)

Investor Limited Partner (print)

@W%«

Investor Limited Partner (print)

ature

Soc. Sec. No. O¥-4LS0 sSi?

Residence Address:

10 st Ty ST OMIT &

Signature

Soc. Sec. No.

Residence Address:

treet Street

H) a6 HAM
City City

AMass A 20%3 _
State Z1p Code State Zip Code

Mailing Address (if different)

Mailing Address (if different)

Firm Name

Firm Name
Street Street
City Clty
State ~ 2ip Code State - . Zip Code
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FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OF MA4ss. )

) SS.
COUNTY OF PuymeuTH )

BEFORE ME, the undersigned Notary Public in and for said
County and State, personally appeared AHiaw 2, Cavg@en  TavsTH
CiH4 REALTY TAUST , Known to me to be the person(s)
whose name(s) is/are subscribed to the foregoing Investor Limited
Partner Counterpart Signature Page who, being duly sworn, ac-

knowledged that he/they signed the same as his/their free act and
deed.

WITNESS wmy hand and official seal this R9rs day of
OcToRen , 1985.

-5
Notary Puinc
My commission expires: hﬂ/ﬁﬁ/b1
STATE OF )
) SS.
COUNTY OF )

Before we, the undersigned Notary Public in and for said
County and State, personally appeared

, who being by me duly sworn did say that he Ts
a (Partner) (Trustee) of

a (partnership) (trust) and acknowledged by said instrument to Pe
the free act and deed of said (partnership)

(trust) and swore
thereto.
WITNESS wmy hand and official seal this day of
, 1985,
(Seal)

Notary Public
My comission expires:

ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner
High Street Development Corporation

By:

o~



250 THAMES STREET LIMITED PARTNERSHIP
INVESTOR LIMITED PARTNER COUNTERPART SIGNATURE PAGE

The undersigned hereby executes under seal this Counterpart
of the Amended and Restated Certificate and Agreement of Limited
Partnership, dated as of Séptember'15, 1985, of 250 Thames Street
Limited Partnership, a Rhode Island limited partnership, (the
“Partnership'"), and hereby adopts and agrees to be bourd by all
the provisions hereof and by so doing will become, upon accept-

ance by the General Partner, an Investor Limited Partner with a
total Capital Contribution as indicated below.

In connection with my execution of this document, I make the
following representations and agreements:

(1) I have thoroughly read this Counterpart of the Amended

and Restated Certificate and Agreement of Limited Par tner ship of
the Partnership,

(2) I have been furnished and have thoroughly read the
Confidential Memorandum of the Partnership dated September 15,
1985, and 1 am satisfied that I have received information with

respect to all matters which I consider material to my decision
to make this investment.

(3) I fully understand the nature of the risks involved in
purchasing an interest in the Partnership and am qualified by my
own experience to evaluate investments of this

tyge or have
relied upon the advice of someone so qualified. 1  have relied
upon my own knowledge of the Federal tax matters related to my

investment or wupon the advice as to such matters of someone
appropriately qualified.

(4) I am aware of my Inability readily to 1liquidate my
investment in case of an emergency and the fact that the Unit or
Units being purchased by me may have to be held for an indefinite
period of time. 1 understand that the Unit or Units being pur-
chased by me have not been registered under the Securities Act of
1933, as amended (the "Act"), and I agree not to make any sale,
transfer or other disposition of any such Unit or Units unless

registered under the Act or an exemption from such registration
is available.

(5) I understand that no state or government authority has
made any finding or determination relating to the failrness for
investment of the Units offered by the Partnership.

(6) 1 have a net worth (total assets in excess of total
liabilities) of at least $150,000 times the number of Units being

-5-



purchased, exclusive of home, furnishings and automobiles, or a
net worth of at least $100,000 times the number of Units being
purchased, exclusive of home, furnishings and automobiles and an
annual income of at least $75,000. For purposes of the net worth
requirements of the foregoing representation, a purchase of less
than one Unit is considered to be a purchase of one full Unit.
My income is presently subject to Federal taxation at a rate of
not less than 401 and I anticipate my future taxable income,
after taking into account my investment in the Units, will be
subject to Federal taxation at a rate of at least 407 in 1985 and
thereafter. My overall commitment to investments which are not
readily marketable {s not disproportionate to my net worth and my
investment in the Units will not cause my overall commitment to
become excessive., I have adequate means of providing for my
.current needs and personal and family contingencies and have no
need for liquidity in my investment in the Units. I have sub-
stantial experience in making investment decisions of this type,
or I am relying on the advice of someone (other than High Street
. Development Corporation) appropriately qualified in making this
type of investment. For the purposes of this representation, the

purchase of less than one Unit shall be deemed the purchase of
one Unit,

(7) 1 am mz2king my investment for my own account for in-
vestment purposes and not for the account of others, and 1 am not
acquiring the Unit or Units with a view to their distribution and

have no present intention of reselling any Unit or Units acquired
by me.

(8) During the course of the offering of the Units of the
Partnership, both I and my advisors have had the opportunity to
ask questions of and receive answers from representatives of the
Partnership or persons acting on its behalf concerning the terms
and conditions of a proposed investment in the Partnership and m
advisors and 1 have also had the opportunity to obtain additiona

information necessary to verify the accuracy of information
previously furnished about the Partnership.

I hereby agree that my Capital Contribution for 250 Thames
Street Limited Partnership shall be

$20,000 X l = $ 20 poD
no. of units '

and agree to pay the same in accordance with the provisions of
Section 5.1 of the Agreement.



The undersigned is (are) purchasing the Urnit(s) as follows
(please check as appropriate):

,/

individually in trust
joint tenants as a partnership
tenants in common other

(For Co-Owners, if applicable)

Ware W 0 Sorey

Investor Limited Partner (print) Investor Limited Partner (print)

V\Nn&K D\N\L&&w\

Signé‘t Signature
Soc. Sec. No. 35(3‘51‘%37—\ Soc. Sec. No.
Residence Address: Residence Address:

A S oo

Street! Street
NRimaiaue
City City
My 0o
State Zip Code State Zip Code

Mailing Address (if different) Mailing Address (if different)

Firm Name Firm Name

Street Street

Cicy City

State 2ip Code State . Zip‘Codé
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FOR INDIVIDUALS JOINT TENANTS AND TENANTS-IN-COMMON

STATE OF MASSaC Huseys )

) SS.
COUNTY OF susrroii )

BEFORE ME, the undersigned Notary Public in and for said
County and State, personally appeared Mpar,w wW. McSHeey ’
, known to me to be the person(s)

whose name(s) is/are subscribed to the foregoing Investor Limited
Partner Counterpart Signature Page who, being duly sworn, ac-

knowledged that he/they signed the same as his/their free act and
deed.

WITNESS my hand and official seal this 3% day of
O(_‘h)llﬁ_/\ ’ 1985.

ary Public
My commission expires: l“/S-?/

STATE OF )
) SS.
COUNTY OF )

Before me, the undersigned Notary Public in and for said
County and State, personally appeared

, who being by me duly sworn did say that he Ts
a (Partner) (Trustee) of

a (partnership) (trust) and acknowledged by said instrument to be
the free act and deed of said (partnership)

(trust) and swore
thereto.
WITNESS my hand and official seal this day of
, 1985.
(Seal)

Notary Publie
My comission expires:

ACCEPTED:

250 THAMES STREET LIMITED PARTNERSHIP
by its General Partner

High Street Development Corporation

By: %@/@aa /0 d(a;u/cﬁdj Ve Proo,dut

-8-



 SCHEDULE

250 THAMES STREET LIMITED PARTNERSHIP

October 1, 1985

General Partner

High Street Development Corporation
126 High Street
Boston, Massachusetts 02110

Special Limited Partner

Dockside of Newport, Inc.
305 Main Street
Charlestown, Massachusetts 02129

Capital
Contribution

Paid-In
Capital
Investor Limited Partners Contribution
Arnold Mandelstam $10,000
20 Edward Drive
Stoughton, MA 02072
Alan R. Gruber, Trustee 40,000
C.H. Realty Trust
210 Whiting Street
Unit 6
Hingham, MA 02043
Kenneth Souza 20,000
61 Hill Street
Concord, MA 01742
Robert E. Zeller 20,000
41 Pioneer Road
Hingham, MA 02043
James E. Batchelder 13,000
36 Cumberland Circle
Lynn, MA 01904
Richard D'Angelo 20,000
110 Potter Pond
Lexington, MA 02173
Francis Callahan 20,000

33 Edward Drive
Stoughton, MA 02072

$100

$340,800

Number
of Units

%



Investor Limited Partners

David J. Crowley and
Martha C. Crowley, JTWROS
15 Elmwood Road
Marblehead, MA 01945

Jerry Marstall
207 Sandy Pond Road
Lincoln, MA 01773

Mark W. McSherry

Apt. A-21

55 Farwell Street
Newtonville, MA 02160

Total

Fs

Paid-In
Capital
Contribution

$20,000

20,000

20,000

——— e

$200,000

Number

of Units

1

10



