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This PARTNERSHIP AGBEED, (AT entered into as of this
day of August, 1979, by and among

}
Vincent A, Marcellq, as General Partners and the ersons signing

this agreement as Limited Partners on the signaturg pages hereto

(collectively "Limited Partners"), all of whom do Hereby form a

limited partnershin pursuant t~ the Uniform Limited Partnership
|

Act of the State of Rhode Island, upon the following terms and

conditions:

1. NAME AND PLACE OF BUSINESS

The name of the Partnership is, "NEWBORT.RENTAL
PROPERTIES FUND I," and 1ts principal place of bugtness is 38
Bellevue Avenue, Newport, Rhode Island 02840, or'Juch other

place or places as the General Partners.may hereafter determine.
.
2. DEFINITIONS AND GLOSSARY OF TERMS

(1) “Adjusted Invested Capifel" of a Holder shall b¢
|
the Original Invested Capital ‘paid for or attributable to his

Units reduced by the total of cash distributed to'him and prior
Holders of his Units from Cesh From Sales or Refinancings and
from Cash From Property Reserve Account (to the extent such cash

distributed came from Net Proceeds),

(2} rAgents" shall refer to such other persons or

firms as the General Partners shall select and contract with
|
{which need not be in the same form as the Agent's Agreement in

the event that the Agent is unable to serve with respect to any
one or more Properties of the Partnership for performance of the

services that the Agent is to perform under the Agent's Agreement,

(3) rAssignee" shall mean a person wﬁo has acquired
a beneficial interest in one or more Units from alﬁrird party but

who 1s neither a substituted Limited Partner nor am Assignee of

Record. l

: L ° - * .
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(4) “Assignee of Record" shall meéanl En Assignee
whe has 2coulred a teneficial interest in one or mpre Units whose
ownership of such qbits has been recorced gn the bpoks of the

: i
Partnership and whifh ownership 1s the subject ofLa written in-

strument of assignm#nt, the effective date of which assignment

has passed, :;

‘
.(5) * 4 int" shall mean
T . T
that portion of the Net Proceeds not utilized in the acquisition

of Partneréhip-?roﬂ%rties including cash maintained according to
X |
the provisions of "Business and Purpose”, of the Partnership

bl 1]

Agreement, ; -

. % | '
+ (6) rCash From Sales of Refinancing’|shall mean the
' t

net cash realized b} the Partnership from the sale refinancing

or other deSposifiq? of any Partnership Property ffter retirement

of applicable morté$ge debt and all expenses related to the trans¢
i L

action; however, Ca%h From Sales or Reéfinancing shall not include
L

Cash From Initiael anancing or Cash From Propertyl eserve Account

(7)\_ﬂﬁ;ﬁﬁﬁ_ﬂgxgnugﬁlAshall mean allfrevenues from
the oneratiorr of reél property owned by the Partnership. The te
"Gross Revénuesﬁhspill noet include revenues from sale, refinanci:]
or other dispbsiiioﬁ of Partnership Properties.

l‘§(8) .:iggi&gﬂ.ﬁa:&nﬂnal.shall refer to the original
Limited Partner,;ahi to any other persons who arejadmitted to the
Partnership a$ addigipnél or substituted Limited Partners. Referd

ence to a "Li%ited ﬂartner“ shall refer to any one|of them.

. ‘
(9)-_EEEJQ£1$¥_¥Q££ﬂ shall mean the vote of Limited
]
Partners who own moﬁe than 50 percent of the Total [Qutstanding
Units. : N -3 . ’
.y |
(10) Net Income" or "Net Loss" shall [mean the net

income or net, loss gf the Partnership, as determindd in sccordance
with zenerally acéegtéd.accounting principles. |

¥ |




SRR R o' 1

-3-

!
(11) lNei Proceeds” shall mean the. total Gross Pro-
cerds less expenses Incurred end to be paid by the Partnership

in orgenlzing, registering and offering the Units tel the Public.

(12) _Partnership" shall refer to the Limited Part-

nerskip created under this Partnership Agreement.

(13) “Partpnershi. Management Fee" shall]lrefer to the

fee payable to the General Partners.

(14) !Partnership Properties" or “Properties" shall
refer to all properties or any interest therein acthred directly
or indirectly by the Partnership, in whole or in part, with Grnss
Proceeds or Cash From Initial Financing. Reference t¢ "Partner-

ship Property" or "Property" shall be to any one of|them.

1
(15) 'Rroperty Management Fee' Shall reler to the fe¢
payable to the Agent,

(16} “Subordinated Incentiye Fee" shall|refer to the
I

fee payable to the General Partners,
]

{17) A "Unit" sha'l represent a capital|contribution
of 82,500, to the Partnership and shall entitle.thelﬂolder thereof
to an interest in the net income, net Loss, and vistrioutions of

the Partnership, without regard to capital accounts:

BUSINESS AND PURPOSE l

The primary purpose (character of business) of the
Partnership is to invest in, hold and manage incomelJroducing real
estate which {s improved or which will bte improved within a rea-
sonable period after acquisition, with emphasis pl : ed to be upor
the acquisition of existiﬁg apartment complexes. ThJ Partnership
may enter into ventures, partnerships, and other buélness arrange

ments with respect to real estate deemed prudent bylthe Genersal

Partner. in order to achieve successful operations for the Partner
]
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t
For the Partnership Properties, the Paftnership shall

initlally endeavor to maintain a cash reserve for normal repairs,

replacements, contingencies and related items in an'! amount of

equal to at least five percent in the aggregate of F e Net Proceeds

[}
applicable to the acquisition of such Properties. Upon the dis-
position of each Partnership Property, any cash reserve for that
'
Property need not be maintained thereafter, but mayi e applied as

reserves for other Properties.

i
= |

The Partnership commenced as of the ; day of Aug-
ust 1979 and shall continue until the 31st day of Dé&emher 2000,
A.D. unless previously terminated in accordance witk the provi-

sions of this Partnership Agreement. '

|

GENERAL PARTNERS

Bruce K. Terwilliger and Vincent A. Harrello, as
Ceneral Partners at all times during the existance of the Partner{
{

ship ahall heve a present and continuing interest in{the net in-

come, net.loss and distribution o this Partnership‘Agreement. As
between the General Partners their interest shall bf allocated

S0% to Bruce K., Terwilliger and 50% to Vincent A. Marcello.
) ]

LIMITED PARTNERS

The Partnership intends to sell and issue not more
than 40 Units, and to admit as Limited Partners th4 Lersons who
contribute cash to the capital of the Partnership fBL such Units,

The General Partners shall in timely fgahion amend
{but not later than the 1st day of the calender monkL following
the date of acceptance of the additicnal Limited Pigtner's sub-
scription) this Partnership Agreement and eny separate certiricatl

|
of Limited Partnership filed for record to reflect the admiasion
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of a person as an additional Limited Partner. |
All original Invested Capital of Holderpg shall be
received by the Partnership in trust, and shall be baposited in

an escrow account for the QOriginal Invested Capital| and shall be

temporarily invested in short term highly liquid investments wherg

there is minimum apprenrizte safety of principal,

STATUS OF LIMITED PARTNERS

Limited Partners shall not be bound by,}or be person
|
ally liable for, the expenses, liabilities or obligaEions of the

|
Partnership. Limited Partners shall not be responsi

STATUS OF UNITS l

in access of their capital balance.

|
Each Unit shall be fully paid and nonassessable.

]
COMPENSATION TO GENERAL PARTNERS OR AGENTS

The General Partners and Agent {or Agents) shall re-

ceive compensation only as specified by this Partnership Agreemen#

Progertx Hanagement Fee, l

The General Partners shall be entitled'to a Property
Management Fee for services in providing continuing'professional
property management of the Partnership Properties, Luch fee shal]
he pald monthly and shall be equal to eight percent1 £ Gross
Revenues for the preceding month {but not to exceed rates pre-
valling for comparable services in the localities where the Prop-
erties are located). In the event the General Part?ers retain
third parties to perform a portion of all of the se%Llces set
forth below, the General Partners will be solely rel onsible for
any fees charged by such persons which will be paid‘Ly the Genera)
Partners without cost to the Partnership. The Prop%rty Manage-

ment Fee shall be paid on a monthly basis as compensation for the

Ll

le for losseL

o

3
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1
services of the General Partners in overall management of the

Partnershin Properties, including, but nat limited %): (1) re-
view of the maintenance, repair, remodeling, and refurbishing

of all Partnership Pronerties, {ii) review of renta} schedules
and rrcommendations with resnect to changes theretot {(1iL) employ-

ment and supervisisn sf an-site property managers together with

the establishment of procedurces and preparation of operational

manuals regarding the management of Partnership Proberties. (iv)
review of rental surveys, {v) review of historicaliLnd projected
performance and variation analyses, (vi} review ofl eases,
management agreements and maintenance agreements, (%11) review
of replacement reserves and working capital and rec?mmendations
with respect to changes ithereto; (viii) review of ?egional
economic surveys; (ix) review of budgets and cash ;gow projec-
tions for each project and the Partnership as a whoi over the
term of the Partnership; (x) review of working capi al levels;
(xi) review of cash requirements, including the determination of
the amount and timing of Distributions, if any; (xiis periodic
physical inspections and market surveys; (xiii) deteimination and
implementation of capital improvements; (xiv) continuing review
to recommend when Properties should be sold and achptable terms
of sele; and (xv) initiation of any necessary litiLLtion. Prop-
erty management services to be rendered by the GeneLal Partners og
by third partles retained by the General Partners d;‘s not 1nc1ud%
the salarles of on-site property managers for which:separate fees

will be paid.,

Real Estate Commission Fee.

|
The General Partners shall be paid by the Partnershig
for real estate brokerage services in connection with the sale of
Partnership Properties the real estate brokerage teeL customarily

charged by independent real estate brokers for the type of servicd




GREGORY F. FATER
ATTORNEY-AT-LAW
124 DELLEVUT AVENUL
KCWPORT, R i CT040

General Partners shall be entitled to receive the Subordinated

) 0

-7- , |

performed for each Property in the area where eachlProperty is
located, but as %to any Agent affiliated with the General Partners

such fees shall not exceed five per-cent (5%}. i

]
1
Subordinated Incentive Fee, l

.
As additional ccmpensation for the s%rvices the

Incentive Fee. The Subordinated Incentive Fee shail be an amount
equal to ten percent of the remaining Cash From Saies or Refinan-
cings and shall be paid when such Cash From Sales or Refinancings
is distributed; provided, however, that payment thileof shall be
computed on the remainder after the Partnership haL distributed
to Holders an aggregate amount in cash which is equal to (1) the
total of Original Invested Capital and (ii) a sum equal to twelve
percent per annum cumulative on their Adjusted Inveéted Capital,
commencing with the third fﬁll fiscal quarter following the
Closing Date. E

|
ALLOCATION OF INCOME, LOSS AND DISTRIBUTIONS

That portion of Net Income, Net Loss]and Distribu-
1

tions of the Partnership allocated to the Unit Holders shall be
il

apportioned among the Holders, in the ratio in which the number

of Units owned by each of them. |
Allocation of Net Loss of this Partnérship Agreenent,

Net Loss shall be allocated as follows: i

5 percent shall be allocated to the &oneral Partners.
g5 percent shall be allocated to thel&nit Holders,

Allocation of Net Income., Net Income({shall be allo-
{

l

i

cated as follows:
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€ percent tholl be allacatad t~ the Cénerel Portrars

a5 anrcen* chall he a2l'~~~terd te the qﬁ;t Holders.
]

!
Distribution of Distributable Cash Fram Operations,

Distributable fash F-~n Onerations (rabicct tn the ermpnt o the

Partnt: chi~ Management Feal sh2l) be distributed 1 1 percent %o
the Unit noldera.
Digtributions = fach From “ales and Rdfinancings
and Casn rrom Property feserve Account. Cash From Sales and
Refinancings ana Cash From Froperty Reserve Account shall be dis-

Lributed in the following order of priority:

First, to the Un:t Holders, in an amount equal to:
the amcunt, when added t- all prior Dilstributions { the Unit
Hoiders, that shall be ejual to twelve porcent per, um on their
Agiusted Invested Capital and the Original Invested |Capital.

Second, to the General Partners, in a; amopunt equal
to the Subordinated Ircentive Fee.

Third, with respect to the remainder,{102 percent

thereof to the tnit Holders.

'
The Partnership may be restricted from)making Distrif

butions under the terms of notes, mortgages or other types of
deY! ¢hligation which 1t mey issue or assume in conjunction with
borrowed funds and Distributions may also be restriLted or sus-
pended in circumstances when the General Partners AEtermine, in
their absolute discretion, that such action is in the best {r-
terests of the Partnership. .
All Distributions are subject to the payment of
Partnership expenses, and to the maintenance of reatonable re-

serves for alterations, repairs, improvements, malntenance, and
|

|

|

ASSIGNMENRT OF PARTNERSHIP UNITS [

replacement of f{urniturc and fixtures.

. A limited partner cannot substitute ﬁ new “ted
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Partner or assign his or her interest in the Unitlor Units with-

out first obtaining the written consent of the Gengral Partner-
]

ship which will not be unreasonably withheld. The:General Part-

|
nership shall have the right of first refusal to purchase the in-

I
terest of the Limited Partner. Such right must be |exercised withr

in 15 days of written notice given to each of the[deneral Partner{

by the Limited Partner who intends on transferring |or assigning
!
the interést in the Unit of the Partnership. During the first

year after the original purchase of a share the pJJtnership will
repurchase the share at book value. After the firdt year of the
original purchase of sald share the price will be!negotiable and
the partnership will retain its right of first regusal.during the
first.year after the original purchased shares. can not be sold

to third parties. No assignment may be made or interest trans-
ferred in a Unit until the first property has beeJ Lurchased and
the transaction settled by the Partnership. Any J;signment or
transfer in contravention of the provisions of thfs paragraph is

void and ineffectual and will not bind the Partnership.
.

SUBSTITUTED LIMITED PARTNERSHIP or assignees and substituted
]

Limited Partnership:consent to the Partnership Agreement and all
!

its terms, provisions. '

BOOKS, RECORDS, ACCOUNTS AND REPORTS \

i
Partnership books shall be kept at its principal
1
office and shall be opened for inspection by all partners., The

1
Partnership books shall be closed at the end of each calendar yean.

The federal and state income tax returns required shall be prepare
by a public accountant employed by the Partnership[ and copies
furnished to each Partner. The bank account shall!be~in the

Partnership name and all receipts and disbursementg are to be depo
sited thereto and drawn therefrom.

RIGHTS, POWERS, DUTIES OF GENERAL PARTNERS

The General Partners shall have the rights, authori-

ties, power and duty to manage the partnership business by way
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(1} To

(?)

fee simple.

(4) To
(5) To
of the partnership.
(&) To
(7) To

and Savings end Loan

(8) To
(9) To
(10) To

(11} To

by the partnership.
(13)

of illustration but not limited to the following:

any form and to improve, lease and maintain said property.

To borrow money and mortgage property to

secures this financing or to refinance, modify or chhnge any finanp
|

cial or securityv fevise.

(*} To place record title in partnership name in

i
instruments necessary for the purpose of the partnership.

{12) Both Ceneral Partners will be necessary to sign

any dee? of conveyance, transfer or interest in any

To do any other act or take any
conferred by law or required or appropriate to the

the partnership buslness.

RIGHTS OF THE LIMITED PARTNERS

o i

-10-

acquire, hold and dispose of al} property In

insure partnership property.

T

i
employ persons to operate and manage busines

prepare reports for the Unit ﬁ 1ders.

open accounts for the partnership in bands
Associations.

select an account. ‘

amend the partnership agreemeﬁt.

create, acknowledge and deliver any and all

reinvest all cash from initial|financing.

property owneq

further actiond

management of

ment of

bind partnership.

Limited partners shall take no part in the manage-
the Partnership affairs and shall have no 'right to act or
Limited partners shall have one

Unit purchased as long as that Unit is fully paid.

vote for each

Each Limlted

i
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Partner and his Unit vote shall have a right to vote on the

following matters:

(1) The basic structure of the partnegship.
(2} Removal of a General Partner,
(3) Election of a successor, general ﬁartner ter-
mination and disalution of the partnership. '

(4) Amendment of the partnership,

A meeting of the Limited Partners for % vote may be
called by the General Partnership and shall notify tHe Limited
Partners by return request at least 10 days prior to the date e
vote 18 required. If a meeting is unable to be helé a vote may

be taken by the Limited Partner signing their written vote and

I
returning it to the General Partners within 10 days|of the date of

the notice of the meeting., If a vote 1s to be taken|without a

meeting the General Partner shall provide the Limitéq Partnership
with the 1ssué to be determined and their recommend%lions and a
form to record the vote of the limited partners. which shall be
sent back to the General Partnership by a date to b? specified
but not less than 10 days from the date of the notice.

EXPULSION, BANKRUPTCY, DISSOLUTION OR DEATH OF A GENERAL PARTNER

M

Either General Partner mey be expelled|from the

- |
Partnership upon a Majority Vote. |
\
Written notice of the expulsion of a Gf?eral Partner
shall be served upon him either by certified or by registered
1

mail, return receipt requested, or by personal service. Such no-
[}

tice shall set forth the date upon which the expulsion is to be-
i

Upon the retirement, expulsion, adjudication of banki{

come effective.

ruptcy, insolvency or death of an individual General{ Partner
("Terminated Partner"), the interest of such Tenmin?ted Partner
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in the Net Income, Net Loss and Distributions of the|Partnership
shall be purchased by the Partnership for a purchase|price,

The Terminated Partner shall recelve frem the remain

T

ing Ceneral Partner or new general partner or partners ("acquiring

|
pertner"), as the case may be, the falr market valuejof hls inte-

I
rest in the Partnership, determined by agreement between the Ter-

minated Partner or former Gene-al Partners and the ?cquiring
partner, or if they cannot agree, by arbitration 1n‘ ccordance
with the then current rules of the American Arbitration Associa-
tion. Fror tuils purpose, tne fair marxet value of tne inverest oI
the Terminated Partner or former General Partners sﬁ 11 be deemed
to be the amount the Terminated Partner or former GLneral Partnerp
would receive upon dissoluticn and termination of tél Partnership
assuming such dissolution or termination occurred on|the date of
the dissolving event. I
t
TERMINATION AND DISSOLUTION OF THE PARTNERSHIP I

b
The Partnership shall be terminated and|dissolved
i

when the retirement, expulsion, adjudicaetion of bankruptcy, in-
solvency, dissolution or death of a Genersl Partner! unlesa (1)
the remaining General Partner, within 90 days of thé date of such
event, elects to continue the business of the Partnership or (11)

i
the General Partner elected in place thereof within“20 days of

l .
the date of such event by Majority Vote of the Limited Partnera

i
elects to continue the business of the Partnership,|Expenses in-

curred in the reformation, or attempted reformation,|of the Part-

|

nership shall be deemed expenses of the Partnership.
[
A Majority Vote in favor of dissolution|and termina-

I
tion of the Partnership.and the expiration of the term of the

SPECIAL POWER OF ATTORNEY

ATTORRTYAT-LAW

16 BOLLEVUR AVIXUT ' Each Limited Partner in forw accepts-and constitutes

RTWPORT. & L JT0M0

Partnership.
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and appeints as their attorney in fact the General Partners with

!
the power and authority to act in their Jjoint names|on behalf of

the partnership and to execute, acknowledge and swear to in the
execution, acknowledgement and filing of any and alj docunents
necescary for the management of the partnership buéiness. This
Power of Attorney is to Ye a pover coupled with an terest which
is irrevocable and shell survive the death of a gra:King Limited

Partner.

INDEMNTIFICATION

The Partnership, its receiver or its trustee, shall

indemnify, save harmless ard pay all judgments and claims against

the GCeneral Partners, their officers, directors, employees, agents,
subsidiaries and assigns, from any liability, loss é damage in-
curred by them or by the Partnership by reason of aAy act performs
ed or omitted to be performed by them in connection 'with the busi:
ness of the Partnership, including costs and attornéyS' fees
(which attorneys' fees may be paid as incurred) and gny amounts
expended in the settlements of any claims of liabili} v loss or
damage provided that, if such liability, loss or claim arises out
of any actlon or inaction of the General Partners, the General
Partners must have determined, in good faith, that such course of
conduct was in the best interest of the Partnership énd did not
constitute fraud, negligence, breach of fiduciary duty or miscon-
duct by the General Partners and, provided further, ﬂlat any such
indemnification shall be recoverable only from the assets of the
Partnership and not from the assets of the Holders, ‘Jll Judgments
against the Partnership and a General Partner, wherefn a General
Partner is entitled to indemnification, must first b; satisfied
from Partnership assets before such General Partner is responsiblg
for these obligations. The Partnership shall not pay:for any in-

surance covering liability of the General Partners, their officerd,

- s ety e . -
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directors, emplovees, agents, subsidieries and assighs for actiong
or omissions for which indemnlfication is not permitted hereundery

provided, however, that nothing contained herein shalll preclude

the Partnership from purchasing and paying for such types of in-
surance, including extended coverage lilability and LLsualty and
workmen's compensaticn. as would be customary for any person own-
ing comparable preperty and engaged in'a similar bqsdness or from
naming the General Partners and any of their Affilﬁ tes as addi-
tional insured parties thereunder, provided that sul addition
does not add to the premiums payable by the Partnership. ~Nothling
contained herein shall constitute a waiver by any Limited Partner

of any right which he mey have against any party.

MISCELLANEQUS

This Partnership Agreement may be executed in several
counterparts and all so executed shall constitute one Partnership
Agreement, binding on ell of the parties hereto, no'tlwithstanding
that all of the parties are not signatory to the o%lginal or the
same counterpart,

The terms and provisions of this.Partnsrship Agree-
ment shall be binding upon and shall inure to the benefit of the
successors and assigns of the respective Partners.

In the event any sentence or paragraph of this Part-
nership Agreement is declared by a court of competent juriadictio&
to be void, such sentence or paragraph shall be deemed severad
from the remainder of the Partnership Agreement and the balance
of the Partnership Agreement shall remain in efre-cti.|

The names and addresses of the General Partners are {
i

Bruce K. Terwilliger Vincent A, Marcello
38 Bellevue Avenue 38 Bellevue Avenue
Newport, R.I. 02840 Newport, R.I., 02840

. < i, Anad
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Limited Partners are set

ness of the Partnership.

The names, addresses and capital contributions ¢f the

forth on Exhibit I attachef hereto,

the

“ra

strued under

Uniform Limited Pnartnership Act of the State of Rh

now adonted

nergpip'asgects of th%s Agreement.

Bl . -
o -

4 - = Wt ot
'

All the terms and provisions hereof shall be con-

|
*aws of the State of Rhode Island

or a5 may be hereafter amended shall govern the part-

-
i

place of busi-

End that the

e Island as

)

|

Bruce K: Xerwllllger

Hoeihs

//. C |?7

"LIMITED PARTNERS
sign on Exhipit I.

Attached hereto.

Subscribed and sworn to before me; Bruce

A/ //

MARCELLO

K. Terwilligedt

/’
/

Notary Public

Marcello.

Subscribed and sworn to before me; Vingnnt A,

Notary Public

!
—_ i
/IAJ\AJ/LC%D_T
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Lapital Contribution

Limited Partners
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The above named individuals, Thomas R. Weschler,
Saverio DeRuggiero, Christopher Withers, Tom Lawlef, Margaret
Lawler, F. West, Jr., Gilbert R. Green, Judith a.l illi

The above named Vincnet A. Marcello has subscribed
and sworn before me that his signature affixed to Lhis attached
agreement is his free act and deed. L~

%«u«/&ﬁ—-

Notary Publicl}

T c—— — r——

o
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