State of Bhode Islaud and Providence Plantations

CERTIFICATE

(LIMITED PARTNERSHIP)

Know all Men by These Presents, That we, EDWARD A. SAXE and FRANKLIN W.
SIMON

desiring to form a limited partnership under and by virtue of the powers conferred by

Chapter 7-13 of the General Laws of Rhode Island, do solemnly swear that:

FIRsT. The name of the partnership shall he HILLSIDE TERRACE ASSOCTATES

SECOND.  The character of the business conducted by the partnership shall be
to acquire, own, improve, maintain and operate a multi-family

apartment house in North Providence, Rhode Island. This real

estate is referred to as the "Property" in the Partnership Agree~

ment and in this Certificate.

THIRD. The principal place of business of the partnership shall be located at
25 New Chardon Strcet, Boston, Mass. (Rhocde Island office: 410 Turks
Head Bldg., Prov.R.1.) (¥o Stest. htvarTown sete)

FOURTH. " General Partners Residence

{Na, 8trect, Uy ar Tawn,  Strle)
Edward A. Saxe, 84 Westerly Road, Weston, Mass.

Franklin W. Simon, 42 Priscilla Lane, Quincy, Mass.

Limited Partners Residence
(No. Sueel, Clty or Town,  State)
Edward A, Saxe, _ 84 Westerly Road, Weston, Mass,
fFranklin W, Simon, 42 Priscilla Lane, Quincy, Mass.

are the names and places of residence of all members of the partnership, both general and

limited, as respectively designated.

FirTH.  The term of existence of the partnership shall be from. the date
hereof to December 31, 2015 (unless previously dissolved in

accordance with the Limited Partnership Agreement}.



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

Name of Limited Partner Cash Property other than Cash Value
e $40,00

Franxlin W, Simon_ _ _ $40.00

Edward A, Saxe . . $40.,00 .

SEVENTH. The items listed immediately below shall be the additional contributions,
agreed to be made by each limited partner.

Name of Limited Partner Cash Property other than Cash Value
... JONE

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

EiGHTH. The contribution of each limited partner shall be returned as may
subscguently be agreed upon by and between the genecral partners

and the limited partners (no time [gor return of contribution of

any. limited partner presently agreed upon).

NINTH. Each limited partner shall, by reason of his contribution, receive

TENTH. Each or any limited partner shall have the right to substitute an assignee
as contributor in his place, subject to the following terms and conditions: _
See attached Limited Partnership Agreement; rignts of first refusal
and va;;ggglreg;;}c;ions‘gpdupthQ{rterms and conditions are sct

forth thercin.
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ELEVENTH. The partners shall . have the right to admit additional limited

partners.
TweLFTy, NONE L , & limited partner, shall have
the right to priority over the other limited partners as to contributions or as to compen-

sation by way of income, and the nature of such priority shall be .

THIRTEENTH. Upon the death, retirement or insunity of a general partner, tne
remaining gencral partner or partners shall A% the right to continue the business.

FOURTEENTH. Any limited partner shall D0t have the right to demand and
receive property othe_r than eash in return for his contribution.

In Westimony MWhereof, We have hereunto set our hands and stated our residences
this Flrst = day of October = 4 p 1y 73

Residence

{No. Street, City or Town, State.)

B4 Westerly Road, Weston, Mass.

42 Priscilla Lane, Quincy, Mass,

State of Rhode Island, In the City } of PROVIDENCE
County of PROVIDENCE Trwox |
in said county, this o day of . October ., A. D19 73

then personally appe before me Edward A. Saxe (both in his capacity as
deneral partner and in his capacity as limited partner} and Frank-

lin W, Simon (both in his capacity as general partnecr and in his
capacity as limited partner).
each and all known to me and known by me to be the parties executing the foregoing
instrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed. _
TM,«_ M&aﬁ.mﬁ B

/
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HILLSIDE TERRACE ASSOCIATES

Limited Partnership Agreement

This Partnership Agreemcnt entered into as of the first
day of October, 1973 by and among Franklin W. Simen and Edward A.

Saxe as General Partners, and said Franklin W. Simon and said
Edward A. Saxe as Limited Partners.

The parties hereto hercby agree, for mutual consideration,
to form a limited partnership in accordance with the provisions of
the Uniferm Limited Partnership Act as adopted by Chapter 7-10 of the
General Laws of Rhode Island, as follows:

I. The name of the partnership shall ke HILLSIDE TERRACE
ASSOCIATES (the "Partnership"). The principal office of the Partnership
shall ke 25 New Chardon Street, Boston, Massachusetts 02114 unless the
General Partners shall designate aznother location and give duc notice
thereof to the Limited Partners. The Partrnership shall also have
an office at 410 Turks Head Building, Providence, Rhode Island. The
Partnership snall continue until Decembor 31, 2015 unless the General
Partners shall elect to terminate the Partnership prior to such date.
The decath, withdrawal or disability of a General Partner shall dissolve
the Partnership, ard thercupon the Partnership shall be dissolved and
its assets distributed as provided in this Agreement.

II. The purpose of the Partnership is to acquire, own,
improve, maintain and operate a multi-family apartment house in
North Providence, Rhode Island (the "Property"), and to engage in

any activity required or desirable in connection therewith.



In furtherance of its purposes, the Partnership is hereby
authorized:

(i) To acquire by purchase, lease br otherwise any
real or personal property which may be neccessary, convenient
or incidertal to the accomplishment of the purposes of the
Partnership.

(ii) To construct, operate, maintain, finance and
improve, and to own, scll, convey, assign, mortgage or
lease any real cstate and any personal property necessary,
convenient or incidental to the accomplishment of the pur-
poses of the Partnership.

fiii} To borrow money and issuc evidences of indebted-
ness in furtherance of any or all of the purposes of the
Partnership and to secure the same by mortgage, pledge,
lease or other lier on the Property or any other assets of
the Partrnership, and in connection thercwith to execute
notes, mortgages, pledges, leases or other instruments
required in connection therewith.

(iv) To prepare in whole or in parit, refinance, re-
cast, increasc, modify or extend any mortgage or any other
financing affecting the Property and in connection there-
with to execute any extcnsions, renewals, or medifications
of any rmortgage on the Property.

(v) To employ a managerent company, including an
affiliated person, to manage the Property, and to pay

for such services reasonable compensation.

{vi} To enter into any kind of activity and to
perform and carry out contracts of any kind necessary

to, or in cennection with, or incidental to the accom=-

plishment of the purposes of the Partnership, so long

as such activities and contracts may be lawfully carried

on or performed by a Partnership under the laws of Massa-

chusetts.

I1I1. The Partnership may borrow whatever amounts may be
required for the acquisition, improvement and operation of the
Property and to the extent nccessary or desirabile shall secure the
same by mortgage, assignment or pledge of any or all of the Partner-
ship assets. The General Partners arc specifically authorized to

execute such documents as they decem neccssary in connection with any

note, mortgage, the acquisition of the Property, or otherwise required
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in cornection with the acquisiticn, financing, ownership or oper-
ation of the Property. The Partnership may use o nominee or
nominees (including a nominec trust) to acquire and hold title

to the Property, and any such nominee shall be requircd to act
only as a nominee for the bercfit of the Partnership.

Iv. The capital of the Partrership snall be the
aggregate amcunt of cash contributed or acreed to be contributed
by the General Partners ané Limited Partners as set forth in
Schedule A hercto. There is no obligation on any General or
Limited Partner to make any further capital contributions. Xo
Limited Partner shall have the right to withdraw his capital
contribution to the Partnership or to demand and receive property
or cash in return for his capital! contrikution, The General
Partners may, at any time, make distributions from available
funds in returr of the capital contributions of the Partnrers.

Any loans made by any Partner to ithe Partnership or any Partner-
ship notes to any Partner shall be repaid before any distributions
to Partners. No interest shall be paid on any capital contribution
to the Partnership.

V. No Limited Partner shall be liable for any liabilities
of the Partnership in cxcess of the amount of his capital contri-
bution, whether made or agreed to be made. After his agrecd
capital contribution shall have been made, no Limited Partner shall
be required to make any further capital contributions or lend ary
funds to the Partnership. No General Partner shall have any
bersonal liability for the repayment of the capital contribution
of any Limited Partner. |

Vi, The General Partners shall have the sole right to
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manage the busiress of the Partnership and shall act by unanimous
consent. The General Partners shall be authorized to take such
actions, execute such documents, enter into such contracts, and
do all things which they deem desirable or advisable in furtherance
of the Partnership business. Withdrawal from any bank account

of the Partnership may be made on such signature or signatures

of the General Partner or General Partners or their authorized
representative{s) ‘as the General Partners shall determine. A
General Partner may in writing delegate any or all of his
authority, power and dutiecs hereunder to any other General
Partner. .

The General Parthers shall give their personal services
to the Partnership and shall devote thereto such time as they may
deem necessary. Any Partner may engage independently or with others
in other business wventures of every nature ard description including
without limitation the ownership, operation, management, syndication
and develozment of rcal estate; and neither the Partnership nor any
Partners shall have any rights in and to such independent ventures
or the income or profits derived thercfrom.

No General Pariner shall be liable to any Partner for any
actions taken by him in good faith in performance of his duties here-
under.

No Limited Partner (ecxcept one who may also be a General
Partner, and then only ;n his capacity as General Partner) shall
participate in or have any control over the Partnership business,
except as required by law. The Limited Partners herehy consent to
the exercise by the General Partners ©f the powers conferred on them
by this Partnership Agrecment and to the employment, when and if in
the sole discretion of the General Partners the same is deemed neces-

sary or advisable, of such brokers, agents or attorneys as the General



Partnecrs may determine (notwithstanding that any parties to this
Agreement may have an interest in, or be one of, such brokers, agents
or attorneys). Wo Limited Partner {(except one who may also be a
General Partner, and then only in his capacity as a Gereral Partner),

shall have any authority or right to act for or bind the Partnership.

VII. The General Partners, individually, shall have a first
refusal option to purchase the interest of any Limited Partner desir-
ing to sell, transfer, alienate, assion or otherwise dispose of all
or any part of his interest in the Partnership, whether voluntarily,
involuntarily or by operation of law or otherwise, The Limited Partners
shall give ten (10) days' written notice to the General Partners in
each instance of such a transfer in order to permit the written exer-
cise of such option within ten {(10) days therecafter. Such refusal
option shall not apply, however, to the transfer or assignment (in
trust or otherwise) by a Limited Partner, whether on death or inter
vivos, of all or any part of his partnership interest to or for the
benefit of himself or his immediate family (including his spouse,
children, grandchildren, nieces, nephews, brothers, sisters, aunts,
uncles and the spouscs of any of them), to his legal representative
or by his legal representative to any of the foregoing, or to a
charitable, religious, scientific or educational organizatien. No
assignee or transferce of a Limited Partner shall have the right to
beceme a Limited Partner of the Partnership unless the General Partners
shall give their written corsent thereto.

The aeath of a Limited Partner shall not dissolve the
Partnership.
VIII. All profits, losses and distributions of the Partnership

shall be shared by the Partners in the ratio which the capital con-

-



tribution of each Partner, as shown in Schedule A attacted hereto,
bears to the total capital contributions of all the Partners as
shown in said Schedule A.

On dissclution of the Partnership, the assets of the
Partnership, after gayment of or reservation for the dcbts and
liabilities of the Partrership as may be detcermined by the General
Partners or surviving Gereral Partner, shall be distributed in the
same manrer as profits and distributions are made as provided above,
The Property of the Partnership shall be distributed in kind, with
each Partner having an interest as tenant-in-common to the extent
of his interest therein on dissolution, except that all persons
having an interest therein may comsent in writing to have the
Property sold prior to the distribution thereof.

Distributions of available funds (whether of profits, mort-
gage procceds or otherwise) of the Partnership shall be made from time
to time and at such times as the General Partners shall in their sole
discretion deem advisable. The Generzl Partners nay establish such
reserves for repairs, replacements, capital expenditures or for other
purposes as they shall in their sole discretion deem advisable.

All profits and losses shall be determined in accordance
with the accounting methods followed by the Partnership for federal
income tax purposes. The books of the Partnership shall be kept on
such aécounting basis and such accounting methods shall be used as
shall be determined by the General Partners and *he bocks shall be
available for inspection at reasonable times by any Partncr. The
fiscal yecar of the Partnership shall be the calendar yeér.

IX. Any and all notices called for under this Agreement shall
be deemed acdequately given only if in writing and sent by registered
or cartified mail, nostage prepaid, to the £arly or partics for whom
such notices are intended, and, if to a Partnecr, addressed to the last

address of record cn the Partnership bocks for such Partner.



X. The General Partnefs may at any time and from time to
time amend this Agrecment or admit additional Limited Partners with-
out the consent of the then Limited Partners, provicded any such amend-
ment or admission of additional Limited Partrers shall not change the
then percentage share of the Limited Partner({s} in the Partnership's
profits, losses and distributions as set forth in paragraph VIII here-
inabove without the consent of the Limited Partners.

XI. The covenants and agreements contained herein shall be
binding upon, ané inure to the benefits of the heirs, cxecutors, admin-
istrators, successors and assigns of the respective parties hereto.

This Agreement shall be construed and enforced in accord-
ance with the laws of the State of Rhode Island.

ﬁach provision of this Agreement shall be considered
scparable arnd if for any recason any provision or provisions herein
are deternmined to be invalid and contrary to any existing or future
law, such invalidity shall not impair the operation of or affect those
portions of this Agreement which are valid.

XII. Each Limited Partner hereunder hereby irrevocably appoints
and-cmpowers the General Partners, and each of them, from time to time,
under this Agreement, his attorney-in-fact to exccute all instruments
and file all documents requisite to carrying out the intention and
purposc of this Agrcement, including without limitation the filing
of all business certificates and necessary Certificates of Limited
Partnership and amendrents from time to time thereto at the office
of the Sceretary of State of the State of Rhode Island.

The appointment by all Limited Partners of ‘the General
Partners as aforesaid as attorneys-in-fact shall be degmed to be a
power coupled with an interest in recogaition of the fact that each
of the nLimited cond General Partnars under this Agreement will be

relying upon the power of the General Partners to act as contemplated



by this Agreement in such filing and other action by the Gencral
pPartners on behalf of the Partnership. The foregoing power of attorney
shall survive the assignment by any Limited Partner of the whole or
any part of his interest hereunder.

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

Edard (i

4

Edward A. Saxe ‘Franklin W. Simon

STATE OF RHODE ISLAND .
ss, L4 /, 1973

Then personally appcared before me Franklin W. Simon
and acknowledged the foregoing instrument to be his free act and

Ubligm2rat (74{ e

:dTY Publi

My commission qxpircs N _ﬁ?;7é

STATE OF RIIODE ISLAND

ss, <:ifir75tzi&1) /., 1273

Then personally appeared before me Edward A. Saxe and
acknowledged the foregoing instrument to be his free act and

N ry Public e
s 24,0976

My commission expires




SCHEDULE &

Hillside Terrace Associates

October 1, 1973

Schedule of Partners
and

Capital Cortributions

General Partners Capital Contribution

Edward A. Saxe
84 Westerly Road
Weston, Massachusetts 02193 $10.00

Franklin . Siron

42 Priscilla Lane
Quincy, Massachusctts 02169 10.00

Limited Partrers

Edward A. Saxc
B4 Westerly Road
Weston, Massachusetts 02193 . 40.00

Franklin W, Simon
42 Priscilla Lane
Quincy, Massachusctts 02169 40.00



