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State of Bhode Island and Hrowidence Wantations

CERTIFICATE 41144

{LIMITED PARTNERSHIF)

Know all Men by These Fresents, That we, Develco Family Apartments, Inc.,
a duly organized Rhode Island Corporation and Develco, Inc., a Nevada
Corporation and Lilliam M, Wante and Ester M, Kelly, of Woonsocket,
Rhade Island

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 sulemnly swear that:

FirsT. The name of the partnership shall be
Develco Modern Apartments ASsSOC iates

SecoxD. The character of the business conducted by the partnership shall be
Buying and selling of real estate of all kinds and descript ions and
the rehabilitation, construction, management, leasing and mertgaging

of the same as well as entering into business arrangements with others
for the accomplishment of the foregoing, See limited partnership

agreement dated June 7, 1971

THIRD. The principal place of business of the partnership shall be located at
2 Main Street, Woonsocket, Rhode Island

(Na Sireer, Gy or Town, Stated

FOURTH. General Partners Residence

(No. Sireel.  City or Town, Sure )

Develco F/amily Apartments, Inc., 2 Main Street, Woonsocket, R. I.

Limited Partners Residence
iNo. Sueer, Ciry or Town, Stale )
Develco, Inc. - 2 Main Street, Woonsocket, Rhode Island
Lillian M, wante 69 wWinthrop Street, Woonsocket, Rhode Ida:d
Ester M, Kelly 0ld River Road, Manville, Rhode Island

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

FirrH. The term of existence of the partnership shall be from
. fifty (50) years . .
See limited partnership agreement:dated June 7, 1971



S1xTH. The following items listed immediately below shall be the contribution of
each limited partner.

Name of Limited Partner Cash Property other than Cash

Value
Develco, Inc. $63,000,00
Lillian M, Wante. 20,00
Ester M, Kelly ... 20,00

SEVENTH. The itemslisted immediately below shall be the additional contz-'ihutions,
agreed to be made by each limited partner,

Name of Limited Partner Cash Property other than Cash Value

See limited partnership agreement dated June 7, 1971

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

EIGHTH. The contribution of each limited partner shall be returned
None, see limited partnership agreement dated June 7, 197],

NINTH. Each limited partner shall, by reason of his contribution, receive
Devel co, Inc, ~ ninety (90%) percent

Lillian M, Wante none

Ester M, Kelly none

See limited partnership agreement dated June 7, 1971

TENTH. Each orany limited partner shall have the right to substitute an assignec
as contributor in his place, subject to the following terms and conditions:

See limited partnership agreement dated Jure 7, 1971
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ELEVENTH. The partners shall have the right to admit additional limited
partners.

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

See limited partnership agreement dated June 7, 1971

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

FOURTEENTH. Any limited partner shall "™t  have the right to demand and
receive property other than cash in return for his contribution.

3u Testimony MWhereof, We have hereunto set our hands and stated our residences

-~

this (Z day of Veirt € A.D 19 71

Name L Jesidence
pild e Vit
W Hode L 24447 i L) ikl AU
%ﬁ% 4 ng%‘)i{ﬂmw 5

State of Rhode Island, In the City } of Woonsocket
County of PROVIDENCE Toox |
in said county, this 7“?,( day of VerrTe- ,A.D.19 71 |

then personally appeared before me Robert H, Branchaud, President of Dewvelco,

Family Apartments, Inc,, and as Vice-President of Develico, Inc, and
Lillian M, wante and Ester M. Kelly

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

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

o Fhor &

Notery Public
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LIMITED PARTNERGHIP ACRERMEIT
OF
DEVELQO HMODERE APARTMENTS ASSOCIATES
¥
THIS PARTNERSKIP AGREFYEY" made this /  day of Joewe , 1971,
::beween Develoo Family Apartments Ine. a Thode létand corporation duly organ-
“t2ed by law having a waual rlace of busineas at 2 Main Street, Woonsocket,
j_Rhads Island as General Partner -md these persons ramed on Schedule "A" as
i;Lt'rmlted Partners.
WITNECSETH THAT:

WHEREAS, the partiees hereto dastre to form a limited Partnership for the
ipurposa of asquiring, comstructing, rehabilitating, improving, maintaining and
é’aremting the real property, vith the butldings described in a Commitment fop
Insurance of Advanoes (FKA form R2432) for Project l'o. 01f-35007 EC-LDP-SUP

'im th respect to the real property drseribed in Schedule "R" mmexed hereto and
Hi .

made a part hereo! which (together with all of the rights appurtenant thereto |

and improvements from time to time thereon) ts hereirafter referved to as the

""Froperty":

;haud this day paid, the receipt and sufficiency of which is hereby severally

BOW TREREPORE, in comsideration of One Pollar (81.00) and other good and

valunble consideration by each of the parties hareto to the other of them in

!!acknouledgtd, it t8 agreed as follows:

!
ARTICLE I

NAME, PURPOSE, POWERS AND TEPRM

Saction 1. 1 Formation The parties hereto hereby ‘orm a Limited Partner-
;rahip (hereinafter calle” the "Partnership"”) pursuant o the provigions of the
:v:'bhifom Limite’ Partnarship Act, aa adopted by Genmeral lave, 1956, Ssection
19-28-1 through 7-13-31 of the Stave of Rhode Island.

" Seation 1.2 Nawe and 0"fice The Partrershir shall lLe sonducted under the

‘meme of "DEVELCO MODERN APART“ENTS ASSOCIATFS". The prinsipal office and place
J .

<of businase of the Partnershir shall he located at 2 rin Street, Woomsocket,
iRhode Island, or such other nlace as the General l'arirara mcy from time to ;

time determine and shall opesifu by prior wotice to the Iimited Partrers.
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Section 1.3 Pwwposes and Povere

(2) The pwrposes of the Partrership md the huginess i~ he carried on and

the objectives to be effacted by it are:

(1} Tc asquire, owm, develop, improve, maintain and crherate the
Property, and to sontruct, rehabilitate, oum, develop, matrtain and
operate the Project:

(2) To emable the: Ffinaneing of the conrtructior, rekabilitation and
renting of the Project with the asatistaner of mortoare insurance under the
Rational Housing Ast:

{3} To enter “ntn, perform and carrme ont contracts o emu kind
necespary to, in connection with or incidental io the accomrlinhment of
the rurposes of the Partnershir, specificallu ineludins but nct limited
to the ezecution and deliveru of 1 note and =ortnase as provided below in
order to secure a loan to be inswured by the TFA and Peaulatory Agreement
with the FYA, and including any ocontract or contracts with the Secretary
of Kousing and lrban Development ("Secretary”) whick mqy be desirable or
necessary to ocomply with the requirementa of the National Housing Act, as
arended and the Regulations thereunder, relating to the reaulation or
reatriction of mortgagor corporations, trusts, and partnershipe as to,
rents, saleg, charges, capital structure, rate of retwrn, ad method of
operation;

{4) To aoquire any property, real or perasmal, in fee or under lease,
or any rights therein or appurtenant thereto, recessarm: or convenient for
the congtruction, rehabilitation, and operatior of the Project;

(5} to borrow morey md to issue evidences nf indebtecness and to
sccure the eame by mortgase, nladge or other lien on the Property, or any
other assets of the Partnarship in furtherance of any or all of the pur-
pocea of the Project;

(8) to repav in whole or in part, refinaice, resaat, tnerease,
modify or extend the Yortgace, or my other rmortcages affectinn the Pro-
rerty and in connection therewith to exccute any erteneiomg, remevals, or

modt fieationg of the Mortpage or .my such cther ~ortiares on the Property;
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(7} to emplov Peveloo Ine. to mannge the Property, and to pay a
i reagonable corpensation for such servicea; and

(8} to carmy on any other activities ngcersaru to, or in commeot-
ion with, or ineidental to, the accomplishment of the purposes of the
Project, so long as such activities may be lawfully oarried on or per-

formed by a partnership under the laws of the State of Rhode Island.

b) The Partnership shall mot emgage in any other project without the

1prior consent of all the Caneral Partnere.

! {e) The General Partmers shall be bownd by the tarms of ths Fote, Mortg-

age, and Regulatory Agresment and amy other doouments, required to be exe-

'

cuted by the Partnership in csomngotion with the Mortgage Loan and Mortgage to

the extent indicated tharein. Any Gensral Partner hereafter adwitted shall as

i
!a condition to receiving any intersst in ths Partnarship assets agree to be

[
:bound by the Note, Mortgage, and Requlatory Agresment and othar documents re-
;*:qmlrcd in connection with the Mortgage Loan to he inauved by the FHA to tha
i!uame extent and on the same terms as the other General Partners. So long as an
!P}?A insured mortaage shall be outstanding with respect to the Property, wpon any
sdissolution of the Partmership, or any tramsfer of the Property, wo title or

right to ocollect the renta tharefrom shall pass to any person or entity vho is

not, or does not bacome, bound by the Regulatory Agreement in a mamer satis-

I|| factory to the Secretary. Sush Regulatory Agreement shall be binding wpon end
E!ahall govern ‘the rights and obligations of the Partners, their heirs, exscutors,
Eiadﬂiuistrators, successors and assigns so long as o mortgage {8 outstanding, wn-
ijpm'.d and insured by the FRA or held by the Secretary.

ii (d} The General Partware for the Partmership may borrow whatever amounts
!imay be required for the development and rehabilitation of the Property and to
{lmet the axpenses of overating the Property, secured bu the Mortgage. The
'::'f?eneml Parinerg are authorized in their discretion to adiuet the amownt of the
i’lobzigaziom secured by the Mortgage at mny time prior to, or at the time of

i

{'!Pinal Endorsament, without any nead to comply with the proviaions of Seation 1.4

ilof‘ thia Partnershin Agreement.

»

i
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Saction 1.4 Sale of Asssts Rotwithstanding anything in this Partnerekip
Agresment to the ocontrary (except as provided in Section 1.3 as to aljusting
the amount of the obligations secured bu the Mortgage), the Partnerakip shall

not at any time prior to the Participation Chenpe Date mell, lease (other tham

for oecoupancy tenants) exchange, refinamoe or otherwise tramafer or comvey, by

way of security or otharwise, all or substantially all of the assets of the

Partnarship unless the prior upitten consent thereto {8 obtained from Limited

Partners representing at least fifty-one (51%) percent of the aggregate amount

of oapital oontributed by all the Limited Partners except to adjust the Mort-

gage Loan at or prior to Pimal Endorsement. Each Partner has agreed that he
will not sell or exchange all or any part of his Partnership Intersst ocormen-
cing on the date of this Amended Certificate of Limited Partnership if the

effect of such sale or exchange would be to change the "taxpayer” for the pur-

pose of Section 167 (k) of the Internal Revenue Code of 1954, as amended.

Sothing in this Section 1.4 shall be conatrued to prohibit a sals, transfer, or

! other conveyanoe of the Propsrty to a sucoessor entity pursuant to ARTICLE VIIT
I

of this Partnership Agreement.

! Section 1.5 Taerm The tarm of the Partnerahip shall commence upon the

filing in the office of the Secratary of State of Rhode Island of the certifi-

cate required so to be filed by the imiform Limted Partnership Act and shall

continue in full effect wuntil April , 2021, wunless sooner dissolved or

terminated a8 herein or in said Aet provided.

I- ARTICLE IT

[
i CAPITAL

Section 2.1 Capital of the Partnership The capital of the Partnership

shall be the aggregate amount of the cash and of the agreed value of property

Il sontributed by the Partngra. The amownt of oash contributed to the Partnarehip
| by each of the Cemeral and Limited Partmers, and the profits, losses and dis- |
tributions of the Partnership allocable at a partioular time to the class l

compriged of Limited Partners are as set forth in Schedule "C”.

i thdrasal or admiasion of Partners, any changes in the Partnership Interest of

|
|
1
I
|
|
|
'[ fa) Schedule "C" hereto shall be amended from time to time to reflect the
i
]
I
I @y Partner ariging from the tramsfer of any part of a Partnership Interest to
]

or by such Partner and anu changes in the amount sontributed or agreed to be

oontributed,
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(b} A capital asoownt shall be eatablished for each Tartrer and shall be
|aredited vith the amownt of his oapital contributions te the Partnerehip from
itime to téme. Any Partner, tnoluding any subctitute Partner, wio chall recsive
an intersst in the Partmershin or whose Partnership Intarast shall be inorsased
by means of the tranafer to hin of all or part of the Partnership Interest of

another Partner shall have a ompital acoount whioh has been appropriately ad-

|juqzad to raflect such traonsfer.
:- (0) Any Partmer who shall amquire @w Partnarahin Interent iy =eans of they
IE trensfer to him of all or ow part of the Pertwersiip Intersst of anu nther
Partnar shall, with respect to the Pm'mr;bip Interest oo tremsfarred by Mim,
Ibe deemed to be a Partwer of the sams class as this trans “ercr.

| (d} Fo Liwited Partner shall be licble for any of the detts or be bownd
by om of the obligatioms of the Partnarehip or be required to eontrmibute any
oapital or lend any funds to the Partnerskip other than as expressly provided
harein or as otheruiss provided by law. No Gensral Partner shall have any per-
Iaonal 1iability for the repamyment of the capital contributions of any Limited

Pariner.

{e) Mo interest shall be paid on aw ecapital contributed to the
Partwerehip.

(f) Mo Limitad Partner shall have the ripht to withdraw hie oarital com-
tributed to the Partnerehip or to receive any fimis or propc-r'tu of tha Partner-
ship ezoept as may be specifically provided in thia Parmrshir; 'A_dreement.

' Ssotion 2.3 Partnerehip Porrowings In adh: tion to the Mortgage Loan, the

lcmmz Partwers for the Partmership may borrov sums for Partnershin purposes

from @ty souras, ineluding any Partner, provided that (i) euch borrowing fs
not proridised by the Regulatioms and (i) such borrowing is not secured by

vy lien or other oharge wpon the assets of the Partnership. Meither the

| Partnarship nor oty Partnar shall have amu personal liability with respect to

i
[ the Mortgage Loan, and each instrument svidancinn indebtedness in connection
: ,
| with the Mortgage Loan shall aomtain an exculpateru clause to euch effect.

|
|




Seotion 2.3 Additiomal Capital Contributions

(g) The additiomal oapital sontributions of the Limited Partners are
required to be sade at the times and upon the terms and conditions as set
forth in lSchaduLc c.

(b) If any Limited Partner shall fail to make any additional ocapital
noontribution withtn 30 daye after the date by which the same is required to be
made, the Partnership may require such Limited Partner to pay to the Partner-
ship, in addition to all wiwpaid additional eapital contributions theretofore
‘required to be made by such Limited Partner, and amowunt equal to the sum of all

additional oapital eontributiona whioch might subsequantly be required (without

jregard to whether the conditions of such additional capital contributions

have been satisfied) to be made by suoh Limited Partner as provided in this

|
\Section 2.3, Any Limitad Partner required to pav any amoumt pursumit to the

slpﬂaédin'g sentence shall be notified by the Parinership of tha amwount he is
Ithan required to pay to the Partnership. If such Limited Partnar shall pay
!isuch anownt within 10 days after such notice is givem to him his righte as a
|Limited Partner shatl continue wrimpaired; othervsise such Limited Partner shall

ibc tn default and the Partnership may then elaet to collect from euch defaulting

IiLt’:vn'ud Partner by legal process such amount, together with all court oosts

land reasonable attorney's fees. If the Partnership does not elect to collect

3

i

‘auch anount by legal process ad commense a lagal procedding for such pwrrose
?ivithiu 30 daye after the firet date such election could be made, such
!idefaulting Limited Parinar's Partnership interest shall he subiect to purchase
.t'llrpuroumt to thie Seation 2.3,

ii {e) If the Partnerehip Interest of any Limited Partner shall be subject
=lta purchase purswant to thia Section £.3, the Partnership shall promptly give
‘éinotiac thereof to the othar Limited Partnaers. Within 15 davs after such
i:'_natial i8 gipen, any or all of suoh other Limited Partners may elect, hv

}iwatifying tha Partnership of such election, to purchase such Partnership
“!Intemat. If more than ome of asuch Limited Partners elect to purchase such
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Partnerahip Interest, such Partnarship Interest and the purchase priocs sheself:
shall be allocated amomg them in proportion to their respestive Partnership
Interests. The Partnership shall promptly notify each such Limited Partner
of the part of such Partnership Interest to be purchased by him and the
purchase price thereof-. If no Limited Partner elects to purchase such
Partnerehip Interest within such 15-day period, the Ceneral Partners may so
elect within the next succeading 15 days. The purchase prios for any Part-
nerghip Interest subject to purchase pursumt to this Section 2.3 shall be an
amount equal to 10% of the capital oontributions mage by the defaulting
Umited Partner, and shall be payable to him on or prior to ths thirtieth day
nezt following the date such Partnarship Interest became subject to purchase.
Any Partner purchasing any Partnership Interest or part thersof pursumt to
this Seation 2.3 shall bsoome the owmer tharsof effsctive as of thes date wpom
whioh guoh Partnarship Intersst besams subject to purchase, and on or prior to
the thirtieth day nezt following such date shall pay to the Parinership all
wpaid additonal oapital contributions theretofore required to be made (without
acceleration) with réspsct to suoh Parinarship Interest or part thereof so
purchased. All subsequent additional eapital sontributions with respsct to
such Partnarahip Interest or part thareof so purchased shall be mads by the
purchasing Partner in accordmios with Seotiom 2.3. Tha tramsfer of oy
ship Interest beoomes subjeot to purchase, automatiocally upon payment of the
purchase prios therefor, without the necessity of aw action on the part of
the defaulting Limited Partner. Bach Limited Partner agrees that if thia
Partnership Interest is purchased pureuant to this Seotion 2.3 he will exeoute
all instruments requested by the Partnarship or the purchasing Partnsr for the
piapose of confirming or evidencing the transfur of such Partnership Interest.
If tha Partnership Interaat of any Limited Partnar beoomes subject to pur-
chase pursumt to this Section 2.3 and is not so purchased, then the Partner-
ship shall again have the right to ocollset from each defaulting Limited
Partner by legal process the amownt, costs and fees referred to in Seotiom 2.8,
ARTICLE IIT

RIGHTS, POWERS ARD DUTIES OF PARTNERS

Seotion 3.1 Management of Partnership Business The Gensral Partners lhcl{

-7




have the sole right to manage the business of the Partnership. Tha Cemeral
Partneres shall use their best efforts to oa@ry out the purposes, businsss and
objectivee of the Partnership refarred to tn Section 1.3, and shall davote %o
the partnerehip businesa such time as shall be reasonably required for ite .
welfare and success.

Saction 3.2 Powers of Censral Partners. The Gensral Partners shall have

all necessary povers to oarry out the purposss, huaingss and objectives referred
to in Seotion 1.3, and shall possess and enjoy all the rights and povers of
Partnars of a partnership without limited partners eroept as otherwise
provided by Rhode Island law, and except that without the uritten oonsent of
ratifioation of the specific aot by all the Limited Fariners, no General
Partner shall:

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

(b) Do any ast which would make it impoesible to oarry om the ordinary
business of the FPartnership;

te) Covifess a judgment againet the Partnamadhip;

(d) Possess Partnership proparty, or aseign his rights in specific
Partnership property, for the other thon a Partnership purpose;

(e) Admit a person as a Limitad Partner, unless the right to do eo is
given in the Certificate of Partnarship;

fg) Continue the business vith Partnership property on the death,
retirement, insanity, liquidation of a Ceneral Partner, unless the right to do
8o ie given in the Cartificate of Partnership.

Section 3.3 Ereraise of Mghts and Powers by General Partners

The General Partners shill have squal rights in the moiagement of the Partner-
ship business. Fach Gensral Partn;r shall have full power to act for and to
bind the Partmership to the extent provided by Rhode Ialand law, except that,
without the prior written consent of anothar General Partner, no Genmeral
Partnere, on behalf of the Partnarship, shall borrow or lend momey, sell,
mortgage, lease {other thanfor ocoupandy tenanta) or otherwise transfer owy
interest in the Property, or exscute any agreement with respect to such
borroving, lending or tranafer. The Gemeral Partners, acting unanimously, may
from time to time by an instrument in uriting delejate all or amy of their
powera or duties hereunder to any other Censral Partner or Partners. Every

aontract, deed, mortgage, leass and other instrument executed by the General

-8




5' Partnsrs appearing from instruments or oertifoates filed in the offae of

the Secretary of tha Stats of Rhode Islend to be a General Pariner herewnder
or by any Ceneral Partner authorised in writing by all the Gemaral Partners

to #xecute said instruments shall be oonclusive svidence that at the time of
delivery thereof (i) this Partnarship was then in existeénce, (ii) this’
Partnership Agreement has not theretofore been terminated or cancelled (nor
amendad in any marmer except as shoum in Certifioates or other instrments duly
filed in said office of the Saoretary of the State of Rhode Island,} and

{iii) the execution and delivary of such instrument was duly author:aed by

the Censral Partners.

Section 3.4 Special Duties of General Partners In additiom to thetir

usual oud customary duties and obligations the General Partners shall have the

fellowing epecial duties and obligations:

(a) the General Partners ahall use their best efforts to oquse the
Parinsrehip at all timss to perform and to comply with tha provisions of the
Mortgage, 4he Regulatory Agreement and any other applicable requirements of
the FAA or the Secretary.

(b) the Gensral Partners shall oauase the Fartmership at all times to
maintain guch insurance, in such amounts and againet such riskas as the
General Partners deen advisable.

(0} the Censral Partners shall from time to time adumice funds, wp to
$25,000., in addition to the prooseds of the Mortgage loan and the oapital
oontributions made by the Partnere, as a majority of the Gemaral Partners may
determins to be neceseary to complete the rehabilitation of the Project in
accordance with the Construstion Contract. All such advances shall he mads at
such time or times as a majority of the Gemaral Partners shall spacify and
shall oomatitude loans to the Partnership fand shall not be deemed to be oon-
tridutions to the oapital of the Partnerghip), whioh shall bear no intarest and
shall be evidenced by Surplus Cash Notes oomtaining such provisions as shall
be required by the appliecable Regulatioms.

(d) in the avent that the partnership should reqiire funds for normal
loperating expenses in addition to funds provided by rental imcoms, the
igeneral partners agrae to make subordimmted loans up to a marimem at o
lone time of 320,000, dwing the first ten years after final endorsement and
$10,000. during the nart ten years.

Section 3.5 Othar Interests of Partners Any of the Partnars may engage

in or possess an interest in other business ventures of every nature and
descriptions, independently or with others, tnecluding, but not limited to, the
Ineal estate business in all its phasea, which shall inelude without limitation
punerahip, operation, management, syndication and development of real

property. Neither the Partnership ror the other Partners shall have any rights

in @id to such independent ventures or the income or profits derived therefrom.
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The Partnership willemploy or tranaact business ¥ith any person, no tun thatanding
the fact that any Partner or member of his Immediate Family or Affiliated
Person may be, or may have an interest in or ecomnection with, such pereon, and
netther the Partnerehip nor the other Partners shall have any rights in or to
any inoome or profita derived therefrom.

Section 3.€ Limited Partners To the fullest extent permitted by law,

the Limited Partners hereby oconsent to the ezercise by the Genaral Partners

of the power conferred on them by this Partnership Agreement. WNo Limited
Partner f(except one who may aleo be a Ceneral Partner, and them only in his
capactity as General Partner) shall participate in or have oy control over the
Partnarship business or have any right or authority to aet for or to bind the

Partnaraship.
ARTICLE IV
PROFITS AND LOSSES, DISTRIBUTIORS

Section 4.1 Profits and Losses The share of the profits or the other

compansation by way of income which each Limited Partner shall receive by
reason of his contribution is as follows:

{a) HNo interest shall be paid on any oapital oontribution to the
Partnapship. .+~

) The profits and lossee of the Partnership (other thanm profite or
losses of the Partnership arising from the sale or other disposition of

all or substantially all the aseets of the Partnership) for each fisocal year
and for the portion of the fiscal year in which the Participation Change Date

ocours, shall be determined as of the end of such fiscal year or portion

thereof, and allooatsad as followa:

(1} For each fiscal year or portion thereof through the
Participation fhange Date, 90% of such profits or losses shall
Be 1llocated to the class comprised of the Limited Partners
and 10% of auch profite or losses shall be allocated to the olass
: odmprised of the General Partners,

(2) Por aach fiscal year or portion thereof aftar the

Participation Change Date, 50% of such profita or losses

shall be allocated to the clase comprised of the Limited

Partners amd 50% of such profits or lossea shall be allocated

to the class comprised of the General Partners.

{e) The "Partietpation Chamse Date” {8 the earlier »f the following dates:|
{£) twenty (20) yeare after the date of Final Emdorsement or (it} the firs*
date on which the Inveator [imited Partners shall have received a distribution
of cash procesds availarle for distribution from the refinaneing of amy mort-
gage on or the sale, erchange, condarmation for similar emingnt domain takinal,
casualty or other dispogition of all or a substantial part of the Project,
which together with all prior cash distributions to the Limitdd Partners equals

or sxceeds the aggregate oapital contributions of the class comprised of Limitad
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(d) The profits and losses of the Partnerahip arising from the sale o

othar disposition of all or substantially all the assets of the Partnarship

shall be allocated as follaﬁn:

First, 90% of such profits, if any, shall be allooated to the
class comprised of the Limited Partners iup to the amowunt, if any, by
which (1) the aggregate losses and distributiona charged to the capital
acoownts of the Partmers of such clase through the Partigipation Change
Date, exoesd (2} the sum of the agaregate profits credited to the capital
accounts of the Partners of such olass through the Participation change
Date and the aggregate capital contributions of the Partners of such
clase: and 10% of such profits, if aw, ahall be allocated to the clase
somprised of the Cengral Partners .p to the amount, if any, by which
{A) the aggregate losses and distributions charged to the capital
acoowits of the Partnars of such clasa through the Participation Change
Date, exceed (B) the sum of the aggregate profits credited to the oapital
accouwnts of the Partners of such class through the Participation Change

Date and the aggregate capital oontributiona of the Partners of such
class.

Seoond, if such sale occurs after the Partieipation Change Dats,
50% of any balance of such profits, if any, shall be allocated to the
olass comprised of the Limited Partners up to the amount, if amy,
by which the aggregate losses and distributions charged to the oapital
accownte of the Partners of such class after the Participation Change
Date ezceed the aggregate profite cradited to the Capital accowtts
of the Partnere of such alass after the Participation Change Date; and
ay balance of euoch profits, if aw, shall be allooated to the class
comprised of the Ceneral Partners up to the amount, if anw, by vhioh
the aggregate losses and digtributions charged to the oapital acoounts
of the Partnars of such class after the Participation Charge Date
exoned the aggregate profits oredited to the Capital accounts of the
Partners of such olass after the Partigipation Change Dats.

Third, amy balatoe of such profits, if any, shall be allocated
to the alass comprised of the Limited Partnars up to the amownt, if oy,
by which (1) the aggregate oapital oontributions ¢f tha Partnars of
such class erceed (2) ths aggregate digtributions made to the Parinere
of such olass as provided in this Seation 4.1,

Pourth, aty balance of such profits, tf any, shall be alloocated
to the class oomprised of the Ceneral Partners and the Limited Parinere,
wp to the amownt, if anw, by which (1) the amounts distributed to the
Partners of such olass pursumt to Sestion 4.1 plus the aggregate
oapital contributions of the Partners of such elass, exoeed (2) the
aggregate distributions made to the Partnere of such class as provided
in this Seotion 4.1.

Fifth, 50% of awy balance of such profits, if aow, or 50% of
suoh losses, if aw, shall be allooated to the class comprisad of the

* [imited Partnars and wwy balarce of such profits or losses shall be

allooated to the class comprised of the Ceneral Partnsrs.

(a) The profits and loeses of ths Partnership allocated to a partiouler

class of Partners shall be shared by the Partners comprising such olass in

proportion to their respective Partnarship Intareats. Appropriate ascommting

records shall be kept by the Partnership to reflect the applioation of the

elaction providad in Section 754 of the Internal Revenue Code of 1954 (or

corregponding provisions of aucoseding law).
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l {f) The profita and losses of the Partnership allocated amor.: the
|| Partners shall be credited or charged, as the case may he, to their respective

il capital accounts as of the date as of which such profits and loases are #o be
|

'

|y determined. The prefits and losses of the PFartnership allocated among the

Partners, other than profitn and loseas of the FPartnership arising from the
Il sale or other disrogition of all or substantially all of the aasets of the
Partnership akall be credited or charged to their respective capital accounts
prior to the allocation of profits and loases of the Partnerghip arising from

auch sale or disposition.

fg) All profits oid losses of the Partnership shall he determined in

accordance with the acoounting methods followdd by the independent certified
l public acoountante employed by the Parinership.

h) The Partnership shall eleot to treat as an expense for federal
income tar purposea all amounte incurred for rent, real estate tares,

| interest and other charges during or relating to the construotion of the

Project which may, in accordance with applicable law and regulations, be
congidered ae expenses The Parinarship shall elect, for fedsral income tar
purposses, to compute t.»‘u depreciation deduction attributable to rehabilitation
erpenditures incurred with respeot to the Projeot under the straight-line met-
hod having a useful life of sixty (60) months and no salvage value.

ff) The Partnership shall, to the aextent permitted by applicable statutes
and regulations and upon obtaining aty necessary approval of the Commissiomer

of Intermal Revenue, elect to use such methode of accelerated depreciatiom
as ehall be most favorable to the class comprised of the Limited Partners,
wnless the General Partnmere detemmine, wpon advice of the Auditors, and or Lepal
¢ownael that aother method of depreciation will be more favorable to the clase
comprised of the Limited Partners.

¢ ) In the event of a transfer of all or rart of the Partnership Interest

of any Partner, the Partnarship shall eleot pursuant to Section 754 of the

Internal Revenue Code of 1354 for corpesponding provieiong of future law) to

| adiust the basie of the assets of the Partnership, if thia increases the basis

of the assete for federal income tar pwposes.
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k) The Cash Flov of the Partnerahip shall be determined for saoh flscal
year and for the portions of the fiacal ysar in whish either Pinal Endoreement
or the Participation Ch&ngc Dats ccours, as the case may be, and, subjeot to a
applicable Regulation and the provisioms of Section 4.1, after Final Endores-
ment ahall be promptly distridbuted as follows:

(1) For each fiscal year or portion thereof through the

Participation Chotge Date, 0% of such Cash Flow of the Partnership

shall be distributed to the elass comprised of the Limited Partners

and 10% shall be distributed to the class comprised of the

Ganeral Partnars.

f2) Por each fiscal year or portion thereof after the

Participation Change Date, 50% of such Cash Flow of the

Parnership shall be distributed to the class comprised of the

Limited Partners and 508 shall be distributed to the class

oomprisad of the Gemeral Partnaers.

The Cash Plow of the Partnership which may be distributed pursumt to this
Section 4.1 for any fiscal year ending after Pinal Pndorsement ghall not
sxoeed €% of 11.21% of the amowunt of the Mortgage Loan at Final Endorsment
plus such additional amounta of sush Cash Flow of the Partnarship as the -
Regulations perwit tobe distributed, provided that if the Regulations are
amended to permit more than such €% to be so distributed, the Ceneral Partnere
shall not be required to distribute the Cash Flow of the Partnership in excess
of such 6% for a pariod of one year following the date of such amendment.

fl) If the Cash Plow of the Partnership for oty Base Year which is being
distributed pursuant to Sectiom 4.1 is less than the Annual Adjusted Amoimt
for such Base Yaar, such Cash Plow of the Partnarship shall be distributed
firat to tha olass comprised of the Limited Partners up to the Amual Amount
for such Base Year, and any balance of such Cash Flow of the Partnership shalj
be distributed to the class comprised of the Ceneral Pariners. If the Cash Pl
of the Partnership for any Base Year which is being distributed pursuant to
Section 4.1 i8 more than the Amuaal Adjuatéd Amount for such Base Year, such
Cagh Flow of the Partnership shall be distributed or applied in the following
order:

(i} to the clase comprised of the Limited Partnars wp to
the Annual Amount for such Base Year:



{{i) to the class comprised of the Ceneral Partvars

up to the amwnt by which the Amual Adjusted Amownt for such

Basa Year;

{tit) 1in the discretion of the Ganeral Partners, any balanoe

of such Cash Flow of the Partnership may be applied to the payment

of Surplus Cash Notes up to an amount equal to the umpaid prinaipal

amownt thereof and any interest thereon; and

(iv) any balance of such Cash Flow of the Partnership

permitted by the Requlations to be distributed may be distributed

80% to the class corprised of the Limitrd Partnera awd 10% to the

clase comprined of the General Partners.

I7 the Anmual Amoumt for oy Base Year ie rot distributed to the Limited
Partners, Cash Flow of the Partnerehip for subsequent ftacal years ehall be
diatributed first to the Limited Partners up to the entire amount of such
deficiency before any distribution of such Cash Flow of the Partnership is
made pursuant to the foreaoing provisiona of Section 4.1.

Section 4.2 Net Partnership Receipts

fa) Met Partnership Receipts shall be determined *or each fiseal year
and for the portiom of the fiscal year in which Final Fndoraement ocours, and,
aubject to any applicable regulations of the Secretary and the provisions of
Seotion 4.2 (b}, after Final Endorasement, wntil the Participation Change Date,
shall be promptly distributed as follows: For each fiscal year, ninety per
cent (90%) to the clases comprised of Limited Partners, and ten per cent (10%)
to the class ocomprised to Cameral Partnars. The Net Partnership Reoceipts
whioh may be distributed pursuant to this Section 4.2 (a) for any fiscal year
ending after Final Endorsement ahall nmot exeeed six per cent (6%) of 11.11%
of the amwount of the Mortgage Loan at Final Endorssment plus such additional
anounts of euch Ret Partnership Receipte as FHA regulations permit to be dias-
tributed.

(b) Net Partnership Receipts for a particular fiscal year shall inolude
all profite and losses of the Partnership for such fisoal year, except profits
and loases for such fiascal year arising from the sale of all or substantially
all of the assets of the partnership,and shall be determinad by adjusting such
profits and losses as follows:

{1) Depreciation of buildings, improvements and personal

property shall not be considered as a deduction.
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12) Amortisation of any finmancing fee shall not be ooneidered
a# a deduction.

(3) If the General Partners ghall go detarming, a reasonable re-
serve shall be deducted to provide for working capital needs, finds

' for improvements or replacements or for any other contingenoies of the

Partnarghip.

(4) Amortization of the Morigage Loan shall be considared as a
deduction,

(5) Amounte paid into the reeerve fund for replasements pursumt
to the Regulatory Agreement shall be considered as a deduction.

{6} Any amownts paid by the Partnership for oapital expenditures
or replacements shall be considered as a deduction, except that amounts
withdram from any reserve fund established pursuant to paragraphs (4}
or {5) above, for capital expanditurss or replacements shall not he
considered as o deduction.

{?) Capital contributions to the Partnership, the prooeeds of any
mortgage refinancing, the profits and losses of any sale, exchange,
srinent domain taking, damage or destruction by fire or other casualty,
whather insured or uninsured, or othar disposition of all or iy part
of the Property shall not be tincluded in Net Partnership Receipts.

(e) Prior to Participation Change Date and subject to aomy applicable

ifegulation, if the Ganeral Partners bhall ddtermine that oash from sources
pther than Net Partnership Receipts is available for distribution to the

Partrers, such cash shall be distributed ninety percent (90%) to the class
porprised of Limited Partners and ten percent (10%) to the olase comprised

pf Gensral Partners.

(d) The forsgoing provisions of this Section ¢.2 shall not be construed

fo prokibit distributions of Nat Partnsrship Receipts at any time whethsr or
ot @y detervmination thereof has been made. If Net Partnarship Receipta
pre distriduted in antioipation of the determination thareof, such distri-

putions ahall bs subjeat to adjustment.

Section 4.3 Alloocation of DMetributions Among Partners

fa) Distributions to a partioular olass of Partners, including dis-

pributions pursuant to Saction 6.2 (b), shall bs shared by the Partners

pomprising such Class in proportion to their respective Partnership interests.

(b) All distributions to the Partners shall be charged to their res-

iaective cavital acoounte. ALl distributions to the Partners pursuant to
the provieions of Section 4.2 shall be mads and charged to their reapsotive

apital acoounts prior to the -allocation of profite and losses purauant to

Eection 4.1 (k).
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ARTICLE ¥

RETIREMERT OF A GENERAL PARTNER

Section 5.1 General Provisions PFPop Purposes of this Agreement, fa} ve-

tirement of a General Partner shall mean the death, inoapacity, thmdat'wn,
bankruptey or withdraugl foom the Partrership of such General Paptners; (b)
inaapacity shall mean an adjudication of insanity or tncompetenay; (c) bank-
ruptey shall be desmad to occur wvhen a General Partner files a petition in
bankruptey, volintarily takes any advantage of any bankmgtey or {nsolvenoy
lawe, or ie adjudicated a bankmept, or, if a petition or an aiswer if Nled
proposing the adiudication of such General Partner as a bamkrupt, when such
General Partner shall domsent to the filing thereof or 60 days shall have
elapsed after the fi ling thereof wnless the same shall have baen discharged
or denied prior thereto: and (d) a General Partnar’s withdmasal from the

Partnership shall be deemed to oceur on the date of withdmmval stated in

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

Seotion 5.2 Retiremant of General Partner

fa) No Gensral Partner shall withdeay rom the Partnership prior to the
20th amivarsary of Pinal Endorsement, unless he provides a subetitute Cenarml
Partner to purchase his Partnership Interest pursuant to Section 5.5 fa).

(b} Upon the retirement of a Ceneral Partner the businass of the Parte:-
narship ahall be aontinued by the substitute gensral pariner.

{e) Any substitute Censral Partner shall purchase the Partnerehip
Tnterest (as o Cenaral Partner) of the retired Gensral Partner pursuant to
Section 5.5 (a). Eaoh substitute Genaral Partner must be approved by each
Limited Partner representing 51 per oent (51%) of the aggregate anount of
the oapital sontributions, whioh approval shall not be unreasonably withhald.

(d) If upon ths ratirement of a Cengral Partner there is no substitute
General Partnar, the Partnership shall be terminated; in guch avent the assats
of the Partnership shall be distributed in ascordance with the provisions of
Section 6.2 (b) unleas the aseets of the Partnership are tremsferred to a

Buccessor entity purauant to ARTICLE VIII.
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Seotion 5.3 Rotice Upom the retirement of a Genaral Partner for any
reason other than withdrasal, the Cenaral Partner or his legal represenfirdblifi
#hall promptly give motics of such retirement to the Limited Partnars.

Section 5.4, Liability of a Ratired Caneral Partner If the business

of tha Partnership is oontimued after tha retirement of a Gemeral Partner,
the retired General Partner shall pemzin liable for all obligations and
liabilitiee incwrred by him while a member of the Partnership. A retired
General Fartner shall not ineur @y obligation or liability om accownt of
the businass of the Partngrship or the activities of the Cenaral Partnere
after hiz retirement.

Seotion 5.5 Effsct of Retirement on Partnership Interest of Rctt‘n'gg

Gensral Partner

fal If the business of the Partnarship is continued after the retirement
of a General Partner and a substitute Ceneral Partner succeads the retired
General Partner, than such substitute Cenemal Fartner become® the oumer of the
Partnership Intereet (as a Cemeral Partner) of the retired General Partnar,
The substitute General Partner shall pay to the retired General Partnar or

his legal rapresentative, as the purchase price for such Partnership Interest,

| @t amownt to be agreed wpon by the substitute Cemeral Partnar and tha retired

Genaral Partner or his legal representative. In the absence of such agres-
ment Limited Partners representing $1% of the aggregate amownt of oapital
oontributions shall determing the purchase price for such Partnarskip Interest.

Section 5.6 Asstigmment of Interest of Genaral Partner

The Partnership Interest (as a Ceneral Partnar) of any General Partner

may not be transferred, sold, alienated, assigned, given, bequeathed or
othersise disposed of, whether voluntarily or by opemtion of law, or at
Judicéal sale or otherwise, ezcept in accordance with this ARTICLE V and
6xcept to the ertent expressly provided by lau.

ARTICLE VI

TERMINATION ARD LIQUIDATION

Section 6.1 Events Causing Termination The Partnarship shall be tar-

minatead and ite affairs wownd w upon: (a) the sale of all or substantially
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all of ite assets; (b) the retiremsnt of a Genaral Partner if no suscesor
Genaral Partner remains; (e} the expiration of its temm; or (d} the transfer
of the assets and liabilitiss of the Partnership to a suoccessor entity
pursuant to ARTICLE VIII.

Section 6.2 Distributions Upon Termination

fa) Upon the tarmination of the Partnership the Certificate of Limited
Partnership of the Partnarship.shall be oancelled in acoordance with ths
provisions of the Uniform Limited Partmership Act, and Genaral Partner, or
the person or person required by law to earry out the winding-wp of ite
affairs, shall promptly notify all the Partnere of such termination. Unless
the assets and liabilities of the Partnership are transferred to a sucosssor
entity pursuat to ARTICLE VIII, wpon tervmination of the Partnarship its
assets shall be distributed as provided in Seatiom 6.2 (b).

{b) If the asests of the Partnership are to be distributed as provided
in this Section 6.2 (b), adequate provision shall be made for the payment
of the debts and obligations of the Partnsrship, and the remaining asssts of
the Partmarship shall be distributed firet to the olass comprised of Limited
Partners and then to ths Ceneral Partnamyin accordanoe with the amounts of
their respective oapital aocowits as adjusted for any oredits or charges there-
to on acoount of amy profits or losses of thse Partnership during liquidation
and on ascownt of oy distributions in kind, as provided below.

If the aseets of the Partnarehip shall be distributed in kind such assets
shall be distributed on the basis of the then fair market value therecf
(as detarmined by an tfnd;pcndmt appraiesr who shall be a member of the
Rhode Island Realtors Association Inc. selected by the then presidemt of
thia Real Estate Board), the oapital acocowunt of sach Partnar shall be credited
or charged, as ths oase may be with the amount of profit or loss whioch
he would be entitled to ehare under Ssction 4.1 (b) hareof i;f such assets
wvere sold at such appraiesd value, and such aseets shall be distributed to
the Partners entitled thereto as tenmrts-in-ocommon in acoordance with the
amounts of their respective copital acoounts as 8o adjusted.

ARTICLE vII

ASSIGNMENT OF INTEREST OF LIMIORD PARTNER

Saotion 7.1 Asaignment
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‘1as provided tn thig ARTICLE VII. Meither the Partnership nor oty Partner

I
the Partnership.

(a) The Partnership Interests of a Limited Partnar may be assigned only !

shall be bownd by miy such aseigmment wmtil a counterpart of the instrument of

assignment, executed and acknowledged by the parties thereto, is delivered to |

(b) Except as permitted in Section 7.1 hereof and subject to the
regtriotions set forth in Aptiole II, no Limited Partner may transfer, sell,
alianate, asgign or otherwise dispose of all or any part of his interest in
the Partnerehip, whether volintarily, involiumtarily or by oparatiom of lau, or
at Judicial eale or otherwise, without first offering the same to the Censral
Partners acting on behalf of themselves, at a price and wpon terms nc lsse
favorable than those which such Limited Partner would receive from such sale,
assignment or other disposition. Such prioe and tarme shall be set forth in a
written offer aigned and certified by such Limited Partner and delivered to ths
Cangral Pariner. Within thirty (30) days after the receipt of such written
offer the General Partner may tn writing acoept such offar. No more than 50%
of the limited partnera, houever, may aseign their intersest in any fiscal year.
The GCensral Partnar so accepting such offer ehall promptly thereafter enter
into o agreement with such Limited Partner ‘or the purchass and sale of such
interest at the price and on the terms of said offer and shall consumats such
purchase and sale in accordance with such agreement within ninaty (90) daye
thereafter. If such offer is not accepted by the Gemeral Partners within satd
thirty (30) day period, such Limited ;Dartner may at any time within minet:y (90)
days from the expiration of such thirty (30) day period dispose of such interest
at a price and on terms not less favorable than those set forth in such offer,
and if such interest is not so disposed of within such period, it shall again
become eubject to the provigions of thias Section 7.1,

{c) The foregoing provisions of this Section 7.1 shall not apply to the
transfer or apeigrment (in trust or otherwise) by a Limited Partner, whether
on death or inter vivos, of all or any part of his interest tn the Partnership.

(1) to or for the benefit of hia Irmediate Faily or to a
charitable, religious or educational orgarnization, or

{2) to the lagal representatives of a deceased or in-
capacitated Limited Partner, or by such a legal representative
to accorplish any transfar or assignment permitted by the fore-

going esubparagraph (1),
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(d) In no event shall all or part o7 a Limited Parener's intereat in the
Parinership be assigned or trausferred to a minor or incorpetent, ;md any cuch
atterpted asaignment ghall be void and ineffectual and shall not bird the
Partnerghip.

{e) Any Limited Partner who ghall assign his interest in thc Partnershi:
shall cease to be a Limited Partner of the Partnership, and shall no lonmger
have any righco or privileges of a Lirited Partner.

() In tie event ay assigrment of the intereat of z Lirmted Partrer
shall be male there shall he filed with the Partnership a duly ezecuted an:i
acknouvledged cotnterpart of the tnatrument making such casigmment, nd fuck
instrument must evidence the written accep:amce of the asaignee to all the lerma
and provisions of this Partnership Aareerent and if auch an inatrument is »o:
ro filed, the Partnership need not recoomize any such assigmment ‘or any
pwrose hercunder,

fal The provigicns of Section 7.1 shall not apyiy to the rledge,
mortaage or hupothesa:ion by a Limited Partner of all or a rwt of his Parner-
ghip Interest lut such proviaions shall apply to a foreclosurc of, or other
rea’ization uron, any such pledge, mortgage or hypothecation,

th) Mo limited partner shall have the right te substitute an assignee
as 1 Limited Surtner in his place, but no assismee 8hall have the right to
become a eubst: tue Limited Partner unless his asaignor has stated auch intention
in the inatrument of asstignment., The Partners shall, hoz.)ei)er, have the riqht
to parmit such assignees to become subtitute Limited Partners. Am. such
substitute Limite.! Partner shall, as a condition of reeceiving any interest irn
tke Partnership Property, aaree to be bouns *y the Note, '‘ortgage md
Requlatory Aqrecrromt and other documents required in cornection with the FH:
irsured loan to the game extent and om the same terms as the other Limited
Partrers. Anyu Suck substitute limited Partner skail also airee to ke bowmd by
the proviriorg of this Certificate of Lirited Partnership as lant amended,
fincluding v taout limitation the oiliga'< s+ to make additional capital con-
tributions cr ~rovided in Section 2.1 hercfi and shail also aoree to acce t
such other terms an.! zonditions as the General Partners ir their sole dis-

eretion mqu (!.er.emri%.
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i) wpon the admission of a substitute Limited Partner Schedule A ehall
be amemddd to reflect the name and address of auch substitute Limited Partmar
and to eliminate the iame and address of the assianing limited Partner if
appropriate, and an amendment to the Certificate of Limited Partnership re-
iflacting such admigaion shall be filed with the Secretary of State of Fhode
!rraland. Each substitute Limited Partner shall execute such instrument or
riutmeﬂts as shall be required by the General Partners to signify his

ngraement to be bownd by all the provisions of thia Certificate as laat amended.

(i} In the event of the death or inoapacity of a Limited Partner, his
ersonal rapresentatives shall have the 8ame atatus as an assignee of the
imited Partner wnleas and umtil the Partners permit such personal representa-
tives to become a substitute Limited Partmer on the same terms and conditions
Pa harein provided for assignee gamsrally. The death of o Limited Partner
‘nhall not dissolve the Partnership.

k) An aasignee of a Limitad Partner who does not become a subsiitute

Limited Partner aa provided aforesaid shall haque the right to receive the

ame share of distributions made by tha Partnership to which the assigning
imited Partner would have been entitled if no such assignment had been made by
uch Limited Partner.

i (1) An assignee of the interest of q Limited Partmer who does not

!

come q substitute Limited Partner as provided aforesaid and who desires tc

ke a further assigrment of his intsrest shall be subject to all the provisions

pf this Section ?.1 to the aame ertent and in the same momner as vy Limited
Partner desiring to make an assigmment of his interest.

! {m) The restrictions set forth in the foregoing provisions of this
Fection 7.1 and set forth in Article II shall not apply to the initial sale by
la Limited Partner holding 80% of the Partnership Interest.

ARTICLE VIIT

| SUCCESSOR ENTITY

Section 8.1 C(Conditioms of Transfer

! fa} The General Partners, or the Limited Partners if there shall be wo
Feneral Partner, ashall tranafer all the aseets of the Partnerghip in kind to

Py entity designated for the purpose, if:
I
(1) dissolution shall oceur by reason of there being no
remaining Genaral Partner after the retirement of a General Partner,
and Limited Partners having Partnership Interests representing at
least 51% of the Partnership Intereats of all Limited Partners and
request such tranafer and designate the successor entity; or

i =21-




=0

(2) ths Cemaral Fartnars ot any time wnarimously deterwmine
to make such tmansfer to a suacsesor entity designated by them,
and obtain the prior written aonsent to such transfer of Limited
Partners having Partnership Interests representing at least §1%
of the Partnership Interest of all Limited Partnsrs.
(b} The assets of the Partnership shall be transferrad to sush ancoessor
entity subject to the liabilities of the Partnarship and subject to liabilities

to be withdrawing Partners provided for herein, and such successor antity shall
assume such liabilities and shall hold the Partnership and the Partners, as
such, harmless therefrom,
Section 8.2 Rights of Partners with Respect to Sugosssor ntity
fa] After any tranafer to a successor entity pursumt so this ARTICLE VIII
the rights and obligations of the Partnership shall be as owmers or membere of
such successor entity, and such righte and obligations shall be governed by the
relevent documents of such eucosssor entity and the lave applioable to such
succeseor antity rathar than this Agreement.
fb) Each Partnar agrees that the relevant documents of anwy such sucosseor
antity shall contain provieions which:

(1) pressrve for the respsctive owmers or membars of suoh sucosssor
entity, to the extent prastioable, the rights and obligations of the
reapective Partnars provided for in this Agreement;

{2} impoes substantially the same restriations as those contatined
in section 1.4; and

(3) gremt to each owner or member of suoh successor entity
vho, while a Limited Partnar of the Partnarship, did not aonsent to
the trausfer to such suocessor entity pwrsumt to this ARTICLE VIII,
the right to require such successor entity or ths omasrs or membars
thereof to purchase his interest in such sucosssor entity or the value
of his interest in swoh sucosssor entity or the value of his Partnen-
ship Interest at the time of transfer to such sucoessor entity
pursumt to this ARTICLE VIII, whichaver i{s greater. (sush value to
be determined by an indspendent appraiser wvho shall be a member of
the Rhode lsland Realtors Assoc. Inc. selected by tha then president
of this Poard. )

ARTICLE IX
] PISCAL MATTERS

Section 9.1 Books and Reoords The Censral Partners shall maintain Mull

pmd aocurate books of the Partnarship at the Partnership's principal plaos of
pusiness, showing all receipts and ezpenditures, assets and liabilitiss, profits
and losses, and all other records nacessary for recording the Partnership's

pusiness and affairs, including those sufficimnt to record the allocations and
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-I disbrtbutions provided for ir\! ARTICLE IV. The books of the Partnarehip ehall
'i be kept on an @acrual basis. Each Partner and hiaduly euthorized representativep
ghall at all times have access to and may inspect and copy @y of such booke
and records.

;ll Section 3.2 Fiscal Year The fiacal year of the Partnership shall be the

|
i calendar year,

' Section 9.3 Reports Amiual statements showing the inoome and expanses of
' Bhe Partnership for each fiscal year ending on or after December 31, 1971, and
the balance sheets thereof as at the end of each such year shall e prepared

I[ by the Auditors. The Partnership shall have an awmual audit of ite books by

:; the Auditors. Each Partmer shall be furnished oopies of such statements of in-
;.i oome and expenses and of such balance sheets, together with a ocertificate of
|i the Auditors ocovering the results of such audit, within 60 days after the end
:Il of each such fiscal ysar of the Partnership. The Partmership shall aleo

' furnish to any Partner, at such Partner's ezpense, such other reports on the

! Partnership's operations and ocondition as such Partner may reasonably request.

| Seotion 8.4 Bank Acomorts and Investment of Punds

All of the funds of the Partnership shall be dsposited in its name in such

checking and savings asoounts or time deposits or ocertificates of depoeit

as shall be designated by the Ceneral Partners from time to time. Withdrasals

therefrom shall be made wpon such signature or signaturee as the Ceneral

Partnere may designate. The Partnership may invest funds in short term

| obligations (maturing within one year) of the United States Govermnment, the !
Federal Natiomal Mortgage Aseooiation, the Fedaral Intermadiate Credit
Corporation, Federal Home Loan Banks, Banks for Cooperatives, Fedsral Land

Banka, any State or Commomvealth of the United States or any politioal sub-

divieion of any such State or CommomJealth.

Seation 9.5 Aoccownting Decisions All decisions as to accounting matters,

except as specifically provided to the contrary herein, shall be made by the
Ceneral Partnars in acoordance with gemerally accepted acommting principles
congtetently applied. Such decisions must be satisfactory to the Auditors,

and the General Partners may rely wpon the advice of the Auditors as to whether

such decigions are in accordance with generally accepted acaounting prineiples.
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Seation 9.6 Pedsral Incoms Taxr Elections

fa) The Partnership shall elect to treat as a1 expense for fedsval {noome
tax purposes all amownts incurred for rent, real estate tares, interest and
other charges during or relating to the oomatruotion of the Project which may,
in aooordance with applioable law and regulations, be considered as expanses.

(b) The Partnership may , to the extent permitted by applioable
statutes and regulations and upon obtaining ay necessary approval of the
Commisaionsr of Internal Revenus, elect to use such methods of aocelerated
depreciation as shall be most favorable to tha olass comprised of the Limited
Partners, unless the Gensral Partners determina, wpon advise of the Auditore,
that another method of depreciation will be more favorable to the olass oom-
prised of the Limited Partners.

fe) In the evant of a transfer of all or part of the Partnsrehip
Interest of any Fartner, the Partnsrehip shall elect pursuant ée Seotion 754 of
the Internal Revenus Code of 1954 (or corresponding provisions of futwre law)
to adjust the basis of the a-uac- of the Partnsrehip.

ARTICLE X
GRNERAL PROVISIONS

Section 10,1 Notiocss ZEzospt as othervise providad in this Agreement,
any and all notioes, oensents, valvers, direciions, requests, vodes or other
instruments of eommnioations provided for under this Agreement shall be im
Jﬂ“h‘ng, signad by the party giving the same and shall be deemed properly givem
only if sent by registered mail or oertifiad United States mail, postage prepaid,
addressed: (a) in the oase of tha Partnerehip or the Cunsral Fartnere, to the
Partnerehip or the General Partner, as the ocase may be, at the prinoipal
place of business of the Partnership, or (b) in the oase of Limited Partmers
to such Partner at his addrese sat forth in Schadule "A" hereto. Eaoch Partner
may, by notioce to he Partnership, epecify any other address for the receipt
of such instruments or commmioations. Amy such oommerication sent by
telegram shall be properly given when received by the pwrson to whom it {s sent.
Section 10.2 Indemrification and Liability of Ceneral Partnere

The Partnership shall indsmmify each of the Ceneral Partners against any olaim
or lighility tnourred by him in comaction with the business of the Partnerekip.
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Feither the Partmn.hip nor any Partner shall have any olaim againet ey

Genaral Partner by reason of any aot or omission of suoh General Partwer,
provided that such dots or omissions ware performed in good faith and the he¥ief
that he was acting w't'thin the saope of his authority under this Agreement oud
that such General Partner was not grossly neagligent or quilty of miscomdust
with respect to auc.‘; actions or omigeions. Ezcept as provided herein or
required by la, n&bcuml Partner shall have any obligation or liability teo
any other Partnar or to make ow advance to, or contribution to the capital of,
the Partnership. The right of {ndemmifaction provided tn this Section 10.2
ehall not extend toéaenanal liability, if any, imposed on the Cemeral

Partners wnder the Regulatory Agreement.

Section 10.3 Power of Attorney

fa) Eaeh of tﬁre Limited Partners irrevocably constitutes and appoints
eack of the General Partners, jointly and severally, his trua and lavful
attorney, -in hig name, place and stead to make, execute, acknowledge end N le:

(1) @w awd all amendments to the certifioate of Limited
Partnership of*the Partnerehip which may be requirad by Uniform
Limited Parsnership Aot, including amendmente required for the
substitution of a Limitad Partner pursuant to Section 7.2, the
adwission of a Coneral Partner pursuant to ARTICLE V, and the
continuation of the business of the Partnership after the retire-
ment of a Gcrm:al Partner pursuant to ARTICLE V;

T

f2) any amoellation of euch Certifioate upon the termina-
tion of the Partmsrship pursuant to ARTICLE VII;

{3) a new Certificate of Limited Partnership or any other
organiaation papers, doouments, forms, applications, oertifiocates
or articlas of 'incorporation necessary to form a sucoessor entity
and transfer the aseets of the Partnership pursuant to ARTICLE VIII

-{4) oty instmements or papera required to continue the
business of the Partngrehip pureuant to ARTICLE V; '

| (5) any dnd all amendments to Schedules B and C hereto
I necessary to substitute a Limited Partner pursumit to ARTICLE VI
or a Oeneral Partner pursumt to ARTICLE V; and

(6) any business certifioate, Certifieate of Limited Partnmer-
ship, amendment hereto, or other instrument or document of any kind
necessary to adoomplish the businese, pwrposes and objectives of
the Partnerahip;
it being expressly intended by each of the Limited Partners that the foregoing

pouver of attorney ts coupled with an tnterest.

b} The power of attorney set forth in Section 10.3 (a) shall surviw an

assignment by any Limitad Partner of the whole or any part of the amounte dis-

tributable to kim pursumit to hie Agreament. If a Limited Partner transfers
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his Partnerghip Interest, suoch power of attorney shall survige the delivery of
_::he tnatruments affecting such sale or tranafer for the sole purpoee of
enabling the Seneral artnera or @y one o7 them to execute, acknouledye and
“file any and all inatrumentas necegaary to effectuate tre substitution of the

’ transferee a8 a Limited Tartner.

fe) The General Partners shall cause to be Filed any and all of the

iamendments for appropriate certificate s thereof) referred to in thia Sectiom

10.3 an required by the Uniform Limtited Partnarahir Ze:.

(d) Ferh Limited Partner hereby agrees, upon requeat by tre Tenera’

 Partners, tc join in the aigning and auearing c¢f any amen-iment to or cane
t
~ocellation of the Certificate of Limited Partnership referred to above.

o Section 16.4 Integration Thig Agreement embodies the entire aareement
" and widerstanding among the Partners relating to the subiect matter hereof,

~and supergedes all prior agreements and wnderatandings relating to such
H

taubiect matter.
il

Section 10.5 Applicable Law This Agreement and the righté of the

|
I Partners shall be aoverned by and construed and enforced in accordmice with

"
“the lavs of the State of Rhode Island.

: Section 10.6 Cownterparts This agreement may be erecuted in several

foo:mterparta awl all 8o executed shall comstitute one Agreement binding on all
i .
il the parties hereto, notwithstanding that all the parties are not signatorm o0

;' the original or the same counterpart, except that no counterpart shall be

I

i quthentic wtleea signed by a General Partner.

[ -

!; Section 1.7 Separability In case any one or more of the provisions
B
I

ror unenforceable in any respect, the validity, legality and enforceariiity of

@y respect, the validity, legality and enforceakility of the remaining pre -

vigions contained herein and any other application thereof shall not in am.

;!way be affected or imparied thereby.

'II Section 10.6 Transfer Subject to Regulations of the Secretary

1
Any conveyaice or transfar of title to all or any portion of the Property

. requirec or permitted under this Agreement shall in all respects be subject te

all conditions, approvale, and other requirements of the fegulations applioable .

Ii thereto.

l Section 1.9 PBinding Effect Fxzecept as herein otherwise provided to the
i’
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oontrary, this Agreemert shall he birding wron, aov! insure 1 :h. bemefit of,
:the Partners and their respective hetrs, erecutors, administrators, sucoeseors
wmd permitted assigns,

] ARTICLF XTI

APDITIONAL LTMITED PARTHERS

v Section 11.1 General Partmers

{a) The General Partners are authorized at any time and from time to
:-itfzre, without reocuirement of any approval bu the Limited Partnera, to adrit to
;Qche Partnershin additional limited Partnera, who shall be waiﬁe--.’ Partners,
uport each suck Limited Partner making, or angreeing to make such oash aontribution
hto the capital of the Partnerghip as shall be determined by the Ceneral
WPartrers. Vo adiitional Limited Partner shall be adwitted to the Partnaer-
,:ahf'.p unless such additional Limited Partner has been accepted in writing by
I_Limlteri Partnere repreaenting at leamt fifty-ome percent (51%) of the aggregate |
;‘;wmt of capital contributed by all of the Limited Partners as shown in
(Schedule “C" as last amended. Motwithstanding the foreaotna, no additional
EiLimﬁted Partner shall be admitted to the Partnership {f the effect of such
:iadniasion would be to change the "taxpaver” for the purvose of Section 1€7
. (k) of the I'nternal Revanmue Code of 1954, as amended.
b} Any such inooming Limited Partnmer shall as a condition of recetving
iangf interest in the Partnership agree to be bound by the Note, Mortaace,
::Re_auzawry Agrcertent and other documente required in conmection with the
|

Paptnere. Ann such incoming Partner shall aleo agree to be bound by the
|

1
|provisions of this Certificate as last amended and shall also agree to accept

1
iHortgage Loan to the same extent and on the sare terms as the other Limi{ted

iguck other terms and conditions as the General Partners in their sole
-l

'digeretion may deterrrine.
ARTICLE XII
: DEFINED TERMS

[ Section 12.1 Defined TermamThe defined terms used in thim Aoreement
E'sh::xli have the meaninas speectified below:

I "Affiliated Peraon" means qny (1) Ceneral Partner, (ii) Lirmted FPartner,
i .

W(T11) member of the Immediate Family of anu Gemeral Partner or Limited

“Partner, ({v) legal representatives of any perscn referred to in the precedina
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1 i
" clauses (i) through (i11), (v) trustee wnder the will of ay peraon referved

ito in the preceding claunes (i) throush (iii), or (vi) a corporation of whioh

a mairity of the voting intereat ts owmed by anu une or more of the persons
referred to in the rreceding clauses (i) throush (v).

“Agreement” macma thii Partnership Apreement.
: "longtpuciian Contract” means the Conatruction Contract-Coat Plus by !
lamd betueen Leveleo Ime. and the Partmership providing for the cmnstruction of I

“the Project in accordance with the Dravings and Spesifications entitled

Develoo Mydepm Apartments FHA Projec: No. 016-35007 ' Lpp SUP, #iled with

" the Federal Mousing Commiesiomer.
"Fntity"” means any general partnership, limited partnerghip, corporation, !
Jotnt venture, trust, business trust or assoctation. I
"FHA" rmeans the Federal Housing Admintstration. i
"Final Endorsement” means the date wpon whick the Mortgage Loan is finally j
rendorsed by the Federal Rousing Commisgioner.

|
1
|
“General Partner" means any person desijnated as a Cemeral Partner in |

Schedule C hereto or any perason who becomes a substitute Gemeral Partner aa
;;pmvided herein, in such person's capacity as a Ceneral Partner of the
;Partnership.

"Immediata Farily" means, with respect to ony peraon, his spouse, parents,
i?pmnts-in-lcm, descendants, nephews, nieces, brothers, sisters, brothers-1a-lay|
;;children-in-lm and grandehildren-in-law.

il “Limited Partner" means any person designated as a Limited Partner

: in Schedule 4 hereto, or any person who becomes a substitute Limited Fartrer
Eias provided herein, in such person's capacity as a iimited Partmer of the
i.Ff’czr'tmemhip.

|i "Mortgage™ means a mortgage on the Property insure! by the FRA which

{aecures the Mortgage Loan on terms providing that netither the Partnershir mor

:any Partmer shall have any personal liability for the payment of all or any
1
ipart of the obligatione secured by the Mortgage and shall mean such FHA

-inaured llortgage, whatever the amount mau be at any given time.
"Mertgape Loan” memns the mortqage indebiedness of bhe Partmership |
wevidenced by a ncte of the Partnership payal-le to the L. MPrimack Ine. as

| 8uck tndebtedneas may be tnereased at or prior to Final Endorsmert, and scoured)
P i
; |
v -28-




by the lien created ov the Property by the Mortgase from the Partnerahip lo
J M, Primgck, Ine., ingured by the FKA, en FA4 Project No. 010-35007 £C LS Sip
a8 the same may be amended from time to time,

"met Partnership Receipts” shall have the meanirg provided in Sectior 4.

"Auditors” means Peat, Marwick, Mitchell & Co. or a successor thereto,
__‘:or a firm of independent certified public accowntants selected by the General
_ Partnars and aceeptable to the Limited Partncrs having at least 51% of the

:Partnership Interests of the Limited Partners.

';! "Note" means the Note which evidences the Mortgage Loan.

g "Partner’ mecns cny General Partner or Limited Partner.

I "Paptnership" means the Limited Partnarship formed in accordance with

L

EI this Agreement, as said limited partnership may from time to time be conatitui
! "Partnership Interest' meand (i) in the case of any Limited Partner the

1

,: interest of such Limited Partnar in the profits, losses and distributions of
| the Partnership allocable at a particular time to the class corprised of
. Limited Partners or (ii) in the ease of any General Partner, the interest of
; such Partner in the profits, lossea and dietributions cf the Partnership
;l allocable to the class comprisad of General Partners.
i “Project"” means the buildings and improverments oconstructed or to be
oonatructed on the Property pursummt to the Comstruction Comtract.

"Ppoperty” means the property described in the Mortaage, which includas
the Project.

"Regulatory Agreement’ means the Fegulatory Agreement Detween the
| Fartnership and the Federal Housing Commiggioner relating to Project No.
| 016~ 35007EC-LDP-SUP.
: "Regulations” Means the administrative rules and regulatioms established
i by the Secretary, cs the same may be from time to time amendel.
|

i “Secretary: means the Secretary of the Department of Howring and Urban

h Development.
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IR WITNESS WHEREOP, the underwigned being all of the Gemeral and
Limited Partners of DEVELLO MODERN APARTMENTS ASSOCIATES, have signed this

Agreement as of the date first above set forth.

GENERAL PARTNERS

LIMITED PARTNKRS

Develoo, Ime. :
___,// //_/ - S -‘ /‘/‘ 7/r . '/“";-,L

Ry T o T ./'-,’ i

Ce {(M/)//@t Es // . //ﬂ{(ﬁ_

’gzi{.c- 272 /Q(/JJFJ
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A

SCREDULE A

1 LIMITED PARTNERS

i Hame Address

4

i

-|Dmloo, Ime. 2 Main Street

Woonasocket, R. I.

i

Llillian M. Wante 68 Winthrop Street
| P

i Woomsocket, R. I,

| Bother M. Xa11y

. 0ld River Road
[ Manville, R. I.

li




TParcel

;iParcel
iEParcel
:EParcel
;iParcel
:iParcel

{
:iParcel
. Parcel
]
I
'!
I
!
|

.
i

 Parcel

I
It
d
I

!

]
B

r
L]
'
'

1 = n

N0~ D

S5CHEDULE B

Real Property

332 Second Ave.
404 Second Ave,
4UO Second Ave,

L4 Second Ave,

471 Pond St,
48% Pond St,
18 Laundry St.
20 Jeffera St,

55 Paradis Ave,



SCREDULE €
e gy W Total Patnership
Pergentage Amount of
GENERAL PARTNERS Interest Contributed
. Develoo Funily
Apartments, Ine, 10% $1s,800.
LIMITE] PARTKERS
Develero, Ine. 0% 863,000 (a)
Lillian M. Wotte RONE Organt zational
Sarvices
820.
Fater Xelly MONE Crganizational
Services
820,

{al The investor, Develoo, Ine., will be purchasing its limited partnership

4 interast, opnaisting of 9 writs, for $7000 per wnit payable in 3 installments.
Eash limited partnarehip wiit will consist of 3 limited partnarship
osrtificates. The firet installmant for each wnit will be $2500 payable on

. the date on whioh the imvestor beoomes a limited partner or within ten daye

tn the ocase of Develec, Inc.; the second imstaliment will be $2500 payable on
CJume 30, 1971; and the third installment will be $2000 payable on June 30,1873,




