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State of Rhode Jsland and Providence Pantations

FOREIGN LIMITED PARTNERSHIP
APPLICATION FOR
CERTIFICATE OF REGISTRATION
OF

NATIONAL HOTEL ASSOCIATES

To the Secretary of State
of the State of Rhode Island
Pursuant to the provisions of Scection 7-13-49 of the General Laws, 1356, as amended, the undersigned
foreign limited partnership hereby applies for a Certificate of Registration to transact business in the State of

Rhode Island and for that purpose submits the following statement:

First:  The name of the limited partnership is... . NATIONAL HOTEL ASSOCIATES
... and, if different, the name which it

proposes to register and transact business in the State of Rhode Istand s, oo
...NATIONAL HOTEL ASSOCIATES.LIMITED. PARTNERSHIP. ..\ ...

{If novapplicable, so state)

SkcoND: It is organized under the laws of . ... Now _York

and the date of 1ts formatton is...... ... oo

THirp:  The general character of the business it proposes to transact in Rhode Island is

Fourt: The Rhode Island address of its proposed agent for service of process on the foreign limited
partnership s, .arnest N. Agresbi, Bsq. . ... ...

Fi¥rh:  The foreign limited partnership hereby agrees that if the foreign limited partnership fails to
appoint an agent for service of process or, if appointed, the agent’s authority has been revoked or if the agent
cannot be found or served with the exercise of reasonable dilligence, the foreign himited parinership appoints the
Secretary of State of the State of Rhode Island as its agent for service of process.

FORM LP 4



Dated.........April  fd_ 19 90
NATIONAL HOTEL.ASSOCIATES. L.P.. .

(Exact name of I.imited Partnership making application)

INC., General
Partner

State of New York Barry Evans, President
County of New York

In New York, on this / l%day of April, 1990, before me personally appeared BARRY EVANS,
President of M.E. Venture Management, Inc., General Partner of NATIONAL HOTEL ASSOCIATES, to
me known and known by me to be the person executing the foregoing instrument, and he
acknowledged said instrument, by him executed, to be his free act and deed, the free act and
deed of M.E. Venture Management, Inc., the free act and deed of NATICNAL HOTEL ASSOCIA'I‘ES,
and his free act and deed in his.capacity aforesald

/\!EW)/WY/( e in said county on this....... AZZ e

day of?ﬂﬂf‘f’/?v
o BREEY  EYEUZ e

eclared that he/she is a General Partner of the ...

9 71) pcrsonally dppearcd before me

who, being by me first dul
, that he/she signed the foregoing

1p, and that the staternents therein (onlained are (rue.

MADIE LR,
.................................. wm, Wof?m«wﬂg}

N Blic
Qlahhrd in ‘.-'.'-:-: thestcr County
Cert, Filzd in Mew York County
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April 16, 1990

State of Rhode Island
Secretary of State
Corporations Division
100 North Main Street
Providence, RI 02903

Dear Sir or Madam:

The New National Hotel of Block Island, Inc., hereby
consents to the qualification in Rhode Island of a limited

partnership named National Hotel Associates, and does hereby
further consent to the use of such name in Rhode Island by such
limited partnership.

Sincerely,

THE NEW NATIONAL HOTEL OF BLOCK
ISLAND, INC.

o e L

Bdrry Evans

W R President
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STATE OF NEW YORK )
S5..:
COUNTY OF NEW YORK)

BARRY EVANS, residing at 134 West 78th Street, New
York, N.Y., being duly sworn, deposes and says:

1. I am the president of M.E. Venture Management,
Inc., a Rhode Island corporation ("Venture"), the sole general
partner of National Hotel Associates, a New York limited
partnership ("Partnership").

2. I hereby warrant and represent:

(a) that the Partnership was organized on August
17, 1983 pursuant to the provisions of a limited partnership
agreement dated August 17, 1983 as amended and restated by
agreements dated October 14, 1983 and October 28, 1983;

(b) that the limited partnership agreement,
amended and restated as aforesaid, has not been further amended
or restated;

(c) that the provisions of the limited
partnership agreement, amended and restated as aforesaid, are in
full force and effect and unchanged, and

(d) that Venture is and has been the sole general
partner of the Partnership since the organization of the

Partnership.



3. I acknowledge that the New York law firm of Summit

Rovins & Feldesman will rely upon the foregoing warranties and

representations in rendering an opinion requested by the
Partnership and Marquette Financial Corp. ("Margquette") in

connection with a mortgage locan of $2,500,000 to be made by

=

Marquette to the Partnership.

[4
Barry Evans
4

Sworn to before me this

fﬁﬁé day of April, 1990
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LIMITED PARTNERSHIP AGREEMENT

OF

NATIONAL HOTEL ASSOCIATES




LIMITED PARTMERSHIP AGREFEMENT

oF

NATIONAL HOTEI, ASSNCIATES

AGREEMENT of Limited Partnership dated as of
August 16, 1983, by and between M.E. Venture Management,
Inc., a Rhode Island Corporation (the "General Partner")
and Elaine T. Hackett (the "Initial Limited Partner"), and
each of the persons set forth on Exhibit A annexed hereto
and designated as Additional Limited Partners.

1. Definitions. As used herein the following
terms shall have the following meanings:

(a) "Auditor" shall mean such firm of indepen-
dent certified public accountants which may be engaged for
the partnership by the General Partner.

(b) "Act" shall mean the Securities Act of 1933,
as amended.

(c) "Affiliate" shall have the meaning set forth
in Rule 405 promulgated under the Act, except as otherwise
provided herein.

(d) T"Aggregate Capital Contribution" shall mean
all contributions made to the capital of the Partnership by
a Partner pursuant to Paragraph 7 hereof less all distribu-
tions of Capital Items received by such Partner.

(e) "Capital Items" shall mean the net proceeds
received by the Partnership, after retirement of applicable

mortgage_debt or any portion thereof upon_the- occurrence-of— - -

any of the following events, provided such event does not
cause or result in a dissolution of the Partnership; (i)
any sale of all or part of the Project, (ii) any insurance
payments {other than under policies commonly referred to as
rent insurance) or damage recoveries paid to the Partner-
ship in respect of the Project, (iii) any condemnation pro-
ceeds paid to the Partnership for the taking of all or part
of the Project, (iv) any proceeds derived from any refinan-
cing of the Partnership's mortgage loans less any expenses
incurred in connection with the receipt or collection of
any such proceeds, not applied or set aside for the reduc-
tion of Partnership liabilities or the repair, restoration
or improvement of the Project.



(£) “cash Flow" shall mean the excess of cash
revenue from operation of the Project over cash disburse-
ments, without deduction for depreciation, and a reasonable
allowance for cash reserves for repairs, replacements, con-
tingencies and anticipated obligations (including debt ser-
vice, capital improvements and replacements) as determined
by .the General Partner. Cash Flow shall not include Capi-
tal Items.

(g) “Certificate” shall mean the valid Certifi-
cate of Limited Partnership of the Partnership, duly filed
and amended, as herein required, in accordance with (and in
all respects sufficient in form and substance under) the
laws of the State of New York.

(h) "Code" shall mean the Internal Revenue Code
of 1954, as amended, or corresponding provisions of future
laws.:

(1) "Restaurant FFE" shall mean any furniture,
€ixtures and equipment which shall be contributed by the
Partners to the Partnership as part of their Aggregate Cap-
jital Contribution in the manner set forth in this Agreement
and installed in the Improvements to the Project.

{j) “General Partner” shall mean M.E. Venture
Management, Inc., a Rhode Island Corporation, or any other
person Or corporation who succeeds it in such capacity.

(x) "Improvements” shall mean the buildings,
structures, improvements and fixtures now or hereafter
erectad on, over or beneath the Land.

(1) "Initial Investment®” shall mean, with re-
spect to each Additional -Limited Partner, the product of
(i) that proportion which his Limited Partnership Interest
pears to all Limited Partnership Interests, and (ii)
$1,003,000,. .

_ (m) "Land" shall mean those certain plots,
pieces and parcels of land described in Exhibit B annexed --
hereto.

(n) "Limited Partners” shall mean the persons
set forth in Exhibit A and A-l annexed hereto, and in the
certificate. References to "{,imited Partner” shall be to
any one of the Limited Partners. “Initial Limited Partner"
shall mean the person designated as such in Exhibit A an-
nexed hereto, and in the certificate. "Additional Limited
partners” shall mean the persons set forth in Exhibit A and
A-l annexed hereto, and in the Certificate, as amended and
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() "Scate" shall mean the Statn of hLuew Yorrn.

(y) "Existing Loan Mortgage” shall mean a mort-
gage dated February 18, 1983 made by Square One Corpora-
tion, in favor of The Rhode Island Hospital Trust National
Bank s3ecuring a demand note in the original principal sum
of $275,000; the mortgage covered the Land.

(z) "Withdrawal", when used with reference to a
General Partner, shall mean (i) the resignation and retire-
ment of such Cencral Partner from the Partnership, {(ii) the
transfer, sale, assignment, pledge, encumbrance or other
disposition of such General Partner's interest in the Part-
nership, (iii) the dissolution of the General Partner, or
(iv) the bankruptcy of such General Partner. For purposes
of this definition, bankruptcy of a General Partner shall
be deemed to occur when such Gencral Partner is voluntarily
adjudicated a bankrupt or insolvent, or seeks, consents to
or does not contest the appointment of a receiver or trus-
tee for itself or for all or any part of its property, or
files a petition seeking relief under the bankruptcy, ar-
rangement, reorganization or other debtor relief laws of
the United States or any state or any other competent
jurisdiction, or makes a general assignment for the benefit
of creditors, or admits in writing an inability to pay its
debts as they may mature, or a petition is filed against
such General Partner seeking relief under the bankruptcy,
arrangement, reorganization or other debtor relief laws of
the United States or any state or other competent juris-
diction, or a court of competent jurisdiction enters an
order, judgement or decree appointing, without the consent
of such General Partner, a receiver or trustee for him, or
for all or any part of its property, and such petition,
order, judgment or decree shall not be and remain dis-
charged or stayed within a period of 30 days after its
entry. "Withdraw" shall mean the taking or suffering of
any action constituting a Withdrawal.

2. Formation; Expense of Formation.

(a) The Partners constitute a limited partner-
ship formed pursuant to the Partnership Act and other ap-
plicable laws of the State, The General Partner shall
promptly file an amendment to the Certificate in such pub-
lic offices in the State as shall be required under the law
of the State to give effect to the provisions of this
Agreement and the Certificate and to preserve the character
of the Partnership as a limited partnership.

(b) Each Limited Partner shall bear his personal
expenses incurred in connection with the acquisition of his



Limited Partnership Interest, except as otherwisc expressly
provided hercin., The Partnershin shall pay for all other
expenses of formation of every nature and description in-
cluding, without limiting the foregoing, rrproductiaon,
printing and stenographic costs, filing and receocding fees,
taxes and costs of legal publications, expenses nf regi-
stration, qualification or obtaining e¢xemptions under any
Federal or state sccurities laws, sales commiszcions related
to the sale of the Limited Partnership Interests, and legal
tees of the Partnership incident to the formation of the
Partnership and the forming and sale of the Limited Part-
nership Interests.

3. Name and Place of Business.

The Partnership is and shall be conducted under
the name of "NATIONAL HOTEL ASSOCIATES" or such other names
as the General Partner shall hereafter designate by written
notice to the Limited Partners. The principal place of
business for the Partnership shall be ¢/o0 Lawrence Blau, 6
Sleator Drive, Ossining, New York 10562, and its office in
the State of Rhode Island shall be the street address of
the Project, or such other place as the General Partner may
from time to time designate by notice to the Limited
Partners.

4. Purgoses.

The Partnership has been formed to acguire and
hold the Project, and to own, manage, operate, rent, lease,
rehabilitate, refurbish and repair the Project as an in-
vestment and to do all things reasonably incident thereto,
including borrowing money for Partnership purposes, secur-
ing such borrowings by mortgage, pledge or other lien, and
selling, leasing or otherwise disposing of the Project at
any time., The Partnership shall not engage in any other
" business-without the prior consent-of—all-Partnersv—— "~

S. Title to the Project.

Title to the Project and any other assets acquir-
ed to effect the purposes of the Partnership, shall be held
in the name of the Partnership. The General Partner shall
execute such documents as may be necessary to reflect the
Partnership's ownership of the Property in such public of-
fices in the State of Rhode Island as may be required.



6. Commencement; Term.

The Partnership commenced on the date the Certi-
ficate was duly filed for recordation in the appropriate
public offices in the State. The term of the Partnership
shall continue until December 31, 2075, unless sooner ter-
minated in accordance with the provisions of Paragraph 20
hereof or as otherwise provided by law.

7. Capital Contributions.

(a) General Partner - Upon the execution of this
Agreement, the General Partner shall make a cash contribu-
tion to the capital of the Partnership in the amount of
$9,500. 1In addition, as part of its Aggregate Capital Con-
tribution, the General Partner shall contribute Restaurant
FFE, in an amount equal to $1,500 dollars to the Partner-
ship, to be purchased by Barry Evans as agent for the Part-
ners, by paying such amount to Barry Evans upon the execu-
tion of this Agreement, in cash or by check, subject to
collection. 1In consideration of its contribution to the
capital of the Partnership, becoming the General Partner of
the Partnership, exposing its assets to the liabilities
incurred by the Partnership and undertaking other obliga-

tions as herein set forth, the Geneéral Partner shall re-
" ceive the interest in the Partnership allocated to it in
Paragraph 10 hereof.

(b) Initial Limited Partner - Upon the execution
of this Agreement, the Initlial Limited Partner shall make a
cash contribution to the capital of the Partnership in the
amount of $100 and receive the Limited Partnership Interest
set forth in Exhibit A annexed hereto. Upon admission of
the Additional Limited Partners, such contribution shall be
returned and such Limited Partnership Interest cancelled.

(e) Additional Limited Partners - The General
Partner intends to and shall have the right and powexr to
admit as Additional Limited Partners persons who contribute
an aggregate amount of $1,003,000 (in 20 "Units" of $50,15C
each or fractional units thereof) to the capital of the
Partnership and an aggregate amount of $150,000 worth of
Regstaurant FFE.

Fach Addi<ional Limited Partner shall contribute
to the capital of the Partnership for each Unit Interest
his Initial Investmant, cash in an amount equal to §50,150
to be contributed as follows:

(1) One Thousand Four Hundred Dollars {($1,400)
of the Initial Investment in cash or by check, subject to



cqllection, to be delivered to the Partnership upon execu-
tion of this Ahgreement;

(ii) Forty-Eight Thousand Seven Hundred Fifty
Dollars ($48,750) of the Initial Investment to be evidenced
by his Notes, which shall be payable in six installments as
£ollows: $10,300 on the First Payment Date, $15,300 on the
Second Payment Date, $8,100 on the Third Payment Date,
$5,500 on the Fourth Payment Date, $53,350 on the Fifth Pay-
ment Date, and $4,200 on the Sixth Payment Date; sald Notes
+o be delivered to the Partnership upon the execution of
this Agreement.

In addition, as part of his Aggregate Capital
Contribution, each Limited Partner shall contribute Restau-
rant FFE in an amount equal to $7,500 per Unit to the Part-
nership (proportionately for Fractional Units) to be pur-
chased by Barry Evans, as agent for the Partners. The Lim=-
ited Partners shall pay such amount to Barry Evans as
follows:

(i) Two Thousand Five Hundred Dollars ($2,500)
in cash or by check, subject to collection, to be delivered
to Barry Evans upon execution of this Agreement;

(ii) Five Thousand Dollars ($5,000) to be
evidenced by his Note, which shall be payable to Barry
Evans upon the First 'Payment Date.

After the receipt of such funds and the $1,500 to
be contributed by the General Partner, Barry Evans shall
purchase the Restaurant FFE and contribute it to the Part-
nership on behalf of the Partners.

(d) Nature of Contributions - No Limitad Partner
shall be required to contribute any capital to the Partner-
-ship other than as provided in paragraph 7(c) hereof, ex-
cept that, as provided in Paragraph 20(b) hereaf, any Part-
ner with a deficit in his Capital Account following distri-
bution of proceeds on a liquidation of the Partnership
shall be required -to- restore the amount of such deficit by
makxing additional capital contributions to the Partnership.
No Limited Partners shall be required to lend any funds to
the Partnership. Except as otherwise provided herein, no
interest shall be paid on any capital contributed to the
Par-nership pursuant to this Paragraph 7 and, except as
otherwise provided herein, no Partner may withdraw his cap-
ital contribution. No offset shall be made against the
capital contribution due pursuant tc Paragraph 7(c) hereof
for any reason, including, without limitation, any default
by any occupancy tenant of its lease at tha Project or any
foreclosure of the Partnership's interest in the Project.



{e) Defaults = The obligatiorn of nach Limited
Partner to make the deferred canital contribution pursuant
to Paragraph 7(c) shall be evidenced by his lotes.

If any Additional Limited Partner shall fail to
make each capital contribution when duc and shall continurn
in default for a period of 10 days after the due date
thereof, the General Partner may elect: (i) not to pay to
such Additional Limited Partner any distributions he wnulfl
otherwise be entitled to receive; and (ii) for purposcs of
any provision herein requiring the consent or action of
Limited Partners, to deem such Additional Limited Partner
not to be a Limited Partner.

In connection therewith, each Limited Partner
hereby severally pledges to the Partnership and grants to
the Partnership a security interest in his Limited Partnec-
ship Interest as security for his obligation to make such
deferred capital contribution and agrees that the Part-
nership shall have, in addition to the rights provided for
herein, all of the rights and remedies of a secured party
under the Uniform Commercial Code of the State in respect
to his Limited Partnership Interest in the event of the
failure of such Limited Partner timely to make his deferred
capital contribution as provided herein, in whole or
in part. In furtherance of the foregoing pledge, the
originally executed counterpart of this Agreement, and
Certificate which represent and evidence the Interest of
each Limited Partner, shall be deposited with and held by
the Partnership until the notes of such Limited Partner,
and the interest thereon, have been paid in full. In the
event that a Limited Partner shall fail to pay the princi-
val of and interest on any of his Notes when due, and shall
fail to cure such default within ten (10) days after writ-
ten notice of default, the Partnership is hereby granted
the right to accelerate the maturity of the balance of his
Notes and declare the entire unpaid balance thereof to be
immediately due and payable., A Note may be pledged by the
Partnership_to_third parties_to._secure_obligations .of -the.
Partnership.

Upon failure, in whole or in part, of a Limited
Partner timely to make his capital contributions as provid-
ed herein or upon any default by a Limited Partner under
his Notes which is not cured within ten (10) days after
written notice of default, the Partnership may, but shall
not be required to, immediately realize upon said colla-
teral by foreclosing on its security interest in the Inter-
est of such defaulting Limited Partner and offering the
same for public or private sale, at which sale the Partner-
ship or any qualified third party, other than the General
Partner, may bid. Written notice of such public or private



sale shall be given to all Lirited Partners. If any noti-
fication of an jintended dispositinn of the collateral is
required by law, such notification shall he deemed reason-
ably and properly given if mailed at least tuen (10) days
before such disposition. One or more Limited Partners may,
In such proportion as they may dectermine, purchase the
Limited Partnership Intcrest of a defaulting Limited Part-
ner by giving notice to the Gencral Partner of their inten-
tion so to purchase within ten (10) days from the datec of
the written notice of the public or private sale. Any pur-
chase of a Limited Partnership Interest of a defaulting
Limited Partner shall be made at the highest hid tendered
by a Limited Partner after the date of written notice of
the public or private sale. In the event two or more
Limited Partners desire to purchase an Interest on the same
terms and conditions, the General Partner shall give prompt
notice thereof to the purchasing Limited Partners and if
such Limited Partners ace unable to agree as to the appor-
tionment thereof within five (5) days following such
notice, each such Limited Partner shall be entitled to pur-
chase that portion of the Interest which his then Interest
bears to the then Interests of the Limited Partners desir-
ing to purchase such Interest. If no Limited Partners
notify the General Partner of their intention to exercise
such option within such ten (10) day period, the General
Partner (or its designee) shall have the option to purchase
such Interest within a ten (10) day period from the date on
which the cption granted to the Limited Partners expired
for an amount equal to ninety (90%) percent of the paid-in
capital contribution of the defaulting Limited Partner less
(1) previous distributions of Cash Flow to the defaulting
Limited Partner; (il) reasonable expenses incurred by th™ ¢
General Partner as purchaser; and (iii) an amount egual .-
fifty (50%) percent of the net losses previously allocated
to the defaulting Limited Partner on his Interests. In the
event the General Partner purchases such Interest or a
portion thereof, the Limited Partners hereby agree that the
General Partner purchasing such Interest shall assume the
statusof a Substituted Limited Partner 'in respect thereof
in addition to its status as a General Partner hereunder
(and such designee shall assume the status of a Substituted
Limited Partner) and such General Partner {(or its designee)
shall assume all the obligations of such defaulting Limited
Partner hereunder. A defaulting Limited Partner in no
event shall be allocated or be entitled to any distribu-
tions, profits or losses of the Partnership in respect of
his Interest for the year in which such default or forfei-
ture occurred or for any future year. The purchaser of an
Interest shall be allocated all of the profits and losses,
and be entitled to all distributions (not previously made),
of the Partnership in respect of such Interest for the
entire year of such purchase,

10



The proceeds of any foreclosurn sale »f an Inter-
est shall he apnlied in the following order of priority:

(i) to the payment of cnsts anl cxpenses af such
sale and the costs and expenses of amending this Agreement
and Certificate, including, witout limitation, reasonable
compensation to the General Partner and its aqgents; filing,
recording, and publishing costs; and the fees and disburse-
ments of counsel and of any agent employed by the Partner-
ship in the sale of such Interests;

(ii) to the payment of the capital contrihution
with respect to which the default occurred and any other
past-due obligation of the defaulting Limited Partner to
the Partnership; and

(iii1) to the defaulting Limited Partner as to
any excess.

The defaulting Limited Partner shall not be re-
leased from his obligations hereunder by the existence of
such an option, by the exercise of such an option, or by
the consummation of such a sale, and the defaulting Limited
Partner shall remain primarily liable to make all required
contributions in respect to the foreclosed Interest and to
pay all expenses of the Partnership in connection with any
such sale and/or the collection of his Notes by the Part-
nership; provided that any contributions actually made to
the Partnership by the purchaser at said sale shall be ap-
plied against the amount due from the defaulting Limited
Partner, If no such purchase is made or if such a purchase
is made, but subsequently the purchaser defaults with re-
spect to the obligation owed by the initial defaulting Lim-
ited Partner, then the Partnership may, at the option of
the General Partner, bring suit against such initial de-

- faulting Limited Partner for the balance of the Partnership
contribution, together with all costs incurred in enforcing
such obligation.

The above-described foreclosure remedies are
elective and nonexclusive and may, at the General Partner's
option, be exercised in addition to suit upon the aforesaid
Notes.

An Interest purchased by the Partnership from a
defaulting Limited Partner may be sold on such terms as the
General Partner may deem advisable. Such purchaser shall
succeed to the balance in the capital account of the de-
faulting Limited Partner in the same manner as if he had
purchased his Interest from the defaulting Limited Partner.

11



Each Limited vartner authorizes the General Parz-
ner to execute such documents, including any {inancing
statements, 920 his behalf, to evidence and perfect the
security interest granted to the Partnership hercunder.

(£) Capital Accounts - The Partnership shall
establish for each Partner a capital account which shall be
credited with the amounts of his contrihutions to the Part-
nership when made and his adjusted basis (as determined by
the Internal Revenue Code of 1954, as amended) in any prop-
erty which he contributes to the Partnership, shall be
credited or charged, as the case may be, with his distribu-
tive share of Partnership profit or loss, and shall be
charged with the amounts of any distributions to him pur-
suant to Paragraph 10. Loans by any Partner shall not be
congsidered contributions to the capital of the Partnership.

8. Rights and Duties of the General Partner.

(a) Management of Partnership Business - The
General Partner shall be solely responsible for the manage-
ment of the Partnership's business with all rights and
powers generally conferred by law or necessary, advisable
or consistent in connection therewith.

(b) Specific Rights and Powers -~ In addition to
any other rights and powers which it may possess under law,
the General Partner shall have, subject to the provisions
of subparagraph (¢) of this Paragraph, all specific rights
and powers required for or appropriate to its management of
the Partnership's business which, by way of illustration
but not by way of limitation, shall include the following
rights and powers, to the aextent they are in furtherance of
the best interests of the Partnership:

(i) ¢to sell, transfer, assign, convey, lease,
sublet, or otherwise dispose of or deal with all or any
part of the Project:

(Li) ®o borrow money for Partnership purposes
and, if security is required therefor, to mortgage or sub-
ject to any other security device any portion of the Pro-
ject or other Partnership assets;

(1ii) to acquire and enter into any contract of
insurance at competitive rates, which the General Partner
reasonably deems necessary and proper for the protection of
the Partnership, for the congervation of the Project or any
other asset of the Partnership, or for any purpcse benefi-
cial to the Partnership:

12



{(iv) o employ attorney:s, heokers, 4 nanajer for
thae Project, managing agents, and acenuatants an henalf of
the Partnership, including Affiliates of zhe Genwral Part-
ner, provided that such services are necessaty or advisable
and the compensation therefor is czasonable;£or purnoses of
this clause, compensation shall be deemesd rizasonable if the
rates heing chacged for secvices pecformed (ntier than
lejal services) are comparable Lo the rates qgenerally heiny
charged within the area in which the Project is locatad for
similar services;

(v) to wmake any alterations, improvements and
repairs which are necessary to maintain the Property in
good operating conditian; and, if and as ra2quired hy obli-
gations of the Partnership to third parties, to raze, re-
place or rebuild (if destroyed by Act of God or condemna-
tion by any local jurisdiction) the Improvements;

(vi) to bring or defend, pay, cnllact, com-
promise, arbitrate, resort to lejal action, or otherwise.
adjust claims or demands of or against the Partnership;

(vii) to establish reasonable reserve funds from
income derived from the Partnership's operations to provide
Eor future requirements of the Project for maintenance,
repair or replacement;

(viii) to perform or cause to be performed all
of the Partnership's obligations under any agreement to
which the Partnership is a party;

(ix) to loan funds to the Partnership, directly
or through an Affiliate, or to cause loans to be made to
the Partnership in its discretion and charge interest
therefor, and in connection therewith to grant a lender a
mortgage lien against the Project;

(x) to pledge, assign and hypothecate all or a
portion of the Notes and letters of credit delivered by
Limited Partners to secure borrowing by the Partnership,
including borrowings from Affiliates of the General Part-
ner;

(xi) to enter into the Construction Loan, Perma-
nent Loan, Interim Loan, General Partner's Loan, Construc-
tion Manager's Agreement, Construction Supervisor's Con-
tract and Guarantee, and to authorize the payment of the
Project develcpment fees, Construction Loan fee, Permanent
Loan fee, Construction Loan Placement and Guaranty fae,
Permanent Loan Placement and Guaranty fee, Interim Loan
fee, Operating Deficit Commitment fees and $SBA Guarantee
fee. (all as more fully descrived in the Memorandum};
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{xti) to pay for an appraisal nf tne Projece,
casting a wmaxinun St $8,000, to the extent actually ex-
pended, and to reiaburse the sceller of the Project foce a
market study of the Project, costing a naximum of $14,000,
to the extent actually expeanded; and

(xiit) to execute, acknowledje and delivecr any
and all instruments necessary to effectuats the foregning.

Notwithstanding anythin:g contained herein to the
contrary, the General Partuecr is5 hereby authorized to act
as the "tax matters parctner" of the Partnership as that
term is detined in Section 6231({a)(7) of the Intecnal Rave
enue Code of 1954, as amended (the "Cod=") and in such re-
gulations as may be promulgated pursuant thereto, and to
take such action and exercise such rights, posers and
duties as "tax matters partnec” of the Partnecship as con-
templated by the Code, includinj, without limitation, paz-
ticipating on behalf of the Partnership in audits of the
tax returns filed for the Partnership:; keeping all Partners
informed of and forwarding copies of notices with respect
to all administrative and judicial proceedinys for the ad-
justment at the Partnership level of Partnership items;
consenting to extensions relating to the tax returns filed
for the Partnership; participating in administrative and
judicial proceedings, including appeals, relating to the
Partnership's tax returns or its tax liabilities; and
entering into settlement agreements with respect to tax
proceedings involving the Partnership's tax returas which
will bind the Partners.

Except as otherwise provided herein, the General
Partner shall possess the same rights and powers as a gen-
eral partner in a partnership without limited partners
formed under the laws of the State.

(c) Limitations on General Partner's Authority -
Notwithstanding anythinjy to the contrary herein contained,

without in each-instance receiving the prior written con- - - - — .

sent of Limited Partners owning more than 51% of the Limit=
ed Partnership Interests, the General Partner shall not
have the authority and the General Partner covenants and
agrees that it will not:

(1) sell, lease {except for the leasing of space
in the Project in the ordinary course of business), assign,
exchange or otherwise transfer or convey all or substan-
tially all of the assets of the Partnership;

(ii) amend or permit the amendment of any provi-
sions of the documents and agreements relating to the
txisting First Mortgage, the Purchase Money Mortgage, the
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Construction Loan Meortgane, the Permanent woan “artgage and
the other Loans sect forth in the Memorandum which ara for
the benefit or protection of the Partnurship or the Limitaed
Partners in a mannecr adversely affecting the Partnecship or
the Limited Partners;

(iii) wutilize the proceuds to be received by the
Partnership pursuant to Paragraph 7 hereof for purposes
nther than as sct forth under the caption "Estimated tse of
Proceeds" in the Memorandum; or

(iv) lend any Partnership funds or property to
any person; provided, however, that the General Pactner
. shall not have the rights and powers afforded hereby, with-
out in each instance receiving the prior written consent of
all the Limited Partners, if the consent of all Limited
Partners is required under the Partnership Act.

(d) Other Business Ventures - Any Partner or any
officer, director, employee, shareholder or other person
holding a legal or beneficial interest in any entity which
is a Partner, may engage in or possess an interest in other
business ventures of every nature and description, indepen-
dently or with others, including, but not limited to, the
acquisition, ownership, financing, leasing, operation, man-
agement, syndication, brokerage, sale, construction and
development of real property, and neither the Partnership
nor the Partners shall have any right by virtue of this
Agreement in or to such independent ventures or to the in-
come or profits derived therefrom; provided however, that
nothing contained in this Paragraph 8(d) is intended to
absolve the General Partner from any liability to the Part-
nership or the Limited Partners arising as a result of any
breach by it of its fiduciary obligations to the Partner-
ship or the Limited Partners.

(e) Liability of General Partner to Limited
Partners and Partnership. 1The General Partner shall not be
required to devote all of its time or business efforts to
the affairs of the Partnership, but "shall devote so much-of
such time and attention to the Partnership as is reasonably
necessary and advisable to manage the affairs of the Part-
nership to the best advantage of the Partnership, and, ex-
cept as otherwise specifically set forth herein, the Gener-
al Partner shall not have any personal liability for the
repayment of capital contributions of the Limited Partners
except as provided in this Agreement. In addition, the
doing of any act or the omission to do any act by the Gen-
eral Partner, the effect of which may cause or result in
loss or damage to the Partnership, if done in good faith
and in accordance with sound business practices and other-
wise in accordance with the terms of this Agreement, shall

15



not subject the General Partner or its successars and asz-
signs to any liability. The Partnership will indemnify and
hold harmless the General Partner and its successars and
assiyns from any claim, loss, expense, liability, action or
damage resulting from any such act or omission, innluding,
without limitation, reasonable costs and expences of litl-
gation and appeal (including reasonable fecs and expenses
of attorneys engaged by the Gencral Partner in decfensc of
such act or omission), hut the General Partner shall not bhe
entitled to be indemnified or held harmless due to, or
arising from, its fraud, bad faith, gross negligence, mal-
Ecasance.

(£) Special Duties of the General Partner. In
addition to and without Iimiting the customary duties and
obligations of the General Partner as a general partner of
a limited partnership or the specific duties and obliga-
tions of the General Partner set forth in other provisions
of this Agreement, the General Partner hereby covenants and
agrees that it shall (i) cause the Partnership and any con-
tractor or agent of the Partnership at all times to perform
and comply with the provisions of the the Underlying Mort-
gage and any other agreement affecting the Project or the
operation thereof, and shall diligently enforce the provi-
sions of such agreements which are for the benefit or pro-
tection of the Partnership or the Limited Partners; and
(ii) cause the Partnership to file an amended Certificate
or such other documents and to do such acts and things as
shall be required under the law of the State in order to
preserve the valid existence of the Partnership and the
limited liability of the Limited Partners.

(g) General Partner's Loan. The General Part:n._

shall be required to make or arrange for a $100,000 loan to
the Partnership on or about April 16, 1984, which shall
bear interest at a fluctuating rate equal at all times to 2
points above the rate of interest announced publicly by
Citibank, N,A, in New York, New York, from time to time, as

Citibank's prime--lending rate,-shall -be- adjusted-quarterly,

and shall be due and payvable in full no later than 15 vears
after its issuance,

(h) Representations and Warranties of the Gener-
al Partner - The General Partner hereby represcents and war-
rants to the Partnership and to each Additional Limited
Partner that:

(i) The General Partner is a corporation which
has been duly organized and is validly existing under the
laws of the State of Rhode Island and is duly qualified to
do business in every jurisdiction wherein such qualifica-
tion is material and necessary. The General Partner has
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all requisite power and authority to conduct its husiness,
to own its properties and to execate and deliver, and o
perform all of its obligations under this Agrecement,

(ii) the General Partner's e¢xecution and de-
livery of, and performaace under, this Agreement and all
other agreements and instruments required to be ecxcecute:t,
delivered and performed by it (whether individually or on
behalf of the Partnecship) in connection with the transac-
tions herein contemplated (A) to the best of its knowledge
after due inquiry, does not conflict with, and will not
result in any breach of, any of the terms, conditions or
provision of any law (or any order, writ, injunction or
decree known to it of any court or governmental authority
against the General Partner or by which the General Partner
is bound), or of any agreement or instrument to which the
General Partner or any Affiliate, are bound, and (3) to the
best of its knowledge after due inquiry, does not reguire
any governmental approvals which have not been duly obtain-
ed; and ‘

(iii) this Agreement is the legal, binding and
valid obligation of the General Partner enforceable in ac-
cordance with its terms;

9. - Property Management and General Partner's
Fees and Expenses.

(a) Hanagemeht - The General Partner shall be
responsible for the management of the day to day operations
of the Project.

(b) Fees - The General Partner shall receive the
fees set forth 1In the Memorandum under the section caption-
ed "Compensation to the General Partner and Affiliates”.

10. Profits and Losses and Distributions.

(a) Generally -~ The profits and losses of the
Partnership shall be determined for each fiscal year in
accordance with the accounting method followed by the Part-
nership for Federal income tax purposes and otherwise in
accordance with good accounting procedures applied in a
consistent manner. Profits and losses shall be allocated
to the Partners in accordance with their varying interests
in the Partnership on a monthly basis.

(b) Transferor - Transferee Allocations - As
between a Limited Partner and his transteree, profits and
losses for any month shall be apportioned to the person who
is the holder of the Limited Partnership Interest transfer-
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red (determined in accordance with Paragraph 12(h) herent)
on tihe last day of the month without reqard to tne resules
of the Partnership's operations during the pariod hefor:
and after such transfer.

(c} Atlocation of Profits and Losscs and Cash
Flow Distributions - The protlits and losscs of tne lFactnerc=-
ship and distributions of Cash Flow shall be allocated 99%
to the Limited Partners and 13 to the General Partner.

{d) Limited Partners' Priority On Distribution
of Capital Items - The Limitcd Partners shall be mntitled
to receive the tollowing cumulative annual minimum return
on their Aggregate Capital Contribution actually made to
the Partnership on or before December 3lst of each year,
which shall be payable in the manner set forth in Paragraph
10(£f) hereof and only to the extent available therecunder;
2% in 1986; 3% in 1987; 4% in 1983; 6% in 1989; 83 in 1990
and annually thereafter;

(e) Apvortionment of Allocations and Distribu-
tions - Except as otherwise provided 1n thils Agreement, all
allocations and distributions to be made to the Limited
Partners pursuant to Paragraph 10 hereof shall be appor-
tioned among the Limited Partners as a class, pro rata in
the proportion that their respective Limited Partnership

Interests bear to all Limited Partnership Interests.

(£} Distributions of Capital Items - Distribue-
tions of Capital Items sha e made as follows:

(1) To pay any debt service including accrued
interest or principal on any ocutstanding debts and obliga-
tions of the Partnership, including loans made by the
General Partner, and to provide a reasonable reserve for
such payments in the future; and

(1) To the extent that there are Capital Items

thereafter available, said Capital Items shall be dig=— — ~

tributed to the Partners as follows:

(A} To the payment of any positive
Capital Account balances, pro rata, in
accordance with such Capital Accounts:

(B) To the Partners, in an amount
equal to their actual Aggregate Capital
Contribution to the Partnership, reduced by
prior distributions of Capital Items, pro
rata, in accordance with such Aggregate
Capital Contribution;
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(C) To the Limited Parsners in an
amount equal to any unpaid priority as de-
fined in Paragraph 10(d) above, t5 be allo-
cated among them in the same proportions as
the Aggregate Capital Contribution there-
tofore actually made by each Limited Partner
bear to the Aggre=gate Capital Contribution
thevetofore actually made by all Limited
Partners; and

(D) The balance ¢f such Cash from
Capital Items, if any shall be distributed:
50% to the Limited Partners as a class, to
be allocated among them in the same propor-
tions as the Aggregate Capital Contribution
theretofore actually made by each Limited
Partner bear to the Aggregate Capital Con-
tribution theretofore actually made by all
Limited Partners, and 50% to the General
Partner.

(g) Allocations of Profits and Losses with Re-
spect to Capital Items - With respect to Capital Items,
profits of the Partnership attributable to any event
described in Paragraph l(e) shall be allocated:

(i) First to the Partners with negative Capital
Accounts pro rata in accordance with such Capital Accounts
determined as of the date such allocation is made and
without giving effect to distributions of Capital Items,
until the Capital Account of each Partner is raised to
zero, but no gains shall be allocated to a Partner under
this Paragraph 10(g)(i) once his Capital Account is brought
to zero; and

(1i) The balance to the Partners in the same
ratio that Capital Items are distributed to them, but if no
cash from Capital Items is distributable to the Partners
then in the manner set forth in Paragraph 10(c).

.. —--With respect to Capital Items, losses-¢f-the--— . . _..._
Partnership attributable to any event described in Para-
graph l(e) shall be allocated as follows:

(A) PFirst, to the Partners with positive
Capital Accounts pro rata in accordance with such
Capital Accounts until the Capital Account of
each Partner is brought to zero, but no loss

-shall be allocated to a Partner under this
Paragraph 10(g) after his Capital Account is
brought to zero.
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Paragraph lN(yg) after his Capital Account 13
brought to zer2d.,

b ]
(3) Seccond, the bhalance to the Partners ia
the manner set forth in Paraqraph 10(c).

(h}) Uigquidating Distrihutions - The net cash
proceeds of a sale, cxchange or otner disposition of all or
substantially all of the Partnership's Property constitu-
ting a dissolution of the Partnership shall be applied as
follows:

(i) to payment of debts and liabilities of the
Partnership and the expenses of liquidation;

(ii} to the setting up of such reserves as the
person required by law to wind up the Partnership's affairs
may reasonably deem necessary for any contingent liabili-
ties or obligations of the Partnership, provided that any
such reserves shall be paid over by such person to an in-
dependent escrow agent, to be held by such agent or his
successocr for such period as such person shall deem advis-
able for the purpose of applying such reserves to the pay-
ment of such liabilities or obligations and, at the expira-
tion of such period, the balance of such reserves, if any,
shall be distributed as hereinafter provided; and

(iii) to the Partners in the order of priority
as provided in Paragraph 10(f);

(i) Aallocation and Time of Distribution -~ Cash
Flow and Capital Items available for distribution shall,
subject to Paragraph 20(b) hereof, be determined by the
General Partner as of the last day of each month of each
fiscal year and shall be allocated to Limited Partners
and their transferees on a monthly basis, in accordance
with Paragraphs 10(a) and (b). Such items shall be dis-
tributed at convenient periodic intervals, not less than
semi-annually, within sixty days after the close of each
June—30—and December- 31s - ———— S

{j) Standards - The methods hereinabove set
forth by which distributions and allocations are made are
hereby expressly consented to by each Partner as an express
condition to becoming a Partner. To the extent that the
Partnership shall be entitled to any deduction for Federal
income tax purposes as a result of any interest in profits
and losses granted to the General Partner, such deduction
shall be allocated for Federal income tax purposes to the
General Partner.
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11. Limited Partners.

(a) Limitartinn on Limited Partncrs' Liabiliticsg-
A Limited Partner shall not u» nound by, ov be pursonally
liable for, the expenses, liabilities or obligatinng of the
Partnership or General Partner and the liability of each
Limited Partner shall be limited solely to the amount of
his contribution to the capital of the Partnership required
under the provisions of Paragraph 7 hereof.

(b) No Control of Business or Right to Act For
Partnership - A Limited Partner shall take no part in the
management, conduct or control of the husiness of the Part-
nership and shall have no right or authority to act for or
to bind the Partnership. No action shall be taken by Lim=-
ited Partners to amend this Agreement pursuant to Paragraph
17 hereof, to remove the General Partner pursuant to Para-
graph 19(c) hereof, to continue the business of the Part-
nership in a reconstituted form as a successor limited
partnership and to elect a successor general partner pursu-
ant to Paragraph 19(d) herecf, or to dissolve the Partner-
ship pursuant to Paragraph 20(a)(iv) hereof, unless, prior
to the taking of such action, either (i) a court of compe-
tent jurisdiction shall determine, in any action for decla-
tory judgment or for similar relief brought by or on behalf
of the Limited Partners {but not by the General Partner),
that neither the grant nor the exercise of the right to
take such action will be deemed taking part in the control
of the business of the Partnership or will result in the
loss of any Limited Partner's limited liability, or (ii)
the Limited Partners shall receive an opinion of counsel,
reasonably satisfactory to, and selected by, Limited Part-
ners owning more than 518 of all of the Limited Partnership
Interests, to such effect. 1In the absence of such court
determination or opinion of counsel, such actions may be
taken only by Limited Partners owning 100% of the Limited
Partnership Interests.,

(c) _ Yo Priority - Except as otherwise specifi-
cally set forth herein, no Limited Partner shall have the
right to demand or receive property other than cash in re-
turn of his capital contribution or as to distribution of
income. No Limited Partner shall have priority over any
other Limited Partner either as to the return of his origi-
nal contribution to the capital of the Partnership or as to
distributions.

12, Transfer of Limited Partnership Interests.

(a) Requirements for Transfer - Subject to any
restrictions on transferability required by law or contain-
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ed in this Agreement, each Linmiced Partner shall have oo
right to transfer (but not to subgstituate thr assignece an
substitute Limited Partner in his nlace, cxcedt in accor-
Jance with Parvagraph 12(c¢) heceonl), hy a writien instra-
ment, to a person approved by the Gencral Partnaer, the
whole or any part of his Limited Parenershin Interast, nro-
vided that (i) the transferee is a citizen and resident of
the United States, (ii) the transferor delivers to the
General Partner an unqualified opinion of counsel in form
and substance satisfactory to counsel designated by the
General Partner that neither the transfer nor any offering
in connection therewith violates any provision of any fled-
eral or State securities law, (iii) the transferce executes
a statement that he is acquiring such Limited Partnership
Interest or such part thereof for his own account for in-
vestment and not with a view to distribution, fractionali-
zation, or resale thereof, and (iv) the General Partner
consents to such transfer, the granting or denial of which
shall be in its sole discretion; provided, however, that
such consent shall be withheld if in the opinion of counsel
designated by the General Partner such transfer would re-
sult in the termination of the Partnership (within the
meaning of Section 708(b) of the Code) or termination of
its status as a partnership under the Code. The term
*transfer®, when used in this Agreement with respect to a
Limited Partnership Interest, includes a sale, assignment,
gift or any other disposition, whether voluntary or by
operation of law.

(b) Effectiveness of Assignment - The transfer
by a Limited Partner of all or part of his Limited Partner-
ship Interest shall become effective on the first day of..
the month following satisfaction of the requirements set
forth in Paragraph 12(a) and receipt by the General Partnex
of evidence of such transfer in form and substance reason-
ably satisfactory to the General Partner and a transfer fee
sufficient to cover all reascnable expenses of the Partner-
ship connected with such transfer.

;

(¢} Requirements for Substitution - Ho trans- — 7

feree of the whole or a portion of a Limited Partner's Lim-
ited Partnership Interest shall have the right to become a
substituted Limited Partner in place of his assignor unless
and until all of the following conditions are satisfied:

(i) A duly executed and acknowledged written
instrument of transfer approved by the General Partner has
been filed with the Partnership setting forth the intention
of the transferor that the transferee become a substituted
Limited Partner in his place;
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(i1) The transtersr and transferee execits and
acknowledqge such other instruments as the General Partner
may reasonably deem necessary or dusirable to effect such
substitution, including the written acceptance and adaption
hy the transferee of the provisions of this Agraemont, and
the execution, acknowledgment and dplivnry by th= trans-
ferec of a power of attornnf conuagnlng the powers provided
for in Paragraph 16 hereof

(1ii) The written consent of the General Partner
to such substitution shall be obtained, the granting or
denial of which shall be within the sole and absolute dis-
cretion of the General Partner;

{iv) A reasonable transfer fee has been paid to
the Partnership sufficient to cover all reasonable expenses
connected with the transfer and substitution; and

(v) An appropriate amendment of the Certificate
has been duly filed and recorded. The General Partner
agrees to file such amendment and cause it to be recorded
promptly after the conditions specified above in subpara-
graphs (i) through (iv) above have been satisfied.

(d) Distributions and Allocations Subsequent to
Transfer - A transferee of, or substitute Limlted Partnecr
for, a2 Limited Partner's Limited Partnership Interest shall
be entitled to receive distributions from the Partnership
with respect to such Limited Partnership Interest only
after the effective date of such assignment.

(e) Consent to Substitutions: Vote of Limited
Partners - The Limlted Partners hereby consent to any sub-
stitutlon made in accordance with the provisions of Para-
graph 12(c). In any case where a vote of the Limited Part-
ners is required hereunder, Limited Partners and substitut-
ed Limited Partners, but not their transferees who are not
substituted Limited Partners, shall be entitled to vote,

13. Books, Records, Accounting and Reports.

(a) Availability - At all times during the
existence of the Partnership, the General Partner shall
keep or cause to be kept full and true books of account in
accordance with the accounting method followed by the Part-
nership for Federal income tax purposes and otherwise in
accordance with good accounting principles and procedures
applied in a consistent manner, which shall reflect all
Partnership transactions and shall be appropriate and ade-
quate for the Partnership's business. Such boocks of ac-
count, together with a copy of this Agreement and any
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amendments ther<to, and a list of names und aldiresses ol
all Limited Partners shall at all times be milntained at
the principal place of business of the Partnecship. Any
Partner or his duly authorized representative shall have
the right at any time to inspect and copy from such boors
and documents Jduring normal business hours upon reasonable
notice.

{(b) Financial Reports - As soon as practicable
after the close of each Liscal year but in no eveni later
than March 15 of the next succeeding year, the Gencral
Partner shall deliver to each Limited Partner a financial
report of the Partnership for such fiscal year, including a
balance sheet, a profit and loss statement prepared on the
comprehensive method of accounting (i.e., the accrual
method audited by the Auditors, and a report by the General
Partner showing (i) distributions to the Partners and allo-
cations to the Partners of Partnership taxable income,
gains, losses, deductions, credits and items of tax oref-
erence, (ii) all necessary tax reporting information re-
guired by the Limited Partners for preparation of their
respective income tax returns, and {iii) on request, a copy
of the tax returns (Federal, State and local, if any) of
the Partnership for such fiscal year.

(c¢) Accounting Decisions - All decisions as to
accounting matters, except as specifically provided to the
contrary herein, shall be made by the General Partner in
accordance with the accrual method of accounting in accor-
dance with good accounting principles applied on a consis-~
rent basis. Such decisions must be acceptable to the Audi-
tors.

(d) Taxable Year and Accounting Method - The
Partnership's taxable and fiscal year sEa%I be the calendar
year. The Partnership shall use initially the accrual
method of accounting. Subject to (e)(iii) below, all elec-
tions required or permitted to be made by the Partnership
_under the Code shall be made by the General Partner in such
manner as will, in the opinion-of-the-Auditors, be-most - -
advantageous to the Limited Partners.

(e) Tax Elections - The Partnership shall make
elections for Federal lncome Tax purposes as follows:

(i) The Partnership shall, to the extent permit-
ted by applicable law and regulations, elect to treat as an
expense for Federal income tax purposes all amcunts incur-
red for real estate taxes, interest and other charges fol-
lowing the acguisition of the Property by the Partnership
which may, in accordance with applicable law and regula-
tions, be considered as an expense,
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(1i) In casce of a transfer (as dn.fined in Para-
graph 13(a)) of all or part of any Limited Partnership In-
tecest, the Partnership shall elect in a timelvy manner pur=
suant to Section 754 of the Code and pursuantk v corres-
ponding provisions of the applicable statce and loral tax
laws, to adjust the basis of the assets of thae Partnrrship
Pursuant to Section 734 and 743 of the Codn,

14, Bank Accounts.

All funds of the Partnership are to be deposited
in the Partnership's name in such bank account or accounts
as may be designated by the General Partner, and shall be
withdrawn on the signature of the General Partner, or such
other person or persons as the General Partner may author-
1ze. ‘

15. Amendment of Certificate of Limited Partner-

shig.

The Certificate shall be amended without the
prior agreement of the Limited Partners whenever required
by law or necessary to effect changes of a ministerial
nature which do not adversely affect the rights or increase
the obligations of the Limited Partners.

16. Power of Attorney.

(a) Description - Bach Limited Partner hereby
gives to the General Partner, the power of attorney con-
tained in this Paragraph and constitutes and appoints it
with full power of substitution and resubstitution, as his
or its attorney-in-fact with full power and authority to
act in his or its name on his or its behalf with respect to
the execution, acknowledgment, swearing to and filing of

the following documents, subject to all of the--provisions
of this Agreement: .

(i) The Certificate to be filed in the appropri-
ate public offices in the State and in such form as shall
be necessary under the laws of the State to give effect to
the provisions of this Agreement and to preserve the char-
acter of the Partnership as a limited partnership, and any
amended Certificate which complies with Paragraph 15 here-
of. This power includes, but is not limited to, the power
and authority to admit additional Limited Partners to the
Partnership and to amend the Certificate to reflect said
admissions.
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(1i) Any instrument which the Gencral Partner
deens to be in the best interests of the Pactnrrship to
<ile and which is not inconsistent with this Agreement,

(iii) Any documents which may be required tn
effect any amcndment to this Agreement or any continuatinn,
dissclution or termination of the Partnership which is in
accordance with the terms hereof,

(iv} Any financing and continuation statement
pursuant to the Uniform Commercial Code, as enacted in any
jurisdiction, applicable to the creation and perfection of
the security interest granted pursuant to this Agreement
and the Security Agreement.

(b) Characteristics of Power of Attorney - The
power of attorney hereby granted by each Limited Partner to
the General Partner:

(i) 1Is a special power of attorney coupled with
an interest, which is irrevocable and shall survive the
death or incapacity of the Limited Partner;

(ii) May be exercised by the General Partner
either by signing separately as attorney-in-fact for each
Limited Partner, or, after listing all of the Limited Part-
ners executing any instrument, by a single signature of the
General Partner acting as attorney-in-fact for all of them;
and

(iii) Shall survive the delivery of an assign-
ment by a Limited Partner of the whole or any portion of
his Limited Partnership Interest; except that where the
assignee thereof has been approved by the General Partner
for admission to the Partnership as a substituted Limited
Partner, this power of attorney given by the assignor shall
survive the delivery of such assignment for the sole pur-
pose of enabling the General Partner to execute, acknow-
ledge, swear to and file any instrument necessary to effect
such substitution,

(e) Limitations of Power of Attorney. No docu-
ment or amendment executed by the General Partner pursuant
to this Paragraph 16 shall, in the absence of the prior
consent of all of the Limited Partners, (i} reduce the ob-
ligations of the General Partner, (il) affect the rights or
restrictions regarding the assignability of Limited Part-
nership Interests, (iii) modify the term of the Partner-
ship, (1iv) amend this Paragraph 16, or (v) reduce the
rights or interests or enlarge the obligations of the Lim-
ited Partners. The General Partner shall promptly notify
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the Limited Partners of any docunents or amendments oxecut -
ed pursuant to this Paragrach 15.

17, Meetings; Amendmunts.,

(a) Meetings of tha Partners shall be called by
the General Partiaec whenever requested in writing to n so
by Limited Partners owning 51% or more of the iimited Pare-
necrship Interests.,

(b) The General Partner may, and, at the cequest
of Limited Partners having Partnership Interests represent-
ing 51% or more of the Limited Partnership Interests,
shall, submit to the Limited Partners the text of any pro-
posed amendment to this Agreement and any statement by the
proposer thereof relating thereto. The General Partner may
include in any submission his views as to the proposed
amendment., Subject to the provisions of Paragraph l6(c)
and the scecond and third sentences of Paragraph 11(b) here-
of, any such proposed amendment shall be adopted if, within
60 days after the submission thereof to the Limited Part-
ners, Limited Partners owning 51% or more of the Limited
Partnership Interests shall have consented thereto, provid-
ed such amendment is not for the purpose of reflecting the
addition or substitution of Limited Partners or the reduc-
tion of capital accounts upon the return of capital to the
Partners. The effective date of an amendment pursuant to
this Paragraph shall be the date on which the required con-
sents shall have been given. Any proposed amendment which
is not adopted may be resubmitted.

18, Death, Incompetency, Bankruptcy or Dissolu-
tion of a Limited Partner.

Upon the death or legal incompetency of an indi-
vidual Limited Partner, the ligquidation, dissolution or
other cessation-to-exist as a legal) entity-of—a-Limited
Partner not an individual, or the insolvency or bankruptcy
of any Limited Partner, the Partnership shall not dissolve
or terminate and the personal representative of such Limit-
ed Partner shall have such rights of a Limited Partner as
are necessary for the purpose of settling or managing his
estate or its affairs and the same power as said Limited
Partner had to constitute a transferee of such Limited
Partner's Limited Partnership Interest as a substituted
Limited Partner, but said representative shall not become a
substituted Limited Partner without complying with the
requirements of Paragraph 12,
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19, Rasignation, Remnval, Doath or NDisgnlition
of the General Partner.

(a) Prohibited Withdrawal by the General Part-
ner- Subject to the provisions ot sSubpacaycapn (D), 1mmedi-
ately ®ollowing, the General Partner heceby covnnants that
it shall not take any action which constitutes its volun-
tary withdrawal from the Partnership without the prior
written consent of Limited Partners owning more than 513 of
all the Limited Partnership Interests. The Partners agree
that if, without such prior conscnt, the Genecral Partner
takes any such action, the Limited Partners shall be en-
titled to receive from the General Partner, as a partial
measure of the damages resulting from such voluntary With-
drawal (without limiting the right of the Partnership or
the Limited Partners to recover any other damages incurred
by it or them), the tax cost to the Partnership and the
Limited Partners of any reclassification of the Partnership
as an assoclation taxable as a corporation for Federal in-
come tax purposes resulting therefrom and the expenses (in-
cluding reasonable attorneys' fees) of defending against an
attempted reclassification of the Partnership.

(b) Permitted Withdrawal by the General Partner-
The resignation of the General bPartner as General Pactner
at any time after ten years from the date hereof upon sixty
days written notice to the Limited Partners shall consti-
tute a permissible Withdrawal and shall not be subject to
the provisions of Subparagraph (a) above; provided that in
the case of resignation such permitted Withdrawal shall not
be effective until such time as the Partnership shall '
have received an opinion of counsel, satisfactory to cou’ ™
sel for the Partnership and the Limited Partners, that t. _
permitted Withdrawal will not result in the reclassifica-
tion of the Partnership as an association taxable as a cor-
poration for Federal income tax purposes or a termination
of the Partnership under the then existing provisions of
the Code and applicable regulations and law.

T 77 (¢} Removal of the General Partner - Subject to

the provisions of the second and third sentences of para-
graph ll(b) hereof, the Limited Partners owning more than
51% of the Limited Partnership Interests shall have the
right, for cause, exercisable by written notice given to
the General Partner and all other Limited Partners, to re-
move the General Partner. Cause shall mean willful miscon-
duct or malfeasance.
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(d) Reconstitution of Partncrship afrer w
drawal or Remnval of tne General Varcner -

th=

1
-

(1) Upon the Withdrawal or removal of the Gener-
al Partner, the Limited Partners upon the consant of all
Limited Partners, shall have the right, subject to the
provisions of the second and third sentence of Paragraph
l1{in) hereof, to elect to continue the busine2ss of the
Partnership, in a reconstituted form if necessary, such
tight exercisable upon notice to all Partners (including
the General Partner), within sixty days after the With-
drawal or removal of the General Partner, and for this pur-
pose, such Limited Partners may elect another person as
successar general partner, such election to be effective at
the end of said sixty-day period. Each Partner hereby
agrees to such continuation and reconstitution. The With-
drawal, or removal of the General Partner shall not be
effective until the successor general partner shall have
taken all steps necessary to be substituted as a general
partner under the law of the State,

(ii) 1In the event of the death or incompetency
of the General Partner (in the case of an individual gen-
eral partner), his legal representative shall have the
option to become a special Limited Partner and retain his
interest in the Partnership, provided he designates a suc-
cessor General Partner acceptable to 51% of the Limited
Partnership Interests and who shall receive such interest
in the Partnership from such legal representative as they
shall agree upon.

(1ii) If the Partners shall continue the busi-
ness of the Partnership pursuant to clause (i) above, the
business of the Partnership shall be continued in a recon-
stituted form as a successor limited partnership subject to
and upon the same terms and conditions as are set forth in
this Agreement and subject to the election of a successor
general partner, and the assets and liabilities of the
_Partnership shall be assigned to and assumed by the succes-.
sor limited partnership. 1In all events in which the With-
drawal or removal of the General Partner does not result in
a dissolution of the Partnership, the successor general
partner, or in the absence of a successor general partner,
Limited Partners owning more than S51% of all the Limited
Partnership Interests acting on behalf of the successor
general partner, as the case may be, shall acquire the in-
terest of the Withdrawing or removed General Partner in the
Partnership for an amount equal to the fair market value of
the Withdrawing, deceased, incompetent or removed General
Partner's interest in the Partnership, determined by agree-
ment between such Withdrawing or removed General Partner
and the successor general partner (or Limited Partners act-
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1ng on his behalf), oc, if they cannot aqree, by arbitra-
tion in New Yorx City in accovrdance with the then curreat
rules of the American Acbitration Association. #For thig
purpose, the fair macket value of the interest of the With-
drawing or removed General Partner shall bhe deem:] to be
the amount the Withdcawing or rziaoved General Parvince would
receive upon dissolution and termination of tue Partnershin
under Paragraph 20(h) hereof assuming the asscts of the
Partnership were sold for their then fair market value
without compulsion of the Partner to soll such assets.
Payment shall be made by promissory note bearing eight por-
cent (8%) simple interest per annum on the unpaid orincipal
amount of the promissory note, secured by assignment by the
successor general partner to the Withdrawing or removed
General Partner of the future cash distributions by the
Partnership to the successor general partner, which princi-
pal amount together with accrued interest shall be payable
at the times and in the amounts equal to seventy-five per-
cent (75%) of such distributions until such time as the
principal amount together with accrued interest is paid in
full, but shall become due and payable in full by the suc-
cessor general partner at such time as the Partnership is
finally wound up and liquidated, provided, however, that if
the Withdrawing or removed General Partner requests, to the
extent required, the sale and payment shall be made on
terms and conditions that will allow such sale to qualify
for the installment method as provided in Section 453 of
the Code, The Withdrawing or removed General Partner shall
be required to sell and the successor general partner (or
Limited Partners acting on his behalf) shall be required to
purchase the Withdrawing or removed General Partner's in-
terest no later than the 60th day following the occurrence
of an event specified in Paragraph 20(a) or the election of
a successor general partner, whichever occurs later, The
right of any General Partner who has been removed pursuant
to Subparagraph (c) above to receive any amount due from
the Partnership under this Agreement uvon »r after removal
shall be subject to any claim for damages the Partnership
or Limited Partners. may have_against such removed General .
Partner, Any successor General Partner may be removed upon
the same terms and conditions as are provided in this Para-
graph 19.

(e) New Certificate - The exercise of the right
of removal granted in this Paragraph 19 shall not in any
way constitute any Limited Partner a general partner or
impose any personal liability on any Limited Partner. Im-
mediately upon the Withdrawal, death or removal of the Gen-
eral Partner, the Partners and/or successor general partner
shall prepare, execute, and file for recordation a new Cer-
tificate and shall take or cause to be taken all steps re-
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quired in connection therewith, all in aceordance with the
apglicable law of the State.

(£) Accounting = 1% the Withdrawal, death or
removal of a General partner Joes not result in the disso-
lution and windirg up of the Partnershin's bLusiness hocause
such business is being continued in a reconstituted foara as
vrovided above, the Partners and/or successor gencral part-
ner shall promptly have an accounting prepared by the Audi-
tors covering the transactions of the Partnership since the
end of the immediately preceding fiscal year through the
date of such Withdrawal or removal.

(g) Continuing Liability of General Partner -
Notwithstanding the Withdrawal, death or removal of a Gen-
eral Partner, and in addition to any other obligation here-
in contained, such General Partner shall remain liable for
payment of all debts, obligations, liabilities and commit-
ments of the Partnership incurred while it (or he) was the
General Partner to the extent the Partnership does not have
funds available for such payment and to the extent it (or
he) would otherwise have been liable.

-

20, Dissolution of the Partnership.

(a) Events Causing Dissolution - The Partnership
shall be dissolved and 1ts affalrs wound up on the first to
occur of the following:

(1) the Withdrawal or removal of the General
Partner unless the business of the Partnership shall be
continued in a reconstituted form and another person
selected as a successor general partner pursuant to Para-
graph 19(d) hereof; or

(ii) subject to the second and third sentences
of Paragraph 1ll(b) hereof, the General Partner, with the
prior written consent of Limited Partners owning more than
S51l% of the Limited Partnership Interests, shall determine
that the Partnership should be diszolved; or

(iii) the sale or other disposition by the Part-
nership of all or substantially all of the Project, unless
the Partnership as part of the consideration for any such
sale or other disposition acquired a mortgage or lease on
all or substantially all of the Project, in which case the
Partnership shall be dissolved following the sale by it of
its entire interest in such mecrtgage or lease; or

(iv) subject to the provisions of the second and
third sentences of Paragraph 1l(b) hereof, Limited Partners



____signatory to this Agreement.

owWning more than 51% of all the Limited Partnershin Inter-
ests shall determine that the Partnership should he disszsl-
ved and shall so advise the Guneral Partner by notice; or

(v) the ecxpiration of the Partnership term pur-
suant to Paragraph 6 hercof; or

(vi) when required by law,

(b) Liguidation of Assets and Application of
Proceeds - Upon the dissolution of the Partnership the per-
son reguired by law to wind up the Partnership's affairs
shall liquidate and reduce to cash the assets of the Part-
nership as thereof and apply and distribute the proceeds of
such liquidation in accordance with the provisions of Para-
graph 10{f) hereof, provided that if such dissolution re-
sulted from the Withdrawal of the General Partner in con-
travention of this Agreement, any payment to such General
Partner pursuant to said Paragraph 10(f) shall he subject
to offset for any claim for damages against such General
Partner resulting from such withdrawal, 1In connection with
any such winding up and liquidation, the Auditors shall
audit a balance sheet of the Partnership as of the date of
dissolution, and such balance sheet shall promptly he fur-
nished to all Partners.

(¢} Deficit in Capital Account,

(1) Any Partner with a deficit in his capital
account following the distribution of proceeds on a liquid-
ation of the Partnership shall be required to restore the
amount of such deficit by making additional capital contri-
butions to the Partnership.

(i) None of the provisions of this Agreement
shall be construed as existing for the benefit of any cred-
itor of the Partnership or of any of the Partners, nor
shall any such provision be enforceable by any party not a

21l. Miscellaneous.

(a) Notices - All notices, demands, requests,
consents or other communications required or permitted to
be given or made under this Agreement shall be in writing
and signed by the party giving the same and shall be deemed
given or made when mailed by certified or registered mail,
postage prepaid, to the intended recipient at the address
set forth in this Agreement or any other address of which
prior written notice has been given.
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(b) Severability -« Each provision hereof is in-
tended to be severable and the invalidity or illegality of
any portion of this Agreement shall not affect the validiey
or legality of the remainder herecof.

(c) Captions - Parayraph captions contained in
this Agreement are 1nserted only as a matter of convenience
and for reference and in no way define, limit, or extend or
describe the scope of this Agrcement or the intent of any
wrovision hereof.

(d) Person and Gender - The masculine gender
shall include the feminine and neuter genders, the singular
shall include the plural and the word "person" shall in-
clude a corporation, firm, partnership or other form of as-
sociation.

(e) Binding Agreement - Subject to the restric-
tions on assignment herein contained, the terms and provi-
sions of this Agreement shall be binding upon, and inure to
the benefit of, the successors, assigns, personal represen-
tatives, estates, heirs and legatees of the respective
Partners,

(£) Applicable Law - Notwithstanding the place
where this Agreement may be executed by any of the parties
hereto, the parties expressly agree that all the terms and
provisions hereof shall be construed under the laws of the
State and that the Partnership Act as now adopted or as nmay
be hereafter amended shall govern the partnership as part
of this Agreement.

(g) Entire Agreement - This Agreement consti-
tutes the entire agreement of the parties hereto with re-
spect to matters set forth herein and supersedes any prior
understanding or agreement, oral or written, with respect
thereto,

{({h) Agreement in Counterparts - This Agreement
‘be executed in several counterparts and all so executed
shall constitute one Agreement, binding on all the parties
hereto not withstanding that all the parties are not signa-
tories to the original or the same counterpart.

(1) Qualification in Other States - In the event
the business of the Partnecship 1s carried on or conducted
in other states in addition to the State, the parties agree
that this Partnership shall exist under the laws of each
state in which business is actually conducted by the Part-
nership and they severally agree to execute other further
documents as may be required or requested in order that the
General Partner legally may qualify this Partnership in
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such states. The power of attorney hercinabove grante:d the
General Partner by each Limited Parther in Paraqgraph

shall constitute thc authority of the General Partners who
perform the ministerial duty of qualifying this Partnership
under the laws of any state in which it is necessary to
file documents or instruments of gualification. A Partner-
ship office or principal place of business in any state may
be designated from time to time by the General Partnee.

IN WITNESS WHEREOQOF, the parties hereto have cn-
tered into this Agreement as of the date first above
written,

GENERAL PARTNER:

M.E. VENTURE MAHAGEMENT, INC,.

darry Lvans -

INITIAL LIMITED PARTNER

% Elaine T. ;(ackett E:
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HATIONAL HOTFEL

Hame and Address
of Partners

General Partner

M.E. Venture Management, Inc.

c/o Lawrence Blau

6 Sleator Nrive

Ossining, New York 10562¢secesesese

Total General Partner's Interest..

Initial Limited Partner*

ADDITIONAL LIMITED PARTNERS.¢eccsss

* Will withdraw upon admission of Additional Limited Partnrs.

ASSOCIATES
Internst in
Canital ltems
After Certain
Interest Capital sv:count
in Prnfits Aljustments
1.0% S0%
1.0% 50%
99.0% S0%
100.0% 100%
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EXH:E IT IIB"

Parcel 1

That certain parcel of land with all buildings

ani improvements thereon, situated on Block Island in the
S~a+e of Rnode Island, bounded and descrived as follows:

3eginning a% a point on the southerly side of.
Dodge Street and the Westerly side of Water
Street a= a drill hole at the southwesterly
in-ersection of said stree«s; THENCE running
southerly, bounded easterly by said Water Street
a dis-ance of 170.97 feet "0 2 grani%e bounc:
THENCE %urnning an interior angle of 182°22'32"
and continuing southerly bounded easterly by said
wjater Street a distance of 54.13 feet to a point;
PHENCE turning an interior angle of 92° and
running westerly a distance of 126 feet %0 a
poin%; THENCZ turning an interior angle of 90°
and running northerly bounded westerly by other
land now or lately of Thomas A. Cappelli, to a
noint of tangency: THENCE <«urning and running
northeasterly along the arc of a curve having a
radius of five feet and a delta angle of
87°47'26" a distance of 7.66 fee% *o a point of
sangency; THENCE continuing northerly a distance
0f 44.30 feet to a granite bound; THENCE turning
an interior angle of 154°47'26" and running
northeasterly a distance of 21.80 feet to a
point; THENCE turning an interior angle of
508°13'44" running nor+therly a distance of 93
Zaet, more or less, %o the southerly line of
Dodge Street; THENCE turning an interior angle of
88°35'07" and running easterly bounded northerly
wy said Dodge Street a distance of 117 feet to
+he point and place of beginning. The first
described course and the last dascribed course
forming an interior angle of 88°48'25".

Parcel 1II

That certaim parcel of land with all buildings

and improvements thereon situated westerly of Water Street
in t“he Town of New Shoreham, County of Washington and State
of Phode Island, baing bounded and described as follows:

3eginning at a point in the northerly line of
land now or lately of William B. Phelan, which
said point is situated 126 feet, more or less,
westerly from the westerly line of Water Stree%



and forms the southwesterly corner of land con-
veyed from The National Hotel, Inc. %o Sguare One
Corporation, dated Augus% 19, 1979, recorded ia
Vol. 49 at page 265 of the llew Shoreham Land Evi-
dence Records: THENCE ruaning westerly bounded
southerly by said land of William B. Phelan, 200
faex, more or less, *o the easterly line of land
now or lately of S-. Andrew's Roman Catholic
Caurch; THENCE <«urning and running northerly
oounded westerly by said church land %o %he
intersection of two stonewalls at the south-
easterly corner of land now or formerly of the
estate of Winfield S. Dodge; THENCE continuing
northerly by and with the centerline of a stsne-
wall to the intersection wi%h another stonewall
forming the southerly boundary line of land
formerly of Aron Mitchell; THENCE turning and
running easterly by and with the centerline of a
st.onewall, 50 feet, more or less, bounded nor-
tharly partly by said Mitchell land and partly by
land now or lately of Stanley Nyzio to land now
or lately of the Block Island Free Public
Library; THENCE turning and running southerly
with a fence line, 25.48 feet to the southwast-
erly corner of said library land; THENCE turning
and running easterly with said fence line, 147.59
feet, more or lass, %0 a point of tangency and
land of the grantee, Square One Corporation; said
last two courses-bounding easterly and northerly
on the said library land; THENCE running souther-
ly bounding easterly on said land of <he grantee,
61 feet, more or less, to the point of beginning.

However otherwise said premises may be bounded
and described, it being all of the remaining land desig-
nated as First Parcel conveyed to the grantor, Thomas A.
Cappelli, by deed from Gladys Sarah Steadman, dated April
22, 1968 and recorded in Vol. 34 at page 20 of said New
Shoreham Land Evidence Records. EXCEPTING THEREFROM the
parcels of land conveyed by Thomas A. Cappelli to William
B. Phelan by deed dated February 10, 1969, recorded in Vol.
+ 3G-at page 70, and by Thomas A: Cappelli to National Hotel;
Inc., dated August 10, 19739 and recorded in Vol. 49 at page
250, of New Shoreham Land Evidence Records.

Together with that certain sewer and parking
easement reserved for the benefit of Thomas A. Cappelli,
his heirs and assigns, to install and maintain a septic
tank and drainage system beneath the surface and to use
said premises for parking facilities as reserved in



\
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s fn-esaid leed from Thomas A. Cappelli to Willian

Phelan.




14, No Limited Partner has any right to demand

and receive property other ﬁhan cash in return for his con-
ﬁribution.

IN WITNESS WHEREOF, we, the undersigned, have
sSworn to and signed this Certificate of Limited Partnership

P

as of this 28th day of BéﬁbbEE]'TQ%J.

4

GENERAL PARTNER

M.E. VENTURE MANAGEMENT, INC.

oy T S

(L—*'

Barry Evans,/President /
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STATE OF NEW YORK )
COUNTY OF NEwW YORK } .

On the 28th day of October, 1983, before me came
3ARRY EVANS to me known, who being by me duly sworn, dig
depose and say that he resides at No. 134 West 78th Street
in New York, N.Y. ; that he is -the President of M.E,
Venture Managément, Inc., the corporation described in and
which executed the foregoing instrument; that he Knows the
seal of said corporation that the seal affixed to said
instrument is such corporate seal; that it was so affixed
Oy order of the Board of Directors of said corporation;
that he signed his name thereto by like order.

WITNESS my hand and official seal,

[///%@@ et

Notary Public

ALFREDO ARMADA
NOTARY PUBLIC Srea AL New Yorx
STATE OF HEW YORK ) Comaudlified in Bron

« S55.:
COUNTY OF NEW YORK )

———--—0On_the__28th_day-of- October+198 37 béfore me T
personally came ELAINE T, HACKETT, to me known to be the
individual described in and who executed the foregoing
instrument, and acknowledged that she executed the same,

Lty (Lbmend,

/7’ Notary Public

ALFREDO ARMADA

NOTARY PUBLIC, State Of New Yory
No. 03'4688943
Qualifieg




