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CCBA LIMITED PARTNERSHTP

AGREEMEN: AND ) GERTIFICATE

THIS AGREEMENT AND CERTIFICATE of Limiteg Partnership entered
into as of this 17th day of September, 1984 among CCBA Realiy
Corporacinn ("Realty"y, a Massachusettys charitable Corporation, ag
General Partner, with an office at 9p Tvler Street, 3oston,
Ma2ssachusetts 02110, the Chinese Consolidateé.eenevolent
Associacion of New Englang {"CCBa“), a Massachusetts charitabie

Corporacion, as Class a Limited Partna;#gwith—an—ﬁffice—zwfnb
Tyle:_StLeetT—sostcn, MAT0211nm, Percy/Jaymont Venture, a

Massachusetts general partnership, (’Petry/Jaymont"), as Class B
Limited Fartner, with an address c/o Jaymont Properties
Inco;porated, 260 Frankiin Street, Boston, mMA 02110, ang such
Clazs C Limiced ¥artners, if any, as the Generszi Partner may from
time to time aémit in accordance witn this Agreement. 233
Partners are :ollectively called *Partners.,*

\ ARTICLE T
FORMATION

The Pariners hereby form & limited Partnexship (”Partnership“}
pursuant to +ra provisions of Chapter 109 of the Massachusetts
General Laws by executing this Agresmant and Cextificate of

Limited Partnership {"Agreament*~), and filing the same with the -

Massachusetts Secretary of State,

ARTICLE II
DEFINITIONS

Affiliate ~ & person having the follewing reiationship with a
Partner: :

£a) any entity Girectly or indirectly controlling, controlled
by or under common cortrel with a Partner;

(b} any entity in which a Partner ig an officer, director,
partner or trustee, or any person having such relatianship
with & Partner;

{c) any entity in which a Partner cwns or controls, or which
OWAS or contvols in g Partner, 10% or more of the outstanding
veting Becuritims; or

{d) & spouse or lineay descendant o parent,

{e) ses algo, Section 11.01(0y.




Affordable Hausing Froject - a hnusing davelopment Ivproved py
thg Authority to be constructed in the general Chinatown
p.

Aprroved - WEANs, az ro the sppiicable subject matier, gither
that an ®Ipress SCohsent hag beenr obfained *r M 2ach Pariner or
class orf Partner whose Copsent tg any matter is reguires or
Fequesteqd, O, with respect to alj Limited Partnerg other than the
Clags n Limitegd Pariner, that s deemeg consent occurs becausge the
Partner reQuesting the consent has given written notice to the
Pertner whose consent is reguired requesting such consent and
calling gttention to this provision for deemed Lonsent, and the

Q<

Partner whose consent is reguired has failed t0 notify +he
requesting Partnez~within—30—days therearter expressly
disapproving the matter {ang setting forth reasconable Yrounds for

éisapptovai}, Any Partner nay give any other Paripa: 2 power of
attorney or Proxy to give any consentl, '

éutharitx - Boston Redeveiopn. n« Authority.

fapital Account - g defined in Section 7.06.

- Capital Gain or Capital Loss - an amount eqgual to the
differen~e between the &ggregate gain TeCognized by the
Partnership for federal income tax Purposes during each Fiscal
Year as a result of sales or exchanges of Partnership assets
(including assets which are not capital asgsety ag defiuegd by
I.R.C. Section J221) or other éisposition, &nd the agoregate
losses Iecognized by the Partnership for tederal income tax

gLIrposes during sych ¥Year from cuch sale of exchange or othepr— -~

disposit;on:_nggitaluGains-and“CapitaI”ﬁ6SSes on the one hang and

w2t~ Tneorms ana Net Loss on the other are mutually exclusive
Categories of items. -

Cash ¥low - a11 €ash revenue oy the Partnership from
operativns gther than Net Capital Proceeds less (i) a1l Principal
and interest Payments on any indebtedness of the Fartnership angd
a1l other Sums paid to lenders to the Partnership (or paig to
Sinking funds establisheqd by the Gerneral Partpnerg for dabt which
is not self»amortizing): {ii) all cash expenditures {includiug
expenditures for capital improvements) incurred jip the normgal
Organization ang operation of the Partnership'& business; andg
{iii) any emounts placed in r&asonahle Leserves by the Genergy
Partners, Paductiong under the accelerateg cost recovery System
and other Nnon-sash accounting deduc&ions’shall not he cansidered
in det&rmining Tash Flow.

€l 198 A Limited Pav.uer - CChn

Qj_‘i53__ﬁ...i"%ﬁ.?if-.-.!?-_d_.ll@_fﬁﬂ?_li = Percy/Jaymont:

—

CIa&s»gﬁLimited Parggggigi - (includinq Subclasses bheragre .

Such—persnns a3 tha Genergl Partners ey admit o the Partnership

-




from time to time, upon such terms and conditiong &5 the Genera]
Partners may determine,

Defauicgggusvegg = any of the following cirToumstances
SeCurring by or te 3 Partner: 3 general sEsignment oy the benefit

of Creditorg; £iling by the Pariner of 4 veiuntary Petition of
bankruptcy or for sfrangemsnt upder cthe banhruptcy laws; £iling
againse 3 Partner of 3 Petiticon in bankruptcy, [@organization,
arrangement, composition ang the iike which remains undismisgegd
for &0 days; adjudication ¢f the Partner ag » Bankrupt or

insolvent; SDpointment {or seeking or Bcguiescing ip appcintment )
of 3 Freceiver gor trustee for all or any part of 4 Partper's

Property; filing by the Partner of sny plgﬁﬁigg_gﬁmitting o

failing to contest mate:ial—insa%veney“silegatinns against the
Daxtnerf—thefTﬁﬁﬁﬁéf_%aking any other act, other than his death or

R

legal incompetenCy, which would justify 2 decree of-dissolution of
thisg Partnership under the laws af_Massachusett$; Or withdrawal ip
breach of the covenant contained in Section‘lﬁ.os* S

Disabling Eveat - the death or legal incompetency of any
individuaj Partner, or the Ccessation to exist of any Partner which
is a legal entity,

§;§solvihg Event - the otCurrence of any of the following
events: '

{a) the determination of the tencryi Partner{s) and, ay
any, a Majority Interest of the Class ¢ Limitegd Partner{s} to
dissolve and liguidate the Partnership; v '

(b) ghewggg;xﬂafﬁawfinalfjudgment, order or éécree of a

»courtmof“COﬁEétent jurisdiction not subject to further appeal
adjudicating the Partnership bankrupt;

{d) the expiration of the Term of the Partuership; oy

() = sale of a11 g- aubstantially all of the 8ssets for
cash, .

e e e e

Final Permit Date ~ ac defined jin Section 7‘01(C){ii),
2AL&L Pery

Fisca]l Year - the talendar year.

Genarail Fartner - Raalty

1..C, - the United Statas Internal Revenue Code OF 1254, a5
NOW and hereaftor Hnrendaed, ' -



. . Limited Partners - the Class A, Class B and if any, Class ¢
Limited Partners Collectively (unless explicit reference is made
to one clssgs or the other). ’

Fejority interest - shall mean the maiority of the
Partiaipatian.Percﬁntages 25 amang & particulsr class ¢y glasses
of Partners without consideration of the Partivipation Percentages
of any other class or classes. :

Hat Capital Proceeds - means the net amovnt of any p»roceeds
derived from: tinancings, refinancings, or the disposition of ali
Or a portion of Propevty, or any insurance award paid on acceunt
of casualty: or eminent domain: or SxXCess capital contributions

above the capi:al_needs_o£~the—Paftn8tship7 O any other

nonsecurring capital transaction {in ali cases to the eztent not
paid to = mortgagee or applied to repair, restore cr improve
Property ov to Provide reasonable reserves for the same by the
General Partnpers in their sele.ﬁiscretion} after deduction of all

portion actually applied to the payment of Partn*vsh:p financing,
refiiancing and the like, or the ameunt applied to purchase,
develop, nons.ruct, reconstruct, repair or otherwiss improve
Preperty, OF- to-maintain reasonable reseyrves. ’

Het Income or Net Los. -~ an amonut equal to the taxahle income
or liess of the Fartnership for fzderal inceme tax purroses during
each Fiscal Year as determined by generaliy in~epted accounting
practices. HNet Income &nd Net Loss on the cne hund angd Capitzl
Gains and Capitail Losses on the other are mutually exclusive
categories of items.

- _Participation Percentages - Subject to the dilution Prcvisions

of 7.01(b) applicable +o the General Partner(s) andg Class A
L'mited Partner, 1% to the General Partner(s), 98.999% to the
Class A Limited Partner(s) and .001% to the Class B Limited
Partner. »

Property - real and pPersonal property and interests therein
held by the Partnership from time to time related tc the
Affordabla Housing Project, including interests in other
partnerships hald either &5 & general or limited partuner,

Ierm - &as defined in Bection 6.01.

ARTICLE III

3.01 The nane of vhe Partnership dis:

"CCBA Limited Partnership®



ARTICLE IV
PURPOSE

4.%1 The business ang Purpose of the Partnership iz to acguire,
develap, operats, mortgage ang lease the Property ang Lo take any
otner sctions in Connection iherewith, including but Lot limiteg
te =zale o» other dispesition of the Property or portions Lheresof,
The Partnership may enter into any business arrangements with
respect to the Froperty deemed Brudent by the General Partner(s;
in order to achisva Successfy? cperations for the Partnershiy‘

ARTICLE v

RIS
N
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PRINCIPAL OFFICE

5.81 The Principal office of the Partnership wiill be 90 Tyier
Street, Boston, MA  Q211p Gr at s:ch other Place as the Generaj}
Partner(s) may select. The Partnzrship's agent for service of
Process and tax matters partper is the first named General

ARTICLE VI
. TERM -

6.01 The Term of the Partnership will begin on the dats of the
filing of the Certificate {this Adrecment i such Gertificate) for
Tecord, and end on December 31, 2050, unless Sooner terminaced by
% Dissolving Event, :

ARTICLE VII
CAFITAL CONTRIBUTIONS

7.01 1Initial Capital Contributions

(a) General Partner, For its services as Such, tha
General Partner shall receive an agreed Capital Account value
in the following amount: 1% of an amount of which tha Claus B
Limited Partner‘s Capital Contribution Constituteg L001%.

{b) Class a Limited Partner and Dilution. Fpoy
contributing its rights and interests undes & certain Letter
of Intent attached ag Appendix A, the Class a Limited Purtner
shall receive anp agreed Capital Account value in the following
amount: 98.999% of ap amount of which the Class B Limiteq
Partner's Capital Contribution constitutes .001%. The Gereral
Partnei(s) may admit from time to time Clsss ¢ Limited
Partner{s) for dggregate capital contributions ip S5uch amount s
and for such ?artiﬂiyaticn~Parﬂentagﬂx as the Seneraj
Fartner{s) ang Class & Limiteg Fartner shall decide. Upon
admizsion of Clasg C Limitep Partner{z), the Participation
Percentages of the Clasg A Limited Fartner (but Nul of the

-5



Genera} Partner, the Class B Limiteq Partner or sny then
existing Class ¢ Limiteg Pertner) wiil be ratably reduceg for
a e .

Percsatage which have been 2stablished for amuch Cless o
Limitea Partnar{s}. Until Clase C Limitag Partner(s} have
been admiteen &, the #uil:z extent of tha Sggragate
Participatien Peraentaga establishegd for such Clase, the Clagsg
A Limitea Partror will bea deemed &g held the unadmittes
interezte Tatabiy, by without the obligaticn t0 make any
Capitp} contribution S0 gccount of Buch intere&ts,

ief described in such

bment Impact Project Plan and the expiratien, :
without appeal, of the statutorv appreal periogd following
the graat of gsuch relief brovided in Bt. 1958, o 665,
Section 11 {(the "Fipgzi zgning‘Appruval Data"), the Classrmw_mum
B Limiteqd Partner wilj contributgmggmthewcapitalwof“fhé"M
Partnershigwas_seed—money~f0f“tﬁé cost of undertaking
“Preliminary architectural and financialAfeasibility

equal to five Percent (5%) of the Net Present Value'(thé
:‘Fi:st Installment“).

the Partnerahip, the Clagg B Limited Partner, the -
Authoritr and the escrowese, an amount agual £0 the was
Present Value reduced by the amount of the Fivst
Installment. Buch Bacrow Agroement shall Provide,
gubject t¢p Bection 7.01(4d), for the releasge from time ta
time to {the Partnarship @f such amount {m) as Lhe Genaral
Partneriﬂ} detarmine B¢ required ip Cenpection with the
development of tha Affordable Housing Frojace, All
anounts held under the Escrow Agreemant shall he investang
in ITCOrdance with the Taerow Agresmen rov the banetqis

-




Oof the Fartnerghip, ang all interest earned shall belong
to the Partnership, 8xcepl as provided ip Saction
7.0)(dy. as used harein, "Fingi Parmit Date” shall maan
the date on whieh the apraal perina provided in ¢he
Commonwealth of Hassachusetis Stite duiiding Cogds En
gppeal from the issuance to the Clags B Limitad rartner
of a €uil building parmit for the oreies Projectr shail
liave expired without &Pwcal,

{iiiy The Precises amount of the Net Present Value
te be contributed by the Class B Limitegd Partner gs
capital to the Partnershiy will be determined by the
Authority inm accordance with Article 26A of thes Hoston

Zoning Code basﬁd_upan—the—gross—ftﬁbz 8rea, as defined

1L said Code, of the Cffice Project A8 sBhown in the
centract documents submitted to the Department of
Inspectionail Services of the City of Boston and upon
which the building permit for the Office Project is.
issued. Upon such determination, an amendment to thig
Parinarship Agreement shai}] be filed with the Becretary
of the Commenwealith Specifying the wet Present Viiue and
the amount theretofore contriduted to the capital of the
Partnership by the Class ® Limited Partner. Prior to
such aeterminationf and for the purprse of Calculating
the FPirgt Instaliment, the Parties will use a ero forma
Net Present Value of $1,382,225, calculated in accordance
with seaid Article 26A ana the Housing Creation
Regulations adopted by the Authority pursvant thereto by
appiying z discaunt rate of 8,5% {g ba¥ments which would

have been Wade over a geven year perind, commencing at an

assumed Final Permit Qatemoﬁ_January“317“1987T“Iﬁ'Ehe
~@ggregate amou:nt of $1,?42,225, suctk amourt heing the
Class B Limiteg Partne:'s present estimate of the

peen pavabls witl respect to the Office Project under
Article 262, Section 26A-3.2(a). o -

{iv) The sole obiigation of the Clasg B Limitea
Partrer shalil ba to Contribute to the capital of the
Partnership the Ket Present Value &t the times ana spon
the conditions set forth in this Section 7.01{c).
Without limiting the generality of the foregoing, the
Class B Limitad Partner shali have no control of or
responsibility for the deveiopment of the Affordabile
Housing Project or for the Paymant of any other or
further amounts, or tha provigior of &Ny oroadiv or
facility, to or op behalf of the Pertumrghip,

() xﬁﬁminﬁilﬁn_ﬂimﬁhiiﬁﬂ&iﬂanﬁihhﬁ&ﬁﬂﬁimQXMQlﬁﬁﬁ_E
Limited Partner. If sny of Lhe eventy horesfter dascribed
Fhali ocour, the Clagz B Limited Partner shall have the vighe
srercisable by written notice to the Gsneral Partueyis)
the esacrowse (if gh@ Escrow Agraemen: {g Ehen in @ffazty a

B
.



e capital
contrihutions. The giving of such nctice Shall constityte
instruction to the escrowee pursuant to thce Escrow Agraament
te refrain Eron any further relesse of smounts held Duzrsuant
te the Escrsow Agreement including any undisbursed interest
earned on the sunmg neld thereundsr, to the Partnevship., Such
events shall be: :

{i) the Final foning Approval Date not having
éccurred within four months after the date of formation
of the Partnership, the Class B Limited Partner herehy
agreeing to ase reasonable egfforts tp ceuse zsuch date_to
occur within such-period:

{ii} the failure or refuzal of the Avthority ¢a
grant tentative designation to the Partnership as the
redeveloper of éispositicn parcal R-1 in the South Cove
Urban Renewail Area, or of such other parcel in such Urban
Renewal Area or adjacent area as the Authority and the
General Partner(s) shall determine to be a feasible
location for the proposed Affordable Housing Project,
‘within one year gfter the Final Permit Date;

{iii) the failure or inab’'litv of the Partnership
to obtain a ccnmitment: for cons.ruction mortgage
financing of the Affordable Housing Froject within
eightean months after the Final Permit Date; or

(iv) the failure of the Partnership to close the
nggéﬁguctian_martgagemfinancingwfor“iﬁa comme;:ce
construction of the Affordable Housing Project within two
Years after the Final Permit Date.

{(e) Class C Limited Partner(s). As provided in Section
7.01(b), the Gererai Partner(s} and Class A Limited Partner
may admit additioanal Persons for such capitai contributions
and Participutinn Percentages as the General Partner(s) ang
Class A Limited Partner shall dacide, Each such Class ¢
Limited Partner shall be deemed admitte. to the Partnership
effective as of the first day of the calandar month in which
an amencment to this Agreement is Brecuted and filed with the
Secratary‘adding such Partner's name and Participation
Percentage (which may be expressed asm a unit or units of che
dggregate Participation Parcentage of the wlass)., Aali
Partners consent o the admission of Clasy € Limited Partners
48 described in this Sacticn, and appoint each Generai Partnur
a8 their sttorney-in-fact to effect wuch sdissnion,

2 2dditional Capical Contributicns

Wo Partner shall, afrer ramizsion, be regulred to wake AR

additional contributions of capital te rha Pavtnershin.

.



7.03 Partner Loans to the Partnership

{(a) 1f additional funds are nzeded and cannot bhe
obtained fronm commerciajl lending sources than the fang, s}
Partner(s) W3yY, but need not, tend such additional funga, &1
Partner's loans Wwill ke pavable enly out of thme eRnats of the
Paftnersnip and will hear interegt {a3ivgtag Quartariy) st 3%
abcve the so-calied prine lending rate snnounced from time to
time by the Firse National Bank of Bosten for leans to itas
moste creditworthy Customers &t itg Boston offica.

{L} Loans for conztruction of improvement s on the
Property and bermanent lcans to Bay congtruction loans will he

obczained for the Paxtnezship-by*thu—Genﬂrai PErinergy offering

regﬁited‘td guaranty or become personalily Ii&bia,far'sny
Partnership deht or obligation; and withoug the Approvel of
the General Partner(s) and Class A Limited Partner, no Partner
may personally quaranty or otherwise become personally liable
for repayment of any Partnership loan having & term of thies

yYears or longer.

ali or part of the Propecty as collateral. WO Partner wilj be

7.4 Waiver of Riaht 2f varticion

Each Partner waives any right it may have to cause the
Partnership's property to be partitioned or divided among the
Partners, or to file = Complaint or funiiiutia any proceeding at
law or in equity “c cause the Partnership's PIOPSTLY Lo be
partitionsd or otherwige divided among the Partners,

7.05 Interest on Capital Raturn of Capital-

No Partner shall beg entitled to réceiva &ny interest on ita
Capital Account, nor shall any Partner have the right to demand or
to receive ths return of al} Or any part oflits Capitel account

except as expressly provided herein,

7.06 Capitsl ﬁggggngg '
A separate capits) ocount ghall he meintained for 2ach

Partner {(which will devolive upon the BUCCES80r to @ Pariner).
Each Partner's Capital Aoaount . am of ® particuler date; gha,- he
Cotarmined 83 follows: (a) it shall b increnmed by: (i) the
agreed Capital Account valuw and cash amounty contributed ag fuch
contribution iy mads, angd (11} any additional capitg!l hormafter
contributed, gnd (4ii) the Partner's share of both Nat 'ncome and
Capitol Gainm | neluding any incoms BREMPL Crom tam) as gllocate
pursusnt to this Agreemant) and (b 1t shall be fecrapued by {i)
the Partner's sherg of Bet Lozg and Capita) Loms ss allvcatsd
Purauwnt to this Arzamant and the Pertner 'n flatributive ahere of
eupondlicuran o¢ thg Pastovranlip whioh Bre non-dedustibie apg which
8ra not Dropnrly capllalined under the I R ¢, , and 460 the casn
B ayroad valug of Y proparty st ibul e L the Pactqar



The Capienr Accounts shall be maintsined sccording +o generally
4cCeptel Ftcounting Principlag,

| ARTICLE vIIj
: é&éﬁ§é2§9¥mﬂWWﬁgxwiiggﬁﬁAmﬁsT_§Q§§L

NCOME, weT
FAPUTAYL GETR ARD CAPITAL LOss

§.01 Nes {come

——

A

s

e ST
EE N VIR of

distcributions of Cazh Flow under Ssctien 9,0z, Brovided, however,
that the Generai P&rtnaz{ﬂ) 2hall be gllocated at least 1% of the
Bet Income in ssch Fizcgl Yesr (retahly‘adcording to their

Participation‘Sezcantsga). In the event there is Nat Income in »
Fiscsal Year in which ne ﬁiatributions of Cash Flow have been made

then any Nat Income shel} ba &llacsted anong the Partnerg tatably

ST Lo - 2

8.02 Net Losg sna fax Credits

(a) Ne+ Loss shal) be 2llecatagd among the Partners

accerding to thair Bartic;paticn Percentages, :

{&) “Incoms tax Credits shajj be allocatey among the
Partners according to their Participation Percentages.

_WB.Oim;ggg}tclmcnina and Losses
—==-—22208 and Losses

(e) Capital Gaip (including Gain arising from
forgiveness of Partnership indehtedness) Shali be allocateg
a&mong the Partners ag follows:

£ise t0 sueh Gain before taking into account any
Aistribution of Bet Capital Proceeds ungey Section $.03;
but if there is‘insufficient Gain tp eliminate the
négative Capital Accounts of a13 Partness, then Such Gain
+hall be allocated ip Proportion o the tespective
amounts of z13 negative Capital Amemunts; and

f1i) Finalty, 5 to any balavce of Gain remaining,
toe the Partners according to their Particiyahimn'
Perﬁantages. '

10
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(b) capital Losses shall ve allocated among the Partners
as follows:

{i} rirst, an amount of suck Loss equal o ALy
Preitive Lalance ehen existing in that Partner's Capitay
Account Calculsted ag of the dsta of the event giving
Tisa go such Loss. 15 thore is inﬁuffiaient Loss +
eliminate the positive Capital Accounts of all Partners,
then such Loss shall be dllocated in Pyeportion &g the
respective amcunts of ajil positive capital accounts; ang

{iiy Finally, as &g any balance of Loss remainin ;
¥ , g

among the Partners according kg thsir Partisipatinn

{C} The Provicions of thig Agreement and thig Secticon in
Particular are intended to comply with the I.R.C. ang@g = -
Regulations concerning sEpecial Partnership allocationsg and
shall be construed in 3 manner consistent with such

Tegtistions.

{8d) Notwithstanding {3) and {b} above, Capital Gajn and
*~»~Capitairnoases with‘respect tc“prape“ty"{othag than Cashy
contribi-.agd o the ?artnership by any Partner shall be
allscatea SC as to conply with Section 704(c) of the I.n.c.
and reculationg theresunder.

ARTICLE Ix- |
DIS”RIBUTIONS

The Partnership intends to make distributions a8s funds are
availzble, be it from Operations, refinancings Or any other
Source. The amount and time of zny such distributiens, howevar,
shall be made only whan the General Fartﬂer(s}-iu their-discretion
have Provided for Partnership €xpenses, have repaiqd any loans by
Partners, ang have establisheg adequate reserves. The Genera]
Partners may establish Ieserves out gof availahle Cash Flow or Ng:
Capital Proceeds for g Fiscal vear Lo the extent the Generay.
Partners, acting in aood f@ith,'reasonablv believe guch reservas
to be nacessary to permit the Partnership o pay itg Projected
cash obligastipng anl contingenciey for Succeeding Figcgl Years as
they come due without being required to liquidate &usets or inpyr
debt, :

§.02

s

I

(a) Bubjact to Jection G.01, Bvallable Cash Filow shall
be distributed and paid to the Fartnevs BCCHrding to thaisr
Participation Fercentages,

-11-



Sub: cct tC Section 9.01, Net Capital Proceeds, (excent Jor
»dist:ibutions uporn dissolution under Section 10.02y . 3hall be
ﬂistributed in the following Priority; g the Parinerg in
2ccordsnce With ¢hejr Participation Percentagas; Pruvided,
howevﬁx, that if the evang making Proceedy available for
distribnticn under thig Section Causes Capitaj &ain or Capital
Loss to Be gllocateg under this AGreement and immediately after
such allocationg any Partuner hag 3 pesitive bBalance in his Capita:
&ccount, then in an amount egual to the POSitive balance in the
Partner's Capita; Account ; but, if there are insufficiaai_pxneaedg~”_
ko eliminate the Psitive Gaaital_éeeaunta QLR Partners, then

the &vai?ahle—perEﬁds 8hall pe distributeg in Proporticn ¢n the
fespective amounts of a3} POSitive Capitay Accounts, :

ARTICLE X ,
LIQUIDATION AND BISSO%QTiON

e ———

16.¢01 Q;ggglviﬁglﬁvents

On ths date of a Qisselvin@ Event,. the Partnership shall
dissc}ve, its books shall be ciosed ang the Net Income, Net Loss,
Capital Gain apg Capital Loss shall he Computed as of that date.
Assets of the Partnership shall pe distributeﬁ Or 5014 in an
Crderly manner thereaftar; avoiding any iurced 8alz by the General

Serving), "Except Aue to their bad_faith~acts, gross negligence or

wi11fulmmisc0h6u¢t7~thé”Géﬁera1 Ear?ne;(s) (or Liquidating Agent)

will not be‘personally liable for 11qu1dating distrlbutions. For

to share Net Incope, Net Loss, Capita: Loss and CapitaJ.Gain as
Provided herein; however, dlstributions shall pe made only as
Provided inp this Article. ag Prompitiy ag POSS. 2le after much.

Liquidating Agent) ang g Majority Interest of the Class a a8ad7or
Limiteq Partners (acting by ApEroval) determine that an in~ging
distributian of one or More assets jg desiraple or ARPropriate,
2ll Limiteq Partners gha1z be compeiieg to sccent Such
distribution.

lo.02 Q.Eiﬁé’.iﬁ!ﬂ_ﬁ.iwﬁmﬁﬁ,ﬂ“ﬁRE.’L"?_‘{

Distsibvaians Gf Hroperty Qf the Pﬁxtnerﬁhip Pursvart pg
Bection .01 after 5 ﬁisaolvinq Evean Shall pe Made ip tpg
foliuwing Order s '
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(a) To the Jayment and discharge of all of the
Partnership's debts,-liabilities and obligationg to credi‘ors
~Other than Partners; '

(5 T thne setting Up of any YeS€rves whioch the Genera)
Partner{s} {or Liquidating ag9ent)} may deem Recessary for any
anticipated, Centingent of unforssearn iiabilitias or
abligations of the Parﬁnership arising agt Gf the Conduct of
its bBusiness, which Teserves will pe heid in BECTow, At the
expicration of fuCh peariad ag the Geners: Partner(s} {or.
Liguidating Agent) ceem advigable, any balance of any such
Eeserves not required to disaharge Such liabilities or

cbligatisns shall be distribmted as nrQViéeé—in—tﬁig_Seetian;

{C) To the payment ang Qischarge of 2ll of the
Partnership's expenses, debts,,liahilities and cbligations,
including Fartner's loans and amcunts owing under Section
12.07. irf any. to the Partners (other than inp ragspect or tneir
interests in the Partnership), Such to be paia ratably ir
assets are insufficieat to discharge 2ll sueh cbligations;

{8} To the Partners ip the amount gf the positive
balances of their'respective Capital Accountsg {after
@djustment of such Capital Accounts to reflect any Capita;
Gain or Lees from liquidation oFf Partnership assets ana
subiect to Section 16.01(e)); ang

{e&} Fiﬁally, to the Partnerg according t¢o their
Participation Percentages,

certificate of cancellétion of this Partnership shall have bee:r
filed in a1 offices where the Certificate of this Partnership has
been fiileq. Retention of 3 reserve for a rezsonabie time in

. ARTICLE X1 -
LIABILITY OF PARTNERS

11.01 Limitation of Liabilily of Generalhgggggg£i§l

: {a) The Generai Partner(s; shall not ke personally
liable to the Limiteg Partners fop the retyrn of Capitel, &y
Cepayment af Any leans oy advances to the Partnerﬁﬁiy By a
’Pmrtnar, &r the paymont Gf inlerest thereon . '

&

ship ¢
iYWk

{&} & Gensral Paztnar(s} and the Bffiliates of
Genarai Fartner shaii have ne 1iability to fha Partpe-
D any Parener for any loss Sufferag by the Prrtrnay

-13-
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conduct was in the best interasst of tha ?ertn@rship and muoh
coursa of conduct Jig not consztitute hegligence gy migconduns
Cf the Genera: Fartner(sy or their Affliiates, Each Genera]
Pactner ang its Affiliatag zhsll be indemﬂifie& by the
Pa:tnershiﬂ, out of jtg assets only, sgeingg ény losses,
judgnents, Iiabilitiss, €xXpenseg angd emounts paid in
setﬁlemsnt‘of any claimg Bustained by them in connsction with
the Partnership, Provided thas the rame “®re not tche Y&sult of
negligence or misconduct on the part of the General rartner ar
its LEfilistas, )

NetwithStanding ths zpove, » General Partper and fts |
&ffiliatas.anﬂ any person acting as ﬁzokerwdealer $hall not pbe
indemnifieg for any iosses, liabiliti&s O expenses arising from
or cut of ‘an allaged violation of federsl or state securities 1awg
unlegrs (1) there has been a successful'adjudication on the meritg
of each count involving alleged BeCurities lew violations ag to
the particulas indemnitee, or (2} such Claims have been Gismisgeg
with Prejudice on the meritg by a eourt of eempetentﬁjurirﬁjﬁt*sn
28 to the particular indemnites of {3) a zourt of competent
jurisdiction approves g sactiement of tpe claims against g
Particular irdemnites, _ :

In any ciaim for indemnificaticn for federal op state
geCurities Becuritises Jaw violationﬁ, the Pazty Seeking
indemnificatian 8hall piace before the court the Position of the
Securities'and,Exchange,COmmission‘and the Massachusetts

Securities Divigion with ;25Pect the the isgye of indemnification
for gecuritiea~1aw—vtdlifions.

The Paztnership shall not incur the COst of that Purtion of
any insurance, cther than public liability insurance, which
insures any liability the indemnificatien Of which ig herein
prohibited, ' '

(c) vPor Purposes of thig Section, the term “Affiligtav shall
mean the_fellow‘ng in addition to those persons describea ia the
definition in Article II: any person Performing Servicas on
behalg of thg Partnerspip who: (1) diractly or indireﬁtly
controls, ig vontroiled by, Or ig under common control wWith the
Gencral Partner; or {2) owns or cuntrolg 10% or mors 2f the ,
outstanding voting Becurities of the Gene-al Partner; op {3) is an
officer, directar, Partner oar trustes of the Senerg} Paremer; oy
(4) if the General Partner ig gy officar, director, pariner ar
trustee, {g eny company for which the General Partnexr aoes in any




ARTICLE XII
2;{:-"_‘:"‘*. o QE e . S5 .

12.01 EQHQIE,ﬁaﬁ_QEEi&Ewﬁﬁaﬁﬁnﬁsﬁlmﬁﬁiiﬂﬁiiiﬁ

Subject to Sections 12.93, tha Genersl Fertmer{s) shall have
exciusive responsibility far the management of the Partnsrship’'s
affairs, shall devote such time and effort to the Partnerzhip as
shall bs Teasonably reguired for its welfare and success {it being
understood sush wil? zot be full tims) ang shall have full ang
complets power snd suthority to take such ection for and on behalf
and 8t the exXpense 9f bha Pazrtnershis sg they doem necagsasy or
appropriate in connection with tha scguisition, financing angd

refinancing, leasing, 0perating+_snle_az—exehange*of*?rﬁpérty and

ST AN TR i D T
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thawobtaiﬁing G public liability insurance insuring tne
Partnership, General Partner(s) and any Affiliates furnishing
services tc the Partnership. The General Partner(s) only shall
have the powsr to execute, inger alia, any snd 21l leases, deeds,
deeds of trust, mortgage~, notes or cther conveyeances of any of
the personsl or resi property (intangible or tangible) that may
New or hereafter be owned by the Partnership. A General Partner |
may give such Partner's power of atrorney to another Genersl
Partner to act on guch Partner‘s behalf 88 3 General Partner for
the Partnership. As to thirg parties, the act of any single
General Partner (including without limitation the execution,
acknowledgement and Celivery of any deed, mortgage, leass or
rotice of lease, release, grant of sagsenent, or contract or other
instrument, right or interest in eI agreement regpecting the
Partnership or the Property) skall be deemed to be the action of
the Partnership,,and Do person dealing with a General Partner as

such shzll be required to gee to the agp1icgginn,oanny;money—or'~

signed by a General Partner as to any action by the General
Partnar(s), any class of Limited Partners, or any or all of them,
Cr as to any other fact or matter affecting or related tc the
Partnership or the Property [other than facts or mattersg relating
tc the Ciess B Limitea Partner's Capital Contribution and the

‘ Esctow-Agreement described in Section 7.61 {c¢), the right to

withdraw in Secticen 7.C01{2) and the restrictions on amendment set
forth in Section 18.02] may be treated R& conclusive svidence o
the matters certifieda by zny third Person receiving the same. -

12.02 kimita&ign&mgnwﬁuthnzitxmﬂﬁmﬁgnaxﬁlm&gxgagxﬁ

The General Partner(s) shall have #1l1 the rights and PoOwWS LS
end be subject to all the reatrictions ang liabilities of »
Partner in s Fartnership without Limited Partnerg, BECEPL thet the
Censral Partner{s} ﬂhall,ngz have Lhe aulhority to;

{a} 4o any act in contypvantion of this Agroemant ;

(b} do any act whieh would make it impessible to caryy
on the cordinary business of the Partnership: provided howgver,

1%



g this Agreement, give their spacifies consent L. :
advance tc¢ a8ny such sule even though f@ilowing SUSH sale the
Partnegship may discontinye its busivess;

8

(c) admit % person as &« Genera} Pairaer exce :
1] Limiteg

Provided in this Agreement or with the EDpproval
Partners;

(d) admit additiangl Limited Partnars SXcept as provides
in this Agreenert oy with the Approval of a Majority Interest
of each of the Clzss A, Class ® and if any, Claszs ¢ Limited
B.rtpers, : :

12.03 Lompensation; Self-Dealing

{a) Th= General Partner(s) shall receive 0 compensation
from the Pattnership for Services as General Partner,

{b) a11 of the Partnership's exXpens. g ghall, to Lhe
extent practicaj under the circumstancea, be billeg directiy
EC and paig by the Partnership. In vue event that any General
Partner elects to advance any funds op behalf of the
Partnership and in payment of Partnership expenses, the

contral of the Paztnarshipﬂ% affairs, apg aone shall pave any
tight orp auvthoritcy Lo ack for or to bind the Partmership.

Paitners from cunfracting with, employing or otherwise dealing
with an Affiliate on a Commercially reasonable basis, The
General Partners: good faith decision as to the terms of any
such arrangement shalj be conclusive ang bi~ding on the ‘

any manner by the fact that j Partner ig dirsctly op
indirectiy interested therein, nor shall any A¥filiate pe
accountable to the Partnarstip er to the other Partners with
Yespect to any benefits or profits directly or iﬂd‘rectly
r2alized by guch an Affiliate ag a4 result of suck

transaction. In a1}l transactions with ag &tfiliste, the
re2latior shal} be disclosed by the Genaeral Partnersg in advanceo .

12.04 Ho Barticipat.on of Lim;ggg_gggggers

-
— s S e - . . = n e

o
v

s

Bo Linites Fartners of any class shaiy PArticipata iy th

~16~



12.05 Other Ventures
¥rner Ventures

Each Partner, in cuch Partner's individual capacity, throvgh
&n Affiliate or otherwise, shall bs free to engage in, fo conduct,
Oi to participate in any business or activity whitsoaver,
including, withour limitation, the acquisition, development,
management ang exploitation of raal propesty. without
Eccountability, tiability or abligation whatsoever tg the
Partnexship er to sny other Partner, aven if Such business or
activity Competes with or ig enhancegd by the business of the
?artnership; Keither tha Partnership nor the other Partners shsl:
have sny right by vivine n¢ Ehis Agreement Lo any profits of such
other ventures even if such ventures woulg, but for this Section,
be Jdeemed an opportunity cf the—Faf{ﬂershtp.

- R N
R B ST % O RO N

ARTICLE XIII
POWER OF ATTORKEY

i3.01 Grant of Power

Each Limiteg Partney of gl classes, by fxecuting this
Agreement - {or subscribing in writing hereto), woes izrevocably
make, constitute and appoint each General Partner (and each
Partner of any class designated as attorney—in-fact under any
other provision of this Agreement) Separately angd their‘respective
successots'and assigns, each with full power of substitutinn and
8% & durable power of attorney, asz Such Partner's trve ang lawful

atterney and ‘agent with full power and authority in such Partner’'s.
rame, place and steag: . v

(3) to ekecute; swear to, ackrowladge, deliver, fiile ang
record: ‘ :

(i) thig Agreement andsor any othay instruments or
certificates which may be reguired to e filed_by the.
Partnership or the Partners under the laws of _
Massacnusetts and/or under the applicable laws of any
other jurisdiction to the extent any General Partner
deems such €iling to he necessary or desirable;

(ii) any ang ali amendmentg or modifications ¢q
this Agreement or to any other instrument described
sbove, including without limitation the admission of
additinnal and substituted Partners to the FPartnership
other than amendment s requiring approval of the Clasg B
0r C Limited Partnerg pursuant to Section 8.0 '

(iiiy a1y certificates, COLYeRYAances ané other
instruents which may be required o effectuste (he
dissolution and termination o the Partnership BLrsusnt
te the provisions of this.&grham@nt;

-




(iv) ali certificates and other instruments and all}
amendments thereto which any General Partner deems
éppropriate or necessary +o qualify oy continue ths
Fualificstion of the Partnersghip ip the jurisdictions in
the Uniteg States where the Partnership may 4o business
Or own Broperty, in order to maintain the Limited
liability of the Limiteg Partners nf the Partnership or
ts comply with 211 applicable laws of suen juriadiction;
anad : .

V) 2Ppropriate instruments of fictitious or.
éssumed namos., :

b)Yy —+¢8 perform any sther ministerial act on behalf af
the Partnership or ths Limited.PaztnersAas may he required op
advisable under the law of any jfurisdiction to which the
Partnership is subject; ang :

{2} to take any cther actions ag attorney~-in-faot under
2ny other pruvisions of this Agreement so providing,

13.02 Irrevocahle

- It isAexpresst agreed by the Limited Partne S that this Powe:
of Attorney is irrevocable and coupled with an interest, shall
survive the death or legal incompetency-of the Limited Partners,
and shall survive any assignment by cny Liriteq Partner of the
whole or any portion of such Partner's interest in the

Partnership. Any substituted or faccessor Limited Partner shall

be deemed to have grantea these Same rights to-each Geners
e PRTENOE

13.03 Agrees to be Bound

Each Limited Partnar hereby agrees tg be bound hy any
representatiocons made by any General Partner acting in good faith
Pursuant to this Power of Attorney, and hereby walves any and all
defenses whicn may be available to contest, negate or disaffirm
the action of any General Partner taken in good faith under thi
Powey of Attorney. Actions taken pursuant to this Power of :
Attorney will be self-operative; nevertheless each Limited Partner
adgrees to execute, acknowledge and deliver any instrument from
time to time fequested by the General Partner(s) in eonfirmation

of such actions.

ARTICLE Xiw
BANKI NG
14.21 Banking

o
LIty e o

The funds of the Partrership shaii e kept i
BCCount or accounts in Lhe name of vhe Paitnaysn

1A §Fenarate
P in sueh banks

] B~



or other depositories as may be determineg by the General
Partner(s). :

AETICLE XV

ACCOUNTING AND T ELECTIONS

15.01 Boois of Accaunt

The rartnership books of acecount shall be maintained at such
locations ang by such person OI PErsons as may be desiunated by
the General Partner({s), ana @ach Psritner shall upoun reasonable

notice ts the General Partner{s) have.aceess—khereto JUTiAg normal

businesshours:

15.02 HMethod of Accounting

: ‘The Parﬁpership books of account shall he maintained A0S Rept
and income, gains, losses and alloc=tions etall be aceounted foy
in accordance with deneraily accepted meth,ds of accounting
adopted > the General Partner(s).

15.03 - Financial ang Operatigg_Statements

Annual statements (audited if requestsed in aidvance of the
Fiscal Year in question by a General Partner or by 2 Majority
Interest of the Limited Partners) showing income and expenses of
the Partnership, the CapitallAccounts cf the Partners, and any
distributions involving the return of Partpers:® capital

contributions shall be prepared atwtheﬁendmoE~the~Fiscai~Yé§fﬁﬁF““"Wmm
—~an—independent public accountant chosen from time to time by the

General-Pattner(s) and be furnished .o €ach Partner. Within 90
days after the end of each Fiscal Year {(or as soon *hereafter 3g
practical), the Partnership shall furnish to each Partner a report
setting forth in sufficient detail such informz "ion as shall '
enable such Partner {or representatives) to Prepgare local. state
and federal income tax returns. wichin 60 days after the eng o
each quarter, the Partnership shal} furnish to each Partuex ap
unauvditead statement summarizing the business results ¢ the
Partnership for such quarter,

15.04 TFax Elections

The Partnership may, but shall not be obligated to, make or
revoke sny election provided for in Subchapter X of the I.R.C.,
and eny other Provisivns of Federal or state tax laws now or
heraafter pertalining Lo partners and Fartnerships. Fvery Partney
ghall, wupon fequest, supply bo bhe Partner=hip ANy informadion
required to give effect L0 &ny such mlecticn Dr revecsticon ok
election. The Partnership 5hail, upon the feguest of aay Farongy
make the sleckion under aection 75%¢ of the Code Loy nptiangy
adiustment ko hesis of Fartrership PICperty, un,ewg 4y oTer s
Partners pwn demonstrate Lhat malkyiug soch elaction wouls

r

~19.

>



materially adversely affect the holders of Partnership inter=sts
Possessing Participation Percentages in excess of 50%.

15.05 Azgg_piggl.gn'§§~§3_g§rtners: Bistritulion Holdhacks

———— i

Each Partner shall maka timeiy and full éisclnsura of 31}
informution {inciuding furnishing Yeports, certificstions ang the
like) from time to time necessary for the Paztnership and cther
Fartners te comply with Federal, state and iocal income tax laws
85 now in effect or hereafter amended, incluﬁing without
limitatiun the Foreign snvestment in Real Property Tax Act, If
the Gererai Partners or the Partnerzhip isg reguired to withhold

2ny portion of Payments o a_Rantner—by~such—t3x 1aws (or if the
Genera%~?artners deem it approepriate to Secure the Partnership 534
the ather'PartnersgagaiQSt,any gcssible-liabilmty‘due.to-failare
of & Partner Lo comply with such £ax 1laws), then thE‘General
Partners may withholgd Such amounts and make such Fayments to
taxing suthorities as aze necessary to ensure Tompliance wit}, such
tax laws. Any funds withheld ang not so paid shalj be.distributeﬁ
u2on the General Partner{s)- determination of compliance with such
taz laws for the pericd in question. A3l} amounts withheld from
distributions under this section 8hall nonetheless be deemed
distributed to the Partner in guestion for ali other purposes
under this Agreement .

ARTICLE VI
TRANSFER OF PARTNERSHIP INTERESTS

16.01 Transfer of Limited Partneris_lnterest

(a) No Class A, Class B or if any, Class C Limitegd
Partner may seli, assign or transfer Such Partner's interest
in the Partnership,(i) except to another Partner, or by
bequest or intestacy, or Lo any Spouse, naty -3l or adopted
issue of legal age of 3 Partner or Spouse, or pirent, or to 3
trust solely for the benefit ef any of the'foregoing {subject
only to a gift over in default of issue} or to any institucign
of a tvpe described in Section 301{c)(3) of the I.R.C., or to
the Authority, (iiy im violation of subsection (&), or (iiy)
te any person net mentioned in clause (i) without First having
made a Right of Refusal offer {as described im {(c) below) te
the Class A& Limiteq Partner. A sale Or exchange {(but not
transfers by gift or upon death or among the beneficial owners
[incluﬁing transferg betwaen the general partners of the Class
B Limited Partnerl) or te Persons described in Subrection (b}
of this seclion) of more than 50% in the agaregate of the
rartnership interests, common stock ar beneficial interests ot
& partner, corporation or Crust which ig a Limited Parrney
will be deemed an asxignmant heceunder . :

(b} Any Partner,requir@d L0 ieake a Rigil ©f Rafuse
olier shall comply with the foliowing froceduresy ¥

-2}
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selling, assigning or otherwise transferring 411l or any part
of Such Partner's interest in the Partnership, The Fartner
desiring to transfer jtg interess shall give wWritten notjiece b
the Partner(s) having Righ% orf Refusal rights accompanying
Such notice with a true a2nd conplete 2opy of the instrument of
a3signment which the cffaror Partner Proposes ¢o enter ingg.
Such notice vill be deemed to be an offer to sell, 2s8sign oy
ctherwise transfer such Partnership interest to the offerea _
Partnet(s) Upon the same terms, ang SUCH instrument shall get
forth 212 of the material terms of thea Praposed aszignment and
shall he compliste andg in Svch form thas the offerse Partrer(s)

R2y aceept the Gffsr by deleting.the~name~0f che proposed
issigneevwsubstitut1ng the cfferee'{s) OWn name, and
unconditicnally executing ang Gelivering Such instrument to
the offercr Partner with such ronsideratiop 85 may he reguireg
under the term,

5 of the assignment, . If the oiferee ?artner(s)
desiies to accept the cffer, it shall go S0 within one month
felliowing receipt thereof; and failure 50 to accept within
Such time shal} be Conclusively deemed to be & Aecision act to
8ccent the offer, If the affer is aot sccepted, the offeroy
Partner(s) will be at liberty to conclude the proposeg
assignment upon the same terms within the fellowing 8ix monthg
{but-*f such terms are‘materiaily Changed, then the Right of .
Refusel offer Procedures set forth above shall be repeated.

If an offeree Partner accepts ths offer, then the assignment
shkall pe concluded in accordance with the terms of

acquire the interest ratablg_ggged_on_the&f“respéctrve
Particigatien~PercenfE§é§7’énd if more than one class of
Partners have offeree - rights, then the assignment shall pe
made to the Partner(s) accepting the offer in any class'having
Priority. ' :

: (c) No transfer of a Partnership interest Contemplateqg
herein shall -occur (3) if the result would be a termination of
the Partnetship under Section 708 of thas I.R.C., {(b) ir suoh
transfer fails Lo comply with'ayplicable Eederal ang state
Securities laws or {¢) if the result would entitle any lender
to the Partnership to accelerate Bayment of any ?artnership
indebtedness. The General Partner may in its'r;asonable
judgment require a private tuling of e Internal Revenue
Service to the effect that the Proposed transaction will not
Fesult in a termination of tha Partnership and/sr an cpinian
of counsel that the transfer #ill not result in a violation orf
Gecurities lawg {tua wouldehe transferaor to pay sin Coste
associated witp SUCH ruling anpg opiniony, :

{d) 1f the Gen@raiAPaxtnerfs} deam it te be in the hest
interests of the Partnershin, they may elect to trest fan
2ESignee who has not become a substitnte Limited Partney an g
substitute Limitead Partner s the place and gtazd of Fuch

~21.




person’s assignor to the extent of the Partnership intave-tz
assigned. ‘

{8} At (i) the time when the Class 8 Limited Partner no
longer has any rights to witirdraw as grovided in Section
7.01{d}, or (iil) the time when the Class A Limited Paroner
files with the Partnership and Class B Limited Partner a
determination of the Internal Revenue Service showing the
Class A Limited Partrer to he exempt from Federal income tazes
pursuant to I.R.C. Section 301{c)(3}. or any successor or
reiated provision exempting said Partner feom the payment. of
federal iacome taxes, whichever (i} or (ii) osccurs later, the
Class B Limited Partner waives any ceturn of Sapital or

payment—oa account of its Capita: Account, it being the intent

S e e .

S

2f the Class B Limited Partner that said Capital Account be
transferred at such time to the Class A Limited Partner
unconditionaiiy as a gift. _

16.02 Transfer of General Partner's Intearest

Excep: zs provided in Sectior 17.01, a General Partner shall
not sell, assign, or traunsfer z2ll or any part of its interest ia
the Partnership held as a CGeneral Partner withoui first having
cbtained the Approval of the Class A Limited Partners {(and the
other General Partner(s), if any, and ui.cil the Class B ._imited
Partaer no longer has eny rights %o withdraw as provided in
Section 7.01 (d). alsc %hes Class B Limited Partner) to any such
proposed disposition.

16.93 Pledge of Interest

A Partner may not pledge, hypothecate, collaterally assign or-
otherwise subject its interest in the Partnership or any part:
thereof to a security interest.

16.04 Substitute Limited Partners

_ {a) No assignee shall have the right to bhecome a
substitute Limited Partner or successor in place of the
asr1gnor unless all of the following conditions are first
satisfied:

{1} The provisions of this Article have bheen
complied with aud a duly executed and acknowledged
written instrument of assignment and the General
Partner(s) written conzent thereto, which may be given or
withheld in ihe Geaeral Partner{s) zole ﬁiacrmt§cn;shall
nave begen filed with the Partnership {the Ceneral
Partner{s) heresby agreeing thal such conzent shall e
given if the Authority becomes an assianeal; snd

(i1} the agsignox and asscignee have grecuted and
acknowledged such other instruments as the Gengral

B o



Partnez{g) deem necessary or dsgirable to cffent pr~h
substitution. including the written eccepteance and
adeption by the assignee cof the provisionz of thie
‘Agresment #nd exscution and delivery to the fensral
Fartner{s) of & specicl powsr of atiormey, the form and
content of which are described hersing

{k} BY exscuting or adepting this Agreement, each
Partner hereby consents to the sdmission of substitute Limited
FPartners by the General Pariner{s) and to any assignes
bacoming & substitute Partner as provided hareirn.

{c) The Ganeral Partners shsil ceungs the Agreament cr

TR

TR

any sepzrate Cectificateto-beamendad—toteflect—any
substitution of Partners at least once in esch calendar
guarter. - . S , N : R

(4) Ar assignee whose agsignment has been consented to
\Or is not reguired to be consanted to) shall succeed to the
Capital Account {oz portion thereof) of =hs assignor and be
entitled to receive .ne distributions and allocations
attributabls to the assigned interest afisr the “"effective
date" of such sssignment; however, the Partnership and the ,
General Partner(s) shall be entitled to treat the assignor of
- such interest as the absolnte owner ther~cs im -~11 ragspects,
and shall incur no lisbility for allocations or digtributions
whicih are mede in good faith to such assignor until such time
as the written instrument of assignment has been received by
the Partnership and the "effective dste" has passed. The
"effective date” of an sssignment of such interest, (0of which
assignment the Partmership has actual notice) shall ve the

I3st day of the month in which tae assignmentltgkes effect.
16.05 Withdrawal of Partners

Except as provided in Section 7.01(a) with reapact to Class B
Limited Partner, each Partner agrees not to withdrew from the
Partnership, ezcept &s the result of a permitted transfer of hig
entive interest in the Partnership as provided im this Article,
and agrees that such Partner will carry out: zuch Fkartmer's duties
and responsibilities hereunder untll the Partnersrip is’ '
terminated, liguidated and dissolved or until a permitted trensfer
Oof 81l such interest occurs. AR Martner withdrawing ia viclation
of this Section shall not be entitled to any valus of such
Partner's Partnership intarest. _

LEL 06 EiﬂﬁbliﬂQ“EXQHLWQE.Dﬁiﬁulking_ﬁlmﬂimﬁﬁmﬁmﬁﬁﬁﬁxﬁl_ﬁﬁxknﬁﬁ

{(a) If = General Partnor, othe: lhap the soie remaining -
Censral FPartner, surfera & Disabling Eveat on Dafaulting
Bvaent, then the Partnership gboll continue and Ehe interest in
the Partnersghip of the Jenersl Rartnes sufforine suech avent
gnall putomaticelly be converted into the inkterast of a

A R
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gpecial Limited Partner effective es of the Jats of Ll
happening of su=h event (snd, if aprlicsble, the Cepsrs)
Partner's succussor in iaterest shall becoms a special Limited
Partner) witn the same finsncial interesta.

{b} If & Pisabiing Tvent or Defaulting Xvent corcurs to
the sola remaining General Partmer, the Partnershiy shall
continue without interruption for the veriod of 30 days
foliowing ths happening of s Dimebling Bvent or Defaulting
Evaat to the sole remaining Genoral Pertner {2ad such
Partner's interest ghall asutomatically be converted inte the
interszt of s special Limited Partner). During such period,
the legal representative of the mole remaining General Partner

i2.Q.,; t:usteaf_adminiskfﬂﬁat‘ BXBOULCTL VT court-appointed

ry

0
e

)
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representative}vehall, upon his or her written acceptance,
hecome the interim Genaral Partner. The Approval of the Class
A Limiteg Partner(s), acting by Majority interest, for
themeslves and as attorney-in-fact for all vcher Limited
Partners for Such purpose, may appoint one O MOLe BULCESSCY
General Partmners within s2id $0-3ay period. 1if a naw Gensral
Partmex(s) is so appointed, the Partnership shal’ continue.
Any successor General Partner(s) so sppointed shall have the
same righte, duties and obligations ss the former General
Partner(s), but the amount of any financial interest in the
Partnership ailocated to any successor Ganeral Partner(s)
shall be determined by the Class A Limited Partner(s) {acting
as attorney-in~fact.for all other Limited Partners) by
reduction of the interests of ail Partners, except the Class B
Limited Partner, ratably based on their Participation
Percentages. In such case such Class A Limited Partner(s)

shall (acting as attorney—in;Eactlﬁamend~t&;s—Agreem¢ﬂ%
accaréiany. : : :

- {c) All Partners consent to the provisions of this
Section, to the end Lhat the Partnership shrtl continua
notwithstanding =2 Digabling Event or Defaulting Bvent by s
Genersl Partner. and such c¢ntinuation_by the zols surviving
Caneral Partner Or a new General Partner selected by the Class
A LimitedfPartne;(u) gltall be deemed to have been sgreed to by
&11 the Partners.

16.07  Disebling Event or Defaulting gve wof & Limited Pactnerx

The Disabling Event or Defaulting Event of a Limited Partner
shall not terminate the Partnership, and if much Partner's
interest in the Partnership nasger to a BUCCESSOr in interest
pexmitted by this Agreement, then such Successor shall suoccead to
its pradecessor's entire rinancial interest in the Partnecahip,
and upon setisfacticn of the conditionm 0f this Agreswusnt shall
become & Partner, with cha game interest in the Partcarship sod
the same obligations and rights sr the pradacesgor Paréner., Such
BuUCCesscr ehail promptlyv on demand of tha Partnersily sascute and
deliver to the Parinershlp 21} documente thatr may be necessary or

e
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< ¥his

appropriate, in tke cpinton of mounzel for the Fartnsrsiip, to
refiect such perscn’: sdmission to the Partnarsnip as a substituce
Limited Paviner and ruch PEISOR'E agreement to be bound by 8ll of
the terms of this Agreement .

ARTICLE AVII
17.01 iIndividusl General Partnegr, Tf the General Partner{s},
deens it expediant for purpcsas of assuring the continuesd federal

income tax status of the Partnership as a partnexship, it may,
acting on its own benaif and as attorney-in-fact for aijil other
Partners. designate -nd admit as General Partner am individual
willing teo serve as a General Partrer. 1In such case it wili:i

2gsign some portion of its FarticipationvBg;aeutag&_to_sugh

individual . AYY decisions required or permitted to be taken hy
the General fzrtnsrs hersunder 5hall be made by the Ganeral
Partner holding the greater Farticipation Percentage.

ARTICLE XVIYII
MISCELLANEOUS

18.01 Binding Effecc

Thisg Agreement shall inure to the benefit o~ and shall be
binding upon the Partners, their legal representatives, heirg
permitted transferezs, successors and assigns.

i18.02 Construction

This Agreemeht shall be interpieted aud constived in

i~ etccordance with the 1aws of Massachusetts,

18.03 puplicate Originals

For the convenience of the Partners, any number of :
counterparts may be executed, and each counterpzrt shall he deemed
to be ar original document. :

15.04 Usage

&

Whenever the singular 3is used in this Agreement and when
required by the context, the same shal} include the piurs:
vice versa, anéd the word "purson” shall inciude g SOLPOra
trust, partrership or other form of agzsociation,

18.05% Notices

Any notice, election or sthev communication provided for or
required by this Agreement shall be in wri*ing and shall be desmed
0 have been givesn when: (1} Geliveresd by *"hand”; or (2} 2 tays
after being deposiied in the Uniteg States Mail with return

-8




gceipt rejuested and postage prepsid or (3} 2 days after Aeposgiry

itn a special courier, delivery prepaid fe.g. Federal Express) or

4) 1 day after telex (yrovided & telex number appe’rs by the
fecipient’'s name on the signature page hereuwf or is otherwisae
given}. To be eirfective all such communications must be propercly
addressesd or telexed Lo the appropriate person at¢ the address or
telex aumber or such othesr address or telex number as has been

S furnished in writing to all Partners and the Partnership. Eacgh

: notice to a General Partner shall be copied ta Daniel A. Tayler,

Esguire., Hill & Barlow, 225 Franklin ftrest, Boston, Massachusetisn

2110

o~

14.96 Severability

b4

If any term or provision shall be isvaiid py izeffective §
any reason whatsaezezﬁwsuch_invaliﬁjiymex—inﬁ%ﬁe&t&venes3 hak
nct effect the validity of the remainder.

e

18.07 Titles and Captions

The titles and captions of the articles and sections have Leen
inserted as a matter of convenience for reference enly and shall
not control-or affect the meaning or construction of any of the
‘terms.

i8.08 Investment Representation

By execution, each Limited Partner warran:s and represents
that the Partnership interest acquired is only for such Partner's
own account for investment, that such Partner has no presant
intention of selling, distributing or otherwise disposing of ail
0z any part of such interest, that no United “:ates securities
laws, other than the 1aws_QE_tha_siatm_ii)“in_which—tne—Pfepax%mm—————
3s located and {(ii) stated in writing to the Partnership as such
Partner's state of residence apply to this investment by virtue of
such Partner‘s residence. If any Limited Partner is nob a
tegident of the United Stares, such Partner regre wemts then no
securities or other laws »f such Partner's jurisdiction of
residence apply to this investment. Fach Liwited Partner
acknowledges that the Partnership has no present intentioca of
selling or otherwise disposing of its interest in the Property,
and agrees that except as pecmitted hexeby, swch Paxtner will not
sell or offer to sell alil cr any pezrtion of his interest in the
Partnership, nor will such Partner take any other action which
would require the rugiscration or approval of the Partnership
interests or any sale cifering under any federal or state
securities law. Each Limited Partner by execution aciknowledges
that in reliance on such warranties, repsesentalbions ang
agreements, its Limited Partwership imterests and the sale therent
have not besn registered under any state or faderal Ssecuritias
statute., Each person sxecuting this Agreement further WArrants
and represents that such person has full authority and capacity so
to enter into this Partnership. : .




16.0% Arzndments

Bl . This Agreement m&y bDa smended orly hy & written document
i - signed by the Gensral Partner(s) zcting on their swn bahalf and as
i attornsy-in-fact for the Class A, Clase B and if any, Class ¢
Limited Partaers; provided, however, that if thers ars any Clags <
Limited Partner(s) and if such amerdment would increage the amount
¢Ef the capital contribution payable by or decreass the aguregate
Participation Percentage allocated to the Class € Linited
i Partner(s), then such amendment must alse be Approved by a
’ o Majority Intersset of the Clssz C Limited Partner(s); and if such

3 amendmeat weuld aiter Section 7.01(c) 7.031{d}, 18.01{e) or tha

; ?a;ticipﬁiimn_Eezcentaga—a%&acated—to—the—Ctass*E“ﬁimiféd Partner
or the right of such Partner freely to assign to the Authority,
then such amendment must also be Approved by the Class B Limited
Partner. The Partners understand that certain medifications to
this Agreement may be required in connection with approvsl by the
Autnority of a3 Housing Creaticn Agresment relating to the
Affordakle Housing Projact. The Partners will cooperate in Food
faith to effect such modificscions so long as they are consistent
with the Lettst of Intent attached ar >ppendix A.

18.10 Other

: Rone of the provisionsg of thisg Agreement shall inure to the

benefit of or be enforceable by any creditors or other third

parties having claims against the Partnership. There are rnc

warranties and representations by any Partnex concerning the

Partnership, its business or the Property unless the same ars

expressly get forth as such in this Agreement.. A_submission of a
i -form-of this Agreement does not constitute an offer to any person
to become a Partner; an offer will only be made by a writing
styled as such duly signed by & person desiring tc become a
Partnexr; and in no event will the Partnarship be t.ound until it
hes accepted in writiny and celivered such offer. This Agreement
gets forth the entire Agreement among the partiess and may be
mocified or amended anly by a written documant signed by all
GCeneral Partners snd. in complisnce with Section 18.09.

18.11 other Affoxdable Housing

CCBA by its execution hereof agreas and declares that it will
hold in trust all funds digtributed hereunder as Cash Flow, as Net
Capital Proceeds or otherwise as a return of or on account of its
Caplital Account after dedueting funds, if &ny, expended by CCBA o
Realty with respsct to the Partnershiy eor the Affordable Housing
Project, and sucih funds held in trust by CCBA will be expendad
primarily £or the daevelrpment and cparstion of affordasble housing
in the general Chinatows neighborhood.

wFF
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Agree

nent

undersigned Certify,

&8 of the date firs

sign, swear

te and seal thig
t above written,

GENERAL PARTRER:

CCBA i:g;ﬁy Curpq;atian
. )7 S
sy:_ e )y

{(#zewh Prozident

By:

(Assistant) Treasurer




CLASS A LIMITED PARTNER:

" CHINESE CONSOLIDATED EEEEVG%ENT

ASSOCIATIQN QF NEW ENGLAND

. g -+ : 4},
B}V H ST ;:é«?g’, Ty, ’2;?.2‘_._,“““

%ﬂm@mé President

By:

{Aszistant) Treasurer

. Jaymo:

CLASS B LIMITED P&RTNER"
PERFY/JAYMONT VENTUR

Partr‘r
rreek Cﬁ,ﬂ{p&c .

o



This Letter of

APPFENDIX A

LETIER 0F IHTENT

Intent sets forth the undexrstandings hetween

the Pecry/Jaymont Venkure {"Perry/Jayment®}, a Joipt Venture ‘
conprised of A.W. Perry, Inc., 2 Massachugzetts corpozation,and
waymont (U.S.A.} incorporsted, & Delaware cerporation, with a

260 Franklin Street,
Consolidzted Benevol

principal-place of business ¢/5 Jeymont Properties Incorporated,

Boston, ngSRGhusetts'ﬁzlla, and the Chinese
ent Assoclation of New Engiand ("CCBRY), a:

Hassachusetts charitable'cOtporqtion, with a principal office g¢
Tyler Street, Boston, Massachusatts 02211 with respect te the
formation of = Massachusetts limited partnership for the purpoae

of duilding housing
Boston.

Perry/Jaymont i

in the Chinatown section of the Clity of

PRELIMINARY STATSMENT

s +he developer of'& propoged office wuilding,

to be known and numbered 2s 125 Summer Strset {the "QOffice .
Project™), to be constructed on a'siteAcontaining,appraximately
31,100 sguare feet of land consisting of the properties =zt 115-317

Summer Street, 119-1
135 summer Street, 1

the vacant land at 3
consist of a 22-stor
448,445 square fcet

Zoning Code, with gr
s0vy parking on five
vehicles. The Offic
within the meaning o
therefore reguired t
tien. BSubject to cs
Jaymont has elected

Contribution reguire
Housing Creation Opt
Housing Creation Reg
Authority (the *auth
perry/Jaymont has pr
by the formation of

and nonditions, ' on
vreating Afford in

aiie Housing RProject
neighborhosd,

21,Summet.Street,"123-129i5ummerrstreEt; 131~
37-141 Summer Street, 13-23 Scuth Street, 16-

'20_Lincoln~stteet7f22-24fﬁdncolr—5traeﬁ7‘26=32‘hincoln Street and

4-38 Lincoln Street. The Office rroject will
y office burilding, containing approximately
of gross floor area as defined in the Boston
ound flocor retail and service use and acceg-
below grade levals for sap_ roximately 300-400
@ Project is a Development impact Preoeject
£ aArticle 26A of the Boston Zoning Code and is
O make a Development Impact Froject Contribu-
Ztain provigions set forthk below, Perry/
to satisfy the Development Impact Project
d pursuant to said Article 262 hy means of tha
ion. In accordance with Section 3{b} of the
ulations adopted py the Boston Redeveloprent
erity®) pursuant to Section 26A-2.3, (&),
opoged to pursue the Housing Creation Option
the partnership described herain, on the terms
g ethers, =&t forth herein, for the purpoeng of
Housing in a housing development {the “"Afford-
"} to be constructed in ¢ha general (hinstown
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So iong 28 the provisions of Section & of this Lettor of Intent
are reflected in &1} respects in the Partnecship Agreement, as
herelnafter defined, from time to tims, the Partnership Agreement
may contain such termc and cunditions, and may bhe smended ané
reptated upen such terms and conditions. as the Gepneral Partner(g)
mey aetermins,

Bectica 3. Interests in Housing Crestion-Partnership. The
interests in the profits and lozses of the Bousing Creation. -
Partnership, including in the prefits and losses and cash proceeds
arising from the sale or refinancing of the Affordable Housing
Project, shall be aliocated .001% tc the Clasz B Limited Partner
and 52.989%9¢ to the General Partner{s) znd Class . Limited
Partners. To the extent permitted by the Authority in coumnection
with its approval of the Houzing Creation Partnership or the
ezxecution of the Housing Creatlcon Agreement, Perry/Jazymont 2gQrass
that the kgreement and Certificate of Limited Partnersl.p { the
"Partnership Agreement®) of the Housing Creation Partnership shall
2ot provide for any return of capital to Perry/Jaymont upon the
szie nf the Affordable Housing Project, upon the disssluticn of

" the Housing Creation Partaership, or upon any other eveni. Yo the
extent permitted hy the Authority, the Partnership Agreement will
provide that Perry/Jaymont will receive an initial capital account

“equal to the cash amounts it contributes to the capital of the
Housing Creation Partnership; and that the class compriced of the
General Partner(s)} and Clexz A Limited Partners will receive an
imputed capital account squal to the ratio which the interests of
the General Partner(s) and the Claess A Limited Partners in the
.Bousing Creation Purtnership bears to the interest of Perry,’
Jaymont therein. If and to the extent reguired by the Authority,
the interest of Perry/Jaymont in the Housing Creation Partnerghip
sh&li be assignable, wilthout the consent of the General Partnsrs,
to the Authority or its designee. ' : '

- Bection 4. Qapital Contribution by Class B Limited Fartner;
Ldmitation on Liability snd Obligation of Class B Limited Paptpes.
The Partnership Agreement shall provide that Perry/Jaymont shall
eontrlbute te the capital of the Housing Creation Partnership. at
the times and on the conditions set forth herein, sn amount egual
& the Net Pragent Yulue ax follows:

: {2} Upen the (1) the approval by the Authoriey of the
wevelopment Impsct Project Plan £or the OFffice Prodect: and (43
e crant fto Pesry/laymont by the Boston Bounrd af Pogwral o &1L of
the zoning relfef desoribed 1o such Developvent Impact Pradect
Pl and the esplration, withoul appesl, ~f che ararofocy sppss)



pericd following the grant of guch relief provided in 8t. 1%3%6, <.
€85, Section 1l (the ¥pipy) Joning approvai Date”} Perry/Faymont
will contrikute to the capital of the Housing Creation Partnership
as se2ed money for the cost of undertaking preliminacy
architectural anéd financia: feasibility studies for the Affordable
Housing Project an amousnt sgual te Iive percent (5%} of the Net

Ezesent—Vaiue—%the—!?ixst*ﬁnstaitrﬁnt=}c
. v (b} On the Pinal Permit bate, as herelnafter definag,
Perry/Jaymont shall deposit with s third party ezcrowes, pursgusant
£o & written escrow agreement [(the "Bscrow Agresment®; among -
Perry/Jaymont, the Housing Cieation Frrinerahip, th: Avtherity and
the escrowee, an amount equal to the Net Present Valys reduced by
the amount of the First Installment. Such Escrow Aorsement shall
provide for the release from time to time to the Houging Creation
Partnership, as additional instsllments of capital contributed to
the Housing Crestion Paztnershig.by_Eagznyaymaﬁt,,@f BUCH amnouist
as the General Partner(s) may determine srs Srzuired in conneciion
witu the development of the Affordahle Houning Project. all
amounts held in such escrow shall be invested in accordance with
the escrow agreement for the benafit of the Bousing Creztion
Partnership except as provided in Section $ below. As used

herein, the term "Final Permit Date” sha.l mean the date on which

_”the_appeal;period—p:ovided—in—the~Commenwea1th”of‘MEEE&éhuseEts
State Building Code to appeal from the izsuance to Perry/Jaymont

of a full building permit for the Ofiice Project shall have
expired without appeal. : :

{c) The precise amount of the Met Present Value te be
contributed by Perrv/Jaymont ae capital to the "Housing Crestion
Partnership will determines by the authority in acecordsnce with
eald Article 26A based upon the gross floor area, as defined in
the Boston Zoning Code, of the Oftice Project am shown in thas .
contract documents snimitted to the Department of Ingpectional
Services and upon which the building permit for the Office Project
is issued. Upon such determination an amendment to the Partner-
ehip Agreement of the Housing Creation Partnershiy shall be files
with the Secretary of the Commonwealth specifying the Net Presen:
Value and all amcunt theretofore conteibuted vo the capital of the
Bousing Creation Partnarship by Perry/Jayment. Prior to such
delermination, and fer the purpogce of calcoulsting the Filest
installment, the parties will uze s ro forme Net Present Valus of
$1:382,22R, cgleulatesd in accordance with the Hous.ng Creation
Regulations by applying a discount rate of B.5% to payments which
would have bheen made over & seven Yasr pericd, commencing at an
azauwned ¥inal Permit Datse of dJanvary 33, X887, in

—lfy
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the aggregate amount of $1,742,22% which ie Perry/Jaymont's
Prezent estimate of the dousing Contribution Grant which would
Bave been payable with respect o the Office Project under fection

264~3.3.(a),

FaP 1Y

id: The aele_gbligatien~eE—Pertyfﬂ&yﬂn@t*ﬁE*@Eas@ B

B«

Limited Partner of the Bousing Creation Partneranip shall be ke
contribute to the capital of the Housing Crestion Partnership the
Net Present Value at the times and upon the conditions set forth
in this Section ¢. ‘Without limiting the generality of the Forew
going, Ferry/Jaymont shall have ne control of oy Eegponsibii ity
for the development of the Affordable Fousing Project or for ths
payment of any other or fuzther @ vhbR, wr the Bsovigion of apy
credit or facility, te or on benel, of the HTUBING Craaviy.,
Partnership. :

Section 5. Termin & irgation; wi i E Clags B
seiiifed Partner., The Partnership “greement of the Housing
Creatioa,?&:tnership and the Egcrc; Agreement: shali provide thaz
if any of the events hereinafter described shall oeccour, Perry/
Jaymont shall have ¢he right, exercisable by notice,inwwtiting”tc
the General Partner(s) and to the Escrowee (if tne Escrow Agree-

ment is then in effect) at anv timeﬁfzam»an&~after—the-occutrence

e ef-any-such event, to withdraw from the Housiny Creation Partner-

thereto, The giving of auch notice shall constitnce an ingtrue~
tion t& tne escrowes sUrgasnt to the Eacrew Agreem=mat to refrain
from any further release of amounts hel&vpuzauaht,toﬂthe»EachW‘
Agreemeng, including%any1undishutaed interest earned on tha sums
held thereunder, to the Eousing Creatien Partnezship, Such events

Bhall include:

(&) the Final foning Approval date shall nut heve goe
curred within four months after the date of the date of formstion
¢f the “ousing Creation rartnership, Perry/Jaymont hereby agrecing
©O uSe& .. 28onable efforts to cause such Gate to oceur withils such
period. '

(b} the failure or srefugal of the huthority eo grant
tentative designation ko the Housing LCreation Partriership as the
redevelopsr of dispozition parcel ®=) ign the 8cuth Cove Urban
Reneval Ares, or of Buoh cther parcel iwe Buch Urban Repgwal Bres
oz adjscent area as the Auvthority and the Housing Crestion
Partnerzehip ahm}ll determine to be a feagible iocation for the
proposed Affosdakle Housing Project withiy one year after the
Pinal Permit Dataey .



(€} the failyre or inaoility of the Rousing Creation
Partnership to cbhais & commitvent fay Einancing of the Affordable
Bousing Project within eightesn months after the pinal Permit

Dater or -

{38} the failuxe_cf—;hemﬁousiag—CTéat1dn Partnership zo

clogethe censtruction martgage‘financing for &nd commence :
eonstruction of the Affordable douging Project within tyo years
after the Pinal Permit Date., - ' . ‘

Section 6. Extent & .« The srecntion of thiz Let-
ter of Intert: goes not create any partnarship £elationship belseen
Perry/Jaymoit ang CCBA, but only evidences the intent of ¢he par-
ties to fiegotiste in good faith t¢ agree ¢n the terms of the
Partnership Agreement incorporating the terus and conditions Bet
forth hereir..” rithoue limitingmthe,generaligy of the foregoing,
no’jainﬁ.ventuka, a-maral Fartnership or iimited Partnership isg
iwplied ox Creavred by the submisgion, eéxecution or delivery of
this Letter of Intent. If Perzy/Jaymont amag “CBA are unsple go to
reach agreement on terms of the Fartnership Agreement for the
Housing Crzeation Partnership within two months after the approvai

by the Authority of the Developmert Impact Project Plan for the -

Office Projecr, ~hiyg Letter of Infentﬁshail—termfnate and be of no
— continuing force or effect,

EXECUTED this _ (244_ day of July, 1986,

PERRY/JAYKONT VENTORE CRINESE CONSOLIDATED SENEVOLERT
' o _ _ ABSOCIATION OF NEW ENGLAND
By: J&YNOnh>(U.5ﬁA.) Incorpoz&ted, . " ;
Gergral Partper -

i jremer | , ’ o ,
: “ / (fi /z : L{{ Y, .
Bys W Lo Z«-\xﬁ'\i By: j)é L :)/é‘Z"" ‘
Richazd g, Elchhorn, Daviag wWno, Pregident
Vice President




CCBA Limited Partnership
Confirmation Agreement
This Agrsement ratifies acd confirms that the Agreament and
Certifioate of Limited Partaershiu of CCBA Limiltsd Partuership
entered ianto as of September 17, 1888 ig and remaine in fall Fforoe
&ngd effact.
Executsd as of thig 2nd day of Cuotober, 188&.

GENERAL PARTNER:

CCBA Raalty Corporatiocn
| 4 - 4

N By: iﬁ@&%‘:“___,__

Davis Woo, President
CLASS A Lxﬁxwﬁn PAE?&ER~
CEIHESE combau;narﬂn

BENEVOLENT ASSOCIATION OF
¥EY¥ ENGLAND

’ % - .
A
By: &/Q/}i %@@

Javis Woo, President

CLASS B LIMITED PARTNER:

PBRRY/JAYMONT VERTURE
Jaymont (U.85.4.)
Incor gratad

By: KZ:éz’u]"TE:JL£~ .

Gsneral Partaerp

125 Summer Street Cc*pu\acion
mxmw. LOTERT K

By: ;3.ﬁ¢mf'ﬂ~~.~ﬁ£j;um_w

Fros idcnt
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October 2, 194

Mr. Daniel A. Taylor, Bscrow Agent
Hill & Barliow

225 Fraklin Street

Boston, MA 52110

R&ﬁex&ncemis_made-to~a—eertai<—ietter—ofﬁ€:crnw

instructions dated September 17, 1986. We are satisfisd
that all conditions of such letter have been met, and
confirm that vou can file and otherwise release copies
of the Agreement and Confirmation Agreement described
in such letter.

GENERAL PARTNER:
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Original Formation

cCEA Limited Partnexship .
Name of Limiled Partoership
Mass. Cenerol Laws, Chapter 109
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