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FIRST AMENDED AND RESTATED AGREEMENT
oF
LIMITED PARTNERSHIP
OF

CCBA LIMITED PARTHNERSHIP

RECITALS

THIS FIRST AMENDED AND RESTATED AGREEMENT OF LIMITED PART-
NERSHIP OF CCBA LIMITED PARTNERSHIP is made and entered into as
of May =2, 1991, by and among the undersigned parties.

WHEREAS, CCBa Limited Partnership (the "Partnership") has
been formed as a Iimited partnership under the Revised Uniform
Limited Partnership Act of Massachusetis, pursuant to that cer-
tain Agreement and Certificate of Limited Partnership dated Sep-
tember 17, 1986, and filed with the Massachusetts Secretary of
State on August 5, 1987, having CCBA Realty Corp., & Massachu-
setts not-for-profit corporation {"CCBA Realty™), as the general
partner and Perry/Jaymont Venture, Massachusetts general partner-
ship, and Chinese Consolidated Benevolent Association of New
England, a Massachusetts not-for-profit-corporation ("CCBA"}, as
the limited partners; and

WHEREAS, the Agreement and Certificate of Limited Partner-
ship dated September 17, 1986 was amended by & First Amendment to
CCBA Limited Partnership Agreement dated June 30, 1989, filed
with the Massachusetts Secretary of State on July &, 1989 {as
amended, the "Original Agreement”}); and

WHEREAS, the original Partners of the Partnership desire to
amend the Original Agreement (i) to admit the Federal National
Mortgage Associstion, a corporation organized and existing under
the laws of the United States, State Street Bank & Trust Company,
BayBank Boston, N.A. and Boston Safe Deposit and Trust Company
(collectively, the "Investor Limited Partners") as limited part-
ners and Community Investments, Inc, ("CII") as special limited
partner ("Special Limited Partner II1"); (ii) to redesignate CCBa
as a special limited partner {"Special Limited Partner I"};

{iii} to effectuate the assignment of the Interest (including the
Capital Account) of Perry/Jaymont Venture to CCBA and the with-
drawal of Perry/Jaymont Venture as a limited partner; and

{iv) amend and restate entirely the agreement among the Partners;
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ROW, THEREFORE, in consideration of the foregoing, of the
mutual promises of the parties hereto, and of other good and
valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto, intending legally to be
bound, hereby agree as follows:

ARTICLE 1
Definitions

1.1 pDefined Terms. The following defined terms used in
this Agreement shall have the meanings specified below:

"accountants” means Ziner & Company or such other
nationally recognized firm of independent certified public
accountants as may be engaged by the General Partner.

*act”™ means the Revised Uniform Limited Partnership Act
of Massachusetts, Chapter 109 of the General Laws of the Commarn-
wealth of Massachusetts or any corresponding provision or provi-
sions of succeeding law, as it or they may be amended from time
to time,

*additional Capital Contribution™ means a Capital Con-
tributien to the Partnership, the due date of wvhich iz subsequent
to the Admission Date.

"additional Capital Contribution Due Date™ means the
later of (i) the due date of such Additional Capital Contribution
in accordance with the schedule of payments listed on Exhibit A
hereof, or (ii) twenty-one days after receipt by the Limited
Partner of the Additional Capital Contribution Notice with
respect to such additional Capital Contribution.

*additional Capital Contribution Hotice™ has the mean-
ing set forth in Article 3,2{c¢c).

"hdjusted Capital Account Deficit” means, with respect
to any Partner, the deficit balance, if any, in such Partner’'s
Capital Account as of the end of the relevant fiscal year, after
giving effect to the following adjustments:

{i) Credit to such Capital Account any amounts
which such Partner is obligated to restore pursuant to any
provision of this Agreement or is othervise treated as being
obligated to restore under Treasury Regulation Section
1.704-1(b) (21 {ii}{ec) or is deemed to be obligated to restore
pursuant to the penultimate sentence of Treasury Regulation
Sections 1.704-1T{b){4)(iv)}{£f) and 1.704-1T(b) (4} (iv)(h)(5);
and



{ii) Debit to such Capital Account the items
described in Treasury Requlation Section 1.704-
I{bi(2)(1i}{di(4), (5), and (&).

The foregoing definition of Adjusted Capital Account Deficit is
intended to comply with the provisions of Treasury Regulation
Section 1.704~1{b}{2){(ii){d) and shall be interpreted consis~
tently therewith.

"idmission Date” means the date on which the Investor
Limited Partners are admitted to the Partnership as Limited Part-
ners, which shall be deemed to be the date on which the later of
the foellowing shall occur: (i) the payment by all of the Inves-—
tor Limited Partners of their respective Capital Contributions
due on the Admission Date in accordance with the schedule of pay-
ments listed on Exhibit A hereof; or (ii) the filing of the Cer-
tificate for record in the Office of the Becretary of State of
the Commonwealth of Massachusetrts.

*affiliate™ means, as to any Partner, (i) any such
Partner or member of his Immediate Family; (ii) the legal repre-
septative, successor or assignee of , or any trustee of a trust
for the benefit of, any such Partner or member of his Immediate
Familyy {(iii) any entity of which a majority of the voting inter-
ests is owned by any one or more of the Persons referred to in
the preceding clauses (i) and (ii); (iv) any officer, director,
trustee, employee, stockholder {10% or more) or partner of any
Person referred to in the preceding clauses (i), (ii) and (iii);
and (v) any Person directly or indirectly controlling (10% or
more), or under direct or indirect common control with, any Per=
?on)referred to in the preceding clauses (i), (ii), (iii) or

ivl).

"agreement™ means. this FPirst Amended and Restated
Agreement of Limited Partnership of LCBA Limited Partnership,
including Exhibits A~ C sttached hereto and made a part hereof,
as amended and in effect from time to time.

~ "appraised Value" has the meaning set forth in
Article 9.7.

*architect” means Prager & Polcari Associates, Inc.

"Architect Agreement” means the Standard Form of Agree-
ment Between Owner and Architect for Housing Services, dated Sep-
tember 7, 1988, between the Parthership and the Architect,

*Banks"™ means BayBank Boston, N.A., State Street Bank
and Trust Company, and Boston Safe Depesit and Trust Company
which are Investor Limited Partners of the Partnership.
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*"BRA™ means the Boston Redewvelopment Authority.

_ *Capital Account™ has the meaning set forth in
Article 7.1 of this Agreement,

*Capital Contribution™ means the total amount of cash
or any cash eguivalents contributed or agreed to be contributed
te the Partnership by each Partner, including all adjustments
thereto, as provided in this Agreement and Exhibit A hereof.
Further, any Credit Adjuster Advance, Development Advance, Fee
Guarantee Advance or Operating Deficit Contribution actually made
by & General Partner shall be treated as a Capital Contribution
of such General Partner for purposes of this Agreement. Any ref-
erence in this Agreement to the Capital Contribution of a substi-
tuted Partner shall include all Capital Contributions previously
made by any predecessor or former Partner in respect of the
Interest acguired by the substituted Partner, subject to all
adjustments thereto pursuant to this Agreement.

"CCBA/BRA Agreement™ means the Agreement Regarding Syn-
dication Proceeds and amendment of Housing Creation Agreement
dated as of the date hereof by and among CCB&, the Partnership,
BRA and Perry/Jaymont Venture.

"Certificate™ means the Partnership's amended certifi-
cate of limited partnership dated May __, 1981, and prepared in
accordance with the Act.

*Code™ means the Internal Revenue Code of 13886, as
amended from time to time, or any corresponding provision or pro-
visions of succeeding lawv,

"Compliance Period” means the period specified in Sec-
tion 42(iJ{1) of the Code, as applicable to the Project.

*Construction Contract™ means the Standard Form of
Agreement Between Owner and Contractor, dated June 30, 1989,
between the Partnership and Suffolk Construction Co., Inc.

"Construction Loan" means the loan from the Mortgagee
to the Partnership as such loan is characterized during the
pericod which is prior to the Cost Certification Date.

*Construction Loan Agreement” means the loan agreement
dated June 30, 1989, between the Partnership and the Mortgagee.

"cost Certification™ means issuance of the Certificate
of Approval and Acceptance by the Mortgagee.



"Cost Certification Date™ means the date on which the
Mortgagee issues its Certificate of Approval and Acceptance pur-
suant to the terms of the Construction Loan Agreement.

"Credit” means the Low-Income Housing Tax Credit pro-
vided for under Section 42 of the Code, including both the 30%
present value credit determined in accordance with Section
42¢(b){2)(B)(ii) of the Code and the 70% present value credit
determined in accordance with Section 42(b)(2}{B}(i) of the Code.

‘ "Credit Adjuster Advance™ means an advance to the Part-
nership pursuant to Article 3.3 or Article 3.4, by the General
Partner, which shall not constitute an increase in its Net
invested Capital or affect its Partnership Percentage.

- "Deferred Credit Amount” has the meaning set forth in
Article 3.3(c). .

"Designated Proceeds”™ has the meaning set forth in
Article 5.14(d4).

"Development Advance™ has the meaning set forth in
Article 5.14(bJ}.

"Development Fee" means the fee payable to CCBA pursu-
ant to the Development Fee Agreement.

"Development Fee Agreement” means the development fee
agreement between the Partnership and CCBa& for the development of
the Partnership Property, dated as of the date of this Agreement.

"Escrow Agreement™ teans the sgreement dated as of
Drtober 5, 1987, amended as of June 21, 1989 and further amended
as of the date hereof, among BRA, the Partnership, Perry/Jaymont
Venture and The First National Bank of Boston.

"gnvircenmental Report™ means collectively that certain
Preliminary Environmental Site Assessment dated March 22, 1991,
that certain Preliminary Environmental Site Assessment Expansion
of Scope, dated April 1, 1991 and that certain letter dated
. 1991, all prepared by Briggs Associates, Inc,

"Event of Bankruptcy” means with respect to any Person,

{i) the entry of a decree or order for relief by
a court having jurisdiction in respect of such Person in an
involuntary case under the federal bankruptcy laws, as now
or hereafter constituted, or any other applicable federal or
state bankruptcy, insolvency or similar law, or appointing a
receiver, liguidator, assignee, custedian, trustee, sSeques-
trator (or other similar official) for such Person or for
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any substantial part of his property, or ordering the
winding-up or liguidation of his affairs and the continuance
of any such decree or order unstayed and in effect for a
period of sixty consecutive days; or

{ii}) the commencement by such Person of a volun-
tary case under the federal bankruptcy laws, &s now consti-
tuted or hereafter amended, or any other applicable federal
or state bankruptcy, insclvency or similar law, or the con-
sent by such Person to the appointment of or taking posses-
sion by & receiver, liguidator, assignee, trustee, custo-
dian, sequestrator {or other similar official) for such Per-
son or for any substantial part of his or its property, or
the making by such Person of any assignment for the benefit
of creditors, or the taking of action by such Person in fur-
therance of any of the foregeing: or

{iii} the commencement against such Person of an
involuntary case under the Federal Bankruptcy Act which has
not been vacated, discharged or bonded within sixty consscu-
tive days; or

{iv) the admission by such Person of his or its
inability to pay his or its debts as they become due; or

{v) such Person's becoming "insolvent” by the
taking of any action or the making of any transfer or other-
vise, as insolvency is or may be defined pursuant to the
Federal Bankruptcey Act, the Uniform Fraudulent Conveyances
Act, any state or federal act or law, or the ruling of any
court,

*Exhibit A" means Exhibit & to this Agreement, which,
among other things, identifies the Partners of the Partnership,
as such Exhibit may be amended from time to time.

*Exhibit B" means Exhibit B to this Agreement, which
identifies and describes the Partnership Property, including its
legal description.

*Exhibit C" means Exhibit C to this Agreement, which
cansists of the Financial Projections.

"Fair Market Value" has the meaning set forth in Arti-
cle 9.7.

*Fanrie Mae" means the Federal National Mortgage Asso-
ciation, a corporation organized and existing under the laws of
the United States, which shall serve as an Investor Limited Part-
ner of the Partnership.



"Fee Agreements" means the Development Fee Agreement,
the Investor Services Fee Agreement, Start-Up Fee Agreement,
Rent-Up Fee Agreement, Syndication Fee Agreement, Operating Defi-
cit Guaranty Fee Agreement and the Partnership Management Fee
Agreement.

_ "Fee Guarantee Advance” means an advance to the Part-
nership pursuant to Article 5.16 by the General Partner, which
shall not constitute an increase in its Net Invested Capital or
affect its Partnership Percentage.

"Final Determination” means, with respect to any issue,
the earliest to occur of: (i} a decision, judgment, decree, or
other order being issued by any court of competent jurisdiction,
vhich decision, judgment, decree, or other order has become final
(i.e., all allowable appeals requested by the parties to the
action have been exhausted), (ii] the Service having entered intc
a binding agreement with the Partnership or having reached a
final administrative or judicial determination which, whether by
law or agreement, is not subject to appeal, or (iii) the expira-
tion of the applicable statute of limitation.

*Financial Preojections”™ means the financial projections

dated May 1891, prepared by the Accountants,

"Gain™ means the income and gain of the Partnership for
federal income tax purposes arising from a sale or other disposi-
tion of all or any portion of the Partnership Property.

» *General Partner"” means CCBA Realty and any additional
or substitute general partners of the Partnership named in any
duly adopted amendment to this Agreement. ‘

"Housing Creation Agreement™ means the agreement dated
as of June 21, 1989 by and among Perry/Jeymont Venture, the Part-
nership and BRA for the creation of 40 units of rental housing on
the Partnership Property, as amended by the CCBA/BRA Agreement.

PImmediate Family"” means, with respect to any Person,
his or her spouse, children, including adopted children, step-
children, parents, parents-in-law, nephews, nieces, brothers,
sisters, brothers-in-law and sisters-in-law, each whether by
birth, marriage or adoption, as well as any inter vivos trusts
created for the benefit of such Person or any of the foregoing.

"Interest™, as to any Partner, means such Partner’'s
right, title and interest in and to any and all assets, distribu-
tions, losses, profits and shares of the Partnership, whether
cash or otherwise, and any other interests and economic incidents
of ownership whatsocever of such Partner in the Partnership.



"Investor Limited Partners” means Fanhie Mae and the
Banks.

_ "Investor Services Fee Agreement” means the investor
services fee agreement of even date herewith between the Partner-
ship and C11,

"Lender” means the Mortgagee.

: *LIH Credit Sum™ has the meaning set forth in Article
3.3{(al).

"LIH Gross-Up Amount™ has the meaning set forth in
article 3.3(g).

~ "1,JH Recapture Amount® has the meaning set forth in
article 3.3(al.

"LIH Reduction Amount™ has the meaning set forth in
ArtiC.le 3;3(3}-

"LIH Units” means the 26 units which shall be subject
to low income housing restrictions in accordance with Section 42
of the Code.

"Limited Partner® or "Limited Partners” means the Spe-
¢ial Limited Partners and the Investor Limited Partners, or any
Person who becomes a Substitute Limited Partner as provided
herein, in each such person's capacity as a Limited Partner.

*Loan Documents® means (i} the Construction Loan Agree-
ment; {ii) the Permanent Loan Documents; (iii) the Regulatory
Agreement; (iv) the SHARP Documents and (v) any and all other
documents exescuted by the Partnership evidencing, securing or
related to such Loan Documents.

"Loss™ measns the loss of the Partnership for federal
income tax purposes arising from a sale or other disposition of
all or any portion of the Partnership Property.

*Management Agent” means L. E. Smith Management Co.,
Inc., a Massachusetts corporation.

*Management Agreement™ means the management agreement
dated May 5, 1989, between the Partnership and the Management
Agent as supplemented by the Management Plan submitted to the
Partnership by the Management Agent,

"Minimum Gain" means the amount determined by computing
with respect to each Konrecourse Debt, the amount of Gain, if
any, that would be realized by the Partnership 1f it disposed of



the asset securing such liagbility (in a taxable transaction) in
full satisfaction thereof (and for no other congideration), and
by then aggregating the amounts so computed. For purposes of
determining the amount of such Gain with respect to & liability,
the adjusted basis for federal income tax purposes of the asset
securing the liability shall be allocated among all the liabili-
ties that the asset secures in the manner set forth in Treasury
Regulation Section 1.704-1T{b}{4)(iv){c) (or successor
provisions]).

*Mortgage™ means the mortgage on the Partnership Prop-
erty, dated June 30, 1989, which has been granted by the Partner-
ship in favor of the Mortgagee to secure the indebtedness under
the Mortgage Note and if the Mortgage is replaced or supplemented
by subsegquent financing and mortgages in accordance with this
Agreement, such term also shall refer to any such subsequent
financing, mortgage or mortgages.

"Mortgagee” means Massachusetts Housing Finance Agency,
as payee of the Mortgage Note, together with any successors or
assigns in such capacity.

"Mortgage Note" means collectively the note executed by
the Partnership in favor of the Mortgagee, dated June 30, 1989 in
the amount of 54,608,022 and the SHARPF Subsidy Repayment Note
executed by the Partnership in favor of the Mortgagee, dated
June 28, 1989 in the amount of $3,156,376.

_ "Net Cash Flow" has the meaning set forth in
Article 8.1{(c}.

"Net Invested Capital”™ as of any date and as to each
Partner means the Capital Contributions actually made by such
partner reduced by (i) all prior distributions to such Partner of
Sale Proceeds or Refinancing Proceeds pursuant to Article B.3(b}
and (c) hereof, and (ii) as to the Limited Partners, all prior
distributions pursuant to Article 3.3(a), and (bJ(x} hereof.
Solely for purposes of determining the Net Invested Capital of
the General Partner, the Capital Contributions of the General
Partner shall be reduced by the amount of any Credit Adjuster
advance, Development Advance, Fee Guarantee Advance or Operating
Deficit Contribution made by the General Partner.

"Net Losses® means the net loss of the Partnership for
federal income tax purposes for each taxable year, calculated
without regard to Gain or Loss and without regard to those items
that are specially allocated in accordance with Regulatory Allo-
cations; provided, however, that in determining net loss (i) any
tax-exempt income received by the Partnership shall be included
as an item of gross income, and {ii) any expenditure of the Part-
nership described (or treated under Treasury Regulation Section
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1.704-1(b){2){iv}{i) as described) in Section 705(a}{(2)(B) of the
Code shall be treated as a deductible expense.

"Net Profits” means the taxable income of the Partner-
ship for federal income tax purposes for each taxable year, cal-
culated without regard to Gain or Loss and without regard to
those items which are gpecially allocated in accordante with the
Regulatory &llocations; provided, however, that in determining
taxable income (i) any tax-exempt income received by the Partner-
ship shall be included as an item of gross income, and {ii) any
expenditure of the Partnership described (or treated under Trea-
sury Regulation Section 1.704-1(b)(2){iv}{i} as described) in
Section 705(a){2)(B} of the Code shall be treated as a deductible
expense.

"Nonrecourse Debt” means any Partnership liability that
is considered nonrecourse for purposes of Tressury Regulation
Section 1.1001-2 {(without regard to whether such liability is a
recourse liability under Treasury Regulation Section
1.752-17{(d) {2} and any Partnership liability for which the credi-
tor's right to repayment is limited to one or more assets of the
Partnership (within the meaning of Treasury Regulation Section
1.752-17(dr (3 {110 (BI{4{3ii}).

"Nonrecourse Liability" means any Nonrecourse Debt (or
portion thereof) for which no Partner bears (or is deemed to
bear) the economic risk of loss within the meaning of Treasury
Regulation Section 1.704~1T(b){4){iv)i{k)(1}.

"Hotice™ means a writing contalning the information
required by this Agreement and sent by registered or certified
mail, postage prepaid, return receipt reguested, or sent by com—
mercial delivery service, by hand delivery, or by telecopy, paid
for by the sender, to a Partner at the last address or addresses
designated for such purpose by such Partner in Article 14.2 or as
provided therein, the dete of receipt of such registered mail or
certified mail or the date of actwal recelipt of such writing by
commercial delivery service, hand delivery or telecopy, being
deemed the date of such Notice.

"Notice Certifications" has the meaning set forth in
Article 3.2{(c).

"Operating Deficit™ means at any time or with respect
to any period of time, the amount by which the collected gross
receipts {including government subsidies actually received during
such peried} in respect of the Partnership Property {(together
with other cash and funds on hand of the Partnership, if any)
reduced {(but not below zero) by debt service payments made, and
reserves and deposits established, in accordance with the terms
of the Loan Documents is less than the ampunt necessary to meet

_lﬂ s



all of the costs and expenses of any type due and payable inci-
dental to the operation and business activities of the Partner~-
ship, including, without limitation, taxes, insurance, fees due
and payable under any of the Fee Agreements, and reserves and
deposits established by the General Partner, but excluding

(i} any cost or expense incurred in connection with the matters
described in Article 5.14{(b} which becomes due and payable after
the Completion Date, {ii) payment of any principal or interest on
loans from Partners, (iii} any payment of the Development Fee,
{iv} debt service payments due under the Loan Documerits or

(v} distributions of Net Cash Flovw Lo Partners.

"Operating Deficit Contribution™ has the meaning set
forth in Article 5.15.

"Operating Deficit Guaranty Fee Agreement”™ means the
operating deficit guaranty fee agreement of even date herewith
between the Partnership and CCBA.

"Partner® or "Partners” means the General Partner and
the Limited Pasrtners, elther individually or collectively.

*Partnership Management Fee Agreement™ means the part-
nership management fee agreement between the Partnership and CCBA
Realty of even date herewith.

r

"Partner Nonrecoursg Debi™ means any Nonrecourse Debt
{or portion thereof) for which a Partner bears (or is deemed to
bear) the economic risk of loss within the meaning of Treasury
Regulation Section 1.704-1T{k}{4){(ivi{k}{1).

*Partnership” means CCBA Limited Partnership, a limited
partnership formed under and pursuant to the Act.

*partnership Accounting Year™ means the accounting year
of the Partnership, ending December 3lst of each year,

"parthership Percentage™, as to any Partner, means the
percentage shown opposite the name of such Partner in Exhibit A,
as Exhibit A may be amended from time to time in accordance with
this Agreement.

*Partnership Property", means the Partnership's fee
simple interest in the land and improvements comprising an apart-
ment project known as Waterford Place, which contains 40 units in
pne building and which is located in Boston, Massachusetts, the
legal description and street address of which is set forth on
Exhibit B attached hereto and made a part hereof, together with
such additions thereto as may hereafter be acquired by the Part-
nership in accordance with this Agreement.
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"Permanent Loan" means the loan from the Mortgagee to
the Partnership as it is characterized after the Cost Certifica-
tion Date.

"Permanent Loan Documents™ means the Mortgage, the
Mortgage Note and any and all other documents and instruments
evidencing, securing or related to the Mortgage Loan.

"Person” means an individual or entity, such as, but
not limited to, a2 corporation, general partnership, joint wven-
ture, limited partnership, trust, cooperative or association and
the heirs, executors, administrators, legal representatives, suc-
ressors and assigns of such Person where the cohtext &0 admits.

"Prime Rate” means The First National Bank of Boston's
prime rate, as announced from time to time.

- "Project” means the aggregate of all of the individual
Units and the commeon areas located in or around the Partnership
Property,.

"Project Documents” means the Construction Contract and
related plans and specifications, Architect Agreement, Management
Agreement, Fee Agreements, the CCBA/BRA Agreement, the Escrow
Agreement, and the Housing Creation Agreement and any other docu-
ment or instrument executed in connection with any of the afore-
s8id documents.

"Purchagse Agreements” means the Purchase and Sale
Agreements of even date herewith between CCBA and each of the
Investor Limited Partners,

"Refinancing Proceeds"™ has the meaning set forth in
Article 8.1(b}.

v "Regulatory Agreement” means the Regulatory Agreement,
dated June 30, 1989, between the Partnership and the Mortgagee.

_ "Regulatory Allocations™ has the meaning set forth in
Article 7.3{e}.

"Rent-Up Fee Agreement™ means the rent-up fee agreement
of even date herewith between the Partnership and CCBA.

"Residual Fund Escrov Account"™ means the account estab-
lished and governed by the terms of the Residual Fund Escrow
Agreement of sven date herewith by and among the Partnership,
CCBA Realty, CCBA, BRA and the First Wational Bank of Boston.
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"Right of Refusal Agreement” means that certain Right
of Refusal Agreement of even date herewith between the Partner-
ship and CCBA.

_ "Sale Proceeds™ has the meaning set forth in
Article 8.1(a).

"Segregated Account” means any interest bearing segre-
gated Partnership bank account.

*"Service™ means the Internal Revenue Service,

*Service LIH Reduction Amount™ has the meaning set
forth in Article 3.3(bJ).

~ *BHARP" means State Housing Assistance for Rental
Production. :

“SHARP" Documents® means the SHARP Contract betwesen the
Partnership and the Mortgagee dated June 28, 19%8%, the SHARP
Option Agreement between the Partnership and the Mortgagee dated
June 28, 1989, and the side letter dated July 5, 13989 from the
pPartnership to the Mortgsgee and the Executive Office of Communi-
ties and Development regarding the SHARP Option Agreement.

"Sixty Day Letter” means a 60-day letter as described
in Paragraph 4431 of the Service's Internal Revenue Manual, or
any other written notice from the Service, that proposes to
adjust any partnership item (as defined in Section 6231(a)(3) of
the Code} of the Partnership.

rspecial Limited Partner IY means CUBA.
"Special Limited Partner II" means CII.
 "Special Limited Partners” means Special Limited Part-
ner I and Special Limited Partner II.
"Start-Up Fee Agreement” means the start-up fee agree-
ment of even date between the Partnership and CCBA.

"otste” or "state” means all states and the District of
Columbia.

*Substitute Limited Partner™ means that Person or those
Persons admitted from time to time to the Partnership ag & Lim-
ited Partner or Limited Partners in accordance with the provi-
sions of Article 10 hereof and so reflected on Exhibit A, as such
Exhibit A may be amended from time to time in accordance with
this Agreement, .
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‘ "Syndication Fee Agreement” means the syndication fee
agreement of aven date herewith between the Partnership and CCBA.

"Tax Matters Partner" means CCBA Realty.

"Term" means the period of time the Partnership shall
cantinue in existence as stated in Article 2.7.

"ritle Policy” means that certain title policy (no.
123391-BOS=-A) issued by Commonwealth Land Title Insurance Company
in favor of the Partnership dated August 3, 1989 and endorsed as
of the date hereof, insuring the ?artnership s title to the Part-
nershxp Property, as such Title Policy may be duly endorsed from
time to time.

"Total LIH Reduction Amount™ has the meaning set forth
in Article 3.3(a}.

"Total Service LIH Reduction Amount" has the meaning
set forth in Article 3.3(b).

"Treasury Regulations™ means temporary and final regu-
lations promulgated under the Code, as such regulations may be
amended from time to time (including corresponding prov1sxons of
succeeding regulations).

_ "Uniits" mean the individual units of residential rental
housing located on the Partnership Property.

1.2 Generjc Terms. Unless the context clearly indicates
otherwise, where appropriate the singular shall include the plu-
ral and the masculine shall include the feminine or neuter, and
vice versa, to the extent necessary to give the terms defined in
this Article 1 and/for the terms otherwise used in this Agreement
their proper meanings.

ARTICLE 2

Restatement and Continuation; Name; Principal
Place of Business: Registered Agent; Title To
Partnership Property; Purposesy Term; Filing of Certificate

2.1 MWithdrawal of Perrv/Jaymont Venture; Restatement and
Continvation of Partnership. Perry/Jaymont Venture hereby

assigns its Interest {including its Capital Account) to CCBA and
withdraws as a limited partner of the Partnership. Fannie Mae
and the Banks are hereby admitted as the Investor Limited Part-
ners of the Partnership and CIlI is hereby admitted as Special
Limited Partner II of the Partnership. CCBA is hereby designated
Special Limited Partner I of the Partnership. The General
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Partner and the Limited Partners, constituting all of the Part-
ners of the Partnership, hereby amend and restate the Original
Agreement of CCBa Limited Partnership in its entirety and con-
tinue the Partnership under the Act.

2.2 Name. The name of the Partnership is "CCBA Limited
Partnership.”

2.3 Principal Place of Business. The principal office of
the Partnership in Massachusetts and the office to be maintained
pursuant to the Act shall be located at 90 Tyler Street, Boston,
Massachusetts 02111. The principal place of business of the
Partnership shall be located at 90 Tyler Street, Boston,
Massachusetts.,

2.4 Registered Agent. The registered agent for service of
process on the Partnership in Massachusetts shall be CCBA Realty
Corporation, 80 Tyler Street, Boston, Massachusetts 02111.

2.5 Title to Partnership Property, Legal title to the
Partnership Property shall be in the name of the Partnership and
no Partner, individually, shall have any ownership of such Part-
nership Property.

2.6 Purposes. The purposes, nature, and general character
uf the business of the Partnership shall consist of:

{a) Acquiring, owning, redecorating, devel-
oping, constructing, leasing, managing, operating, and,
if appropriate or desirable, selling or otherwise dis-
posing of the Partnership Property or any substantial
part thereocf;

{b} Dpuring the Compliance Period, operating
all Units in compliznce with the provisions of Section
47 of the Code; and

{(c} Carrying on any and all actiwvities
related to the foregoing in accordance with this Agree-
ment.

The purposes of this Partnership or the nature or character of
its business shall not be extended, by implication or otherwise,
except by written consent of all Partners.

2.7 Term. The term of the Partnership commencet
August S, 1987, and shall continue until December 31,|2027 junless
sooner terminated in accordance with Article 12. Upoli teymina-
+ion of the Partnership, the General Partner shall fil
jicate of cancellation and take all other actions necessary to
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terminate the Partnership in accordance with requirements of the
Act.

2.8 Filing of Certificate. Immediately after the execution
of this Agreement by the Partners, the General Partner shall
cause the Certificate to be filed in accordance with the Act.

The General Partner shall immediately cause a copy of the Certif-
icate to be furnished to each of the Partners with evidence that
the Certificate was filed and became effective in accordance with
the Act.

ARTICLE 3

Partners and Partnership Percentages; Capital
Contributions; Adjustments to Capital Contributions:
No Interest on Capital Contributions: No Right tu
Reguire HRepayment of Capital; No Third-Party Beneficiary

3.1 Identity of Partners and Partnership Percentages. The
name and business address of the General Partner and each of the
Limited Partners are as identified on Exhibit A, as such Exhibit
may be amended from time to time.in accordance with this Agree-
ment and each such Partner has the Partnership Percentage indi-
cated next to its name and business address,

3.2 Capital Contributions.

{a} The General Partner and Special Limited Partner I
shall be deemed to have contributed to the capital of the Part-
nership that sum zet forth after each such Partner’'s name on
Exhibit A,

{b} ©On the Admission Date, Special Limited Partner 11I
and each of the Investor Limited Partners shall be obligated to
{and does hereby covenant and agree to) contribute to the capital
of the Partnership, by wire transfer or other form of available
funds, that sum indicated as due on the Admission Date and set
forth after such Limited Partner's name on Exhibit A. The Inves-
tor Limited Partners shall make Additiconal Capital Contributions
in accordance with the schedule of amounts and dates of payments
listed on Exhibit A; provided, however, that the date for payment
of any Additional Capital Contribution {i) shall not be earlier
than the Cost Certification Date, {ii) shall be the additional
Capital Contribution Due mate, and {(iii) may be deferred in
accordance with Article 3.2(d). No Investor Limited Partner
shall have any obligation to contribute capital to the Partner-
ship except as provided in this Article 3.2(b) or as may other-
wise be required by Article 3.7 hereof,



(c} The General Partner shall deliver Notice to the
Investor Limited Partners (the "Additional Capital Contribution
Motice™) of the date on which any Additional Capital Contribution
is due no more than thirty days and no less than fifteen days in
gdwvance of the due date of each Additional Capital Contribution,
which Notice shall state wiring instructions to the Partnership’s
account including bank name and address, ABA number and full
account name. The failure to give timely Notice of the date on
which an Additional Capital Contribution would otherwiss be due
hereunder shall delay but not excuse the obligation to make such
Additional Capital Contribution after such time as Notice and the
Notice Certifications have been duly delivered. Each such Hotice
shall also state the amount of the Additional Capital Contribu-
tion and, in reasonable detail, the manner of calculation
thereof, The General Partner shall certify on each such Notice
that, at the time of the Notice:

(i) The operation of the Project in all respects
complies with the provisions of Section 42 of the Code.

{ii)} No defsult (or event which, with the giving
of notice or the passage of time or both, would constitute a
default} has occurred and is continuing under any of the
Loan Documents or any of the Project Documents and the Loan
Documents and Project Documents are in full force and
effect.

{iii) The Partnership owns the Partnership Prop~
erty, the Project and each of the Units free and clear of
any liens, charges or encumbrances other than the matters
set forth in the Title Policy, and mechanics' or other liens
which Have been bonded against in such 8 manner az to pre-
clude the holder of such lien from having any recourse to
the Partnership Property, the Project, any of the Units or
the Partnership for the debt secured thereby, and the Gen-
eral Partner has not received notice of any such liens
{other than those bonded againstl, charges or encumbrances.

{iv) No Event of Bankruptey has occurred and no
event has occurred which with the passage of time could
become an Event of Bankruptcy, with respect to the General
Partner or to any of its Affiliates,

: {v} The General Partner is not in breach of any
provision of this Agreement to be observed or performed by
the General Partrer, which breach would have a material
adverse effect on the Partnership, the Partners or the Part-
nership Property.
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{vi} No failure or refusal of any Lender or any
other grantor or party to make an advance or payment under
any Loan Document has occurred and is continuing.

{vii} &ll Credit Adjuster Advances reguired to be
made by the General Partner pursuant to Article 3.3 and
Article 3.4 have been made.

- {viii}) All Development Advances required to be made
by the General Partner pursuant to Article 5.14 have been
made.

{ix} All Opersting Deficit Contributions required
to be made by the General Partner pursuant to article 5,15
have been made.

{x} &11 funds required to be deposited in a Seg~-
regated Account have been so deposited.

{(xi} To the best knowledge of the General Partner
after due inguiry, the Partnership Property contains no sub-
stance known to be hazardous such as hazardous waste,
lead-based paint, asbestos, methane gas, urea formaldehyde
insulation, o©il, toxic substances, underground storage
tanks, polychlorinated biphenyls (PCBs) and radon, and the
Partnership Property is not affected by the presence of oil,
toxic substances or other pollutants that could be a detri-
ment to the Partnership Property or the Project nor is it in
violation of any local, state or federal law or regulation
and no violation of the Clean Air act, Clean Water Act,
Resource Conservation and Recovery Act, Toxic Substance Con-
trol Act, Safe Drinking Water Control Act, Comprehensive
Environmental Resource Compensation and Liability Act or
Occupational Safety and Health Act has occurred or is con-
tinuing; and the General Partner has received no notice from
any source whatsoever of the existence of any such hazardous
condition on the Partnership Property or of a violation of
any such local, state or federal law or regulation with
respect to the Partnership Property. The reguirement of due
inguiry shall not be deemed automatically to require an
update of the Environmental Report or a new site assessment.

(xii}) All documents reguired to be delivered to the
Investor Limited Partners or that any Investor Limited Part-
ner is expressly entitled to request hereunder and has
requested in accordance herewith, including without limita-
tion the reports, statements and information required by
Article 3.3, Form K-1 and the Partnership's federal income
tax return and any state or local Partnership tax return for
the Partnership's immediately preceding taxable year, have
been delivered to the Investor Limited Partners.
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The aforesaid certifications (i) ~ (xii) in this Article 3.2(c¢}
are hereinafter referred to as "Notice Certifications". Notwith-
standing the foregoing, in the event Fannie Mae would otherwise
be adversely impacted under Treasury Regulation Section
1.704~1{b), and notwithstanding any adjustments required under
Article 3.3, $50,000 of the Additional Capital Contribution due
from Fannie Mae in 1954 shall be made to the Partnership without
regard to the ability of the General Partner to make the Notice
Certifications otherwise reguired at that time.

{d} Should the General Partner fail to certify that
gach of the Notice Certifications is true and correct in its
Additional Capital Contribution Notice, or should any of the
Notice Certifications be in fact untrue, the Additional Capital
Contribution Due Date shall be deferred until such time as the
General Partner is able to and does certify that each of the
Hotice Certifications is true, and each of the Notice Certifica-
tions is in fact true, and failure to pay such Additional Capital
Contribution prior to such time shall not constitute a default of
the Investor Limited Partners.

fe} 1In the event that any of the Investor Limited
Partners fails to pay any portion of any Additional Capital Con~
tribution {as such Additional Capital Contribution may be
adjusted in accordance with Article 3.3 and Article 3.4) by the
Additional Capital Contribution Due Date {as the same may be
deferred pursuant to Article 3.2(d)) and any such failure is not
cured within ninety days after written Notice of such failure,
such Investor Limited Partner shall be deemed to be in default of
its obligations under this agreement and the General Partner
shall be entitled to take all actions available to the Partner-
ship, including, without limitation, instituting a suit at law or
at eguity; provided, however, in the event of & Final Determina-
tion which provides that such Investor Limited Partner shall pay
to the Partnership all Additional Capital Contributions and any
accrued interest thereon, such payment shall constitute the sole
remedy of the Partnership under this Article 3.2. Such default
may be cured at any time prior to the making of a Capital Contri-
bution by & purchaser of the defaulting Investor Limited Part-
ner's Interest, pursuant to Article 3.2{g), by payment of the sum
then owing with interest thereon at the rate of Prime plus four
percentage points from the time such payment was due until pay-
ment is made. Notwithstanding any provisiong of Article 3.2,
upon payment of all amounts owed pursuant to the terms of this
Article 3.2(e} as a result of the default of such Investor Lim-
ited Partner, and provided such payment is received prior to the
acgquisition by another Person of the defaulting Investor Limited
Partner's Interest, such Investor Limited Partner shall be fully
reinstated to its former Interest and Partnership Percentage, in
the Partnership, including, but not limited to, such Investor
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Limited Partner's former share of distributions, as though a
default under this Article 3.2{e) had not occurred.

(f) Withouwt limiting the availability of any other
remedies available to the Partnership or the General Partner, if
a default described in Article 3.2(e) occurs, then without any
consent or other action on the part of the defaulting Investor
Limited Partner {and each of the Investor Limited Partners, by
execution of this Agreement, expressly consents to the operation
of the provisions of this Article 3.2(f)), subject to the terms
of Article 3.2(e), the defaulting Investor Limited Partner shall
not receive any subseguent distribution &ttributable to its
Interest.

{g) Subject to the provisions of Article 3.2{e), in
the event of a default described in Article 3.2{e), the Partner-
ship may offer to sell the defaulting Investor Limited Partner’s
Interest to any other Person on such commercially reasonable
terms and conditions &s the General Partner deems most favorable
under the circumstances. Any amount which the Person acquiring
the Interest of the defaulting Investor Limited Partner shall pay
in consideration of the acquisition of such Interest shall be
applied in the following order: first, to the payment of the
Additional Capital Contribution payment and any interest thereon
then reguired to be paid by the defaulting Investor Limited Part-
ner: second, to the payment, if any, of any future Additionsl
Capital Contributions of the defaulting Investor Limited Partner;
third, to the payment of all reascnable fees and expenses
incurred by the Partnership in connection with such sale; and
fourth, any balance to the defaulting Investor Limited Parthner,
In no event may a sale under this Article 3.2{(g) be made to the
General Partner or any Affiliate thereof,

th} The obligations of a defaulting Investor Limited
Partner to the Partnership shall be extinguished upon completion
of the transfer of the defaulting Investor Limited Partner’'s
Interest to & purchaser described in Article 3.2{(g}; and the
rights and benefits of a defaulting Investor Limited Partner
attributable to such Interest in the Partnership shall terminate
on the date of admission of a purchaser of such Interest pursuant
to Article 10 as a Substitute Investor Limited Partner; provided,
however, that the obligation of the defaulting Investor Limited
Partner to make Additional Capital Contributions shall only be
extinguished by, and to the extent of, the aggregate of payments
to be made by the purchaser or purchasers of the defaulting
Investor Limited Partner's Interest,

{i} In the event of a dispute between the Investor
Limited Partners or any of them and the General Partner and/or
the Partnership as to the cbligation to make, or the amount of,
any Additional Capital Contribution, such Investor Limited
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Partners or any of them may (but shall not be obligated to)
deposit such Additional Capital Contribution in an escrow account
pending a resolution of such dispute. In the event that an
Investor Limited Partner so deposits such Additional Capital Con-
tribution in an escrow account, such Investor Limited Partner
shall not be in default under Article 3.2{(e) and the Partnership
and/or the General Partner shall not be entitled to exercise any
?f}the rights or remedies contained in Article 3.2(e}, (f) or

gi. :

3.3 LIH Adjustments to Cepital Contributions.

) (a} The Credit projected to be claimed by the Partner-
ship for any taxable year of the Partnership {the "LIH Credit
Sum®) is as follows:

Taxable Year Endipg LIH Credit Swuem
December 31, 13991 $159,797
December 31, 1932 5162,396
December 31, 1953 5162,386
December 31, 1984 5162,396
December 31, 1995 $162,396
December 31, 1998 5162,386
becember 31, 1997 §162,396
becember 31, 1998 S$162,396
December 31, 1959 $162,386
pDecember 31, 2000 8162,396
December 31, 2001 s 2,802

In the event the Credit which the Partnership claims (as deter-
mined by the Accountants) with respect to any taxable year is
less than the LIH Credit Sum for that year, and/or the Partner-
ship or the Accountants determine that the Partnership must
recapture all or & part of the Credit claimed by the Partnership
in any previous taxable year, the amount of the next succeeding
additional Capital Contribution of each Limited Partner shall be
reduced by such Limited Partner's proportionate Share, based on
relative Partnership Percentages, of the sum of (i) an amount
(the "LIH Reduction Amount”) equal to 90% of the amount by which
the Credit claimed by the Partnership is less than the LIH Credit
Sum, andsor {ii) an amount (the "LIH Recapture Amount”) egual to
90% of the aggregate amount of the Credit the Partnership or the
Accountants determine must be recaptured during such taxable
year, plus {(iii) the LIH Gross-Up Amount, The sum of the LIH
Reduction amount and/or the LIH Recapture Amount plus the LIH
Gross-Up Amount is the "Total LIH Reduction Amount."” In the
event that a Limited Partner's share of the Total LIH Reduction
Amount exceeds the amount of the next succeeding Additional
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Capital Contribution of such Limited Partner, such excess shall
reduce the second succeeding Additional Capital Contribution of
such Limited Partner, and subsegquent Additional Capital Contribu-
tions, until such excess is eliminated. 1If a Limited Partner's
share of the Total LIH Reduction Amount exceeds the sum of all
subseguent Additional Capital Contributions of such Limited Part-
ner {or if all additional Capital Contributions have been made),
the General Partner shall immediately make a Credit Adjuster
Advance equal to the amount of such excess (or the Total LIH
Reduction Amcunt) and the Partnership shall immediately thereaf-
ter make a special distribution to such Limited Partners, neither
to reduce nor to be limited by Net Cash Flow, egual to the amount
of such excess (or the Total LIH Reduction Amount).

{b} In the event there 1is at any time an ongoing asudit
by the Service in which the Service is asserting, or proposes to
assert by means of a Sixty Day Letter, that the Credit available
to the Partnership for any taxable year is less than the amount
of Credit claimed by the Partnership for that year or that all or
a portion of the Credit claimed with respect to any prior taxable
year(s) must be recaptured pursuant to Section 42(3j) of the Code
or is unavailable to the Partnership, the portion of the next
succeeding additional Capital Contribution of each Limited Part-
ner equal to such Limited Partner's proportionate share, based
upon relative Partnership Percentages, of the sum of (i) an
amount {the “Service LIH Reduction Amount®™) equal to 90% of the
excess of {A) the aggregate Credit claimed by the Partnership or
to be claimed by the Partnership in all taxable years open as of
the time of the audit and all subseguent taxable years, over
(B} the aggregate amount of Credit asserted by the Service to be
available to the Partnership for the taxable years under examina-
tion and the amount of Credit which would be available to the
Partnership if the Service’'s reasoning were applied to all
remaining taxable years of the Partnership open as of the time of
the audit and all subseguent taxable years plus (ii) the LIH
Gross-Up Amount, shall be placed in a Segregated Account. The
sum of the Service LIH Reduction Amount plusg the LIH Gross-Up
amount is the "Total Service LIH Reduction Amount.” The Total
Service LIH Reduction Amount shall be held in a Segregated
Account until a Final Determination occurs. If & Limited Part-
ner‘s share of the Total Service LIH Reduction Amount exceeds the
amount of the next succeeding Additional Capital Contribution of
such Limited Partner, the Partnership shall place the second suc-
ceeding Additional Capital Contribution of such Limited Partner,
and subsequent Additional Capital Contributions (as and when paid
by such Limited Partner pursuant to Article 1), directly into the
Segregated Account, until the cumulative amounts added to the
Seqregated Account by reason of this sentence equal such excess.
1f a Limited Partner's share of the Total Service LIH Reduction
amount exceeds the sum of all subsequent Additional Capital Con-
tributions (or if all Additional Capital Contributions have been
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made} of such Limited Partner, the General Partner shall immedi-
ately make a Credit Adjuster Advance egual to the amount of the
excess {or the Total Service LIH Reduction Amount) and the Part-
nership shall immediately thereafter place such amount in the
Segregated Account. Within ten business days after the date of
the Final Determination with respect to any portion of the
¢redit, the General Partner shall cause the Partnership to dis-
tribute all of the funds held in the Segregated Account, exclud-
ing interest and other earnings thereon, to the Limited Parthers

pro rata according to their respective Partnership Percentages in

an amount egqual to the sum of (x)} 90% of the disputed portion of
the Credit held tc be unavailable to the Partnership, and (¥} the
related LIH Gross-~Up Amount, and the remaining amount shall be
placed in the Partnership's general account.. If, at the time of
the Final Determination, the amount distributable to the Limited
Partners in accordance with the foregoing exceeds the amount of
funds held in the Segregated account {excluding interest and
other earnings thereon), the General Partner shall immediately
make a Credit Adjuster Advance to the Partnership in the amount
of such excess, and such amount shall be immediately distributed
by the Partnership to the Limited Partners pro rata according to
their respective Partnership Percentages. Interest and other
earnings on the funds held in the Segregated Account shall be
divided between the Limited Partners and the Partnership in the
same ratio as the amount of the disputed Credit held in the Final
Determination to be unavailable to the Partnership bears to the
amount of the disputed Credit held in the Final Determination to
be available to the Partnership. Any amounts received by the
Partnership from the Segregated Account not in excess of the
amount of Credit Adjuster Advances made by the General Partner
pursuant to this Article 3.3(b) and Article 3.4(b) shall be imme-
diately distributed to the General Partner, Any amounts distrib-
utable to the Partners in accordance with the provisions of this
Article 3.3{(h) shall neither reduce nor be limited by Net Cash
Flow.

{c} 1In the event the Credit which the Partnership
claims {as determined by the Accountants) for the taxable year
ending December 31, 1991 is less than the LIH Credit Sum for such
taxable vear, and there is a corresponding increase in the antic-
ipated Credit for the taxable year ending December 31, 2000 (the
*Heferred Credit Amount®™), then the provisions of Article 3.3(a)
shall apply to the taxable year ending December 31, 1981 as if
the Deferred Credit Amount were additional Credit claimed during
such year. However, the next succeeding Additional Capital Con-
tribution of each Limited Partner shall be reduced by an amount
gqual to such Limited Partner's proportionate share, based upon
relative Partnership Percentages, of the difference between (i)
the Deferred Credit Amount and (ii) the present value of the
Deferred Credit Amount discounted from April 15, 2001 to April
15, 1992 using a discount factor of 18%. .
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{d} No adjustment shall be made pursuant to this Arti-
cle 3.3 unless the amount of such adjustment when combined with
all prior such adjustments exceeds the amount of $30,000.

{e} In additien to, and not in limitation of, the
other terms of this Article 3.3 or any other terms of this Agree-
ment, if the total Credit claimed by the Partnership in any tax-
able year, or the total Credit held to be available in a Final
Determination with respect to such year, is zero, then the Lim-
ited Partners shall have no obligation to make any additional
Capital Contributions. The foregoing sentence shall be of no
force and effect if either (i) no Credit was projected as being
available to the Partnership in the Financial Projections for
such taxable year, or (ii) such taxable year was projected as
bELng the first taxable year of the "credit period” (as defined
in section 42{f){1) of the Code) of the Project and the Partner-
ship has made a valid and timely election under section
42ff)(l)fB} of the Code to begin the credit period of the Project
in the following taxable year,

{f) 1Im the event the Accountants do not allocate, or
the Service challenges the allocation of, 99% of the Credit to
the Limited Partners, or the Service, in connection with an ongo~
ing audit asserts, or proposes to assert by means of a Sixty Day

Letter, that less than 93%% of the Credit is properly allocable to

the Limited Partners, the amount of the reduction of the Credit
allocable to the Limited Partners shall be treated as & reduction
of Credit available to the Partnership for purposes of this Arti-
cle 3.3,

{g) "LIH Gross-Up Amount” means the amount which, when
added to the LIH Reduction Amount, the LIH Recapture Amount or
the Service LIH Reduction Amount, as the case may be, will pro-
duce an amount equal to the LIH Reduction Amount, the LIH Recap-
ture Amount or the Service LIH Reductiosn Ampunt, as the case may
be, on an after~tax basis in the hands ¢f the Limited Partners,
assuming that each of the Limited Partners is subject to federal
income tax in the relevant taxable year at the maximum rate
imposed upon corporations under Section 11 of the Code. For pur-
poses of the foregoing, the LIH Gross—Up Amount shall take into
account such Limited Partner’'s federal income tax lzab;llty,
including penalties and interest, incurred in connection with
{i} any distributions to such Limited Partner pursuant to the
terms of this Article 3.3 {including distributions attributable
to the LIH Gross Up Amount}, and (ii) in the case of the Service
LIH Reduction amount, (A} the disputed amounts and (B) upon com-
pletzon of proceedlngs relating to the examination of the Part-
nership's federal income tax returns, the Final Determlnatzon.
In furtherance ‘and not in limitation of the fureg01ng, in the
event that a distribution a Limited Partner in accordance with
the terms of this Article 3.3 results in an allecation of gross
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income, Wet Profits or Gain to such Limited Partner under any
provision of the Treasury Regulations promulgated under section
704(b) of the Code or this Agreement in excess of that which
would have been allocated to such Limited Partner had no such
distribution occurred, such allocation shall be tresated as giving
rise to a federal income tax liability incurred by such Limited
Partner in connection with a distribution pursuant to the terms
of this Article 3.3.

{h} Credit adjuster Advances shall not affect the
Partnership Percentage of the General Partner.

3.4 Additional Credit &djuster Advances.

~ {a) In the event that the amount of an Additional Cap-
jtal Contributien is reduced for any taxable year by reason of
Article 3.3{a), the General Pertner shall advance to the Partner-
ship, in addition to any Credit Adjuster Advances reguired by
Article 3.3, a Credit Rdjuster Advance egqual to the lesser of
{i) the amount of such reduction, or (ii) the portien of the
Development Fee payable in such taxable year. The amount of any
Credit Adjuster Advance made by reason of this Article 3.4(a)
shall be advanced to the Partnership prior to the date upon which
the payment of the installment of the Development Fee is due and
shall be used by the Partnership to pay such installment of the
Development Fee for such taxable yesr.

{b} In the event that all or a portion of an Addi~
tional Capital Contribution for any taxable year is placed into a
Seqgregated Account by reason of Article 3.3(b), the General Part-
ner shall advance to the Partnership, in addition teo any Credit
Adjuster Advances required by Article 3.3, a Credit Adjuster
Advance equal to the lesser of (i) the amount of Additional Capi-
tal Contributions placed into the Segregated Account during the
taxable year, or {ii) the portion of the Development Fee payable
in such taxable year. The amount of any Credit Adjuster Advance
made by reason of this Article 3.4(b)} shall be advanced to the
Partnership prior to the date upon which the payment of the
installment of the Development Fee is due and shall be used by
the Partnership to pay such installment of the Development Fee
for such taxable year.

3.5 No Interest on Capital Contributions. No intgrest
shall accrue or be payable to any Partner by reason of its Capi-
tal Contribution or its Capital Account.

3.6 No Right to Reguire Repayment of Capital. A Partner
shall not have the right to withdraw from the Partnership all or
any part of its Capital Contribution. No Partner shall have any
right to demand and receive property of the Partnership in return
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for its Capital Contribution or in respect of its Interest,
except as provided in this Agreement.

3,7 Deficit Restoration. 1If, upon llquzdatxon of the Gen-~
eral Partner's Interests {whether or not in connection with the
lxqﬁidat1on of the Partnership}, the General Partner has & nega-
tive balance in its Capital Account (as determined after taking
into account Capital Account adjustments pursuant to Article 7.1
as well as adjustments for the Partnership taxable year during
which the liquidation of the General Partner's Interest occurs,
other than those for contributions made pursuant to this Article
3.7}, then the General Partner shall be required to contribute to
the capital of the Partnershlp, 1mmad1ate1y prior to the liguida-
tion of the General Partner's Interest, the amount necessary to
restore its Capital Account to zero. Such contributions shall be
receipts of the Partnership available for payment of operating
expenses of the Partnership or distribution to the Partners, in
accordance with the terms of this Agreement., If, upon liguida~-
tion of a Limited Partner's Interest (whether or not in connec-
tion with the liquidation of the Partnership), such Limited Part-
ner has a negative balance in its Capital Account, such Limited
Partner shall have no obligation to make any contribution to the
capital of the Partnership and the negative balance of such Lim-
ited Partner's Capital Account shall not be considered a debt
owed by such Limited Partner to the Partnership or any other Per-

son for any reason whatsoever,

3.8 No Third-Party Beneficiary. None of the provisions of
this Agreement shall be construed as existing for the benefit of
any creditor of the Partnership or for the benefit of any credi-
tor of any of the Partners, and no provision shall be enforceable
by a party not a signatory to this Agreement.

3.9 Adjustments tg Capital Contributions for Additional
Credit. In the event the effective date of Section 42{d)(5)(C}
of the Code is amended to permit the Project’s eligible basis to
be treated as equal to 130 percent of the otherwise allowable
basis, the General Partner shall so notify the Investor Limited
Partners. Thereafter, each Investor Limited Partner shall eslect
one of the following three options by written notice to the Gen-
eral Partner:

{a) Schedule Adjustment. The Schedule of  the Capital
Contributions for the Investor Limited Partner shall be acceler-
ated (and in the case of the Banks an additional capital contri-
bution shall be made) as follows:

{i} In the case of Fannie Mae, the Capital Con-
tribution installment due on May 1, 1995 shall be paid at
the same time as the installment due on May 1, 1992, and the
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Capital Contribution installment due on May 1, 1996 shall be
paid at the same time as the installment due on May 1, 19933,

{ii) In the case of the Banks, the Capital Contri=-
buticn installments due on May 1, 1993, May 1, 1994 and May
1, 1995 and an additional capital contribution of $10,000
shall be paid at the same time as the installment due on
May 1, 19%2.

{b} Additional Contributions. The Investor Limited
Partner shall make an additional capital contribution of 50.50
for sach $1.00 of additional Credit, such additrional contribution
to be paid in on the same schedule in the same relative amounts
as set forth in Exhibit A.

{c) Bale to New Investors. The Investor Limited Part-
ner may decline to receive the additional Credit, in which case
the General Partner shall have the right to sell such Investor
Limited Partner’'s share of the additional Credit to the other
Investor Limited Partners or to one or more new limited partners
approved by the Investor Limited Partners, and in either such
case, the non-purchasing Investor Limited Partner's Partnership
pPercentage shall thereafter egual eighty-nine percent (89%) of
such Investor Limited Partner's previous Partnership Percentage.

All additional capital raised on account of such additional
Credit shall be deposited by the Partnership into the Residual
Fund Escrow Account and shall be deemed an additional operating
deficit guaranty fee to CCBA.

ARTICLE 4
Right to Mortoane; General Partner Bound

by Loan Documents:
WMHFZ Provisions

4.1 Right to Mortogsge. The Partnership shall be authorized
to borrow from the Lenders whatever amounts may be reguired, sub-
ject to the provisions hereof and to the parameters set forth in
the Financial Projections, in connection with the acquisition,
development, and completion of construction of the Partnership
Property and to meet the expenses of operating the Project
{including, without limitation, any items for which a Lender may
provide funds) and shall secure the same by the Mortgage. Bor-
rowing under the Mortgage Note shall not at any given time exceed
the face amount of §7,76%,398, nor be at a higher interest rate,
nor change the payment terms, under the initial Mortgage Note.
The Mortgage shall provide that no Partner shall have any per-
sonal liability for the payment of all or any part of such
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Mortgage Note and that under no circumstances will any of the
Limited Partners ever be personally liable.

4.2 CGeneral Partner Bound by Logn Documents., The General
Partner shall be bound by the terms of the Loan Documents and the
Project Documents. Any incoming General Partner shall as a con~
dition of receiving any Interest agree to be bound by the Loan
Documents and the Project Documents to the sdme extent and on the
same terms as the other General Partner. Upon any dissolution of
the Partnership or any transfer of the Partnership Property while
the Mortgage is held by the Mortgagee, no title or right to the
possession and control of the Partnership Property and no right
to collect the rents therefrom shall pass to any Person who is
not, or does not become, bound by the Loan Documents and the
Project Documents and the provisions of this Agreement in a man-
ner satisfactory to the Mortgagee.

4.3 MHFA Provisiong., For as long as the Mortgage is out-
standing:

{a} In order to ensure that the statutory limitation
o distributions applicable to projects financed by the Mortgagee
is not directly or indirectly viclated, the Mortgagee must
approve the terms of any loans by Partners to the Partnership.
In addition, no distributions of Net Cash Flow, Sale Proceeds or
rRefinancing Proceeds from the Partnership and no repayment of
loans from Partners to the Partnership may be guaranteed out of
Partnership assets or partnership or property management fees
derived from the Project without the consent of the Mortgagee.

{b) Notwithstanding the provisions of Article 8.3, the
Wet Invested Capital of the Partners shall remain as a partner-
ship asset until the Mortgagee has issued its Certificate of
Approval and Acceptance for the Project.

(c} MNotwithstanding anything to the gontrary in this
Agreement, no assignee of the Interest of a General or Limited
Fartner and no proposed Successor General Partner chosen by the
Limited Partners shall be admitted to the Partnership as a Part-
ner unless and until such Perseon shall hawve agreed and acknowl-
edged his, her or its cobligations, if any, to the Mortgagee and
all other parties in connection with the Mortgage Hote and the
construction and operation of the Project.

{d) Notwithstanding the provisions of Article 9.1,
prior to issuance by the Mortgagee of its Certificate of Approval
and Acceptance for the Project, the General Partner shall not be
entitled to withdraw from the Partnership and after issuance by
the Mortgagee of its Certificate of Approval and Acceptance for
the Project, no General Partner shall be entitled to withdraw
from the Partnership withouwt agreement by the Mortgagee that
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there remains or will be substituted one or more General Partners
who are capable and competent to cause the Partnership to have
the capacity effectively to own and operate the Project.

{e} Notwithstanding the provisions of Article 14.1,
any amendments to this Agreement which wounld affect the Mortgag-
ge’'s rights under any of the Loan Documents may not be made with-
out the prior written consent of the Mortgagee.

ARTICLE &

Kights, Powers and A
Obligations of the General Paprtner

5.1 Authority of General Partner.

{a) Subject to the terms of this Agreement, the Gen-
eral Partner shall have the right, power, and authority, acting
for and on behalf of and in the name of the Partnership, to:

{i) execute and deliver on behalf of the Partnership any con-
tract, agreement, or other instrument or document reqguired or
otherwise appropriate to acguire, complete construction of, main-
tain, improve, lease, operate, sell, encumber, mortgage, convey,
or refinance the Partnership Property {or any part thereof);

{ii) convey the Partnership Property by deed, mortgage, certifi-
cate, bill of sale, agreement, or otherwise, as appropriate; and
{iii) bring, compromise, settle, and defend actions at law or in
equity. :

{(b) Except for items for which & wote or consent of
the Limited Partners is reguired, all decisions made for and on
behalf of the Partnership by the General Partner shall be binding
upon the Partnership. Except as expressly otherwise set forth in
this aAgreement, the General Partner {acting for and on behali of
and in the name of the Partnership), in extension and not in lim-
itation of the rights and powers given them by law or by the
other provisions of this Agreement, shall, in its discretion,
have the full and entire right, power and authority, in the man-
agement of the Partnership's business, to do any and all acts and
things necessary, proper, ordinary, customary or adwisable to
effertuate the purposes of the Partnership as set forth in
Article 2.6. In furtherance and not in limitation of the forego-
ing provisions of this Article 5 and of the other provisions of
this Agreement, the General Partner is, as is more fully set
forth in Article 5.1{(a), specifically authorized and empowered to
execute any and all instruments and documents as shall be
required by any lender in connection with any loan or loans,
including but not limited to executing the Mortgage, Mortgage
Note, any contract, bank resolution and signature card, release,
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discharge, or any other document or instrument in any way related
thereto or necessary or appropriate in connegction therewith, all
of which must be in accordance with this Agreement.

5.2 Limitations on the Authority of the General Partner.
Notwithstanding any other provision of this Agreement, the Gen-
eral Partner shall have no authority to perform any. act in wviola-
tion of any applicable law or regulations, the Loan Documents, or
the Project Documents; or to do any sct reguired to be approved,
consented to, voted on, or ratified by all of the Investor Lim-
ited Partners under the Act or under this Agreement unless such
approval, vote, consent, or ratification has been obtained; or to
cause the Partnership to engage in any business other than as set
forth in Article 2.6; or do any act which would make it impossi-
ble to carry out the business of the Partnership as contemplated
herein. The General Partner shall have no suthority to engage in
the following activities without the prior written affirmative
vote of the Investor Limited Partners and, 1f required, the con-
sent of the Lenders:

{a) Effect a sale of all or any portion of the Part-
nership Property or the Units, except pursuant to the Right of
Refusal Agreemsnit;

{b) Effect a refinancing, encumbrance, mortgage, con-
veyance, or other disposition of all or a substantial portion of
the Partnership Property;

(¢} Lease as an entirety the Partnership Property, or
lease any portion of the Partnership Property, exicept in the nor-
mal course of business;

{d}) Become personally liable on, or in respect of, or
guarantee all or any portion of the Mortgage Note, the Mortgage,
or any of the Permanent Loan Doguments;

{e) Construct any new capital improvements or replace
any existing capital improvements, the aggregate cost of which
exceeds an amount equal to the lesser of 5100,000 or 5% of the
Permanent Loan amount.

(f) Acgquire any real property in addition to the Part-
nership Property (other than easements or similar rights neces-
sary or convenient for the operation of the Project):

(g) During the Compliance Period lease or otherwise
operate any LIH Unit in such a manner that such Unit would fail
to be treated as a "low income unit®™ under Section 42(i)(3) of
the Code, or operate the Project in such a manner that the
Project would fail to be treated as a gqualified low-income hous-
ing project under Section 42{g)(1}{B) of the Code.
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» {h) Incur debt other than in the ordinary course of
business:

{i} Incur debt in the ordinary course of business
that, in the aggregate at any one time cutstanding, is in excess
of an amount egual to 3% of the Permanent Loan amount, except as
specifically permitted in this Agreement;

{3) Change the nature of the Partnership's business;

{k) Voluntarily file a bankruptcy petition on behalf
pf the Partnership;

{1) Dissoclve or wind up the Partnership;
{m) Confess any judgment in excess of 550,000}

{n) Modify or amend this Agreement except in accor-
dance with Article 14.1; or

{o) Prepay the Mortgage Note.

5.3 Overall Management of Business: General Partner.

{a) The General Partner shall have full and exclusive
power and right to manage and control the business and affairs of
the Partnership. Any action required or permitted to be taken by
a corporate General Partner hereunder may be taken by such of its
proper pfficers or agents as it shall validly designate and duly
authorize for such purpose, '

{b) The General Partner may delegate its authority,
power, and right to manage the Partnership Property to the Man-
agement Agent; provided, however, that any such delegation shall
not relieve the General Partner of its obligations and responsi-
bilities to ensure the proper management of the Partnership
Property.

{¢} The Tax Matters Partner shall prepare or cause to
be prepared all tax and information returns required of the Part~
nership or considered necessary by the Tax Matters Partner
{including, but not limited to, federal, state, and local income
tax and information returns and any amended returns), which
returns shall be reviewed in advance by the Accountants. The Tax
Matters Partner shall, after consultation with the Limited Part-
ners, be responsible for making all elections reguired or allowed
under the Code or the Treasury Regulations including, but not
limited to, elections pursuant to Sections 168, 708, and 754 of
the Code, and all elections required or allowed under State or
local law; provided, however, that no such election shall be made
which would create a benefit to the General Partner and a
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detriment to any of the Limited Partners without the prior writ-
ten consent of such Limited Partner.

{d} Counsel and accountants for all Partnership tax
and securities law matters and all other Partnership matters
shall be selected by the General Partner and approved by Special
Limited Partner II, whose approwal shall not be unreasonably
withheld,

5.4 Duty of the General Partner to Maintain the Low Income
Housing Status of the Partnership Property,

{a) During the Compliance Period, the General Partner
shall hold for occupancy each of the LIH Units and one hundred
percent {100%) of the Project in such a manner as to gualify each
of the LIH Units as a "low income unit™ under Section 42(i}(3) of
the Code, and to gualify the Partnership Property as a "gualified.
low-income housing project® under Section 42(g)(1)(B) of the Code
and Treasury Regulations and rulings promulgated thereunder. The
General Partner shall not, by act or omission, permit any act to
be taken which would cause the termination or disqualification of
the Partnership Property as a "qualified low-income housing
project™ under Section 42(g}{1}{B) or the termination or disgual-
ification of any Unit as a "low-income unit™ under Section
42(1){3) of the Code,.

{b) During the Compliance Pariod, the General Partner
shall prepare and submit to the Secretary of the Treasury {or any
other governmental authority designated for such purpose), on a
timely basis, any and all annual reports, information feturns,
and other certifications and informaticon and shall take any and
all other action required (i) to insure that the Partnership {and
its Partners) will continue to gualify for the Credit for each of
the LIH Units and the Partnership Property, and {ii) to avoid
recapture or reduction of the Credit or the imposition of penal-
ties or interest on the Partnership or any of the Partners for
failure to comply with Section 42 of the Code.

5.5 putside Activities. The General Partner shall devote
to the management of the business of the Partnership so much of
its time as is reasonably necessary to the efficlent operation of
the Partnership Property, the Project, and the Units and in order
to comply with this Agreement. The Gengral Partner may not,
without the consent of the Investor Limited Partners, engage in
or possess any interest in other business ventures (including
limited partnerships) of any kind, nature or description whatso-
ever, independently or with others, whether existing at the date
hereof or hereafter coming into existence, including, without
limitation, acting as general partner or limited partner of other
partnerships which own, directly or through interests in other
partnerships, housing projects similar to, or in competition
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with, the Project. Neither the Partnership nor any of the Part-
ners shall have any rights by wvirtuve of this Agreement in or to

such other business ventures or to the income or profits derived
therefrom and nothing shall be construed to render them partners
in any such business venture.

5.6 Liability to Partnership and Limited Partners. The
General Partner shall not be liable, responsible, or accountable
in damages or otherwise to the Limited Partners or to the Part-
nership for any acts performed in good faith and within the scope
of authority of the General Partner pursuant to this Agreement;
provided, however, that the General Partner shall be liable for
its actions and/or omissions to the extent they are attributable
to gross negligence, fraud, willful misconduct, or malfeasance,
or breach of any representation, warranty, covenant, agreement
vnder this Agreement, breach of fiduciary duty, or actions per-
formed nutside the scope of thelr duty.

5.7 Indemnification of General Partner.

{a} The Partnership shall indemnify, defend, and hold
harmless the General Partner from and against any loss, liabil-
ity, damage, cost, or expense (including reasonable attorneys’
fees) arising out of or alleged to arise out of any demands,
claims, suits, sctions, or proceedings against the Gensral Part-
ner, by reason of any act or omission performed by it (including
its employees and agents) while acting in good faith on behalf of
the Partnership and within the scope of the authority of the Gen-
eral Partner pursvant to this Agreement, and any amount expended
in any settlement of any such claim of liability, loss, or dam-
age: provided, howewver, that: (i) the General Partner must have
in good faith believed that such action was in the best interests
of the Partnership, and such course of action or inaction must
not have constituted gross negligence, fraud, willful misconduct,
malfeasance, breach of any representation, warranty, covenant or
agreement set forth in this Agreement, or breach of a fiduciary
duty; and (ii) any such indemnification shall be recoverable from
the assets of the Partnership, not from the assets of any Limited
Partner, and no Partner shall be personally liable therefor.

This indemnity shall be operative only in the context of third-
party suits, and not in connection with demands, claims, suits,
actions or proceedings initiated by any Partner or any Affiliate
thereonf against another Partner.

{b} The Partnership shall not pay for any insurance
covering liability of the General Partner for actions or omis-
sions for which indemnification is not permitted hereunder,

{c} WNotwithstanding anything contained in this Article

5.7, the General Partner shall not be indemnified or savgd harm-
less from any liability, loss, damage, cost, or expense incurred
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by it in connection with: (i) any liability imposed by law,
including liability for negligence or misconduct; (ii) any claim
or settlement involving the allegation that federal or state
securities laws were violated by the General Partner or the Part-
nership; or {iii) any claim involving any category of claims
listed in Article 5,7{a){i), unless (&) the General Partner is
successful in defending such action on the merits; (b) such
claims have been dismissed in favor of the General Partner with
prejudice on the merits by a court of competent jurisdiction; or
{c) a court of competent jurisdiction approves a settlement and
determines that the General Partner is entitled to costs.

(d) The provision of advances from the Partnership to
the General Partner for reasonable legal expenses and other costs
as a result of & legal action pursuant to Article 5.7(e) is per-
missible only if the following three coenditions are satisfied:
{1} the legal action relates to the performance of the duties or
services by the General Partner on behalf of the Partnership;

{2} the legal action is initiated by & third party who is not a
Partner or Affiliate thereof; and (3) the General Partner cove-
nants in advance to repay the advance of funds teo the Partnership
in accordance with Article 5.7(e) in the event it is determined
that the General Partner is not entitled to indemnification
hereunder.

{e} The Gensral Partner, when entitled to indemnifica-
tion pursuant to this Article 5.7, shall be entitled to receive,
upon application therefor, reasonable advances to cover the costs
of defending any proceedings against it; provided, however, that
such advances shall be repaid to the Partnership, with interest
thereon, at an annual rate equal to Prime plus four percentage
points, computed on a daily basis, from the date made until
repaid, the General Partner is determined not to be entitled to
indemnification under this Article 5.7. 2ll rights of the Gen-
eral Partner to indemnification shall survive the dissolution of
the Partnership and the death, retirement, incompetency, insol-
vency, bankruptcy, or withdrawal of the General Partner.

{f) The indemnification rights contained in this Arti-
cle 5.7 shall be limited to direct out-of-pocket loss or expense,
and shall not include indirect loss or expense such as adminis-
trative or overhead expenses of the General Partner or foregone
opportunity costs. Nothing contained herein shall constitute a
waiver by any Limited Partmer or its Affiliates of any right
which it may have against any party under federal, state, or com-
mon law principles,

{g) The indemnification authorized by this Article 5.7

shall include, but not be limited to, the costs and expenses
{including reasonable attorneys' fees) of the removal of any
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liens affecting any property of the indemnitee as a result of
such legal action.

5.8 Indemnification of Partnership and Limited Partners.
The General Partner shall defend, indemnify, and save harmless
(i) the Partnership and each Limited Partner from any loss, lia-
bility, damage, cost, or expense (including reasonable attorneys’
fees} incurred by reason of any demands, claims, suits, actions,
or proceedings arising out of the Genersl Partner's gross negli-
gence, fraud, willful misconduct, malfeasance, breach of any rep-
resentation, warranty, covenant, or agreement set forth in this
Agreement, breach of fiduciary duty, or actions performed cutside
the scope of the authority of the General Partner pursuant to '
this Agreement, and (ii) each of the Limited Partners from any
liability incurred by any of them for Partnership obligations
{including, without limitation, the Mortgage Note) in excess of
their respective Capital Contributions, except to the extent that
a Final Determination has been made that such Limited Partner has
taken any actions or exercised any rights with respect to the
operation of the Partnership in excess of those actions and
rights granted or allowed under this Agreement or the Act. The
foregoing indemnification shall be a recourse obligation of the
General Partner and shall survive the dissolution of the Partner-
ship and/or the death, retirement, incompetency, insolvency,
bankruptcy, or withdrawal of the General Partner, The indemnifi-
cation asuthorized by this aArticle 5.8 shall include, but not be
limited to, the costs and expenses {including reasonable attor-
neys' fees) of the removal of any liens affecting any property of
the indemnitee as & result of such legsl sction.

5.9 Environmental Indemnification. In the ewvent that the
Partnership or any of the Limited Partners becomes liable under
any statute, regulation, ordinance or other provision of federal,
state, or local law pertaining to the protection of the environ-
ment or ostherwise pertaining to publi¢ health or employee health
and safety, including, without limitation, protection from haz-
ardous waste, lead-based paint, asbestos, methane gas, urea form-
aldehyde insulation, oil, toxic substance, underground storage
tanks, polychlorinated biphenyls (PCBs}, and radon, the General
Partner shall indemnify and hold harmless the Partnership and
each of the Limited Partners for any and all costs, expenses
{including reasonable attorneys' fees), damages, or liabilities
to the extent that any of the Limited Partners is reguired to
discharge such costs, expenses, damages, Or liabilities in whole
or in part from any source. The foregoing indemnification shall
be a recourse obligation of the General Partner and shall survive
the dissolution of the Partnership and/or the death, retirement,
incompetency, insolvency, bankruptcy, or withdrawal of the Gen-
eral Partner. The indemnification authorized by this Article 5.9
shall include, but not be limited to, the costs and expenses
{including reasonable attorneys' fees) of the removal of any
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liens affecting any property of the indemnitee as a result of
such legal action.

5.10 Representations and Warranties of the General Partner.
The General Partner hereby represents and warrants to each of the
Limited Partners and to the Partnership that the following are
true and correct as of the date hereof and will be true and cor-
rect for the Term, unless specifically otherwise provided:

{a) Seventy percent (70%} or more of the Partnership's
federal income tax basis in the Project was financed with the
proceeds of a tax-exempt bond issuance taken into account under
Secrtion 146 of the Code.

{b} ¥No litigation, action, investigation, event, or
proceeding is pending or, to be best of their knowledge, is
threatensd which, if adversely resolved, would: (i) adversely
affect the Partnership or the Partnership Property;

{ii} adversely affect the ability of the General Partner oOr any
of its Affiliates to perform its cbligations under this Agree-
ment; (iii) adversely affect the financial condition of the Gen-
eral Partner: or {(iv) constitute or result, if true, in & mate-
rial breach of any representation, warranty, covenant, or agreg-
ment set forth herein.

-{e) All building, zoning, and other applicable certif-
icates, permits, and licenses necessary to permit the construc-
tion, use, occupancy, and operation of the Partnership Property
and the Project have been obtained and neither the Partnership
nor the General Partner has received any notice of or has any
knowledge of any violation with respect to the Partnership Prop-
erty of any law, rule, regulation, order, or decree of any gov-
ernmental authority having jurisdiction which would have a mate-
rial adverse effect on the Partnership Property or the Project or
the use, occupancy, or operation thereof.

{d} ‘The execution and delivery of this Agreement and
all instruments pertaining thereto and the performance of all
acts heretofore or hereafter made or taken pertaining to the
Partnership or the Partnership Property by the General Partner
has been or will be duly authorized by all necessary corporate or
other action, and the consummation of any such transactions with
or on behalf of the Partnership does not constitute a breach or
violation of, or a default under, the articles of incorporation
or regulations or by-laws or other governing instruments of the
General Partner or any agreement by which its or any of its prop-
erties is bound, nor, to its best knowledge, constitute a viola-
tion of any law, administrative regulation, or court decree.

(e} No Event of Bankruptcy has occurred with respect
to the General Partner or any of its Affiliates.
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(f) Except as otherwise disclosed to the Limited Part-
ners in Exhibit C, as of the date of this Agreement, there are no
outstanding loans or advances from the General Partner or any
Affiliates to the Partnership, and the Partnership has no unsat-
isfied obligation to make any payments of any kind to the General
Partner or any Affiliate.

{g} No failure or refusal of a Lender or grantee or
other party to make any advance under the Loan Documents has
occurred and is continuing. ‘

{h} The Partnership owns the Partnership Property, the
Project, and each of the Units, free and clear of any liens,
charges, or encumbrances other than matters set forth in the
Title Policy and mechanics' or other liens which have been bonded
against in such & manner as to preclude the holder of such lien
from having any recoursg to the Partnership Property, the
Project, any of the Units, or the Partnership for payment of any
debt secured thereby and the General Partner has received no
notice of any such liens, charges, or encumbrances.

(i) The General Partner (i) is a corporation wvalidly
existing and in good standing under the laws of the state of its
incorporation and {(ii) has full power to enter into and consum-
mate this Agreement; and the consummation of all transactions
contemplated herein and in the Loan Documents and the Project
Documents to be performed by the General Partner does not and
will not result in any material breach or viclation of, or
default under, any agreements by which the General Partner is
bound, or, to its best knowledge, under any applicable law,
administrative regulation, or court decree.

{i} All consents or approvals of any governmental
authority, or any othegr Person, hecessary in connection with the
transactions contemplated by this Agreement or necessary to admit
Fannie Mae and the Banks to the Partnership as Investor Limited
Partners and CII as Special Limited Partner II have been obtained
by the General Partner.

ik} All appropriate roadways and public utilities nesc-
essary to the operation of the Partnership Property, including,
but not limited to, sanitary and storm sewers, water, gas (if
applicable), and electricity are available to and are connected
to the Partnership Property and each of the Units,

{1} The Partnership is entitled to the benefit of the
Loan Documents and the Project Documents and all other contracts
and agreements which provide benefits for the owner of the Part-
nership Property, the Project, or the Partnership and no defaunlt
{or event which, with the giving of notice or the passage of time
or both, would constitute & default) has occurred and is
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gontinuing under any of the Loan Documents or the Project Docu-~
ments {or any other such contract, agreement, oOr instrument to
which the Partnership is subject}, and the same are in full force
and effect.

{m} All Loan Documents and Project Documents are in
accord with applicable laws, codes and regulations and the con-
struction of the Partnership Property has been completed in
accordance therewith.

{n} To the best knowledge of the General Partner after
diligent inquiry, including, without limitation, the preparation
and provision of the Environmental Report in accordance with
Article 5.10{g}, the Partnership Property contains no substance,
and on the Completion Date will contain no substance, kpown to be
hazardous such as hazardous waste, lead-based paint, asbestos,
methane gas, urea formaldehyde insulation, oil, toxic substances,
underground storage tanks, polychlorinated biphenyls (PCBs), and
radon, and the Partnership Property is not affected by the pres-
ence of oil, toxic¢ substances, or other pollutants that could be
a detriment to the Partnership Property or the Project nor is it
in violation of any local, state, or federal law or regulation
and no violation of the Clean Air Act, Clean Water Act, Resource
Conservation and Recovery Act, Toxic Substance Control Act, Safe
Drinking Water Control Act, Comprehensive Environmental Resource
Compensation and Liability Act, or Occupational Safety and Health
Act has occurred or is continuing; and the General Partner has
received no notice from any source whatsoever of the existence of
any presently existing hazardous condition en the Partnership
Property or of a violation of any such local, state or, federal
law or regulation with respect to the Partnership Property.

{o) No event has occurred which has caused, and the
General Partner has not acted in any manner which will cause
{i} the Partnership to be treated for federal income tax purposes
as an association taxable as a corporation, {ii} the Partnership
to fail to qualify as a limited partnership under the Act, or
(iii) any of the Limited Partners to be liable for Partnership
obligations, including, without limitation, the Mortgage Note, in
excess of its or their respective Capital Contributions as made
in accordance with the terms of this Agreement.

(p} The Partnership and the General Partner are under
no obligation under any federal or state law, rule, or regulation
to register the Interests or to take any action in order to com-
ply with any exemption available for the sale of Interests with-
out registration.

{q) The General Partner has delivered to each of the
Limited Partners the Environmental Report, which report has been
approved and accepted by the Limited Partners.
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{r} The General Partner has delivered to each of the
Limited Partners true copies of all documents material to such
Limited Partner’'s investment in the Partnership and true copies
of all amendments to such documents.

{s) The Partnership incurred prior to Japuary 1, 1990
at least 10% of the reasonably anticipated costs of constructing
the Project. '

, {t} Mo portion of the Partnership Property is or will
be treated as "tax-exempt use property® as defined in Section
168({h) of the Code.

{u} To the General Partner's best knowledge, the Gen-
eral Partner, the Partnership, its Managing Agent, &nd the Part-
nership Property are in compliance with all applicable federal,
regional, state and local laws, rules, regulations, statutes,
decisions, orders, judgments, directives, decrees, codes, guide-
lines or ordinances of any governmental or regulatory auvthority,
court or arbitrator. The General Partner has caused the Partner-
ship and the Management Agent to make all reguired filings and
take all other actions within applicable time limits as necessary
to comply or maintain compliance with the representation and war-
ranty expressed in the foregoing sentence.

5.11 Covenants of the General Partner. The General Partner
covenants to the Limited Partners and to the Partnership that for
the Term:

{a) The General Partner shall at all times maintain
its total net worth at a level sufficient to ensure that (i) the
Partnership will be classified for federal income tax purposes as
a partnership and not as an association taxable as a corporation,
and {ii) the General Partner will be able to satisfy all of its
obligations, and all claims arising, under this Agreement, and
shall take any and all actions as may be necessary from time to
time to maintain such net worth.

{b} 'The General Partner shall at all times during the
Compliance Period rent each LIKE Unit to qualifying low-income
tenants, charge such tenants rental rates no greater than permit-
ted under Section 42 of the Code, and in all other respects com-
ply with the provisions of Section 42 of the Code.

{c} The General Partner agrees that, except as pro-
vided in or contemplated by the Loan Documents, neither it nor
any of its Affiliates will at any time become personally liable
for payment of the Mortgage Note. The General Fartner agrees
that it will not cause any of the Limited Partners to become, and
it will take all steps necessary to prevent any of the Limited
Partners at any time from becoming, personally liable for payment
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or performance under the Mortgage Note, the Mortgage, or any
other Loan Document, except as provided by law.

{(d} Prior to the exercise of any of the voting rights
of the Limited Partners required by this Agreement, each of the
Limited Partners shall have the right to obtain an opinion of
counsel stating that the exercise of such voting rights will not
constitute taking part by such Limited Partner in the control of
the Partnership’s business, The cost of cobtaining such an opin-
ion will be borne by such Limited Partner.

(e} The General Partner will cause the Partnership to
maintain with financially sound insurers with an A.M. Best Co.
rating of A+V or better (i) comprehensive general liability
insuyrance in a minimun amount of $5,000,000 for bodily injury and
property damage for any single occurrence; and {ii) in an amount
equal to the replacement value of the Partnership Property for
property damage; and {iii) such other insurance on the Partner-
ship Property against risks which are of a character usually
insured by Persons engaged in a similar business and in form and
amount and covering such risks as is usually carried by such Per-
sons; provided, however, that, in addition to such reguirements,
the Partnership shall at all times comply with the insurance
requirements imposed by the Mortgagee.

(f}) The General Partner shall obtain all building,
zoning, and cther applicable certificates, permits, and licenses
necessary to permit the construction, use, occupancy, and opera-
tion of the Partnership Property and the Project that are obtain-
gble only after completion of the Partnership Property and the
Project or 8 specified portion thereof.

{g} The General Partner shall furnish to each of the

Limited Partners, by the earlier of ten business days of receipt

therepf or two days prior to the expiration of any applicable
cure period, a copy of any notice of default under any of the
Project Documents or any of the Loan Documents given to the Part-
nership or any General Partner by the Mortgagee.

{h) The General Partner will cause the Partnership,
its Managing Agent, and the Partnership Property to comply with
all applicable federal, regional, state and local laws, rules,
regulations, statutes, decisions, orders, judgments, directives,
decrees, codes, guidelines or ordinances of any gowvernmental or
regulatory authority, court or arbitrator, whether now in force
or as amended or enacted in the future. The General Partner shall
cause the Partnership and the Management Agent to make all
required filings and take all other actions within applicable
time limits as necessary to comply with the covenant expressed in
the foregoing sentence.
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(i) The General Partner will cause the Partnership
Property, including each of the Units, to be operated in compli-
ance with a1l applicable zoning regulations, ordinances, and sub~
division laws, rules, and regulations,

- {j} 'The General Partner will cause the Partnership to
comply with all of the terms and conditions of the residential
lzase agreement for each of the Units.

(k) The General Partner will cause the Partnership to
keep all public wutilities necessary to the operation of the Part-
nership Property, including, but not limited to, sanitary and
storm sewers, water, gas {if applicable}), and electricity, oper-
ating in working condition, to the extent required by law and
pursuant to the residential lease agreement of any of the Units,

{1) The General Partner shall not act in any manner
which will cause (i} the Partnership to be treated for federal
income tax purposes as an association taxable as a corporation,
{ii} the Partnership to fail to gualify as a limited partnership
under the Act, or (i1ii) any of the Limited Partners to be liable
for Partnership obligations, including, without limitation, the
Mortgage Note, in excess of its or their respective Capital Con-
tributions as paid in accordance with the terms of this
Agreement .

{m) The General Partner shall not employ any Person as
an employee of the Partnership.

{n) The General Partner shall take all actions neces-
sary to ensure that the Partnership Property contains no sub-
stance known to be hazardous such a&s hazardous waste, lead-based
paint, asbestos, methane gas, urea formaldehyde insulation, oil,
toxic substances, underground storage tanks, polychlorinated
biphenyls {PCBs)}, and radon, and to ensure that the Partnership
Property is not affected by the presence of oil, toxic sub-
stances, or other pollutants that could be a detriment to the
Partnership Property or the Project and to ensure that the Part-
nership Property is not in wiolation of any local, state, or fed-
eral law or regulation and is not in violation of the Clean Air
Act, Clean Water Act, Resource Conservation and Recovery Act,
Toxic Substance Control Act, Safe Drinking Water Control Act,
Comprzhensive Environmental Respurce Compensation and Liability
Act, or Occupational Safety and Health Act; and the General Part-
ner shall promptly deliver to each of the Limited Partners any
notice received from any source whatsoever of the existence of
any such hazardous condition on the Partnership Property or of a
violation of any such local, state, or federal law or regulation
with respect to the Partnership Property.
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{o) The General Partner shall take sll actions neces-
sary or required to maintain the Partnership in good standing in
Massachusetts, including, without limitation, the making of all
necessary filings.

{p} The General Partner shall use funds of the Part-
nership attributable to Capital Contributions, Credit Adjuster
2dvances made pursuant to Article 3.4, or Fee Guarantee Advances
prior to any other Partnership funds to pay the Development Fee.
Nothing in this Article 5.1}{p} is intended to affect the obliga-
tion of the General Partner to make such Credit Adjuster Advances
or Fee Guarantee Advances.

{g) The General Partner will take all actions neces-
sary or appropriate to prevent any portion in excess of five per~-
cent of the Partnership Property being treated as "tax exempt use
property® as defined in Section 16B(h) of the Code.

{r) The General Partner shall apply the gross rental
receipts of the Partnership towards debt service payments as
regquired under the Loan Documents, with only the esxcess gross
rental receipts being used for other operating expenses of the
Partnership.

{s) The General Partner will comply with the require-
ments of Section 42{h)}{1}(E)} of the Code, including the reguire-
ment that the Project be placed in Service prior to January 1,
1992.

5.12 Use of Investor Limited Partners® Names., The General
Partner, at all times when it communicates regarding the composi-
tion of the Partnership, shall state that Fannie Mae and the
Banks serve only as limited partners and have limited liability
a5 @ matter of law. &ll contracts hereinafter entered into by
the Partnership that by their terms involve the expenditure of
over $40,000 in the aggregate or which are expected to involve
the expenditure of over $20,000 per year shall contain a clause
specifying that the contracting party knows that Fannie Mae and
the Banks serve only as limited partners and are not responsible
for the debts of the Partnership, and that the contracting party
covenants not to suve Fannie Mae or the Banks for payment of any
rlaims or amounts due under or arising out of the contract,

5.13 No_Salary. The General Partner shall not be entitled
to receive any salary in connection with performance of its
duties as the General Partner. i

5.14 Obligation to Obtain Cost Certification.

(2) The General Partner shall provide for, or cause to
be provided for, all actions and performance reguired to arrive
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at the Cost Certification Date in conformity with the Loan
Documents.

{b} If the Designated Proceeds are insufficient to:

(i) complete the construction and rehabilitation
of the Project or cause the same to be completed in a good and
workmanlike manner, free and clear of all mechanics', material-
men's, or similar liens, and equip the Partnership Property or
cause the same to be eguipped, all in accordance with the Loan
Documents and Project Documents and to the extent required to
ghtain the Cost Certification;

{ii} obtain the Cost Certification from the Mort-
gagee in conformity with the Loan Documents;

v (iii)} discharge all Partnership liabilities and
obligations arising out of any casualty giving rise to insurance
proceeds; and

{iv) pay or provide for all reqguirements of the
ongoing business operations of the Partnership, including all
obligations, expsnses, costs, liabilities, or expenditures in
respect thereof, applicable to the period prior to the Cost Cer-
tification Date as such operations relate to obtaining the Cost
Certification;

the General Partner shall advance or cause to be advanced to the
Partnership from time to time as needed such funds ("Development
ddvances™) as are reguired to pay such deficiencies.

{c} Development Advances shall not affect the Partner-
ship Percentage of the General Partner.

(d} As used herein, the term "Designated Proceeds”
shall mean: (i) proceseds of the Mortgage Note; (ii} insurance
proceeds arising out of casualties as available from time to
time; and (iii) Capital Contributions, due prior to the Cost Cer-
tification Date. Nothing contained herein shall be deemed to _
prohibit the use of rental income received prior to the Cost Cer-
tification Date for payment of costs and expenses incidental to
the operation and business activities of the Partnership.

5.15 Operating Deficit Contributions,

{a) 1f, at any time or from time to time after the
Completion Date, an Operating Deficit exists, then the General
Partner shall contribute funds (an "Operating Deficit Contribu-
tion") to the Partnership in an amount equal to the amount of the
Operating Deficit. Operating Deficit Contributions shall be
repayable, without interest, solely as provided in Article 8
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hereof. Operating Deficit Contributions shall not affect the
Partnership Percentage of the General Partner. Operating losses
funded by Operating Deficit Contributions shall be allocated to
the General Partner,

‘ (b} In the event that the General Partner has estab-
lished a cash reserve account for debt service and operating def-
icits {the "Residual Fund Bscrow Account"™) in the amount of
$700,000, has received a Promissory Note from CCBA in the amount
of $100,000 and has provided a letter of credit in the amount of
$184,321 as required under the terms of the Loan Documents, the
obligation of the General Partner to make Operating Deficit Con-
tributions {the "ODC Obligation")} shall not exceed %B00,000 at
any one time outstanding. Amounts paid from the Residual Fund
Escrow Account to cover Operating Deficits shall be deemed made
in partial satisfaction of the General Partner's ODC Obligation.

5.16 Fee Guarantee Advances. If as of the date that any
installment of the Development Fee is due {i} there is a continu-
ing deferral of the Additional Capital Contribution Due Date pur-~
suant to Article 3.2{(d)}, or (ii} any Limited Partner has depos-
ited any Additional Capital Contribution in an escrow account
pursuant to Article 3.2(i}, the General Partner shall make a Fee
Guarantee Advance to the Partnership equal to the excess of
{x} the amount of the installment of the Development Fee then due
and payable, over {y) the amount of any Credit Adjuster Advance

made pursuant to Article 3.4 with respect to such installment.

fhe amount of any Fee Guarantee Advance shall be advanced to the
Partnership on the due date of such installment of the -Develop~
ment Fee and used by the Partrership to pay the amount of such
installment of the Development Fee then due and payable. A&s soon
as the Additional Capital Contribution has been made available to
the Partnership, there shall be specially distributed to the Gen-
eral Partner {(neither to reduce nor to be limited by Het Cash
Flow) an amount equal to the lesser of (i) the amount of all
unrepaid Fee Guarantee Advances or {ii) the amount of such Addi-
tional Capital Contribution. No amount of any Fee Guarantee
Advance shall be distributed to the General Partner except as
provided in this Article 5.16. Fee Guarantee Advances shall not
affect the Partnership Percentage of the General Partner.

5.17 Dealing with affiliates. The General Partner may, in
the name and on behalf of the Partnership, enter into agreements
or contracts for performance of services for the Partnership with
the General Partner or an Affiliate thereof and may authorize the
Management Agent to enter into such agreements and contracts, and
the General Partner may cbligate the Partnership to pay compensa-
tion for and on account of any such services and may authorize
the Management Agent to so obligate the Partnership; provided,
however, such compensation and services shall be at costs to the
Partnership not in excess of those that would be incurred in
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making arm's-length purchases of comparable services on the open
market.

5.18 Obligation to Purchase Interest of Limited Partner.

{a) ‘The General Partner shall be obligated as provided
in Article 5.18{(b), to purchase the Limited Partners' Interests
if it is determined for any reason whatsoever that no Credit is
available to the Partnership in any taxable year for which the
the Financial Projections forecast the Credit as being available
to the the Partnership, unless no Credit is awvailable in such
taxable year solely by reason of a delay in the commencement of
the "credit period® (as defined in Section 42(f}{1) of the Code},
which delay will have no adverse impact upon the total amount of
Credit available to the Partnership.

{b) 1If the General Partner becomes obligated to pur-
chase the Limited Partners' Interests as provided in Article
5.18{a}, the General Partner shall immediately give Notice to
each of the Limited Partners of the occurrence of such event and
of the General Partner's obligation to purchase the Limited Part-
ners' Interests, By Notice to the General Partner (regardless of
receipt of the General Partner's Notice), each Limited Partner
may elect to require the General Partner to purchase such Limited
Partner's Interests for an amount equal to the capital contribu-
tions of such Limited Partner made prior to the exercise of the
purchase option plus interest at the rate of Prime plus four per-
centage points, compounded semi-annually. If a Limited Partner
elects to have its Interest purchased, the General Partner shall
purchase such Interest within ten days after Notice from such
Limited Partner of its election to have its Interest purchased.

A Limited Partner may unconditionally waive its right to reguire
the General Partner to purchase its Interest in writing at any
time, After such waiver the General Partner shall have no fur-
ther obligation to purchase the Interest of such Limited Partner.

ARTICLE &

Rights and Obligations of Limited Partners

6.1 Management of the Partnership, No Limited Partner
shall take part in the management or control of the business of
the Partnership or transact any business in the name of the Part-
nership, No Limited Partner shall have the power or authority to
bind the Partnership or to sign any agreement or document in the
name of the Partnership.

6.2 Limitation on Liability of Limited Partners. Notwith-
standing any other provision of this Agreement, the liablility of
each of the Limited Partners shall be limited te its respective
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paid-in Capital Contributions at any given time as and when pay-
able under the provisions of this Agreement, No Limited Partner
shall have any other liability to contribute money to, or in
respect of the liabilities, obligations, debts, or contracts of
the Partnership, nor shall any Limited Partner be personally lia-
ble for any liabilities, obligations, debts, or contracts of the
Partnership, except as specifically mandated under the Act. No
Limited Partner shall have any obligation to make loans to the
Partnership., The Limited Partners are prohibited from guarantee-
ing any Partnership debt or taking any other action which would
cause such Partnership liability to be treated as a recourse lila-
bility of the Partnership within the meaning of Treasury Regula-
tions Section 1.752-1T(d}{2).

6.3 ©Qutside Activities. Nothing contained in this Agree-
ment shall be construed to constitute either of the Limited Part-
ners hereof the agent of any other Partner hereof or te limit in
any manner either of the Limited Partners in the carrying on of
its own businesses or activities. &any Limited Parthner may engage
in and possess any interest in other business ventures (including
limited partnerships) of every kind, nature and description,
independently or with others, whether existing as of the date
hereof or hereafter coming into existence, including, without
limitation, acting as general partner or limited partner of other
partnerships which own, directly or through interests in other
partnerships, housing projects similar to, or in competition
with, the Project. Neither the Partnership nor any of the Part-
ners shall have any rights by wirtue of this Agreement in or to
any such other business ventures or to the income or profits
derived therefrom and nothing shall be construed to render thenm
partners in any such business wentures,

6.4 Execution of Amendments. Each of the Limited Partners
agrees to sign and acknowledge any amendment to this Agreement
adopted in accordance with the terms of the Agreement and to exe-
cute whatever further instruments shall be necessary or appropri-
ate in connection therewith. The General Partner shall cause the
due execution, acknowledgments, and filing for record of any such
amendment or further instruments in accordance with the Act, and
shall cause a copy of the endorsed copy thereof to be furnished
to each af the Limited Partners,

6.5 Approvals by Limited Partners, Except as specifically
provided to the contrary, wherever this Agreement provides for an
approval vote or consent of the Limited Partners or the Investor
t,imited Partners, such approval, vote or consent shall require
the affirmative action of Limited Partners or Investor Limited
Partners, as the case may be, holding two-thirds of the Interests

held by such Partners.
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6.6 Special Limited Partner II. Each Partner acknowledges
and agrees that Special Limited Partner II shall have solely the
limited rights in and responsibilities and obligations to the
Partnership as set forth in this Article 6.6 and shall otherwise
have no authority nor be involved in the day-to-day affairs of
the Partnership. Special Limited Partner II shall have no finan-
cial obligations to the Partnership other than as set forth in
Article 3.2(b). S8pecial Limited Partner II shall have the right
and obligation to consent to the selection of any Accountants or
counsel hired by the Partnership, which consent shall not be
unreasonably withheld or delayed. Special Limited Partner II
shall have only the following rights and obligations which it
shall exercise in such masnner az it reasonably deems appropriate;

{a) the right and, using its best efforts, the obliga-
tion to consult with and advise the General Partner as to the
manner in which to cure any default hereunder or under the Loan
Documents or the Project Documents and to use its best efforts to
cause the General Partner to apply any fees and cash distribu-
tions otherwise payable to the General Partner or any Affiliates
thereof to effect such cure;

{b} the right and obligation to use its best efforts
to select a successor General Partner (which shall be approved by
the Investor Limited Partners) in connection with the voluntary
or involuntary withdrawal or removal of a General FPartner pursu-
ant to the provisions of Article 9.1, Article 9.2, Article 9.3 or
Article 9.8, and to keep the Mortgagee apprised of its actiens,
and seek its consent thereto, as and when reguired pursuant to
the provisions of the Loan Documents.

{c} the right and obligation to consult with and
advise the General Partner with respect to performance of the
reporting reguirements pursuant to Article 13.2 and Article 13.3;

{d) the right and obligation to consult with and
advise the General Partner as to tax matters and financing
matters; and

{e} the right and obligation to take curative measures
in accordance with the provisions of Article 9.9,

The General Partner shall not have any fiduciary duties with
respect to Special Limited Partner II.

6,7 Removal of Special Limited Partner II. The Investor
t.imited Partners shall have thne right to remove Special Limited
Partner II as Special Limited Partner II at any time, with or
without cause, upon 30 days' written notice to Special Limited
Partner II, Special Limited Partner II may, at any time after
termination of the Investor Services Fee Agreement {or any

— 47 -



o m s oT

subsequent investor services fee agreement entered into between
the Partnership and any successor Special Limited Partner 11},
withdraw as Special Limited Partner II upon notice to the Genergl
Partner and the Investor Limited Partners. After the removal or
withdrawal of a Special Limited Partner II, the Investor Limited
Partners shall Have the right to designate & successor Special
Limited Partner 1I and the General Partner shall thereafter cause
the Partnership to enter into an investor services fee agreement
with such successor Special Limited Partner II upon terms sub—
stantially similar to those contained in the Investor Services
Fee Agreement.

ARTICLE 7

Allocations of Profits, Losses and Credits

7.1 HMaintenance of Capital Accounts. & separate capital
account (& "Capital Account”) shall be maintained for each Part-
ner. For purposes of the foregeoing, the Partners hereby agree
that the fair market value of the Partnership Property as of the
Admission Date is equal to the Partnership Property's adjusted
basis. Such Capital Accounts shall be maintained and adjusted as
the Tax Matters Partner determines, after consultation with the
Limited Partners, is in accordance with Treasury Regulation Sec-
tion 1.704-X{(b}.

7.2 Profits, Losses and Credits,

, {a) After giving effect to the special allocations set
forth in Article 7.3, the Net Profits, Net Losses and Credits of
the Partnership shall be allocated to the Partners in accordance
with their respective Partnership Percentages.

(b} &After giving effect to the special allocations set
forth in Article 7.3, Gain shall be allocated among the Partners
as follows:

{i} First, to each of the Limited Partners to the
extent of any negative balances in their respective Capital
Accounts, pro rats according to their relarive negative balances;

{ii) Second, to the General Partner toc the extent
of any negative balance in its Capital Account;
{iii) Third, to the General Partner until the bal-
ance in its Capital Account equals the unrepaid portion of any
Operating Deficit Contributions:

{iv} Fourth, among the Partners until the
aggregate balance in the Limited Partners' Capital Accounts
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equals their Net Invested Capital, and the balance in the General
Partner's Capital Account eguals the sum of its Net Invested Cap-
ital and the unrepaid portion of any Operating Deficit Contribu-
tions: provided, however, that if there is insufficient Gain to
make the full allocation provided in this Article 7.2{(b)(iv), the
allocation shall be made pro rata among the Partners based on the
amounts which would have been allocated if the amount of Gain
were sufficient;

{v} Fifth, among the Partners so that, to the
extent possible, the ratio of (A) the aggregate balance of the
Limited Partners’ Capital Accounts in excess of the aggregate of
Limited Partners' Net Invested Capital to (B} the balance of the
General Partner's Capital account in excess of the unrepaid por-
tion of any Operating Deficit Contributions and the General Part-
ner's Net Invested Capital is 99% to 1%.

{c) &after giving effect to the special allocations set
forth in Article 7.3, any Loss shall be allocated among the Part-
ners as follows:

(i} First, to the General Partner to the extent
of any positive balance in its Capital Accounty

{(ii} Second, to each of the Limited Partners to
the extent of any positive balances in their respective Capital
Accounts, pro rats according to their respective Partnership
Percentages;

{iii} The balance, if any, 1% to the General Part-
ner and 99% to the Limited Partners, pro rata according to their
respective Partnership Percentages.

(@} For purposes of the allocations of Gain and Loss,
a Partner's Capital Account shall be determined immediately prior
to the event gilving rise to the Gain and Loss a&s if, at such
time, the books of the Partnership had been closed as though at
the end of the taxable year, If, in any taxsble year, there is a
sale of a portion but less than substantially all of the Partner-
ship Property, then solely for purposes of allocating Gain or
Loss in accordance with the provisions of this Article 7.2 each
Partner's Capital Account shall be deemed to be credited with
such Partner's share of Minimum Gain (as determined under Trea-
sury Regulation Section 1,704-1T(b)(4)}{iv}(f) and {h}{(5)) remain-
ing after any allocation of Gain in accordance with Article 7.3
attributable to such sale,

7.3 Special Allocations and Limitations.

{a) After giving effect to Article 7.3(b) and (c},‘in
the event a Partner who is not the General Partner unexpectedly
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receives in any taxable year any adjustments, allocations, or
distributions described in Treasury Regulation Section
1.704~-1(b)(2}{ii)(d) (4}, (5}, or (&) which cause or increase an
Adjusted Capital account Deficit of such Partner, items of Part-
nership income and gain shall be specially allocated to such
Partner in such taxable year f{and, if necessary in subsequent
taxable years), in an amount and manner sufficient to eliminate,
to the extent reguired by the Treasury Regulations, the Adjusted
Capital Account Deficit of such Partner as gquickly as poessible.

‘ (b} {i) Notwithstanding any other provision of this
Article 7.3, if there is a net decrease in the Partnership's Min-
imum Gain attributable to Nonrecourse Liabilities during any taz-
able year, each Partner shall be specially allocated items of
partnership income and gain for such year (and, if necessary for
subsequent years) in proportion to, and to the extent of, an
amount equal to the greater of the following:

{A} the portion of such Partner’'s
share of the net decrease in Minimom Gain
during such taxable year that is allocable to
the disposition of Partnership Property sub-
ject te such Nonrecourse Liabilities; or

{B) the amount of such Partner's
Adjusted Capital Account Deficit at the end
of such taxable year (determined before any
allocation for such taxable year of any items
of income, gain, loss or deduction or items
described in Section 705(a){2}(B}) of the
Code) .

For purposes of the forequoing, a Partner's share of the net
decrease in Minimum Gain attributable to a Nonrecourse Lia-
bility shall be determined in accordance with the provisions
of Treasury Regulation Section 1.704-1T(bj{(4}{iv){(f). Fur-
ther, it is the intent that the allocations provided in this
Article 7.3{b){i) shall be determined in accordance with
Treasury Regulation Section 1.704-1T(b){4)(iv){g).

{ii) After giving effect to Article 7.3{b){i}
above, and notwithstanding any other provision of this Arti-
cle 7,3, if there is a net decrease in the amount of the
partnership's Minimum Gain during any taxable year with
respect to a Partner Nonrecourse Debt, the Partner bearing
the economic risk of loss with respect to such Fartner
Nonrecourse Debt shall be allocated items of income and gain
for such taxable year {and, if necessary, for subsequent
years) in proportion to, and to the extent of, the greater
of the following:
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{i} the portion of such Partner's
share of the net decrease in Minimum Gain
during such taxable year that is allocable to
the disposition of Partnership Property sub-
ject to such Partner Nonrecourse Debt; or

fii) the amount of such Partner's
Adjusted Capital Account Deficit (determined
before any alleocation for such taxable year
of any items of income, gain, loss, or deduc-
tion or items described in Sectipmn
705(a){2}1{B}) of the Code}.

Por purposes of the foregoing, a Partner's share of the net
decrease in Minimum Gain attributable to Partner Nonrecourse Debt
shall be determined in accordance with the provisions of Treasury
Regulation Section 1.,704-1T{b){¢)(iv){h)(58}. Further, it is the
intent that the allocations provided in this Article 7.3(b}{ii)
shall be determined in accordance with the provisions of Treasury
Regulation Section 1.704-1T{b}{(4)(iv)(h}{4).

{c) 1I1f in any taxable year there is a net increase in
the amount of Partnership Minimum Gain attributable to & Partner
Nonrecourse Debt, the Partner bearing the economic risk of loss
attributable to such Partner Nonrecourse Debt shall be specially
allocated items of Partnership deduction and loss in propeortion
to and to the extent of the excess of:

(i) the amount of such net increase,
over

{ii} the aggregate amount of any distri-
butions during such taxable year to such
Partner of the proceeds of such Partner
Honrecourse Debt that are allocable to such
increase in Partnership Minimum Gain. Items
to be so allocated shall be determined in
accordance with Treasury Regulatien Section
1,704-1T(b) (&) {iv)(h){3}.

The sllocations provided for in this Article 7.3(c) are intended
to comply with the allocations required by Treasury Regulation
Section 1.704-1T(b}(4)}{iv){h}, and shall be applied consistently
therewith,

{d)}) Notwithstanding the provisions of Article 7.2(a)
and (c) above, in no event shall Net Losses or Loss of the Part-
nership be allocated to a Limited Partner if such allocation
would result in such Limited Partner’s having an Adjusted Capital
Account Deficit at the end of any taxable year. All Net Losses
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or Loss in excess of the limitation set forth in this
Article 7.3{d}) shall be allocated to the General Partner.

{e) The allocations set forth in Article 7.3(a)
through {4} {the "Regulatory Allocations™) are intended to comply
with certain requirements of Treasury Regulations promulgated
under Section 704 of the Code. The Regulatory Allocations shall
be taken into account in allpcating other Ket Profits, Net
Logsses, and items of income, gain, loss, and deduction to esach
Partner so that, to the extent possible, and to the extent per-
mitted by Treasury Regulations, the net amount of such alloca-
tions of other Net Profits, Wet Losszses, and other items and the
Regulatory Allocations to each Partner shall be equal to the net
amount that would have been allocated to each Partner if the Reg-
ulatory Allocations had not been made; provided, however, that in
no event shall less than 99% of the Partnership's depreciation
deductions be allocated to the Limited Partners, pro rata accord-
ing to their respective Partnership Percentages.

{f) The respective interests of the Partners in the
Net Profits, Net Losses, Gain, and Loss or items thereof shall
remain as set forth above unless changed by amendment to this
Agreement or by an assignment ¢f a Partnership Interest autho-
rized by the terms of this Agreement. Except as otherwise pro-
vided herein, for tax purposes, all items of income, gain, loss,
deduction, or credit shall be allocated to the Partners in the
same manner as are Net Profits and Netr Losses from operations;
provided, however, that with respect to property contributed to
the Partnership by & Partner, such items shall be shared among
the Partpners so as to take into account the variation between the
basis of such property and its fair market value at the time of
contribution in acecordance with Section 704{c) of the Cods.

fg} Notwithstanding anything herein to the centrary,
pther than the Regulatory allocations, the General Partner shall
be allocated no less than 1% of each item of Partnership income,
gain, loss, deduction, or credit at all times during the exist-
ence of the Partnership and the Special Limited Partners shall
each be allocated no less and no more than 0.1% of each item of
pPartnership income, gain, loss deduction or credit as long as
each remains a Special Limited Partner in the Partnership.

{h} For purposes of allocating Partnership Nonrecourse
Liabilities among the Partners pursuant to Treasury Regulation
Section 1.752-1T{a}(2)(i}, each Partner's interest in Partnership
profits shall egual its Partnership Percentage.

(i) If any fees, interest, or other amounts paid to a
Partner or an Affiliate of a Partner pursuant to this Agreement,
the Development Fee Agreement, or any other agreement between the
Partnership and such Partner or Affiliate providing for the
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payment of such amounts, and deducted by the Partnership, whether
in reliance upon Section 162, 163, 707{a) or 707(c} of the Code
or otherwvise, are disallowed as deductions to the Partnership on
its federal income tax return for the taxable year in or with
respect to which such amounts are paid and are treated instead as
Partnership distributions, then:

{i} there shall be allocated to the Partner who
received {or whose Affiliate received) such payments an amount of
gross income for the taxable year in or with respect to which
such fees, interest or other amounts were paid equal to the
amount of such fees, interest or other amounts that are so disal-
lowed and treated as Partnership distributions; and

{ii} the Net Profits or Net Losses, as the case
may be, for the taxable year in or with respect to which such
fees, interest, or other amounts were paid shall be (A} increased
or decreased, as the case may be, by the amount of such fees,
interest, or other amounts that are disallowed and treated as
Partnership distributions, and (B) determined without regard to
any gross income of the Partnership which is specially allocated
in accordance with the foregoing Article 7,3(i)({i).

ARTICLE 8

Cash Digtributidns

B.1 Definitions, For purposes of this Agreement, the fol-
lowing terms shall have the following meanings:

{a} "Sale Proceeds™ means the excess of all cash
receipts and other consideration arising from the sale or other
disposition of all or any portion of the Partnership Property or
any proceeds realized from condemnation, insured casualty, or
insured title defect, but excluding proceeds from rental inter-
ruption insurance or a temporary condemnation in the nature of a
lease, if any, over the sum of the following to the extent paid
out of such cash receipts and other consideration: (i) the
amount of cash disbursed or to be disbursed in conpection with or
as an expense of such sale or other disposition, {ii) the amount
necessary for the payment of all debts and obligations of the
Partnership arising from or otherwise related to such sale or
other disposition or to which the Partnership Property 1s subject
and which are otherwise then due (not including, however, any
Operating Deficit Contributions made to the rartnership by the
Partners), (iii) the amount of any deferred portion of management
fees, and {iv) any emounts set aside by the General Partner for
reserves.



. {b) "Refinancing Proceeds" means the excess of the
gross proceeds of any borrowings by the Partnership over the sum
of the following to the extent paid out of such gross proceeds:
{i) any amounts disbursed to repay then existing loans of the

" Partnership and to pay and provide for all debts and obligations

of the Partnership then to be paid or which are otherwise then

due {not including, however, any Operating Deficit Contributions

. made to the Partnership by the Partners), {(ii) all reasonable

| o expenses of such borrowings, including, without limitation, all

g commitment fees, brokers' commissions, and attorneys' fees, (iii)
all amounts paid to improve the Partnership Property or for any

"y other purpose in order to satisfy conditions to or established in

; connection with such borrowings, (iv) the amount of any deferred

- portion of management fees, and (v} any amounts used to meet the
operating expenses of the Partnership Property or set aside by
the General Partner for reserves.

{c) *"Net Cash Flow" means Net Profits or Net Losses as
shown on the books of the Partnership, adjusted by the addition
of all items set forth in Article B.l{c)(1i) and further adjusted
by the deduction of all items set forth in Article 8.1(c){ii):

(i} Aadditicons to Net Profits or Net Lossesy

(&} the amount of depreciation and/or amor-
tization deductions taken in computing such Net Profits or Net
Losses;

i {R) all other receipts of the Partnership

" not included in Net Profits or Net Losses, exclusive of Capital
‘ Contributions, the proceeds of loans, and similar capital

- receipts not provided for elsewhere; and

o {C) any other funds deemed available for
distribution, and designated as Net Cash Flow by the Genersl
Partner, including any amounts previously set aside as reserves

‘o by the General PFartner which it no longer regards as necessary to
maintain.

. {ii} Dpeductions from Net Profits or Net Losses
e (except to the extent funded by Capitsl Contributions, the pro-
ceeds of loans, and similar capital receipts):

O (n) all amortization payments for the cur-
; rent fiscal year on the obligations of the Partnership to the
. extent not deducted in determining such Net Profits or Net
Losses;

(B) expenditures for the acquisition of the
- property of the Partnership and similar capital outlay items not
deducted in determining such Net Profits or Net Losses;
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{(C} amounts added to the Partnership
reserves determined by the General Partner to be necessary
including any reserve for replacements required under the terms
of the Regulatory Agreement or any other Loan Document; and

(D} to the extent that all or any portion of
the compensation payable to the Management Agent under the Man—
agement Agreement is determined to be non-deductible, an amount
gqual to the non-deductible portion of such payment.

Net Cash Flow shall be determined separately for each fiscal year
and shall not be cumulative.

8.2 Distributions of Net Cash Flow.

Subject to the provisions cof the Regulatory Agreement,
Net Cash Flow, to the extent available, shall be distributed to
and among the Partners, within 75 days after the close of each
fiscal year, as follows:

{a) First, to the Residual Fund Escrow Account in the
amount of any unrepaid Operating Deficit Contributionsy and

(k) The balance, if any, to the Partners, pro rata
according to their respective Partnership Percentages.

8.3 Distributions of Sale Proceeds and Refinancing Pro-
ceeds. Any Sale Proceeds other than net proceeds upon liguida-
tion of the Partnership and any Refinancing Proceeds shall be
distributed to and among the Partners in the following amounts
and order of priority:

{a) First, to the Residual Fund Escrow Account in the
amount of any unrepaid Operating Deficit Contributions;

{b} Second, to each Partner in an amount equal to 1its
Net Invested Capital, pro rata based on each Partner’s Net
Invested Capital; and

{c) The balance, if any, 1% to the General Partner and

99% to the Limited Partners, pro rata according to their respec-
tive Partnership Percentages.
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ARTICLE 9

Admission of Successor and Additional General
Partners: Removal and Withdrawal of General Partner

9.1 Admission of Successor or Additional General Partner,

{a} The General Partner shall not have the right to
retire or withdraw voluntarily from the Partnership or to sell,
transfer, or assign all or any portion of its Interest, without
the prior written consent of the Investor Limited Partners, which
consent may be withheld at the sole discretion of such Limited
Partners. In the event that such prior written consent has been
obtained by the General Partner, the General Partner shall desig-
nate one or more persgons to be ity sSuccessor. In no event shall
the Interests of the other Partners be affected thereby. The
designated successor General Partner shall be admitted as such to
the Partnership upon approval of the Investor Limited Partners of
such successor General Partner and upon satisfying the conditions
of this Article 9, Article 4.3 and Article 1l4.1. &ny voluntary
withdrawal by any General Partner from the Partnership or any
sale, transfer, or assignment by any General Partner of its
Interest shall be effective only upon the admission in accordance
with this Article 9.1{a) and Article 14,1 of a successor General
Partner.

(b} Any successor General Partner shall pay to the
Partnership all costs and expenses incurred in connection with
such substitution, including, without limitation, legal and other
costs incurred in the review and processing of the assignment, in
amending this Agreement and the Certificate, and in filing the
amended Certificate.

{c) Any successor General Partner shall by its execu-
tion of this Agreement and as a condition precedent to receiving
any Interest in the Partnership or the Partnership Property agree
to be bound by this Agreement to the same extent and on the same
terms as each predecessor General Partner,

{d) Upon the admission of any successor General Part-
ner, an amendment to this Agreement reflecting such admission,
and stating the agreement set forth in Article 9.1(c) and in all
respects in compliance with the reguirements of the Act shall be
prepared and executed. Additionally, the General Partner shall
prepare and file an amended Certificate filed in accordance with
thE }\'Ct »

nse -



BT X

9.2 Removal of the General Partner.

{a} The Investor Limited Partners shall have the right
to remove the General Partner as the General Partner for any of
the following reasons: (i} the General Partner has committed an
act or acts of gross negligence, willful misconduct, malfeasance
or fraud, or an act or acts cutside the scope of its duties, has
materially breached any representation or warranty or any agree-—
ment or covenant contained in this Agreement, or has breached its
fiduciary duties as the General Partner, (ii) the Partnership has
violated in any material respect any provision of any document or
agreement with any Lender or any governmental regulation;

{iii} the General Partner or the Partnership has taken any action
which would {A} cause the termination of the Partnership for fed-
eral income tax purposes, (B) cause the Partnership to be treated
for federal income tax purposes as an association taxable as a
corporation, {C) violate any federal or state securities laws,
(D) cause the Partnership to fail to gqualify as a limited part-
nership under the Act, or (E) cause any of the Investor Limited
Partners to be liable for Partnership obligations in excess of
its respective Capital Contributions; (iv) during the Compliance
Period, the General Partner has operated the Partnership Property
or the Project in a manner so as not to gualify as a "gualified
lov-income housing project™ under Section 42(g}{1)(B) of the
Code; or {v) any other event of removal or withdrawal under the
Act with respect to the General Partner has occurred.

{b} Upon the removal of a General Partner for any rea-
son pursuant to Article 9.2{(a}, the remaining or successor Gen-
eral Partner shall cause the Partnership to redeem the removed’
General Partner’s Interest for an amount eqgual to 50% of the pur-
chase price paid to the Partnership by the successor General
Partner for such imterest, but in no event to exceed S0% of the
Fair Market Value thereof, as determined in accordance with Arti-
cle 9,7, and such removed General Partner shall thereafter cease
to have any interest in the capital, profits, losses, distribu-
tions, and all other economic incidents of ownership of the
Partnership.

{¢) The removed General Partner shall not be liable
for any obligaticns of the Partnership incurred after the effec-
tive date of its removal unless such obligations result directly
from omissions, acts, or actions taken while it was the General
Partner, and except for any obligation or liability to the Lim-
ited Partners that may arise at any time under Article 5.9. 1In
the event that all of the General Partners have been removed, the
Investor Limited Partners shall have the right, without the con-
sent of the Special Limited Partners, to designate a successor
General Partner and the Investor Limited Partners may, within the
time allowed by the Act, elect to continue the business of the
Partnership.
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{d) The removed General Partner shall be liable for
all costs and expenses incurred in the admission of a successor
General Partner and for all other costs, expenses, or damages
incurred by the Partnership as a result of the removal.

(e} 7The receipt by the Partnership, the (eneral Part-
ner, or any of the Limited Partners of a notice of an svent of
default under the Loan Documents {continuing beyond applicable
notice and cure periods) shall trigger the automatic removal of
the General Partner, unless waived by the vote of the Investor
Limited Partners prior to the redemption of the General Partner's
Interest as provided in Article 9.2(b).

9.3 Event of Bankruptcy of the General Partner.

{a) Upon an Event of Bankruptcy with respect to the
General Partner, the General Partner shall cease to be the Gen-
eral Partner of the Partnership., Upon such an Event of Bank-
ruptcy, the successor General Partner shall cause the Partnership
to redeem the General Partner's Interest for its Fair Market
value, as determined in accordance with Article 9.7.

{b) 1If, at the time of an Event of Bankruptcy with
respect to the General Partner, the General Partner was the sole
Gensral Partner, the Investor Limited Partners shall have the
right to designate the successor General Partner and the Investor
Limited Partners may, within the time allowed by the Act, elect
to continue the business of the Partnership.

9.4 Liabilityv of a Removed or Withdrawn General Partner.
Any General Partner who for any reasen veluntarily or involun-
tarily withdraws or is removed from the Partnership or sells,
transfers, or assigns its Interest shall be and remain liable for
all obligations and liabilities incurred by it as the General
Partner prior to the time when the withdrawal, remowval, sale,
transfer, or assignment becomes effective, and for any obligation
or liability to any of the Limited Partners that may arise at any
time under Article 5.9,

9.5 Restrictions on Transfer of General Partner’'s Interest.
Notwithstanding anything to the contrary in Article 9, the
assignment or transfer of the General Partner’'s Interest shall at
all times be subject to the same restrictions applicable to an
assignment or transfer of the Interest of a Limited Partner as
set forth in Article 10 hereof., No assignee or transferee of all
or any part of the Interest of the General Partner shall have any
right to become the General Partner except as provided in
Article 9.

9.6 Continuation of the Business of the Partnership. If,
at the time of an event described in Artiele 9.2 or Article 9.3
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or any other event of withdrawal of a general partner under the
sct, the General Partner was not the sole General Partner, the
remaining General Partner or General Partners shall continue the
pusiness of the Partnership and shall immediately: (i) give
Notice to the Limited Partners of such-event; and (ii) make any
amendments to this Agreement and execute and file for record any
amendments or other documents or instriments necessary to reflact
the termination of the Interest of the General Partner as to
which such event has occurred and the General Partner's having
ceased to be the General Partner and in order to comply with the
reguirements of the Act, - ’

9.7 ¥Yaluation snd Sale of Interest of Former General Part-
ner. Upon the occurrence of any withdrawal or removal of the
General Partner described in Article 9.2 or Article 9.3, the
remaining or successor General Partner shall, not later than 120
days after such removal or withdrawal, provide Notice to the
removed or withdrawn General Partner of its choice of an
sppraiser to appraise the Partnership Property who shall deter-
mine and provide g report on the fair market value of the Part-
nership Property (the "Appraised Value"). Not later than thirty
days after receipt of the appraiser's report, the remaining or
spccessor General Partner-shall furnish to the withdrawn General
Partner, by Notice, a calculation, rfeviewed by the Accountants,
of the amount {(the "Pair Market Value®) that the withdrawn Gen-
eral Partner would receive upon a distribution pursuvant to Arti-
¢le:12, upon the liguidation of the Partnership after sale of the
Partnership Property by the Partnership for an amount egqual to
the Appraised Value and allocation of the resulting gain or loss
pursuant to Article 7. The <lesing of the redemption-by the |
Partnership of the removed or withdrawn General Partner’s Inter-
est shall take place at the office of the remaining or successor
General Partner not later than fifteen days after such Notice, or
at such other time and place as the parties may agree. Payment
of the purchase price at closing s#hall be made by wire transfer
or other form of avallable funds, ;

ARTICLE 10

Assignability of Interests of
Limited Partners

Substitution and Assignment of the Limited Partners' Interests.

{a} Except in accordance with the terms of the Pur~
Chage Agreements, a Limited Partner may not sell, transfer,
assign, pledge, or otherwise dispose of all or any part of its
Interest unless the General Partner and the Investor Limited
Partners shall have previously consented to such assignment in
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writing, the granting or denying of such consent being in the
augglute~discretion of the General Partner and the other Investor
Limited Partners. The Partnership shall not be reguired to rec-
ognize any such assignment until the instrument conveying such
2 interest has been delivered to the General Partner for recorda-
| tion on the books of the Partnership., Unless an assigneg petomes
E a Substitute Limited Partner in accordance with the provisions of
o article 10.1(b), it shall not be entitled to any of the rights
granted to & Limited Partner hereunder, other thgn the right to
receive all or part of the share of the Net Profits, MNet Losses,
cash distributions, or returns of capital, or credits to which
his.assignor would ptherwise be entitled. ’

, (b} .An assignee of the Interest of a Limited Partner,
or any porticn therecf, shall become a Substitute Limited Partner
entitled to all the rights of Limited Partpers if, and only if:

{i) +the assignor grants to the assignee such
right; .

S {(ii) the General Partner consents to such substi-
tition, the granting or denying of which consent being in the
General Partner's absolute discretion; ‘

£iii} the assignor or assignee pays to the Partner-
ship all costs and expenses incurred by the Partnership in con-
nection ' with such substitution, including, without limitation,
‘costs incurred in the review and processing of the assignment, in
-obtdining the aforesaid opinions, and in amending, if necessary,

‘the Partnership's then current Agreement; &nd

{iv}) - the assignee executes and delivers such
ents, in form and substance satisfactory to the General
, &8s the General Parther may deem necessary or desirable
ffect such substitution and to confirm the sgreement of the
nee to be bound by all of the terms and provisions of this
ft. ’ ; )

. {c} Upon the admission of any Substitute Limited Part-
n amendment to this Agreement, reflecting such admission,

e executed by the Partners. The Genersl Partner shall

h amended Certificate as the Act requires. :

" {d) The Partnership =snd the General Partner shall be

| to treat each Person set forth on Exhibkit A as the abso-
wner of its Interest in all respects, and shall dincur no
ity for distributions of cash or other property made in
‘&ith to Such owner until such time as a written assignment
h Interest has been received and accepted by the General
and rescorded on the books of the Partnership. The
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general partner may refuse to accept an assignment until the end
of the next successive quarterly accounting period. '

ARTICLE 11

Management Agent

General Partner to Engage Management Agent. The General
partner shall have responsibility for engaging a management agent
acceptable to the Mortgagee, and any other governmental avthority
havi'ngrjuﬁ_g,djigtgmn aver ?he Project who shall manage and operate
the Partnership Property in accordance with the requirements of
t+he Mortgagee, or any other governmental authority having Juris-
diction with respect thereto and in accordance with Treasury Reg-
plations governing the Credit. If the General Partner shall at
any time select a management agent other than the Management
Kgent, such successor to the Management Agent may (subject to any
required consent or approval of the Mortgagee) be an Affiliate of
the General Partner, but shall not be the General Partner. Any
successor management agent shall be entitled to receive such man-
sgement fees as may be agreed upon between the General Partner
and such agent and which shall be acceptable to the Mortgagee.

ARTICLE 12

Dissolution of Partnership

. 12.1 pissolution. The Partnership shall be dissolved, and
the business of the Partnership shell be terminated in accordance
with the Act, upon the occurrence of any of the following events:

{a} The dissolvtion, liguidation, withdrawal, retire-
ment, removal, and/or Event of Benkruptcy of the General Partner,
¥ho isy gt such time, the sole General Partner af the Partner-
ship; provided, however, that the Partnership shall not be dis~
solved in the event of the dissolution, liguidation, withdrawal,
retirement, remowval, or Event of Bankruptey of a scle remaining
General Partner if the Limited Partners shall, within the time
dlloved under the Act, elect to continue the Partnership and the
Partnership business, and shall designate a successor general
partner or general partners, which upon its admission to the
Bartnership shall automatically succeed to the Interest of the

7

in the Partnership;

‘withdrawn General Partner, who thereafter shall have no Interest

PR
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{b} Subject to Article 4.3, an election to dissolve
nership made in writing by all of the Partners that the

" ipe Part
the hip be dissolved in accordance with the Act;

Partners
{¢c) The sale or other disposition of all or substan-
Ia11y all of the Partnership Property:

{d) The expiration of the Term; or

- {e} The occurrence of any other event causing the dis-
sn]utldn of a limited partnership under the Act or the other laws
of -the &tate in which the Partnershlp is formed.

.- .12.2 Distribution of Partnership Assets. Upon the dissolu-
+ion of the Partnership, the Partnership business shall be wound
up and its assets liquidated (subject to article 4.3}, snd the
net. proceeds of such l;quxdatxon shall be’ dxstrlbuted in the fol-
ng order of priority (but in all events in accordance with

he'iﬁt}.

N {a)} to the payment ‘of the debts and liabilities of the
partnersblp (excluding any amounts which may be owed to any Part-
ner3 ‘and the expenses of llquxdatimn-

{b) to establ:shing any reserves that the General
Partner or liguidator, in accordance with sound business judg-
ment, deems reasonably necessary for any ccnt:mqent or unforeseen
1Lah111taes or obligations of the Partnership, which reserves may
_ be'paid over to an escrow agent to be held by such agent for the
purpose of (i) distributing such reserves in payment of the
aforementioned contingencies, and (ii) upon the expiration of
such period as the General Partner or such 11quzdator may dsem
adv1sab1e, distributing the balance therenf in the manner pro-

vaded 1n this Article 12.2;

{c} to the . payment of 'all other amounts owed to any
Pﬁrtner other than for capital, profits, and Operating Deficit
Ccntrlbutxans, and ,

{d) to the Partners pro rata in accordance with their
respectnve positive Capital Account balances. 5

. 12.3 Termination of the Partnership. The Partnership shall
terminate when all Partnership Property shall have been disposed
of (except for any liguid assets not so disposed of), and the net
préceeds therefrom, as well as any other liguid assets of the ¢
ﬁartnersth, have been distributed to the Partners as provided in
this Article 12 and in accordance with the Act. The General
Partner shall file such certificates of termination as the Act

requires.




ARTICLE 13

Bank Accounts: Books of Account;
Reports: Tax Matters Partner

_ 13:.) Bank Accounts. The funﬁs_?f-thenpartnershipvshall be
deposited in such separate Partnership bank account or accounts,
and in such bank or banks whose deposits are insured by an agency
of the Federal Government, in the name of the Partnership as
sha11~ﬁe“&etermined by, and in the sole discretion of, the Gen-
eral -Partner and the General Partner shall arrange for the appro-
priate conduct of such account or accounts.

.13.2 Books of Account. There shall be kept at the principal
office of the Partnership true, correct, and complete books of
acecount, maintained in accordance with the methed of accounting
e used: for federal income tax purposes, consistently gpplied, in

i shich shall be entered fully eand accuratsly -each and every trans-

g actionof the Partnership.  The Partnership shall use the accrual
method of- sccounting. ‘Bach Partner shall have access thereto to
inspect..and copy such books of account at all reasonable times.

: any:Partner-shall further have the right to a private auwdit of

: the ‘books and records of the Partnership, provided such audit is
{: made @t the expense of the Partner desiring the same and is made
] treasoriable times during normal business hours after due

% -
Bl el

:~13‘3 Reports.

tater ¥

{a} The General Partner shall cause to be prepared and
Fed: to each of the Limited Partners {and in the case of the
sted in Article 13,3(a}{i}, {(ii); {(iv]) and {v) with two
0: Fannie Mae at its Hotice address, one copy to the '

o of Office of Controller, the other copy to the atten-
pE resident, Office of Low and Moderate Income Hous-
-when reguired, shall cause the Partnership to file with
governmental agencies, the following:

ST {1} As soon as available and in any event not
fiah: 60 days after the end of each year, the Notice Certi-
tonisi-and all information necessary for the preparation of
giidted Partners' Federal income tax returns for each year in
income, gains, losses, deductions, or credits and the
on thereof to each Partner, including a Form K-1 {or
mparable form subseguently required by the Service) and a
¥he Federal "Partnership Return™ and any state or local
P tax return reguired to be filed by the Partnership.

(ii} As soon as available and in any event not
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financial statements of the Partnership, as of the end of such
ear, including balance sheet, statement of changesuin Partners’
Capital Accounts,.s?atement af‘sources agd,uses of funds,.and
statements summarizing the basis of Credits and depreciation,
with the report of the Accountants thereon to the effect that
such -statements present fairly the financial position of the
partnership at the end of such year and the results of its opera-
vions for the year then ended, as prepared using the same method
of accounting as for federal income fax purposes.

L {iii} &As soon ag available and in any event not
‘rater ‘than 60 days after the end of each year, the Partnership's
_annual operating budget, as approved by the Lenders, and any
crevisions thereto. :

(iv) As soun &g available and in any event not
than 30 days after the end of each of the first three quar-
Jters of each year, unaudited financial statements of the Partner-

ship;-including & balance sheet as of the end of such guarter,
atements of changes in Partners' capital accounts during such

+er, statements of profit and loss for such quarter, state-
.summarizing the tax basis of Credits and depreciation for
Hequarter, and statements of sources and uses of cash flow for
huquarter and for the fiscal year through the end of such
certified by the CGengral Partner as presenting fairly
ncial condition of the Partnership at the date of such
dtements, Each such statement shall be prepared using the same
fhitd -of - accounting as for federal income tax purposes.

{v) As soon as available and in any event not

han 180 days after the end of the General Partner's fiscal
sudited financial statements of the General Partner as
end, of each such year, including the balafice sheets,
statements of income and retained earnings, and statement
s in financial positions for such year, with the report
ied public accountants thereon to the effect that such
ts present fairly the financlal position at the end of
-and the results of its operations and changes in its
position for the year then ended.

TSI {vi} Any a&nd all reports, £ilings or written
ion provided to any Federal, state, or local government
ving jurisdiction over the Project, the Partnership

", or the Partnership, or provided to any third party,
#g without limitation, the Lenders. ,

(vii) Such other information regarding the state of

ness, financial condition and affairs of the Partnership,
the Limited Parthers, from time to time, may reasonably
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, {b) The Gensral Partner shall promptly respond to all
reasonable reguests for information made by any of the Limited
partners.

{¢) The General Partner shall deliver to the Limited
partners from time to time, and within ten days after request
therefor, all such further statements and information as any of
the Limited Partners may request in order to enable the Limited
partners to determine or verify the amounts of all payments which
the General Partner shall be regquired to make to the Partners and
the amounts of credits, gnd all such statements and information
needed by any of the Limited Partners in connection with reports
apd forms required to be filed by the Limited Partners pursuant
to federal or state securities law.

) {d) The General Partner agrees that timely delivery to
the Limited Partners of the items described in Articles .
13.3(a){i) and {(ii} is extremely important to the Limited Part-
ners because the Limited Partners require such items to comply
vith external and internal reporting reguirements. The General
partner further agrees that, if such items are-not timely deliv-
ered,; measuring the dsmages to the Limited Partners would be
impracticable or extremely difficult. Therefore, the General
partner and the Limited Partners have agreed upon & measure of
damages. Unless each of the Limited Partners receives all items
required by Article 13.3(a)(1) within the time required by such
article, the General Partner shall pay $100 to each of the Lim-
ited Partners for each day passing thereafter until each of the
Limited Partners receives all such required items. Additionally,
unless ‘each of the Limited Partners receives all items reqguired -
by Article 13.3(a)(ii} within the time required by such Article,
the General Partner shall pay $100 to each of the Limited Part-
ners for each day passing thereafter until each of the Limited
Partners receives all such reguired items. The payments reguired
by the foregoing two sentences shall be due and payable
immediately.

13,4 Tax Matters Partner.

o {a) Tbé Tax Maztiers Partner 5hall have and perform sll
gf the duties requiréed under the Code, including the following
dutiess: -

(i} Furnish the name, address, profits interest,
and taxpayer identification number of each Partper to the Ser-
vicey and

: {ii) Within five calendar days sfter the receipt
of|any correspondence or communication relating to the Partner-
ship or a Partner from the Service, the Tax Matters Partner -shall
forward to each Partner a photocopy of all such correspondence or
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smiunication(s). The Tax Matters Partner shall, within five
endar days thereafter, advise each Partner in writing of the
sstance and form of any conversation or communication held with

representative of the Service.

SR {b} The Tax Matters Partner shall not without the
affirmative written vote of the Investor Limited Partners:

(i¥ Extend the statute of limitations for assess-

fjf iﬁé or computing any tax liability agsinst the Partnership (or

amount or character of any Partnership tax items};

ISR {ii} Settle any audit with the Serwice concerning

the sdjustment or readjustment of any partnership item{s) (within
the meaning of Section 6231{a)(3) of the Code);

. {iii) File a request for an administrative adjust-~

ment with the Service at any time or file a petition for judicial
review with respect to any such regquest; - -

' {iv} 1Initiate or settle any judicial review or
sction concerning the amount or character of any partnership tax
jtem{s} {within the meaning Sf Section 6231(a)(3) of the Code):

%5 . (v} Intervene in any action brought by any other
' partner for judicial review of a final adjustment; or

({vi) Take any other action not expressly permitted
by this Article 13.4 on behalf of the Partners or the Partnership
in connection with any administrative or judicial tax proceeding.

- {e)} 1In the event of any Partnership-level proceeding
instituted by the Service pursuant to Sections £221 through 6233
of the Code, the Tax Matters Partner shall c¢ohsult with the Lim-
ited Partner regarding the nature and content of all action and
defense to be taken by the Partnership in response to such pro-
ceeding. The Tax Matters Partner also shall consult with the
Limited Partners regarding the nature and content of any proceed-
ing pursuant to Sectiohs 6221 through 6233 of the Code instituted
by.or on behalf of the Partnership (including the decision %o .
institute proceedings, whether administrative or judicial, and
whether in response to .a previous Service proceeding against the
Partnership or otherwisel.
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ARTICLE 14 -

Miscellansous Provisions

14.1 Amendments to Aqreement.

k| {(a) Each Partner, including any additional Limited

E partner, Substitute Limited Partner, additional General Partner,
and successor General Partner shall become & signatory hereby by
signing counterpart signature pages to this Agreement or an

" amendment to this Agreement or by granting a power of attorney to
the General Partner therefor, and by signing afiy other instrument
or instruments deemed necessary by the General Pariner. By so
signing, each Partner, including any additionsl Limited Partner
and. Substitute Limited Partner, additional General Partner, or
successor General Partner, as the case may be, shall be deemed to
have-adopted, and to have agreed to be bound by, &ll the provi-
sions of this Agreement.

. (b} No amendments shall be adopted pursuant to this
article 14.1, except in compliance with Article 4,3, and unless
its adoption does not, in the opinion of counsel for the Partner-
ship, affect the limited liability of the Limited Partner under

e Act or the status of the Partnership as a partnership for
jeral income tax purposes, or cause logs or recapture of the
dit.

o {c} In making any amendments, there shall be prepared
Ctimely filed for recordation by the General Partner all docu-
s and rertificates required to be prepared and filed under

ct and under the laws of any other jurisdiction in which the
ership is then formed or qualified.

{d} The proposal of an amendment shall be made:

{i} by the General Partner, which shall give

ce to the Limited Partners which shall include (A} the text
e amendment, {B) a statement of the purpose of the amend-

. and, if reguired by any of the Investor Limited Partners,
an opinion of counsel te the Partnership obtzined by the Gen-
artner (which counsel shall have been approved by the Lim--
i’ Partner in advance) to the effect that such amendment is
titted by the aAct and conforms with the requirements of the

: such amendment will not affect the limited liability of the
Jted Partners, stch amendment will not adversely' affect the
sification of the Partnership as a partnership for federal

Ge. tax purposes, and such amendment will not result in any

58 or recapture of the Credit or have any other adverse eco-
impact on any of the Limited Partners or their respective
‘ests, or
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{ii) by any of the Limited Partners, which shall
give Notice to the General Partner which shall include (&) the
text of such amendment, (B} a statement of the purpose of the
smendment, and, if required by the General Partner, (C) an opin-
jon of counsel to the Partnership to the effect that such amend-
ment is permitted by the Act and conforms with the requirements
of - the Act; and such amendment will not adversely affect the
classification of the Partnership as a partnership for federal
jacome tax PpUrposes.

{e} Within thirty days after Notice is given pursuant
to Article 14.1{4), each Partner shall consent to oy reject, in
writing, the proposed amendment. Fallure to provide written con-
sent to a proposed amendment within such thirty-day period shall
copstitute rejection of such proposed amendment. Amendments to
this Agreement shall become effective only upon the written con-
sent of the General Partner and the Investor Limited Partners,
vhich consent may be withheld in the sole discrétion of any Part-
ner and upon compliance with this Article 14,

. {f) The cost of the opinions described in this Article
14.1 shall be borne by the Partnership.

. {g) The General Partner shall file (and publish if the
Act 50 reguires) the amendment in accordance with the Act. The
General Partner shall distribute to each Partner a copy of such
amendment marked by the appropriste governmental agency to show
its-due filing and effectiveness under the Act,

14.2 Notice.

fa) The Notice address of the Partners shall be as .
follows:

e - {i} if to the Partnership, at its principal place
of business as provided in Article 2 hereol, telecopy no.
(617)542-0926;

: - {ii¥ if to CCBA, 950 Tyler Street, Boston Massachu-
setts. 02111, Attention; President, telecopy no. {617) 542=0926;
ae oo fddd)l if to CII, 129 South Street, Boston, Massa~-
chusetts 02111, Attention: BExecutive Director, telecopy no.
{617).350-6629; :

; . _ {iv) if to State SBtreet Bank & Trust Company, 225
Franklin Street, Boston, Massachusetts 02111, Attention: James
Patterson, telecopy no. (617) 654-4521; and
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~{¥) if to BayBank Boston, N.x., 175 Federal
street, 10th Floor, Boston, Massachusetts 02110, attention: Cor-
pafaté;pinance Department, telecopy no. {6l7) 482-3496;
{vi) if to Boston Safe Deposit and Trust Company,
g@e'ﬂdstoﬂ place, llth Floor, Boston, Massachusetts 02107, Atten~
tjon: Corporate Communications, telecopy no. (Bl7) 722-7363; and

~ {vii} if to Pannie Mae, at Office of Multifamily
Activities, 3900 Wisconsin Avenue, Washington, D.C., 20016,
attention: Martin D. Levine, with a copy to: Office of General
counsel, telecopy No. 202-752-4548, : -

S (B) Any Partner may change its Notice é@&ress by pro-
viding Motice hereof to all other Partners. .

© T 14,3 Meetings. Meetings of the Partnership may be called by
the General Partner or by any of the Limited Partners for any
méttérs upon which the Partners may vote, as set forth in this
agreement. The calling of a meéting shall be made:

.mi oo {a) by the General Partner, which shall give Notice to
2 1imited Parthers which Notice shall include (i) a statement
pirposes of the meeting, and (ii) the date of the meeting
‘“h'shall be a date no fewer than fifteen days and no more than

ty days after the date of 'the Notice;

“{b} by any of the Limited Partners, which shall give

o the General Partner which Notice shall include a sState—
= the purposes of the meeting. Mo more than fifteen days |
‘sceipt of such Kotice, the General Partner shall provide
té the Limited Partners in accordance with Article

4.4 Action for Breach, The representations, warranties,
1t%, agreements, and duties of the General Partner con-

in this Agreement are being made in ordér to induce, and
ifdération of, the Limited Partners’ scquisition of their
ve Interests., Upon the breach of any representation,

¥,- covenant, agreement, or duty, any of the Limited Part-
¥ pursue any available legal or equitable remedy against
leral Partner without being required to dissoclve the Part-
nd notwithstanding the availability of any other remedy.

5

-Congent and Voting. No vote or consent given by the
i‘Partners shall ever be construed to make the Limifed
“liable as general partners or cause Limited Partners to
ble for Partnership obligations in excess of their Capital
butions as made in accordance with the terms of this

t. .
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14.6 Waiver of Partition. Bach Partner hereby waives any
right to partition or cause a partition of the Partnership
Property.

14,7 Survival of Representations. All representations, war-
ranties, and indemnifications contained herein shall survive the
- dissolution and final liguidation of the Partnership.

14.8 Bntire Agreement. This Agreement containg the entire
gnderstanding between and among the parties and supersedes any
~prior understandings and agreements beiween and among them
respecting the subject matter of this Agreement.

- 14,9 Applicable Law. It is the intention of the parties
hereto that all guestions with respect to the construction,
enforcement, and interpretation of this Agreement and the rights
- ‘and - 1iabilities of the parties hereto shall be determined in
“aecordance with the laws of the State in which the Partnership is
formed, withont regard to principles of conflicets of laws.

14.10 Separability,” This Agreement is intended to be per-

formed in accordance with, and only to the extent permitted by,

‘411 applicable laws, ordinances, rules, and regulations. If any

provision of this Agreement or the application thereof to any

parson or circumstance shall, for any reason and to any extent,
“invalid or unenforceable, the remainder of this Agreement and
.application of such provigion to other Persons or ciroum-

nees shall not be affected thereby, but rather shall be

orced to the greatest extent permitted by law. In the event

t any provision of this Agreement or the application thereocf

be invalid or unenforceable, the Partners agvres to negoti-

{on a reasonablg basis) a substitute valid or enforceable

gion providing for substantially the same effect as the

114 or unenforceable provision. .

‘14,11 Binding Effect. When sntered into.by the parties

‘5, this Agreement iz binding upon, and inures to the benefit
 parties hereto and their respective spouses, heirs, exec—

and administrators, personal and legal representatives,

ors znd assigns.

4.12 Counterparts. This Agreement and any amendments

. may be executed in several counterparts, each of which

be deemed to be an origiral copy, and all of which together
constitute one agreement bindirng on all parties, hereto,

hstanding that all the parties shall not have signed the
ounterpart.

4,13 Section Titles. Section titles and any table of con-
are for descriptive purposes only and shall not control or
he meaning of this Agreement as set forth in the text.

N3
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14.14 Successor Statutes and Agencies. Any reference con-
tained in this Agreement to specific statutory or regulatory pro-
vigions or to specific governmental agencies or entities shall
include any successor statute or regulation, or ageniy or eatity,
as the case may be. :

14.1% No Implied Waiver. No failure on the part of any
partner to exercise, and no delay in exercising, any right under
this Agreement shall operate as a waiver thereof; nor shall any
single or partial exercise of any right under this Agreement pre-
clude any other or further exercise thereof or the exercise of
gny other right. No term or provision of this Agreement shall be
deemed waived and no breach excused unless such waiver or excuse
chall be in writing and signed by the party claimed to have so
waived or excused. . ; .

"IN WITNESS WHEREOF, the undersigned Partners have hereunto
affixed their signatures and sesals of the date first above
written.

GENERAL, PARTHNER:
* LCBA Realty Corporation
By: art déﬁéﬂufﬁ**h?znk%

Bing Wong

Title: President
LIMITED PARTHERS:

Chinese Congolidated Benmevolent
Associatign of New England

Titles ﬁeﬂiﬁb;Jfé*ﬂﬂﬂkﬂ

Community Investments, Ing.

ﬁy:i;éiéiiéthg fEJ (izz&ﬂ??ﬁ

Title: ?%%?}?ﬁééﬁ% - /
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Federal National Mortgage
Association

By,
Title:

State Street Bank & Trust Company
L

BayBank Boston, N.A,

By: {)/'Z’: f m;,z»«f .
Titles ke (Jirs /ﬁwgﬁ;{_{:wf
WITHDRAWING LIMITED PARTNER:

Perry/daymont Venture

By: Jaymont (U.S.a.)} Incorperated,
Joint Venturer

R{chard E. EBichorn
Title: Vice President

Bys AW, Perry, Inc.,
Joint Venturer

By:

Title:




-t 3 e

Federal National Mortgage
Association

By: *;?;h€52ﬁi;w;—“—"”““~am\‘

“Title; JJSMM Vigk ﬂm"vtw

State Street Bank & Trust Company

By

Title;

,B?:

Titles

BayvHank Boston, N.&.

By:

Titles

WITHDRAWING LIMITED PARTNER:
Perrnyayﬁont Venture

By: Jaymont (U.S.4% Incorporated,
Joint Venturer

By:

Richard E. Eichorn
Title: Vice President

By: A.W. Perry, Incu,‘
Joint Yenturer

By

Titley
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By
Titles:

Federal National Mortgage
Association

By:

&

Title:

State Strest Bank & Trust

By

Company

e

Title:

Boston Safe Deposit & Trust Company

BayBank Boston, N.&,

By

Title:

WITHDRAWING LIMITED. PARTNER:

Perry/Jaymont’ Venture

By:

S A.i incorporated,

£

{ giégjﬁé;féi\d,

Rlchard E. Eichhorn

Title: Vice Pregident

By: A.W. Perry, Inc., N

; Joint V»e.ri urer ; vl;‘:\
Hy: ?x /fw J;Q_Ji%. L

-

Titles 7/ S J:f'




EXHIBIT A
IO

AGREEMENT OF LIMITED PARTNERSHIP OF

LIMITED PARTNERSHIF ¥

Amount of
Capital Part

7
Contribution Perc

ership
entage

ge

Genefal
partner
CCEA Realty Corporation $ 100 1.0%
gp Tyler Streel
poston, MA 02111

b chinese Consolidated $1,391,659 0.1%
E 3 genevolent Asscciation

: of New England .

90 Tyler Street

Boston, MA 02111

cial Limited Partner 11

S

chmunit§~Investments, Inc, ls 10 - 0.1%
129 Sovuth Street :
Boston, MA 02111

Date of Amount of

= Investor Limited Capital Capital Partneérship
3 Parthers 4 Contribution Contribution* Percentage

Federal National . Adnission $£240,000 39,40%
Mortgage Association . B/ . 165,000
3500 Wisconsin ave,, N.W. B/1/g3%e* 30,000
washington, DC 20016-2893 §/1/9g%=x® + 130,000
§/1/95* %k %% 105,000
5/1/G6™k%# kR 90, 000

$760,000

[ Boston Safe Deposit Admission $210,000 15.80%
= and Trust Company 5/1/92n%xkxin 6¢,000
4 One Boston Place 5/1/93 1g,000
a1 Boston, MA 02108 5/1/94 40,000
& ’ 5/1/95 30,000

5350, 000




-

paybank Boston, N.A. Admission $210,000 19,80%
175 Federal Streetl B /1Y 2% ke ok 60,000
Boston, MA 02110 . 5/1/33 10,000
o8 5/1/34 40,000
5/1/85 30,000
4350, 000
State Street Bank Admission =~ $210,000 19.80%
and Trust Company 5/L/92%%kxk k% 60,000
225 Franklin Street 5/1/93 10,000
Boston, MA 02110 5/1/94 40,000 \
5/1/95 3¢, 0800
X350, 000

* Subject to all of the terms and conditions of this Agreement,
including without limitation,.the terms and conditions set forth
in Article 3. )

*% or the achievement of break-even operations for a six-month
period, whichever occurs later, "Break-even operations”
shall mean that project income for the relevant period is
equal to or greater than project expenses for the same
period. For the purposes of measuring break-even opera-
tions, project income in any period shall mean all rental
payments, SHARP subsidy payments, laundry receipts, draws on
operating reserves to the extent set forth in Exhibit C and
other amounts received by the Partnership during such
period. For purposes of measuring break-even operations,
project expenses shall mean all costs and expenses of any
type incidental to the operation of the Project incurred
during such period, including, without limitation, debt ser-

" vige, tages, insurance, fess under the Investor Services Fee
Agreement and, to the extent actually. paid, the Partnership
Management Fee Agreement and required contributions to '
reserves. .

bk or the date which is one year after the date on which the
first Additional Capital Contribution is due and payable,
whichever occurs later.

LR, or the date which is one year after the date on which the

second Additional Capital Contribution is due and payable,

whichever occurs later.

or the date which is one yesar after the date on which the
third Additional Capital Contribution is due and payable,
whichever occurs later.

AL




gRAk R or the date which is one year after the date on which the
fourth Additional Capital Contribution is due and payable,
whichever occurs later.

saxuni®  or the Cost Certification Date, whichever octurs later.

&
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