TAIL-TUNG APALTE “”S COhPPNY
AMERDED AND RESTATRD AGREEMENT
OF LIUXTED PARTHRERSHIP

.AGREE$ENT'madé a*'cf April 24; "
1873, by and Fmong J NOSTON “I?ZNCJAL

TLCHROLCGY GROUP, :NCQ, a Massachusetts COxr-

poration ("Bostcn Flnanc;al"), TRI-TUNE, INC.,
a hassachusctts corporation ("Tai-Tung®}, and
BUDSON TOWERS, INC., a Massachusetis corpora=
. tion (“H o1"};~as oenoxal purtners €Lhe .
i-ﬁi§GnnCauJ Pd;tver “), and the pa y er partlé
ilsxg 1ng tha.Q ﬂ"vecmﬁnt as llnxtad partnors'
{the 'Lln tcd Puxtne.s“~ the ‘General Tavtnerg
- arg the Limited Partners being hereinafter

sometimes collectively called the "Partners"),

Prﬁ}:mﬁra:y Qtuteuont

«;-~,»-}'"-0n December 304 1970, ‘Tai- Tung hnartn*r*" Conp&ny Sy

wves organized as & Massachusetts llmltmd partner hlp (the TR

"Partncrship®) puzsugnt to an ngreoneﬁu of Limited Partner-

ship dated as of Dcccmber 30, 1970 (the . “Przor Pa*“rcx 1ip

’, Agreement™), arong DCA DCVUJOQM@h; Covpozatlon, a De‘aware o L '.ég
& ' corpor'raou ("DCﬁ"), Ta:-mnng dnd Hudaon, as. geno&al px:Lucrs, -
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an! DuA, By l‘mltcu partner, to acguire a ¢ertain parcel of

g ng leand bﬁrdﬂ" nag qn Hudson Stfeeﬁland Hﬁ*rﬂson hveéﬁa} irn .
:*Q , | Roston, Mass ciuoetta {4 hc “Land“) and to construatvthereon
ft lmgtovemen S cons stlng of foux aﬂartmenu bhuilid iﬁés centain-
v ing & total of 214 housing nnits»(tha ¥Improvements®; the~
Land znd the Improvements being ﬂclﬁhctkveiy called: the"
7"?IOJGG£“* _' A certlf\ca+e of llm:ted paltnershlp 0£ Lhe _
5 Partnar ship was f lﬁd in tnu ofilce of Lhe uecr tary of q*ﬂtel
' 2 . .of the Commﬂnwealth of Mas“achugaLt on De cumber 30, 1“70.
on Decemberl3l,‘1 }70, a First Amendﬂ@nt to such C::tlf~caﬁ
admitting the‘Limlted Partnexs as the limited partners of the
: Partnership.fn substitution for DCA was f£iled-in the offmce B
] of thé_Seﬁreéaiy'éf State 65 the Commsnvehlth ot Haasaunueetts.
“'w*5~"?-?;°Oh5Februéry5l}“l§73) a oegi ion for the adjudxcan'“'“““;ﬁ
o tion of DCA as a banrvupt was flled 1n the Federal Dlvtrlct
. f Court for thc Dletrlct of Massachugetts. ' On webrua.ry S,
| 1973, DCA filed a pe:*tlon in "uch canrt see?lng énlarrange-
| o ment under_chcpter NI cf the Bankruptcv Act with i£s'uﬁsecurad.
fg ' creditors, . aUCA‘“eLLLlOH was gruntod on Febx uary 6, 1973.
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Pursuant to an Anrcen.ent dated Apru ao, 3973,

{the "’.‘L"f" nafexr Ay wu‘t”)g among DCA, Dcvelopmﬂnt Ccrn.i
poruhAon of Anerlca, Boston F¢nanc1am, DC& pu*‘lderu, Inc.,f
and Newion-Waltham Bank and Trust Combany, approved by the .
Referee in Bankru (.3:" Por DCA on Apr:n.l '>o 1973, .uuA ha,b
agreed to wiﬁh&x W as a Gcnhral Paruﬁer of the Partnership,
and'Bostcn Fin nCLal is willing tc be admittﬁd Lm the c
Pértnersﬁf  as a ’ubsnxtute Cenera? Pa uner and to: unde&~3_
take théaob ations o* Bcston Financial Sﬁu farth in tﬁzs 1
Ag:eemeﬁt;“ Ial~1ung and Huaoon arid the Lim1+ed Partners | T -
care willing to consent to the withdrawal of DCA from the |

Partnersnlp and the adm sion of Bostcn Plnanczal as . &

substi tute General Paritner on the terms and conditlons _" =
hereinalter set fortn in this’ Agveement

Pur,aan* to the Trans;er .ﬂgre=menta DCA. simultan-

sously herewith, is'withdrawing1as a Genesral Partner in - )
tbeﬁBartncrbhlp'and transferring,all'1ts¥interests~in-the L

Partnership to BOston-Financial;:subjectvto the assumption

by Boston Financial of all its-cblisations as General Part-

1 K
g ner, . . . . R
:é: e . “ - . . X : ) . ) ] l. N . o N .. ) . ;
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are entering into this Agrecment to evidence the continua~-

v' *

Partnership and the admission of

(‘)
H
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]
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tion of the .t

-

Boston Fin

ancial as a substltute Genoral Pazxner.in place

of DCA and to set forth the respective rights and ebligations
of Lhe purt» S heretolto each other and Lo t} P vcx<} ip.

Terms Neeﬂ hcre%v wh ch WEXe Jeﬁ¢nea in the Priox ?artnership -

ﬂgreeaenf shall have the meaning spesified in the Prior .
‘Partweha ip Agreement unless such terms are otherwise defined

3 ’ : L

herein or_uniass thc contehn hmxeoz ot r91w1ec Ye ai TeB .

_In”ﬁonéf‘cratloﬁ of ,hc Lorovozng and t“e mutuai
ccveﬂants,xccnaitionSuana_agrqements nereinaLtCP Set fbltb;
the paxrtics hercto hereoy gree As fallc

X. Cenflﬁuaunon oE Jlnltnd Pa tn@ 5hlp 'bThe

part*eg hereto bmrebs contlnue *he Pa rtnershlp purquan £
the p:&v1~ians'o 't1 Unxfoxm Li‘. ted Puxtnershﬂp Law of

the Commdnwéal h f"a husetts.

2. Name, The hus:ness of the Partnbxshlp"'

”shal’ be conauctcd undcr Lhe name of ThI-TUNG AP&Q“*ENTS

& com&m' o - o

‘E.t Wﬁufpéée. : fﬂé'pd:ﬁ ose of the Paftﬁéfshiévig
to‘aCQuirc4L§; Lvnd Logethcr W&mﬁ :hﬂ Imgrovcncnte constructed
and to ke‘coﬂstructcu-thm:con,.xo comﬂ:eke construcy ion

. ;hareoﬁ cf the PrOJV:L iﬁ ﬁﬁﬁfdtmity with thc: vmr;‘ments.

) Lo exoocule a reguJaLU““ uqrv mcnu as msy ba prvﬂurjhgd By

» .

.
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nership's pronpexty; to borr0w4manoy and 1¢"vv JﬂLhC“% o:
- ‘ o Lo .
indebtedness and to secure thh uam by nnstgaq.”, 5e 11Ly

v i

auresments, Wlquv” or uihnv )ienq o :chxity 1nyg3c"" in’

furthoranee nf any annv"‘ uhO ol c“ of the business of-

9

che Partncrsﬁ'p' to +r vin x951dcn+s of ube 1nmod1= e Pxc-
ject area in redl estate manogcment as nay be ncedcd by Lhe
Prsject from time to time; and do to any and all other .cts’

and things which may be necessary, incidental or convenicnt

this Agteeheut Tbe Partnex Shlp snali nat angar

- ness- nat rclate@ tb_ he: Pro;ect.:A:,H

4. Place of ﬂus:n*r«_' ”he prxneip“l placo of

5

(5N

bus iness of the ﬁz**nwhahip sha}l be located at 70 ?'icr“‘

-

Streot, tost:n;’n::#uchuscttwaRllO{’of.aﬁ cuch other loca
tion in Massachuseiis “as may hCTCafLCr be Ao o i od by

General Purtueru‘ﬁfnitfba‘nﬁtificﬂ* Y Bo'*ﬁ. ‘Snanc:al nf anye

.F’ ] ' 5. Turm; Thc Lor1 of Lho ParLPc*ﬁth \1Lch con-

menced on the date of Lho fxllng of the Poxt ilCutC of L1n~

jued Yovine: h:p Ln LhL D:LlCU nf t ocrotnxy of qLuuU or

tha Comenanwonlth pf_M UACWuwcLLJ on Aucumua' 30;,1970f shﬁll

to carry on thevPartnership's busiﬁeSS'as:cdntemplatéd.unaérjv

qon

.}6ﬂi€hhfééif

with; to ewn, oparate and 'J.cm.,c- all ur a p nt'mn of i.ho Pa: £

poston rinnncial.'-ﬁach of the Mlmx nﬂ Par“w“*d anu Lhe othes

change 3in ‘the prxnc;nal plarc o* buomnosn‘of he artnvxghtp.

continun until Wa*r'hvm 31 2045 prnV1&u6 hnn-vﬁy that the

Partnereh!p shodl be ﬂlraulvcd wior to anh datoe uwoﬁ the

e . .-
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happéning of’ any one o’ the f011uw1rg events: -

{a} the salc of ail or aubstantlally al] rcal
estate ox all intérests,in real estate ownad by Lh
Partnegship;_gr | i

{b} . the death, dissolution; insanity, incompe-
tency, withdraval, reLxrencnt, xemova*, assmgﬂment ¢0V
the benefit of creaitors,-filing of a petition for
theﬂreorcanxvatlon, ox “djudicatlcn of the banhruptcyf

of ény,Gene al. Pax+ncr unless the Fartnershxp Ls cont:nu"”

: pursuann to. the pr0v151ons of Paraqraph 22 haraof

6.:‘ Canlthl ConLrlhuulona.  31a)  Tha Gene*al Part—"

neLs sha¢1 notxbe required to make any cash &nntzlbutloq )

the capital of the Paxtnexs ip

{bj) SUUJEuL to the con tions hergxnafter set

forth, the Limited Partnors &ha11 ccrux;buta an amcuﬁt (fhﬁ

"project Price") equal to/9,55149% ﬁf the»prxnc;pal.amount.-

of the Mori gage Note a&s finally cndorsed for -nsurance by
“the FHA;(“Final;Endbrseméht") to the camea; of thu ‘Partner-
ship at the times and in the ﬂanﬁef"hoféinafter,set_forth;

provided, hAVﬂvc:,'that in no event ghall the Project Prica

excaed ,1875’7% of the 9r1nclpal amotni the hortqage Note .
sot forth'on the fir L pnge of “PA ?orm 2013 Appllcatlon~~ 
Project Ltr‘gdfc Insurance whiagh Lhc nou1on Phincsc CQnmunlt)

Urban Renewal th:xLL‘v CTam,, end Dcvq]gpmcnt Carporaulon of
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hereto, vchh is nrOrporﬂtﬁd hﬁzﬁ!ﬂ bv thi fefe rence,

sets or*'}. cmporu.r» the name of cach s...am.ic.d i’art. er {i}

idufault {which notice shall. be ‘given to all Llnlted  éiféers-

meric§ hmqucd to- Lhn “H“ in OhLob”r ‘9"0

the total awount to bﬂ cont rihutc by hlm “c Lbe Pnrtnorn
ship and (ii) the dates on wnlch such Limited partner shall
pay the instaiments of his contribution and #he amount of

each such instalment. The Ceneral Partnersvshall give each -

Limited Partner ten (10} days' advance wrlt en nntl e of any

ingtainent of any- contr1butlﬁn requx;cq LG DE maae by him. -

41("

fk{c}} 1n Lhw_cvcnt any blmltad ?»LLner falls éixg
pay éhy ihstalmcnt of his .Cdpital uo“»hlbutlon on or bxzoL
to the due date +he‘ef0; sef forth in Ehhl“lﬁ A regetc, he
st all ba- Jﬂenea to be lnideiault,ueraandeﬁ; aﬁl tﬁm remain-
ing Limited ?artnsrs §ﬁaii'have:thé optign, Exérciséble ‘

e*“h*n £ifteen (15) days after. rm‘ ipt cf nQLlcO of such

”Parther'é:iiﬁitéd'paitﬂbfship*intérest,”inciudiﬁg’all'cash

by BcStoa'Fin wc;ul), 6 ‘purchdse such dellncucnt lelted

flow, nect procesds and prcfifs*and loséés“éttributablé
:snéh intérest which have not been distributed or allocatcdf~
ﬁa'suéh dﬂi‘uguont Lzmlhcd Pavtnev (ax od Ibguld19"$ o;
whethor this option is exercised; the defanlting Lamlth
Partnor shall havu no rxghtftm'recuxve'sucn ‘cash £low,

nnt nroccads and profihg'hnd-ldsshs} A .
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for (&) an amount in‘cuoh cqugl to ten pexcent (10’) of the
anount con lzbu‘rd by such Limited Partnes- to the. Paxtneruhi
less any cash dgistributiong 2 izvl]y Mnd to suah LIW*de

o -

partinex and lous any appropriate axpcnxes caarqcablm to his

o

intcrest yxorz ted az may be neces cary for any- ﬁactlc of
yoar and (k] an agreement to mahc the addltloaul con*rtgutnonﬂ_
raequirad to be made by the defaulting Limited Partner. Such
purchase may be made by one or more of the reﬁa ning Limitecd
Puxtnmrs lﬁ °uch yrﬁﬁorLzono &g’ they mhy de crmine by'nginrw

nou;ce to ﬁoston :mndnc1al ox Lhcxr xntent to exerclse suca

right within such f¢£Lcen (Lb) dny par;od.” In ;he eVﬂnt twcﬁ?“
ny noEe of the romaznlpq Limited Partners acsize Lo pur ase
such i“;grést}'ahd‘t5¢y af¢-unaJle to agreoe as Lo “the appcr~
tionnent thereof,-ééaﬁ;éﬁcﬁ Liﬁitﬁd.Pértnar sha]x be entxtled
to purchase tha t‘poxticﬁ.Qf.the intarééﬁ which h;s ‘then share

of the net profits and losscs’¢f thé ”artnexship‘bears to the

total of the then shares of the net pruf*t; dni‘luésee ‘of the
, Partnershlp ot all. lexted Paaners desiring tn purchase such

interest. If the rcmalnlng Limited Partners shall ‘fail to
fpurchauc the uellnauonL ‘Limited Partner's intereat wlthzn the -
tio hnrclnabovc spccxfxeu, Boston Financial shall “have the _ ,4~u._"
cptimn'to:p&rbhnsa‘auch?mgterc ‘on - the sime towna anu con* | ’
‘@iticns as tha fé:égdiﬁj:dptiont(és'thbugh tha'terms of the

foregoing option referred to Boston Financial rather than ghe

4
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{;9 ' Limited Partnors ), whlch opuxon ghall bc exmr L8 cd within a

ten (lO) day penriaed f:om Lho date on vh*ch the cpuxon hield by
the an:tﬂd Pamtncr"_e"ﬁlr*d.. In the ovent Postcn LGzz:ia
puxcha;cs such 1imitm& pant nv*vhnp )ptcvosL or a rcr tion

ihnrcmf; it shall assume the -statug subs Lluutﬁ Linited

vhus as a

t

fute
1]
e

 Partaexr in respect thexeofl in addition to,.tsA
Genaral Partnexy hereundey. ‘Notwithstanging,the foregoing,

however, the obligations of the del inguent Limited Partner

te the Partne r"hhp h”LﬂnJov shall aot be»exﬁihnuished by

théJE,inLCsne of avy #uuh nwnlon, cf by lt“ ﬂroxca“c, but

only by ~nd Lo Lho e tent ok._thc rﬁntxlhubioﬂ maae'lq

thc hulln( nt lP‘uCﬂ ? LLnor' p ace by'any Pgrtﬂér ox

Partncrs vho hmve navrl fué h n.intﬁk"“t ﬁQreunﬁ&£,’ M

(d{ The lAubllli) of each lelfﬂﬂ ”urtﬁr" sﬁéil

be l‘u't ed to the awoun* of cap ttl'c wtrlbvtlcn“ whmch such

Limitedb?artnat is xaqtlrcd ko ma? in acco:ﬁdnco w¢“ﬁ t“

pfoviSio:s of Paragxuph 6 (1) hemeoa, but only ehen the ‘same

:gh¢31 h coms duc pu suant to saxd Paragrap h’G{b) aﬁd éaié«
‘ j"f ' r“pn'ﬁfe),'an nonc o£ the lexted Partnars shall have any -

£urthcx PLTQO“ 1 lia b;llhv Lo Lontr huhe mcnoy to, or in

rcap=c* of '“c l** 1it oy ¢T_thﬁ ﬂbllga ion:"bf}vthevPartw

nership, oy shail the Lmuztod TPartners he pcv onally liable

for any chli g¢Lign of (Lu ParLﬁvv,th.

fer)  Thoe ohligntion of the Limited Parthors to

gale capital contyibulions Loreundny is subiject . to ‘Pavagraph

-
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6(f) hercof and to thd condition that ecach of the represcnta=- -

Py g ‘ N N 0

tions and warxrantics set forth in Paragrapht ll'and 12 heresf

shall be true and correct as of the date when the c¢ontribution -

1]
o
13
=t

1 be made, oxeept to the extent that any such xepresenta- .
. tion or wau ruﬂty GYPZLSuly zelate° to an carl1or date., - In the
event - that any such‘reﬂre entaticon or warranty shall r- L be

truc and correct as of the date vhen any capltal contxlbutl

yo

s reguirsd to be mada bexeunaar, tﬁe b;mlted Pavtners shall

not bz requaLed o ﬁukb snch ccntr1buf30n, provzded hovevcr, T .

that if thnxn ong year £rom «uch date DosLan Fxnuncial vhall
cure che b*each of ‘such repre Cﬁtatxon or war ranty, the Lxm~:°vv T
fed P;rtners'shalﬁ pay the amount of such contributibﬁ té*
the Partnﬁf 1ip 20 davs af ter notlcn from Bo*ion Fina nFiﬁl‘ETNQNQQ
specify*nq that the breach in such r;prcscnta ion or warr«nty
has been cured and the manner in wntra such bvouch was’ &urcun
(f} Bcst01 Pznanczal shall use ita beot effo*ta to
cause Final Endorsenen to take’ place as °oon as pos~ib3e after
‘completion of construction” of the Improvementc. If Fxnal” B ;75 o
Endo:semcnt“s:ali not have taken place gn or befdre'mafch.3i,a: |
1974, or upon such earlier date on which the Construction
lender conmencas féreclosute pxbcééﬁinqs‘or the DRA acquir&s :flg sl

'

oc¢ ausigns any oortlon ol th Pro;ect s the rasult of a '. _, DR

dafault by tho Pmrtn hxp in meeting it@ 3 O gation¢’nnder

the Land Dl‘)ﬁﬁllimn thCQmUﬂ{ r fa red Lo huramnaﬁtﬂr,

ML Tl e e f




uo¢Lon Flnuncial vhall purchasc thc lﬂmx ted pavhaclmhm

B
.

intexests of all Limited Partnons desirlng to sell the same.

If Pinal Endmrsem&nt shall not hava o currad by ohCh date,

or iLE S&"h cmrller CUult Suh*l OL"ur! Boaton r;nanCLaJ shall,

“withiin fifteen (15) gavs théréafié . give wrltfun notice to

cach Limited Partrer of its obligation to purchas~ the interest
of any Limited Partner heveunder. ' The purchase ghall be madas

within thxruy (30} days after seceipt of such notice for, in

__Lhe cvont uh t su uh_nat;ce.ls_notjt 1_ly qlvcn, at;anv ﬁ?m&

R

apter ne c.;i aticn*of3thé;af9rcsa1d-f frezn (15) days). ‘The -

purchaae price. cf the'intéfls% of'any 4lm’teﬂ Pax:neryelﬂctiné‘
to reguire Boston rxnanc to bu*cha uch 1nLezosf shall b
an nount (the "Put Przcc"), in caqh, hjthout inte*est, squal
o such amopnt as,'dfter gzvxng ffoct Lo any rc&uct*on 1» &§&
tax liability {asSumingffOr”?ﬂrpaacs uf rnl&ulat;on tha“ for -
each‘one dollar of Partnerbh:p lo,a allocaLea to a lei ed
Parin%“ his Lax ii.blllty Lua re 'ﬂc d by no’ less than iizty
cents) of such L imited Partncr attributalile to losses incurred -
by the Partners H ip an dﬂductnu by such Limited Partner s;nce
the acquisiti ion of h interos 13 lﬁ“he'b tnﬂr*th ds Lndi-
ated’ by Lhc ta“’r f'tx::ms of aUCh LGaﬁcd Paxtner, any. rec ral
.‘"COmb tax puy«alc by ‘such Limited Partn r as a xesult of. the o
sale of his interes it Lo DJ Lon PFinancial, and any'cash distrde

buted Ly the Pa*Luor.azp ke such Limited Parbkner, shall be

.
Y




suff1010nt—ie—fepay—a1%—cap1- l—contrjbuLoa ta Lhc'Parunersth”
by such Li Lpd Pz rtnﬁ* 2either pLLSL int to this regr cement 'Ov' |
the Priar'PmLtn ors hLD ﬂqr.fﬁubt .ang Lo o*ovxdc such . IlmlLDd
?artnér with an a_ter~tax raue of return of 1B.5% per'arBUm,
calenlaced quarterly, on the portion of his capzbaa Cuntr;bU“'
tlon cutilaading frow tims ta.time,'applying any quaxterly

reduction in tax liability and any- cash distributions first to

provide the rate cf retu“n end any. r@malnuer to fhe'a.sumed repﬂym

of capital contribu ons at be +1n u‘ tandln .. Bos;on qua cza; f:
g. e

~shall furnish to eurh L;ml ed P“rtner eaecting tQ gell hix ¢n e?est

as here n%bmvm provided a summ«ry of thc method Loy wﬁ;ch the ?u
Price of ﬁis inerest was alculatcd and each such le ed |
Partner shall have 15 days aftor *ecalpt of such vunxa‘y tc'
object to SHCh'CElCﬁIéuiOD: "Ifa anm ed Partncr ob}ectd io
BO”“un ”lﬂhﬁclu}'”l6ﬂ4cu1at39 of "the Put P*i e, Laiculaflon
of such price will be ma de by arbitration u under thé‘rulc:“of‘

thc Anerican A"bltrﬁ(zon ASSDCluLth, suoh'a rbit at’on tb ‘be

coaducte by a board ‘of three arbltra(oru, one anpolntod by

Boston Financial one arpalntcu by the objoctlng lelted

Partner and the tlu.:"i bcuzq C‘!\cmcn by thn Ewo m‘bltrut

ppnxﬁicu by Lnu partics to tho Axbe*anon. Upon the aléc-

tion by ooy L1P1t~n Pnrtnc“‘fc‘cnu ie Donton Financial to pur~”‘mA
chafic his interest as sct io:ih hPJth*Unvc such Ltnthd
FPartnur ohall net have ‘m'" "urlhc . m,l». .c.‘.:oAn' une vr't.hl.,
hg;x,z-vc;lz.(-;n Ly ‘:ifnkcliu?._’.i::.q‘ ‘i‘)iiiv. c,s_'.l;‘;‘ . U,m lo ;My m“.’ Lm:th

funtals wn:';r'hiﬁ'f fiat 0 ston anﬁhminl,

A
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-upon paynent of .the Put Price thercof, shall assume the

ooz

cstatus of a substituted Limdted Paviner in respect of such

linitod pﬁitn&i si}.intufcst”ih‘auditjon t§ iﬁé status ag

a Ceneral Po iaﬂr e Pﬁﬁ&ﬁ%. 7Bd$t5n Financial shail f

with cduse'an amended Certifli aﬁa-éf Lini ted Partnzr )5@ o be
racorded dherOVuT reguired showing such subs L‘Fution; In the
event that the trunsfer by & Limited PaﬁLnﬁv ¢f his limits &

partnenship interast to Bmston'Financial,hereundef is requixed”“’

Lo he nppxoved by the FHA or khé‘ﬂk& or any ohhux,governﬁbnb

aQCch oz authoz;Ly, ond such approval sb ltnot have becn
obtaznad within the “feﬂﬂsamu BO”ud perxﬁd, Baston F&nanciﬂi"

shall,:aé‘tha 2nd cf szch 36~8a, period, pay 0 such Liuni

u.
‘-QO
6]
1]

Fartney anfémo € in cash’ equul to the Puk Pr;cc of his iﬁterost

’anﬁ shall Laaumu¢£y and hqu such Llnlied Par+nor h rmiess from

any llab1¢*-y with rcspnct to’ any fuvthex 1nvtgl t of his

Capital contrihntion. Boﬂ“on Fin nc1al and %uch le*tcﬁ

Partnor s hw]l ihﬂrcaftcr uge Lhelr best cfforts te ohialn

“the rcqh1,1to npp .5 6ffgurh Lranufor, ana 1n the »ven“

ﬁuch tr hrx iu ay provcd thv umount paJd by Boston Fi ngv». ,

czai *0 '1gn LwraLod Partucr aL Lho end of oUCh 30 ay pcr‘

sh111 be ¢rnu:toﬂ agao 51 E hu Pu( Px o0 \hlch Bo nn 5>xn=fgﬂfﬁ

c;nl 1" ohi:g“;ud Lo pay nt Lho tlmc of nvoh Lrunsfcx* If
=)

,ugh »Lnu"’zr Lt n.ﬂn LG vonten Pinancial, the hvn it" with




reapect to such-limited pn-*no;;hlp interest from and after

{he date on wﬁtﬁh—nastﬁn—Trﬁanrai4pav*—ﬂuch L:rnfed- raptnoy .

i

an amount ogual to the Pub Price of his interest shall unuxe

to Beston Financial.

gﬁ 7. 17;‘5?s and TLoscos.  {a) Except as provided
in Pavaar eh 7td) and 15{c) heraof, the net profitsz and g

losses of the Parincership and cach item of ince DR g gain,

lJoss, ¢»duction or ecrodii centoring intoe the cdmput-&icn

tkcreaf,ﬁﬁhn 1 bo ,allacaxeu as ﬂcllovs*

”{i} 1wh11 tno len of Pal cipation hhnnf&

»

“hereinaftexr dtfthﬂ’ lOO LO tna Lln:icﬂ FMTLHPY in

accordance with tocir res pec*;vo 11m1tea p nership
intcxests, and ) : ' .
AR af*cx thc thL of Pa“’101pntloﬁ Changc (a).

wi‘& themp

().

66-2/3% to the Limited Par ners in a"cc c‘n

iéspecﬁive 1imited partue;shxp interests, and (b) 33-1/3%

to Tax»4 ng ahd iw dhoa in Lﬂual snares.

o (b) ThcA"net proflts aﬂd los»es of the ”artner~
ship* sha ll be tho nct proflts ‘or lOSu s of -hu\ artﬂe ship

K for Federal incofe tax purposes &s dcte*m;ned by the inde-
pendent CQrtifléd“puhlic*aCCOuhtdn;s employed by the RPuri~

nership..
(¢} “Participation Change" means the later of

{2y 22 Qaarﬁ after Final inﬁmr“c“ﬁnt on fy) the”firnt'daﬁe

i
T
]

O S T



on which the Liwmited Partrers shall have rcceivcd,n,diétxi~

hulicn of cash flaw pf'the_Partncrﬁhip (oo ¢ flncd in Pararrnpn

£{a) hercoel) aﬁﬁfﬁx,ﬁétucash pvoccul from & refinancing of
any Eorbgoges on, or ithe sale, coxchange, condemnation for
. ¢ C

similarx :mfnentjdomginwtaking),'casualty or other dispusition

0f, all or any part of vhe Paritnership's recal estaiz2 and other

sroperty vwhich, tegether with all prior distributions te the
} - 4 - 13

Lirited Pariners of cash flcw of thao Parﬁnarship‘and of pro-

ceeds pusn svﬂnt Lo Pa-hwzuwh 1; ncveox Lquals or.ex oeéiﬁ‘uhc

amount cf the Capital,contr;butlonsfmngc_by th Jlmlteﬁ Pagt=_ .-

e

neys.

(a) Nntwithntandiﬁg thé'provisions foParagraph
?xa) chco;, if hny l ‘1Lvd p anr hip intercst i acq~ red

by &« rura n vno aL ne Ling cf ucn ﬂCQUlmitiQn 1nLcnds to
cxans;er, 6 tz anstars atﬁh Lﬂt@“ézt nrmsr »o the ané Qf
the fiscal year in vh‘ch 1t was auqulrod Lo a *rdﬁufe““

whb'acquircs for xnva,nrcnt “the net nro’lts and 1ossos of

~the Pz rinﬁr h:p attvlbv ablc to qnc1rintcrc t, and éach~itcm

of inccrc, aain, lo~nf doductxon or crudxt cnthlng 1nto the
conpniation Lhoroof dur:nu uhc perlog botwnon Lhc daic of

lLu ac;h:aﬁtia. bw t*ﬂ 4r \or"nd Lhu date of its txav"

~f0; to a txun*fwroo vho ucqnixus fnv 1nve tmontvuhall b&

allocataed Lo sueh trnnnfuznea

B QAR Fhess end nipreg ofien Theveof,  (a)  fho

-




Yeanh fto“ of ihc

<avtnor"h1w" shall be the net profits and

Clores of tuc Partxovu]:p as

G Lcrmincd in accordnncu with

-

sueo

.

Z‘a;.‘at_p fh 7(3} heroof ’(c:.‘:c]. it c_( {hc'v‘c-.aﬁn profi i‘f‘ or 10
s o on tha zala, refine ilg or othea jsw; 1L10n of Puxtne"ﬂiip
JE real estate}, (i) pius Gc; jation and othcx nohcash char”.a

minus prlnclpal paymeﬁts on

o= =

-con‘rachavaud sqcurity-in?e;

IGSOS."’GL, cont i gcnu'

"CC‘

_gene ral; a

diture:n

1

ad

cach ox ronélt' res
ing L%; net pxoklt

-paymmnts on.Subcr inatod Loa

»

tain ‘a reasong ble voxang c

(D)

f‘c. of Lhe

Subj 3 r*c.

the ca.h artnoz

shall be 'h “11“&‘6 -"-an"a:.h‘cé‘-i

to ﬁ)c Pa!Lr

7la) L3

u
>3

SIbY ),}u~ru#f

accuctcd in 4Ntcxr;:3nq %hch net px o£¢tg and IOSMu‘; (ii

;escrvcﬁ

te@ acco*n*xnu prtnvlpln

and lonces .

api ti\l .
Partners htp shall be det ermined

year and not"cumulntxvcly;*“'

Lo Lho pv".nnt nf tha “Jbord~ruted Loan.

\111&:5Qz

}

all mortgsges, conditlonal salcs

e;t;, pfcperty replacement

dﬁtermsne. infatcoxﬂanﬂe‘with

and capital expen

wicen raae from other than such resexves, any othey

vhlch aave noL bocn dcductea in detoxmxnu

ei‘ t‘m m anr*hm* {m: u:mt_

NS ( as hcrcxnafter d”flnoﬁ)}

and, aftcx'Final Endors umenf,vany AMOUI LS rcq&ixéﬁ to.main&

29

The cnsh flow of th

separa cly fnr egcﬁ f cgl

to- any apwllcoble rn\ requlroncnts,

*h1p 1£Ler Plna“ Ercorﬂex ant

f011x1¢nﬂ mrﬂgr af%priggitygf
and

ars in the ratios prdvidﬁﬁ’in.Para-

) 1h¢ time af Pu-ticxpation

»
., .




Change and thereaftcr to the Partnexs in the ratios pro=

vided in Paragraph 7{a )(11) bereof

prmcceﬁs cf Lhe Hor igagc Loan_q:'fufds releas ca £ om vsvrv

not requirea to.uay "bé:eosfé?cf ccnatructﬂbn of tho Progect-.

~«;—ﬁ ~—¥+f91~—Book5 and Revorts, —(a ) “Tha Gaqe\hl Pa rtnerﬂvc\:

norship. Each of th: Poartners and their anQ.autheriacd
Trepvesentatives shell have the

cf Lhy Faptnership and all « hLYiAﬂrblﬁ“ nnd'infornAtiou'

(c) thject to'any aepl "ablc l 1A reguirements,
distributions to the,?artners~of éash flow may be nade at

reasonahle intervals dvrlnq the fiss ai yoaxr, and =n'any

cvc“*'gagll bc made Wlinlﬂ nLneuy (90) ddja a;tc” the u10°e of e«c*
(@}  Subject to any applicable FHA rsquiroments, any
xequwrﬁﬂ,by the THAP’at or aftexr F l-En&e“ﬁﬁmmnt, whxah &xC

shzll be applied by Feston Fxn‘nczal first to *Lpay

&

any ontshe Ging Sulordin ated LOdnS &nd next to repayment ef zZny
oul:s Lanalng ‘Residual ‘Receipt leﬂqaﬁlonﬂa Any balan e QF such

p~0“ﬁ@3° or funds may he pa d to Boston Financial as an’

= =

additional fee for its se v¢cc¢ described in P;r~gr rh 20 hereod

t

if such poyheabt does not redﬁce the~maxlmum awnulatbive ai trxbutmo

payrble to the Limited Partners.

koep or caure Lo bc'kcpt cnmplct  hnd'RCCurhthbookstith
resprot tg the Partnerchip's business. The'bbékéjof“the”“'
Pa'tncéship'uantl e kept un'an:ﬂnﬁrual{basié”anﬁvéﬁall ot
211 tined be miintained at the principal office of the Parts

“raght to examine thoe'books

.r.

conerrndng the operation of tho Prejoct at ‘casenible times,




(b) within kmveht

of 2ach Liscal ycar of 1hc P

cause to ba rrcpaxod and scn

y-five (75) davs after the end

urLﬂG]"hlp the GcncraJ Paﬂtna: shall

to thc L;mztcd Partners a

.in interest of th

repoext of tho cash reea er

linbilitios, ~f an;, of ihv

S5

Faaa)

c The hoolka of

and :cvicwcd'annually as of

and dl bu“saments, andt the unpald
Part ‘"h » foxr such year.
the _aanev hip 5hal1«be fads amlnva

the end of cach f;scal your by

the independent certificd puh11c accounting firvm af Lybrand,

koss Bros. & Kontgomeyy.

Such public-accown*ants forx tﬁa

Parinership may be chnng d by ths unani'ous COﬂaent of. the

)

General Partncxs Wan fhﬂ pr“or Wik en consent of at. lea L 53%

Hontgomery, oxr aﬁy subse

pulxlic accountants, ahall'

sheet and a report of the receipt

and losses

fiical'year.

of such balance shect and rep

Lln«Led Pariners
otﬁéﬁiéccountant
Partnership.

16. r'..«cul Yf‘r‘r-

" ship shall be the calendar"yea",

11. witlc-to'the Project

determine and prepare

" The fis

L3n¢tcu Paxtners.f yhr~nu‘ Ross Bmoq.1&

uanly sniect rd independent’ cerLafzed

2 ba&aﬂce ’

s;'aisbﬁréements, net nlofmt

and cash flow of esch of the Partrers, for such

Bocton Financial shall”prpmptly upon‘r&ceiétjf

ort transmit the same to the™

Lybrand, Ross Bros. & Hontgomery, or énch

shall alsc prepare the tax returns of the

al year ‘of the Partner-

»

(a) Pr Lor to the payment

cf fbe LLmLL“u Paancrs‘“capital'cun r;nut:uva. nn Lon Pmnanc“al

will, dt it cwn expense and

f

»

not l_hl. @: Of s..ﬂc

Bartvership awcﬁpf th”f Boston anwnc*al'mny”uﬁe‘mcrtm""

gage prosccdic

£0 pay Huch estpenues 4o bhe oxtent that such

fmam a-y
o sasaam g




.."a . ,." )
\;D  puting the prin pal anount of Lhc hortgagc At Flnal Tndorge-

ment), Lf roguired by hesuxs.-Crnvath, %ualno & Hoorc " special
counsel ta thu-LiMittd-Purtnc%s, causc a tit lc p014 y €the
"rivlc Poli ry") Lo ha iss urd ing :izg 3 fc- aimpln 1nLﬁrCGt

-

of the Parvtnewship in tho L,n& vaJovL Lo no ll”ﬂnl cha“gvv
oy encumﬁran;cs éthc;‘than ordinafv easements and chcr minoy
ncuwﬁrunﬁcv coep tnhiu to Lhc an buL in no Oﬂﬁu aubﬁeét to
an mcnnd mortgag

(b} Boston Financinl_agr es8, represents and war-

_;gnntS”to"thefblmitga'Parﬁnerﬁitﬁatﬁ ;]  »f'ﬂﬁj_; T

I & % I £+ will‘in&émnifyfﬁrom\hly and hold harmless
the Partnership from and againat any and all liabilitxes,
prescnt'or”futuréj of Doston Finsnecisl, its .ub 1@1&1105
-an fiilir es, and any lla ili igs to-which the Lard was
aug;cct_n; tho txmo of its ?lgngger to tnb Par:norsth

(other than the nng;ae suéh liﬁnﬂ,.ﬁhﬂr§GS‘ﬁn& encim=

 hranecs as are p01m1 thd undey Paragrs pb 1 ( ) hereof

and other 11cn“, ch roos and oncuﬂur nccsj 31t=ng to tne

“eons LJ‘ucL.Lo.x ‘of the vrbj‘ct:t‘ in accordance :‘\eiﬁhjt’h’c Commit-
nnn{_n) . ~
!ii? no nntor:n] dc;ault (or cvcwt whlch, with the

R ~qiv1nq of- ﬂoficu or tno-1 wrage of time or both, woulé

cong quto a ﬂofaL‘L) h1 Gccuxxud anﬂ s contlnuing

undier any mf'thc Pﬁhu‘tNLﬂtm, thc gonreral construction
’<:§ cdn{runt"xnlhkinq Lo th& ”YQJ ct, the HNoxtgnge Note, the

P

Y LR P R A T L el



warrants that:

Hortgage, the Land“Dispos}f{QnAhgzéemcnﬁ ar'any>other
agreoment affécﬁiﬁg thae Pro Jcct and the ba._ygxgcin full
force and cfxccf" anqv '

(iii) n lther the Partn ship nox any Pariner shall
have any pgrscnal ligbility with’xeﬁpept to the Kortgage
Naté oxr the axtgaac._ |

(c) Jach of the Genex al Partners rcpxesentq and
"(i)lzitfhi;flfsﬁfulijiégélv.ighéf weﬂﬁi and‘=£tﬁ0¥ '

rity to ehtct inteo th% Lgroomcnt andd to p@rfcrﬁ its

.
.

obligaticns hoxcunder; and
(i) thc.execution and d 11vory of th Aoreement,

3

andt the consumiation of &l; i: ?GdCLJﬁUa centtmy*utcu

herein to bg perfcrmed by'it'have becn duiy'“athbrized—

by all nocessary corporate action'lanﬁ (A} on the date.

of this Aq:comcnu thc consvnﬂntlcn of such tranhncficnb

4

Wil not reszL ,iﬁfa brchch or v101utxon ox, or a dufault

,undcr, its chavtcr or by-laws or any agreement by wbmch

~

it, any of its aff:llnte~, orx any of its proyorfﬁes ls";J
bound, ov any law adr;nlsLLnL:vo rogulctinn ov cauvt ,
desruc, and (n) ﬂvb*ﬂquouc La ;hc aate of thls Agrccment;,
aeither it noy any of its affiliatos v iil ane nﬁ’itéf
chartér, by~iuwn Oor any such agreoviont or cntnr into

any aew agreesant, the vffvck,nf'which vould rasult in

the cunsunsotion of the trnn'n\ixﬁn hmntonrlhﬁcﬂ'hy

Pt RV IS
B B R




 resents and waﬁrants tc the Limifed Partners that.

this Agrccrenu CGﬂotltUbing a- brcach cr a violation

Lbe:coi

2

12, Comple ;ion'of Project.  Bostchn Financial rep-

. \i). const”uutlon of the Tmo*avement ill be com-~
pl=sted in conformity with the COmmitments.and the Land
Bisposition Agreement .
1{i4§ 11 Dayrenbs ah* expenaes pcquireq fc be made |
or *ncurred in order vO yom 1e e oustri' io% of tne :':
‘Projeaf in conform1t3 Wivh tha LanJ Dlspoqm*io Agveenent
and the Commitments,and‘in'qrder_te satisfg_all rgquire—
Cmerts under_thexLané Dispusitlon Agrecment and the
Commitments’ "ﬁd/OP which form the basis for a&te minxng
“the prhncipal sum i ne Mortgage Nouu, inc udina inter-
est during construction and any escrow paymenh, 'will be
.[ p2id or provided fcr“by,-or-for the accwuntvof, the
,;”artnershlp uti“:zing only the funds avai;able fron the
’Loan, the cépital'conﬁfibutionsfof'thewLimited Partners
and the neﬁ‘proceeds i if any,'from rentélcinéome earned
by the Project prior to Final Lndor°9ment. | ' '
If such funds are net quxf;cient uherpfor, BostOﬂ Financial
Shall‘pay the aefipienc" Prom At own funds for ‘the ‘benafit
of the Partnership. Payments made by Boﬂtdﬂ'ﬁinancial under
tﬁis~Par'g"uph 12, jnc)udlnp any funds applied by 1t on behalfl

of tﬁc xarfnnr¢nlp Lo satlisly wnrkink aamttni rcquiremente af ihe




~dend paveble to the Lin

AR PRI T

FitA, if any, shall not change the interest of Boston Financial in the
Par(nox'\nn bnt ghull tz) the form of nonlnucxcst-bearlng
residual reoce ptn obligailow“ ('nc 1dha1 nccvszo 0blmgaf101'")

which ghall be reimburs ab;c D" the Pnr?nc;“LJp only as Prm",»'

vided by Poragraph 15 hereof; provmﬁcd, hcwevcr; that ansy
escrow paymonts ox prepayments madn by PO:LO“ Flnanc al for . R

the account of thc Partnership yrxcr to Final Tndcrscwth
which‘ andor PHA rules may be reimbursed from oparating xnccme,-
shall not cons ti{u Rariﬁxﬁl . CSL 5 ObLA g;ttons‘and, sube-
ﬁecﬁ ﬁc'Fnivru‘cs, ndy hv ra:mhur cﬂ au“of orc atxng lnccmev

of the Partners ship ( o lona a% Lho makaum cumulahlvc dwv*~§

ted Paztnrr, is not alﬂ;nx.hcn) prlor

x-'-

to or»subscqtgnt to I inal'ﬁndGVéumﬂﬁté nﬁ prov1dca, futhcr,
howaver, ihat costs lncuvrcd by Po,fon ?inanclal ln ob tai inq -
any 1/ o BRA or gQV¢rnmeﬁt*1 apprav“l -con action thh the

Projoct shall be borne by Bos ton F*n ﬂulal at its own COat .

without reimbursement therefor by the Partners 11p, e\capt

that Hos Lon FlﬂuﬂClul nav use mo g. o procecﬁ 10 pay ruch

‘costs to the cxtcnt thaL uUCh co*L are cosL—ccrtzfled by

the Fnh'aﬁd are:udcd in c xpu;:nq the prlnciphl annunt of

the Mort guao at Flngl ﬂnﬂGJSCﬁﬁht.

13, \Ln~ﬂ*nn1rﬂ Tﬂnr' ‘ Ensk@h Finﬂﬁﬁial may] at
its ﬂi.clfK?OH, in Lhﬁ'évcn: thc.Parlnvrship raqumrcﬂ_any

fundn for any pu;, nc nuhnuq‘ant o F;nal sndors OW“DL yﬁr-
sonally make Joons (1%0 f5ubmxdmnatcd Loans") to~uha-ﬁart~

A
. PSEN
S



-

erchip o- the anounts reguired. Tnc sSubordinated Loans

b 4

shall boe poninterest hearing snd ﬁha e ovidencnd by notes o

of the Partnorship. The St anding ed Loang shall he payablie
enly out of the cash £low of the Parknership in acoordance

with Peregraph 8 hexeof and the procecds svailable foxr such
iloanz in accordance with Peragreph 15 bhereof.

14, Dispositicn end Refzn&nc;ﬁg cf Portnscship

3 .

Propariye i{a)-vﬁubjeﬁt t0g§HA,upn ov 11, The BO" Gn Chineca

) chmunity‘verJ nonewsl Cammii'ac, In ('he “Ccnmxtféﬂ”): it
decignees or assighess; shall ha vc th right to p\ sé'tnef
' Project between the 15th and the L7¢h’ anniversaries of Final

Endorsenent pursuant to bho chms ot th 0pﬁicn»attachcé hereto
. as ﬁxhibiﬁ Bfand ine»“pcxataa b} th refu"cnc
| (1} an,ecn to Lho rro\ sicn of Parag anh.léia}
.f¢1 of, Ehetc nc*rl ?artners-may by unanimous votc or assenL;
séil, noxtg.;c or refinshce any ﬂOYLgaqﬂ on, ox lease as’ap
,,,,e_nti;:@j:.y;; the ,‘Psfwrlt-.né‘-ztéi'x:l? p*'f-‘r'mty pmtv‘#’ ded at 10r st -:3-‘3‘-, "i:i
interest of the Limited.Partnors have consented thereto. Such
" consent bw at Jea:t Sl%“inIinédxnsuléf"the‘Li&itéd ?artﬁers AS

net reguircd to an increa -éfin hc pvinc ipel uoLnL or the

Lof Lhao n“ztr aco by th IcrmananL Lcnd ﬂt :inal nhdo e nt“
josbLon Financial will nivc thn '5;:rno “(uﬂr" nt lénﬁt two
L ROREEE R A R

© L weck writton notice of o ‘lC sale, warthgage, 1¢”¢nancuuq‘

R LR e



.

or 1ouse which » ;n:r J ihulr concent.

Pyes (-.-.«‘?ﬁ Of ]lf.f:

15,

} Y he net procneds “nfu}tiuu Fromm

o i~ . d
Ss J (“ {q'. \..h(.‘ L 12 B

le, cx,bargc, contomnabion.

cing of any morigage on, or the.s?

casualty or other dis-

{or similar erinent comniu faking) ,

position of, 2l1 or any part of the Partnership's §c;‘-eﬁga;e

and othey propuerty or fxom the 1 cuféation of thc pLJp riy of

the Partnership folloking a dissnlution of the Payinership

ad. grd epplied in the f;'.“eing order of

(i)}  to iheé payment of eny debts and lizhilities

of the Paxtnership,Aothax than iltems

{ii} to the rctﬁmnq:up of any reserxve which the

hy )

t&r'déx;na&)'ucﬁmsfreasnnably

P
5

Fa ’39““””1 Lment (25 herein

naces"ar“;tﬁ'@ 1&0 Fmﬂ cny cnn 1nnnah oy unforesean

liabilitics 0r.ob2'<nu¢0n° of ih’ Parin :rship ather than -

-~

in respect of the items refexred to bflou. gxovmncd,

ekad o th e~e h;ration ef such -} erihﬁ of li.~ -

o‘d

B now:-:vc.r, ti

as Poston Financizl deems sdvisable, the ba aﬁc( . such’

yreserve :eralnlong nftcr “he parment of such cont ingencies

. hall be dlmtrih Lcd in th maun&r har&in&ftér st

™

orth in Lhix ”axnﬂr“wh 15

.

{553

§

y to the pc?““ﬂt of imd'Suaorﬂinatﬁd‘LdanS:

B Y R i A LI 1t PR e etatag Mnteny

v e P20 mramet




{iv} to paymnnt to the Liw o ted Parthors (to Be

'apaﬁrtiﬁrhd ancnuvtﬁcm in aﬂcoxm“ncn with their

res pnrt‘vn lﬁnxtod p1xtnn aip int9rests} of an a*cuﬂt
écual to the ewécss, it anJ,bof the amnunt,of_ghc;r.
. caplidl con‘zloutton" ovcr thh ¢vélcgata.5f asl pre-

vious dx Lv~hutlonJ £o a1l L*ﬂlbLJ Partne; of cash

flow of tzc rmvtnorﬁhmp ana of DI mcocdv pursuans to

reo

. e

this P alagranh l

* {#)_.¢0 th7 pn)ﬂent of ovt°+andlng RaAidu§1f;
Recc nis leigdtlhﬂu;‘ﬂg _ o - |
{vi) .66~2/3§ of any-balance of zuch nét,casﬁ pre-
ceeds to the Limited Partmexs in abcoxd;nce with th
re5$a¢tive‘limited‘paftnerShip‘interests and 13 %,i&fiﬁ
Tox~Tung and Hudscn in equul shuxeu. 'U_' L . B
(b) - Any reb;xvo cﬁtzbl,ﬂhcc Qur"uart ta Suhm

par“c*'“ﬁ (a)(;m) of Lnl' Paragrnp sh&ll be held,‘fnlloWw

ing or'in conncctlon w1th the dlssbiut:on of the Parinorsth

in escrow hv a banL or trust coﬂpany app*ovhd in wxltxra by ' i
51% in 1n~crost of Lhc waated Paancx I
" ' ‘ '"(c) ”Nntwithc“dncauq the wravi ions o£ Yaragxnp&s

7(a) and 7(&) hoxcn,, the net nrcfltv risxng (ron the salu

cr othey dicposition of any paxL of or all the Purtner h;p © A
cenl eatabe or otheor prepercy shall be aliocuted ‘fonr redaral

. . s,'..... C ..
ingore S purplres mnnu Lda<Cnn(Lnl Vurtnc'n “and the Limited

7o

artners (Lreaied as separato clinnas for thi s.'pt.n.:"."pm;u) Y .

P R N T




=

follows: . )

o iy it SPDN (1 L R ’

(1) rirst, in an amauht.dr uch pwanLJ “qual o -
to the excess, if any, of (1) the argrcgwte 1osnes

charged and cauh distributions patd to the rcs:ect;ve
. ‘ i

- cap*tz"éécaunt5"cf such cla"fes ﬁrior to the dite as .

- : of which auch hllocat*cn ia ﬁuﬁ@, over (?) the sum of

1[i~?' . '(x) the agz;egate profits cFPdiLOG to thelr respec*ive -
capital accounts nrio* thern*c arﬂ (y) the agrregatev -
of their reeptctiv ' Lal cenvrlbuticns thcretofvrc

h : made;

.

B . (i1} sccond, in an amount’ of any rena;rinu profits,

ecual to the excqssg if any, of<fl) the aggregate of

R | the capital‘cont uion £l eret 1ore nade by he ‘ ”
rpschtiv 31 85035 of Parinors ovur (2) thg smm GT {3
- O \ all diatributione th reLorore ﬂad“ tc Lhe resnective 3“.:_
| Cla»wCo ci Pavtn s of cauh flow of the Partne ahip puru
S e r~uuant to Pu‘agrupm 8 hereof and (y) all neL ea sh §n6cee§s¥;
]i} ' thcrc~ofo e dis t"ibutCu to Lhe rcopective classnv“or ;(1 M“;;

o

Partners purs vant to th 15 Pararrapn 15 {but iv no event

~shall any all ocati n rada hercawd.~ hhiCh rasul La in

(o]
the nes pro;i'" nllncatcd ~0 the Gencral Partne”s hein& .

cqual to less than the Cavh d.utrjhuucd to th B! unccr

C:D Ehin Do "urrapd 1; and ' o .
(i3 1“1"ﬂ nnv !nikn~v o gush net prefits, G66-2/3%

fh‘thb'njmitcﬂ Puxtncrﬁ.in ndaarﬁaw&a with theér respee-

Livn 11#1"&“pﬁﬂgﬁcrgqip_lﬁkhyo Lu and 3= 1/1{ yﬂ_m"f

AL L .-0"‘~nl.
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Tung and Hudson in egual sharos.
Bxcept as otherwiso oxpressly provided in this Parag ph 15(0):
the allosation of net profits among the Partnexs withia a

1
&

or
B

class shall be made on the basis of the respective partnersh

6. Title'ta'Prqpergy aned Bank Accounts.  ALL pro~

perty of thﬁ avtnex hlp *Lal; ha held in the nawse of the

artner iip,_‘ h vfundvAaf t? véa*tn ershi p all be depbﬁitcd$

v

in‘the namc of thn Parfnehdhlp zn such buﬁk uwcount or aacounra_j
as shall be designated‘ny_the naAncem nt Agent and withdrawal

therefrom shall be made upon the signature of the Hanagement

Agent. If and during such time as there shall be no Managemant

Agent‘(séé ?ar:qraph lB'héreofi;ztﬁenfsuch déposits and withui“

Doavo

draw *~~phaJ~AbeAmadu~v uﬁ—%he~5i nature - oEfBochn P\nunciu-r i

DubJPCu ta an; appllc able PHA re~“lat10us, ‘all depa51t0'

(Lnrludﬂna scuur ty d“pos anﬂ'funﬁ lQQUeru to be eQMLQHed'

by the. FHA) and othﬂr funos not needed in the operqtlon of the

pusiness shallsbe.deposxtcd zn'lnterestnn,uglngwaccounts or’

invested in shorkt-term United States Goverﬁment'or state or

‘minici al"cbligatiOnS‘matu i1 uxthnn ong (1} vearo . '1”;
anLcp : 2 :

717£-'Activitiev‘of LlnLtmd P"Tthﬁr“.’ ~The Llnltgd

partmers "hall také no part in thm'.anagwxcnt and shall have

no authority to uset on Lehalf of ox bind the Partnership.

C18,  Poweirs und pulids 6f the Goneral Partners.

{a)  The Gcnwcal PuLLhc ¢ shall Lo responsible for policy., con-

.
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trol of planning, development and operation of thc Project,
1nclud1ng tenant selection, commanlty relati and the train~
ing of coununlty residents sn real estate management as'maylbe
needed iy the.Projcat‘fram timé téftime, mrcept as obtherwi sef
provided in. £his 5 Agreemant, -decision’ naking by the General .

Partners shall be by majority vote oy assant.

(b} Ac attorney-in-fact for the Goneral paybness. -

&

e
H

BOStOh inanci al shall devote such tine as may ¢ necessary c
to superviss the activities of the mnnagcmcn and rontal

agent ofith@'Proj *L {nerein cal ed the "Management Aran “Ie

to make Jn ectinn" o“vth" Prcﬂﬂct and ta sae 10 1t t)ut thdf‘
Projeot is heing mxopurly ma;uta;rcd ‘and t]aL necessary rsﬁq;zé
ara baing 1ude Lh“lﬂto, to pr>“arp or cause to bh prta:'c& at
the ewponse cf tho Purtnhrﬂhlp all rnporte of oper;ticns thch
aré'to be fur‘ h"u to Lhn Partners br which'a‘ r"th"ﬂQ by
- the FHA. BRA and alz;&aa¢ng bcd e5-0

AﬁotnerAgovernmnngai*ageni**i*f**

cic§‘ to cause the pﬁoperfy of he Partnershl to he adequately

insured in a 1"nu"r'a;n11ur Lﬁ othﬂr pro“h“*" ﬁF llk L nd

. and to do all othsr t:?u.nc_;-~ vhlcn nuy bn ncce ary‘xn ordcr to *

li’ mhnagh the affall’ and Lusiness f the Partnvrshlp.

‘el

fei In ﬁhe *n‘ LaL of oatalnlng all n"CCdery

Federal, Stat.s and IOunl uPP”OVﬂ 5] fo“ tnm dﬂrﬁlopmhnt, conw

struction,and'opcrntion'ﬁf the’Proj L. ‘Roston Pawanuanl is

hoeveby authosized, on behalf of thn Fartnership, . to excocutia

v i:> _ the jlortgoge dote and the Nortgage in order tO socura’ tie Lean

£o b Ansurid by the & “vhﬁr” of lou. 2 “and Urbanaﬂvvhlwpé

st oasd 2:5 crigeata a ngﬂ.\‘u*y i\qr-u“u.:ﬂ’

and wther degtiaenes




.

. : -rcﬁ&ired bf thé‘Secrctéxy.dndftﬁé'iendcrs’in'éohnection
: ,withfthé Loan. Any iﬁéoﬁing'Parﬁnér and any assignee
£ and.ﬁartnefs inicreﬁﬁ éﬁall; asz a conditiocu on
: : ﬁg’ reégiving an intorcs:t in the P winersaip or it& preportﬁ,
’ | agreL to be bound by the Hoxtgaga‘Notﬁf the ro-tgage, the
Regulatory Agrecuent and other documenis required in cornage-
; - tion with the FﬁA~insuréd Loan to the some extent and on thg”
. o samz’ texms as thasazehﬂ had an ';nteragt‘in the Pawtﬁershipgﬁ‘
:(whuchék as afear‘nﬁr mr’ ti wiﬁﬁ) at thé*»lm; of tha cxmi~
. >tion 6f such‘douumcntsi Upon df'sulvt¢on of the Partnership
ne titlc or riaht to possassian»and control of tha Project.,
and ne right. to collnct tnc xe nL hnrefrnm, shal 1 pu 38 to

any pervon who is noL baund b the»chulator' Aﬁr ment in a

e ' manner satis fwcto*v Lo the acrot 3ty;
Sud » o - (d) nUhJGLL to FliA re qumrcmﬂnts, lP a&dxt*ou to
S Ehe oLnﬁL r¢an° and pownr grunhud to it an d ;uujcct to tha_i
fspccl lc‘ii{i;acxans 1mposcd bj thls Agxcemﬁnu, Boéébﬁ Finan§i‘
) ' ciai;;s attomuruln foct for the General PuanQru; Shail;

0 | " upon such tormg anq COhditioﬁd as it deems praper'
(i) 'ﬁ4ﬁ5'rca ﬁna~le'ébd nﬂc~=ﬂnrv capmta‘ @R pun Qi
turus ard lnproaoanntn hﬂicwpcct to tae real cstatﬁlof

£ha Pnrtnuxuhip and take all sction re :mnablv necessa L;

B © o dneonncction witin the m nquﬂuunce.'opctktiOF_ﬂnﬁ_méﬂnqm‘
Y 7 e e e - e e IO

menk thrroof,'pruvidid_Lhut Vi us consant of \ne‘

i i Ganernd Pavloers dhall be pf-v.'.u_z\.:}."::ut Lo aulhorise any SRPaN-




\'_‘" N
diture fo:.purchuse 0 lrase of
cost in excess of 0.1111% of thg faéc value of the
Yortgage Note at Pinal Endoxs-~-=nt, unless cuch éxpenm
diture is to he paif for out of previ&ugly funded | .
regerve accounts established unanimous ly by t*c ch- I fﬁ
eral Pg;é) exrs; anﬁ i
(ii)' subject to Lhe pro ?f;ioh:fd?-Paravréﬁg”igf%}v
' herzef, ‘cause the PdY“; sﬁip”to enteyr 4 . ito an agres ﬁéﬁt .
with a Managenapt hgent selnctol by tonton r;nuncaal
Cfwhich may be Bostoa Finaneial ox &niaffiliaté of Boston
| Financial) to mannge the Project fox the naxInmumn tern
| paumitied by the TUA wnd tc ﬁéf che Hanagement Agent the
nanIinun cuuﬁ]atch fee alleued by nn for suc ¢h oxvi cos
: Hdor, if tha rroject isAno longef HJJ"CL to Fﬁﬁ thh1ﬁ~
& - ",L:ond, a rna;cnaaleJCumula“~vo fcn). Bcccmpt~by5ther -
‘i’ - anagemen;‘hgcnt of an* pO”“iOJ o£ thﬂ.’en or amounu |
. payable te such.fira hnll be subiject to FdA rcgu]atlorﬂ
but uostoh'lin :cial 01311 not bn rnqu;rwd o arcount o
tho Pa“{ﬂﬁlu;i’ for ﬁo# aJall two P.:“ru gnzp hav any
’ | n f(: N:A‘.. in Qn" 'w"\" | :. ;

'y Yy 590 “OC“lV“d h" Lhﬁ Hnnngﬂnﬁnr
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Agunt. Boston Finéﬁciél sﬁall uéeiiésuﬁéSt éffoxés tc.;éuééA
an& such management agréeﬁdnt-to inc1ude.a provision that the
Monagement 2gent not to fefuse unreaécnaﬁle’to hire:suéh par-
sons as may be required to manage'the Project fromw amoﬁ; thcse
commanity members apgroved br recommended by Tai-Tung and
Hudson, theteby providingvmanagemgnt trazining and(éxperignge,

to the community. . o0 ST e e T

(e} 1If at any time after one year after Final .

Endorserent (i) the Limited Partners shall not have received
their full masximum cumulative distribution of cash flownof.theg”

Partnership during any two consecutive year pexiod beginningLai;é;;y




ment with the then Banagmeent Agent unzvaw‘Sl% in interest

‘intcrest of the Limited Partners., If within

one very after Final Yadorsemant or-(ii)’the Project shall be

. G ) :’. - : 5’.,“.“ £
subjact to a substantial building codae wlolu tion o)™ V;OAALlun

whieh shall-not have beon sured within a reuscnnble_txme

. .

after notice from tho applieable’ govern n:nta* agency or

. departuont, Lcs*on Finanecial shall fﬁrthwltn g;vc‘to ecach of

]

thﬂ Limitcd Partners notice of such cevent ana ,hareafter +he

Partnership shall forthwith terminate its nanaqgesment agrec-

of the Limited Partnors consent te the retention of such

Manageient Agent as'managar of the Projcct. Thueroupon, the
General Parénors shal’ immediaﬁely provacd to select a now
Management Agent for the Projecct, by unan:rovs vut which

selection” shall be subject to the consent of “t least 51% in

1.3

30" éa; kftor

such_texminaiicnmthefﬂeﬁeraIfPa;tﬁersﬁshallfnotﬁhanQSukaf

gt
G

P T P I THT TP s JON

nmitted the name of a new manaoeﬂcnt Agent o the Limited
Parirers, or if by the later of 30 aays after such termina-

Wéiéﬁho:'lﬁwddyé'after“suCh submission the iiﬁitedrPéfﬁﬁér§ﬁ  .

shall have rejccfed such subﬂ1$51on, Sl“ 1n anerest of the

leltcd PaVLners nay Wluhln 30 uave thereaf ter, subnxt a

list of at least five namnes of proposod’ th“"omOﬁh Aaeats .
to the General Partners, who shall forthwith seizct by SR

unapirous vote, one of such paveons to boe the new nﬂnuqom@nt

Aguent of itho Project. If the LimiLed Parfncors waive their

-~ .
e

PR

LA LY L A L T Y P O S e YRR Y Y




riﬁht. or fail, to submit a list of names wi.thin suéh'30~éﬁy
pariod, or if“ﬁhélcencrél Pﬁ;kners;fail to';'l ot a new

Manageen® Ag&nﬁ;frﬁh'snéhxiist'withih 30 Qdys aftér its
submi. J.c,:'.on, the Pres i"‘cent"‘bfit'h.c ‘G.reater Boston Real E;e;f:a.‘te'
Boord shall submit a list of three names of proposed Kanage-

- .~ ment Agents to the General Partners, who shall torthwith

-select, by unanimous vobte, one of such persons to be the

iew Managernent Agent Df the Proj ﬁt.’ i thc Panerni Part-

pe
@
b
n
"
.
$¥
ot
b
Sy
2
Aato

.l~ﬁo]s 2le t one of uch “rscn% wi }iv cne
r

week alter 3&bﬁis$ibﬁfp;f;§éir nﬁw " the: Pres ant of the
Creater ostéd Réélaﬁéﬁgﬁé ﬁééfd hall make such selectzon.

{ Ay The_Genexal Partners shall operate tbe Project
11 a wannﬁr whxca w;ll Qf all %1%0@ nurth Tb naxszﬂ Luma«

lative élqtr¢butlcn of cash flow nf the Burtﬁurvhlp to be

-

made o the Limited Pu L.QW}J' I at any L:m1 awrentalma 3ust~““if?

s

ment is necess sary in ordex to en:blg the Partnershi 1 puy

the. maxinun nuﬂuldtlve éxdtrxbuuwon of casn flow of t

Parthers hlp to “he Linited nartnﬂr.,, the Nanagenent Agent

will forthwith flLe the appxop'iatevappl cation Lhere*or

with the FliA. Thc hanaqnmcng ugan hall Lherehfter rnvxew

“the firancial ,1tuat10n o“ thn Pawrvar ship with thc_Gmnmral

,Partncrs,‘and aubsequcntrto UCJ review, the G:noral Partners

shail not unriasonably Uithh0¢u ‘their consent o necessar ey

Tental adiustreats. In any aveai, hovever, ‘tae determina~’

TN i sties e\ g M R L A s T R TS e o TTHARRE T BN AR g



. tion of the FiiA with respect to a -given épplication for

.

. rontal anu\'ﬂ@qi £hall be conclusive ana binﬁing‘upon
tho Gfm':.zﬂ Partners, but an advers G c.: 21ad 1a‘;~,fm Ly tae T.lz\

&s to a particular application shald not affznt the Gbllgan

necassary.,
5] Lkac pt with respect to any misrepresentation
) L 4 . N

oz the breach of any agreement contained in this Agreement cr
) 4 .

:;..-

in any agreemont. or certificatairél ting to the s ajscu b“~

any General Partner, no Gancrhl PaanLL uLull be 11 blo to

the Partnership or to any Lsmmted Partner for any loss in

connsction with the affairs of fhﬂ Partnership so long zs it

- acts in good faith and is not gna)ty of wilful misconduct ox
gxo 1:3 h“gllgOUL! ‘ ’

(h7 Lacn of Lhc ulmxtﬁd deC“C\u and Pach of *hej;
- G 1bral Pn]tnﬂfu ath*x than uo"ton Financial herchv conatxr
tutes and nppai ;5 Uoston rinahC&ﬂ’ thy true and ]amful
attbrﬂﬁy for-ecach and cvcry'such'vartner,‘to make,,execute;
sign, acknow adge; file dnd‘redof& S”CQrtifiéhée'éffrimitcd

Partncr,nzp, chﬂtxﬂx with a certl flcato oL any present or

. futura amendront’ thsleto, and uwcw tnxnin stion of the Poart- -

[

nersidp, to cancel such certificate or ccrtificabés'as‘ﬁay'

B reguived under the lavs of Massachusetdn, and to 'include

4
]

| ‘ | Bheroin il i')'m."“til“” reguire m by the laws of sugh stato,

e T R T R T
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.
) . .

and adno to m&i&, exvcube, 5ign{ an)nowlcu AP illc and’ rocord
such othaw iﬁﬁtrﬁl ﬁéc,ﬁ;‘mﬁg bélxcau;:cd undax tha 1aws_ox
Massachusatis or any othar étqt5 or as may be requifed;bylthe
Flinvg pxovide&,’howuvcr; tﬁat Boﬁton Finaﬁciqi shali\také 1o
action as attorncy¥in-fact for aﬁy such Partner which could
in any'way increasae the liability of such Partner bevond the:

liability ezpressly set forth in this Acreewnnt, In addi-

ticn, cach of such Partnzrs dgroes Lo execute and deliver to
Bcston Finanzial-a "cpahuhc aﬁd lrrﬁvocaulﬁ power. ofgaﬁtérﬁeyi\fﬂ

in recordable form with x sPHLL to tL_ Lavag 109,‘wﬁi¢h'shall

be satisfacliory in form oand substance to Cravath, Swaine &

1y, Oﬁhwr.ﬂctiV'L:on of ““xg“”v"  hny rartnar nay

$e,” ¢

engoe2 in otliny Lusinuss veénturces of avbry'na;u e mﬁcaudlng

”bﬁt"nOEﬁiimiﬁadJtd;"thémavnhr'hxp mdhnra: ent aﬁd'devﬁlopméﬁﬁ'

of ary =~al esiate wherever located, and nei L wer the Partnﬂ“~

ship nor any of the othor Partners shall have aay right in

.sucn indepeident veatures or to the income and profits

-

dorived thoxaefron.

.—-.

20, Cnctiads Tecs and anﬂnuvn of the Pnrtn‘x

Boston inancial shhll*nppjyfchfEin- 11nﬂnt rf tie cnpita’75

contriluticns of thi Limited Mariners fxr't to pay the bona

~
e
Peot
Py
P
~
1s.
P
e
4
v

fide clains of ung “of whe Partnarchip who have or

ay caoevt Licn agadnnt thn Pavinoculip's poopérey andsing
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out of construstion of the Project and then to pay or pro=

vide fo:r any esorows reguired by she A as a:gondition;tc
Final Endorz sement, Yo the extent that the capital conbribu-
tions of the Limitaod Partnors are not reguired . fox the pur~
pose r'ﬂc’ farth in the f£irst senteonce of +his Paragraph 20,
they shall be paid to Bosten flnan ial in fﬁll,payhunt for
its sexvices in managing the Parénﬁrship‘s affairs, and its
undertak:ng to r.puvcna”c Lxﬁ 1n»cxcsts en the Lim?teé Pgét"‘
ners undc# the “circuns turLcs.saL fmr th in Paaag aph 6(’

herdof and to ﬁaw o pxovmdﬂ for the ‘Gosts aﬁd axweno~s of

the Partnersiip incident to Final BEndorszment to the cxtent

the procouds of the norLghge, the capital cbntributions of

- ‘ ¢he Limitad Partnors und tna neL renthl mncomn of the Paxt-
fership prics to Final Endsrosiment are 1naquuatﬂ bhcre;or.

23, Transfﬁr of a Ganefal“?artner's Inﬁdfcsﬁ,

uuchct to paragra :! 27 licrsofs

:(d)“ Boston leanCLnl nay nu w;thdraw froi the

Partncrship'or‘Scll, aﬁsian,'or'cncun'er its’ gcﬂeral pa*t-

RCrS pr thk st in the raLLneL ship u1 hou;,;ha wrlt,“n con=~
‘ sent of at lea t 51% in Lntq~,ut of tho Limited Purtnﬁra.

Thn Ganz xn* P co, otlier hma outon rlnancmal, ;ny'thhﬁ

dravi £icu thuﬁﬁartnnfship:Or. ell, aésign or encunbey thoir

ganural partnoruhip interest in the’Purtnership with the

"

p wrirtpn‘cﬁhJ:ht o ehe ebaer Copcval Dooctaern, .

e
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(o) 1L a pzown““d succensor Genowa al Paxtw X ls
accapt zl Ly all uha Limited Partners {ecach Limited P artner

hereny aceepting and consenting withoutr further acL:.m. to

o
>
18]
3
"
fae
bog
D
=
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.
~
2
=
$
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£
Q
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cesor Congey a7 Purta@r oy

51% in intercst of the Limited Partners), 3% shall acq- ire
the Gencral Partnox's interost by paying to &he General

Partner or its reproseataitives the faiy market value of such

in viola-

oo
e

nterest {provided that if the Genzral Fartnex
tion of any of Ln;.égrﬁéméﬁés-éffﬁﬁﬁértdhings coﬂtaincd-inf&“
tﬁis Agreomsnt, or has violatoed any‘fcpresc tuuien.or War;
. ranty containad hurninf'ghc pxoposéd oncmul Partner may pay

gvch anvount into cscrow uniil such VLolauzon has been cor-

’ rected; . Any ii*pute'as Lo uu.h iulr markat v lue shall"
. bu s LﬁmLuth to an axbitration éoimitend composcd ﬂf'tkrﬁé'

YRrsoie, One chosen b' th Gancral Partﬁe_ ona choqun Ly
I v Y t j

" the proroscd substitutsd Gencral rarﬁncr’ahd'thc:Ehird'ché4'
- sen by-the othar tuo. Tha-procedures 6f such comaitise -+
shall confoxm'tovthé'ru 2s of the nﬂﬂthdn ‘Azbitration Aup
‘siaticn  Subjnsi to MHA regulabtions, ﬁhe'prﬁpbscd u%'tl-'
tut. d Gancral Paatnn* shﬂ*l51u“uMﬂ all #hn'xi hts, powcra
and auligxticnw-of theicdnmfal Puanar under this Ag emenﬁr ;
Mpors iba.written accuptanca and ﬂhmptlmn'OL all the terms

gnd provisions of tids Agrcomont and of any DA vegulaLory

PP . Lo N
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. Partnership property as'before,bywselécting,a'successcr

SO et e P MRt B aL N R e s figennes bets Ees gu,

I3

QLPQ““TL app ;‘-blc tc the ELO“O t.

LN

22, Right of General'Partners To Tontinue Busi

ness of Partnership. In the event of thz death, dissolu-

tion, insanity, incompotency, w;thdraw 1, retirement,

of a petition fer the rxeorganization, or adjudication of
bankruptecy, cf any Generval Parinex, tn&_re ining~Geﬁa:aL’,
Partﬁers:shall;dlect“ﬁe contihuﬁ”th Pgrnnurshlp for thu

ratance of the term «nccxfled 1n Paragraph S hexgof wzth

™

all of the ?arune hip property arc before, If the effect

of such death, d;ﬂqolutlcn, etc., is te remove the last
remaining>Gencral Partner from'the,Phitnérship,.Ehe'Limw
ited Partners maf elect to reconstitute the Partnership
and cohtinuc'the'businCSs 6f~£hef§érthcrship for the balance

©of the term specified in Paragraph 5 hereof with all of the

General Partner dsvprbvided in Paragraph 21(h} horeof.
Sush clection shall be exercised within ninety {30} days
aftcr such event. In the event of any such electicn, the

relationship of the Partiners an@ of any person who has’

SRR RN W B R AR A e I P e I R it et § A B




S R by

accuined an dntervest of a Paxtner in the Partnership shall- .

ne governed by this Agrecment,-

. . .

23, Transfer of a Linited Pavinor's Interaest,.

{2} 4he Geath of a Limited Partner shall not diszolvr or

i

terminate the Partnership. In the event of such death, %he

legal reprecontative of the deceased Limited Partner shall
}

be decmed to he assignece of thc_dcﬁgﬁneﬂ Limlted Partner's

.artnershiu ihtﬁrestsanﬁ‘haw bécbmé“a'suhﬁﬁitntéd T.inited
: : R L . . :

Pariner upen the torms und CUnOﬂleh; eot'forth in Paragraph

’

24 hercof. The estate of the dCCQd sed Limited Partner shall

be liable for all of his liahilities and 0¢1igations to the

Partnership as a Limited Partper,

{h) Subjéét‘tn the tesms of Paragraph 27'here6f,

any i ,iteﬂ Pard ncr'sha11 ha"e tlhe right t Jsiqn all or

any’ paxi af his Jntexovt 1n the Pa rtnﬁr hin . The & Piq Q6

=3e3

efr nUCh Jntcre,t ghall bv“oma'&' ubst 1ved Linltod Partncr

on]y upoa thc torms and ccndlticnh reL foxth in Par'a aph

j?é hﬂroof An assignnent sb:ll ro( ho hlnulnq upﬁﬁ the

'Pcnwmai P“rthh'" unti) \rwttcn’nwhlcc Lhnrcot is

recdivéd
by tive Ccnornl P rtncr“.

24

— q-q-n

o Suhntitnted L1h1lwn Uurirur . {a) Subjoet
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,thereto. Doston Financidl shall have thc xxght to reaulre

to'appljéﬁhlc ruﬁu]atiohs of fhe_fHA; loston Yxnnnc1al shall
have t@n pO\Ol, in JL” ﬂJﬁCTcLJOH, Lo aﬂnlu, as sub thurod
L e ya:inﬂrs, parsc;, firms ox cnrponu 1cmP hhn

acqui:c tﬁg-partnershin }wnore L, or . any pdlt thercof,

R

of a Limited Partncr. BRoston Flnunr141° fallure.b*
refusal to admit an assignee as a substituted Limited
Partnexr shall not affect the right of such assignec te
receive the share of the not profits ardllcrﬁFs aﬂd’cnéh
flow of the Part%e:ﬁhiﬁ, distribuy 1on“ of cnnlual, and -
distributions of procecds pursuant to Paragraph 15 heroof
to which his predecesser in interest was entitled. A
b}  he admission of an ae icnca.ac a suﬁstitutgﬂl;g
Limitcd ?arfﬁcf h.l] be condxt*ono& up the aﬂSJgnn cte
wr:ttﬁrAdcrenLanro and aaoptlcv'of aln oI thc ;erma wnd
provisions of this Agrooment ahﬁ, if'the‘Project iS”S“bjeﬁﬁi

to FnA regulatiohs, the PHA fcgu?ntbr?.acVﬁvﬁont'applicahlé:-

the as iqnch to pay any flllnﬁ fees ané roaﬁonable counqol

=

fees in cornccition with his bccon:nq a uh tltuted Limited
Partnar hc)ouxdc . Any'a annq meltcn Partnexr Shallfho“~m

be reliovad of hid ohligations to mnhc capiLal cnvtr ibutions
horounder cxcvpt to the ortent thaﬁ Ph; 1uuigﬁ00 of bl

+

11utlen pnrlnvr'nnp JnLLrO’L ﬁ11~3 Lhn cnpttdl Lantrzhu ions

’v
L5 ’
B
.
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of the assigning Linited Partner hoeraunder.

() Daston Minancial phailAforihﬁith causa an
amended Certifizate of Limited Parﬁhcrship and any othar
neeossary papers to he £ilcd or recorded wherever reguired

. showing the substity tian.of an.aésinnec as a subs tituted
Linmited Partnar in place of an assigning Limited Partner.
f

25, 0b11uat1owf and ?thtﬁ o

Transferces., (a) any

person who acqui TEs in any n*nwor uha:qocvor any lrLeLeSt,in> ’

the Partnership,'irrcs;: : vc of whethcr such person Las

accepled and adopted in writing +bo terms hna provxs:cn of

RSP TOE I AL
T e

this rgreement, shall be 6eﬂmed hy the acrcntnn¢L ol 1he

|..-.

benefit of the acauislulon therecf to havc agrced to ne

subjeoct o and bound hy all thé chligations-nfvthis Rgrecment -

that any predecessor in interest of such person was subject

to or kound hy.

by »a person acqu ng an 1nLcre st in the Part nex-
shlp, Jncludlnq thc personal reprcacnt"tlvc and hclr of'a
deceased Partner, shall have only such riqhts, and shall hﬂ

subject to.all the OJllgdtlﬁna, "as arc set forth in tnls

“Agroomont; and, nxtaﬁu“ tlmxtan thc gcnrrn]:tv of thc tuxcw o

. going, 3uéh peroon h«ll not have nnv'lxq 1% to'havc tha vulue’
of his 1ntcchL Nuuﬂlfﬂlﬂﬂd or receive the ‘value of furh ' !

%b<c:> intorest or, in liuu.thﬁxcnf, proiits attvibutable to any

v’_" LU LI T T P R L R A7 TP P A N e, e Se-marn e R ORIl s aMagt ot ate e Wiktan SEB B ERSINAL L C AR mS aateat b IS 601 Rin "B S s s S 4w @ P SNV @




yight in the Pusthership, oxccpi an hcrcln aeL furth.
L4

26, Tornd n1110n. -(a} u> the LCLmlnatzan and
dissclution of the P ztnﬂr"hup, the then General Pariner or
Gonerxal Fartrexs, if any, or, if Lhcxo’iu ne General PartneLA

3

any persocn elachted to perform such,l:g idatiﬁn by “he uwritten

censent of at leas t 51% in interest of the Limited Partners, .

sh-ll procead to the liquidation cf the Partncrs hip, and the

proceeds of such liquidation shall bc applied and distributed

in ngccrd nee x:th the 0fovﬁ910ﬁ$gof Paragraph 15 hereofu

{(h) In thc‘event.it-baéomcs necessary to make a

distribution of Partnecrship property in kind, . .ch property

shall be transforr.d and conveyed to the Goneral and Limited

Partners or their assignecﬂ'éo ar'to vest in each of thom ag
a tonant in comreen or. undivides 1ntﬁrc 4 in the whole of

s

said property eqgual to his intecrect in the distribution of

proceeds in azcordance with Paragraph 15 hcxcaf. i

3

27. Restrie sti.ons 6n5Trhnsférs.r (a) Excépt as v

rovided in this Paraqranh 27, aftor occupancy ofiany'ﬁéx icng

of *hn PIO)OLL, no sale or exchnnqo of an interest 1n the

Partﬁc:nh:n muy be made lf thev;ntcre cught *c bc sold or:'

s

’ axctaxrcc‘ whim addad to the"ﬁrtﬁl'bfuall cther inte rv~ s soad

. or exchangea within the poriod of J? rouuerurxve monthﬂ'prior

tharntn, resulba in the terminntion of the Pa rtno“qhmp uandex

4 . . . -t R . . .
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Code \Chc.”CQduF)a*-Such cale or ex chanvn may be madﬂ if

“prior to the date thereot, a‘favorab)m.rulzng La bhe cffect

the FHA,’BRA cr any'bther-annli:able gcvernmental authority.

'recutrcd or pﬂrnittcd ﬁo'béimddc by the Partner hlp undcr thc

'-ie'i-_*-;'::)*—';vﬂ.'.f;‘,.’.-k?vl}'

Seation 708 {or ony sucoonso: ntntuté‘ of'the'Internal Revcnue

4

that the proponcd sale or cxchanao Lrnaner will noct prevent
the Partncoxship from heing entitled to use dny-cf the acceiur;
ated methods of depreciaticn availablie to o Firsc nzer has
becn ixblixhéﬁ in the Internal Revenue Bulletin or has been
grantod unon the applicotion and at the expenso Gf the Partnﬁr
cesiring teo sell or exchange.his intercst in tho 1anersh3p,
‘;{b}; N6ﬂsa1§,'transfcr,”¢xch NGE or othcr 61"30 itjﬁ
tion of an interecst in the Partnexship may be made exce pt in

comg]i ce vah the then ap plicable ruies and regulations of

28, Tax F10r11nn In thc ovent:, of a t.anafel af

all or part of tha interest or a Partnor, the P artnﬁvsh el
I

(AN

shall elect plrgu“nt to Sect 4op 754 of thc Codc ts ad3 u*t the

hasis of the T“hqncx.hip's prapcxty. Can Othcr clecti ns

Coﬂc uaajl Le nade b3 Bos icn Financial in such manneyr a wzll,

in the opinion of the publxc accountants rcfcrrcd ho in
raragraph 9{c) horeof, be most advant ageous te A majerity
in interest of the himitéd Partnars

29, HntigpL ALl ﬁoixcr., denands or other coamuni-

oA pontr

.
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cations hoereunder shall be in wrd L;ng’rnd,nhdll ba dcemed to
have boen given vhen tho‘samc‘arc-{i) deposited in the United
atates mall and sent. by certs fied or registored mail, postage .

prepaid, or {ii) deliverdéd, in cac *h case to the partices 2t

fa} 1if to the Partnership or the C%ncrul Paruner»,
at tho DllnCTPﬁl ofi:ce of Lhn Panhnc hl?:,ﬁh@,f

, B (b;~ if to L%,', i tod Partncrsg at the addresses -

-

sct forth in Exhibit A hercto, with a copy by first
clags mail to Roston Pinancial Technology Group, Inc.,
70 Fudcral Street, BthOﬁ, dtagsachusaetis 02110, or

such fo}: hbr palty as ray Do ‘ﬁﬁigﬁatcd Ly notlce bﬂ 1t

30, Purther Aﬁﬂurnnc

oS .. The ?ar%nwr"will'execute

and @oliver such further instruients and & such forthe.

acts anu thanur as nay bﬁ rnquwrcd Q car\ ﬁcut“thé,ihtent et

' ﬂ‘

and purpose of this Agreement. ' o o

31. §utvivql af Renrasent tionsand W1rrantiés.

A1l representations and vaxrantlo horoln qhall surv1vo

Coptdl the diuﬂolutl N anu flnal lamnidataon of the Partnor

“ehin, cucept to the extent that a rcpro enta tmon mh way gnnuy

enpressly provic s otherwise, - . . .

371

Aadats b s b in @ B G 00t b0

CDefdniriens: a) ohe 'ukd“} "Pariner® ox

BRI - e B b .. 0PI Fer® Brya i a DAY WA 90N e b IRt e
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’

"Partuoars", vhen used hércin without th-r.: qualifying word's ’
"Limited®™ or "Cenaral®, shall be dacmed to rcfe;Ato'both
the OConceral nnd.LimiL§u Partners, ' a

{b) ‘Whonover the contexst may- requirc; gny,proﬁbunS.
nsed hprcin shall‘inclgdc the corvesponding masculine, .
feminine or nentoer forms, and the singular form of ncuns and
pronouns shall includc'tﬁa'plural and vice versa.

| {c} 2n "affiliate" of a spccified person is a

perann that directly, or indireotly through one or mure

wntermediaries, controls, ox is controlled ky, or is under

,coumeﬁ'céﬁtrél wiiﬁf é*paruon“épcéifiéd; ,
{(d) The reference in Exhibit A hereto to the Project
receiving at icast 958 of total projecﬁed renﬁﬁi inaomé shall
— mean the date cn which Rosten ?inancial~certifi¢g:to'thegLim-
ited Partﬁers’that'thé'rrcjéé;fhas heen sufficientiy'renteé to’
enable the Partnership to receive at least 9§%'af £he't6té1‘

projected rental income therefron and that during the preced-

ing menth the Partnership aééudlly roceivzd at léast 95% of "
"the total projected roatals for that month. & |
(e) The tern "maxinmum cunulative éiqtrihutigﬁ"'
shali rean the~mnximuﬁ c:mulaﬁivé_distrihution.permitted
under. Flid regulations from timo Lo Linme in c£f¢gt to he :
paid in“rﬁnpncﬁ‘bﬁ‘thé rProject: provided, hdwe#cx;,fhat 3L _
the Projuect s no longer suhjeot tof PUA regulations, such-f} : f?}

o challomean an amount coual to the manizum pornitted

v
B L.
e

lats M, PR & o W 1vs e WU T ar gt mR b g, st Ut



distribution of-cdah flow of tha Partndrship during the -
ast fuld calendar vear in which the Project was subjoct
i * ’

20 I rogulations,

o 33, hqrugmentfiﬁ'Céufﬁﬁfqﬁrtﬂg ™is hﬁf@emcntf
may be executed in counth),arLs and‘dii'sa execuﬁéd'ShalL
constitule one agreoment binding on'é}i:the Earties not- .
witmskandjngthﬁt ali,thc parties are not signatorias to
the original or the same couwteypart.

34, Can%xan»; CdpilOnJ COWLdLﬂﬁ& in tn

Agreonent are inscorted Only%ar a ﬂutiar of convenience ane

in no way define, limit, cxten& 5: Cescribe the scope of
this Agrecment or the stan of any pzov1r1cr neruaf.

35, sz;iroc(nnn._'ﬂcnc af thn PlOVlolOﬂ QI ths

Agrﬁgnvn dhali bhe for the hvnetlt of or enforceably by any

creﬁitor of the Partnexrs 11p.

‘36. GOVﬁLﬂqu La". 'Thiﬁ Aﬂrec.cnt r"Irwa',lull.”la"*--

,conrtxuoimén accord ance \1Lh nd govwrncu by tne lavS’a?

decisions of the Cnmmohﬁcalih of Mussachusctts.A This

Agrecment shall be binding on, and inure to thc‘benéfit ofy

the heirs, uccﬁ”“OJﬂ, 1cgal rcprc*onLnL:vos und uS’

the parties harete.

37, In&gghﬁgxon.' This Agrecnent constitutes the

entire agreament among tha pnrf:aﬁ pertaining o the subject

K
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matiier hercofl, o covenart, roapy TR xf'xon ox cond]
not CHPE a5 a0 in,thiu Ay ngnﬁtvshull aflfect or be

ot

Lo interprot, change. or restiet the cupressed pirov!

es s

38, hmendmont, This Lgreement may not ne
moacdifien or nmcndad-nxceptfwith'the writton consert of ajil

the General Partners angd at least 5i% in intercst of the |

Limited Partners. - S e

VIR RITHNDSS WIDKEOR, the partiecs heveto have

exceuted ang ﬂclivercd this Agrcoment the day ana year

. first shove wratkox _ .

3
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. - The I imitcﬁ Partners named
' “dn BExhibit A hereto,.

Agrégd to:

The Ros?

Chinese Commuﬂﬁty By S
Urban Rened

1 Committee, Inc.

Purfuant to the Traanex Aqr

aeflnﬁd} DCA Dev

enreur (as herelnabovA
elopment chporatlen has

xccuteu thls Agreonf

ment to evidence its w;thdrawal as a General Pmrtner 1n th

Parﬁnership anu its consent to LhL suhet1tut*on of Bdétcn'
CQneral Partner of the Partnershlp,

relpaﬂes any and all clalms,

ancial as a- ‘and ueréby

rights and causes of action wh

it now ?ae or horelnafter may have either in its cap&city_aa

. General Partncr, developer or otherwise, against the Partnexe. .’
ship or any Limited Partner thereof. »

DCA DREVIELOPMEIY CORPORATION

‘e
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and cther gomd «nd VQluable consic}eraficn5 recgipt af wh ch

Exhibit B
OPTION '
This . . day of . 1970, ai-Tu?* Apart-

ments Company, a Massachusettis Limitnd Puruncrsﬁd,, having
its usual plzce of business in Bos»on, County of Suifolk,

Commonvealth of Massachusetis (hercinsfier referresd to as

"Tai-Tung") for and in considera tion of One D o‘lar‘€°1¥063

is hereby. acknowledged, given by The Boston Chinsse Community Urbss

chewal'Ccmmittee;AEna., = corporation organized and oper=
ated under Chapter'lsﬁ ér tha Genéral Laws of Mzssachusetts,
having its usual place of bdsiﬁess-in Boston, County of Suf-
folky GOmmanwéalth cf Maséachusetts (hereinafter referred to
as the "Committee"), agrces as follovs: L
(1)' ail-~-Tung hereby grants to Lhe Committee, on
and subjecL to the terms hereinarter conta;ned an o
to purchase the land and buildings (hereinarter called
the “Prope"ty") located 4in Boston, COunty of Surrolk.v
,Commonwevl th of L~-sachus tts, which 15 mo'e full;
deseribed 4n Exhidblt I, attached hereto and made paru
hereef, - |
(2) rh(@ opéicn shall te in effect, unless further

extonded oy the unanimous vete of the goneral partncrs

K
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- & merigage to be insured by the ?gdcral Ha,;ing Admin-

of Tai-Tung, ror twd'( ) .years. fr 6o angd after thhbriru

teenth annueal anniversary of uhc finpal en sr*cmcnt of

istration (nhere iudrb.; réferre&,ﬁa as "Fﬁhﬁ}.under the’
teras of Se ion 236:5r Sectiwn:221(d){3) of .he Nationzl
Housing Azt of 1937, as amended, presently identified as.
Fiih Project Ko. 023-55108 LD, '

(3} The DU?C]aoQ price rﬂr the prcn vhy sha’l bﬂ,?3 :
the amﬁuht; p.yab‘e in cash on the date of convc"ance ef

the Property, determined to be'»he falr market valuerfor,

%

the .Property by sne af the'folla”&ng rnethods:
4, If_the”p oject is to be rerinanced bv a
loan ;ntareu bg Lhc r&A the rair markaf value ‘
shall be thavvvalue deterained oy the FHA to be"
the fair marzet value 1in acco"ﬁanre uith refina:
eing re uiations; : - -
N If tne project 1s to be reringnced by‘
the Massachusetts housing Finance Agency (herein”
'arter referred to as “"MHFA"), thu purchas e:pri
5nall be the valxa d@tnrmlnec by PY“A to be tbe:'
fair rarne veiue‘nf the prodecb;
C. If the project i3 to ba reriﬁﬁnbed.in'ah§"

cther nan“er, the fadr markel value of the projest

shall Le uP.Q“”iH“C by ﬁn’indepcﬂdéﬁhiapp%aiséf ’

Appoliled by Lnu Entn Présidunt of the Greater

1m0 LT LU Y N A LI [T TRRRVIS TR ITIY TR PN



© Boston Real Estate Bo:ﬂ.rd‘g A ‘
provided howeven, thnt in no event ahali the purchase
price. for che p‘OjQC» be less then the then,rcmaining‘
balance of the mortgage,

{4} This optilon may bé exercised by i Committes
only by delivering to Tal-Tung at Scars Cﬂegceht City
¥all $q;are, Bosbon, Massachus c*t“, oxr bu»h otnez place
a5 Pai-Tung MAY, rrom time o time, des;gnaﬁe ;nawritf}ﬁ
ing, & **ttcn nOvibe that the Committee exerséises 'thé{
Opéion and giving a date for cenveyance of the property

. whicﬁ'date shall" no»»be less than thirty (30) days ncr
‘ﬁwre”than one hurndred Lvenuy ll?ﬁ) days &fter éelive Y
$o and Peccipt by Tal-Tung of sueh wotiﬂe. B

(5} The Property shall be ¢onvey“ﬁ uhbj&ﬁt tﬁ;b

7 férrhortgage 1n5urance 4nitiad and rinal'e:ap*
ment of the mortg;ge on FHA Projeut No. 023~
and completlon of the arprﬂverants in "ccerdan.

 with sald Pl conmitment, R e

(e) hpp*dval by the Commigsioner of the Fed-

exal HUUajnﬂ Administration mr the preuaymcnt of
thé FHA-inzured mortgage on tha'vrupewﬁy and the

~~ - pple and refinancing hereof; and

.
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A1l covena nLu,'veﬁtrictlons and cascements

{ay

of record; and

_ (e}
R (1)

-regulations,

All nututanding leas es; and
Prevent or *utuﬂe laws, orﬁinahd;ﬁg

estric“*ﬁns, or orders of any Federal,

State, Coﬁnty or Hunicipal Government or of any.
public sthO“itJ, including, but not uy way of

‘impased

iimita tiow, zoninﬁ or any Other res riction
by an goverrmertal autho ity; and '

() Cansénts_by:Ta »fung, ir any,»for the )
.erectiun.df‘anj stgucturc oo atfuctuves cn; uhde; k i? i
or above any streeté,”rcad or bighuays, on which the:;;;“

FProperty m and

(h)

ay abut;

Lny state of facts which an accurate survey

wauldmshcw- and A
(1) Any c on:fécts, Arreements or otwer Accords:.T
o entered into by TainTung pnrsuan» to any Federal, |
ﬁ$ . Suate or 10011 law or re*ul Lion pursuant thereto,a ‘
which, by'tme terms thercar .ahy ub"equent pu"chaeér N
is‘réqdiféd‘ﬁé ;ssume, inciuding, out noL b way of

-

limitation, all arreenents cnterad {ato pursuant

to the Mational Nousing Act ' of 1937, as aiendad, and

Chapter 1214 of the Gaeneral Laws of 1 ""nv'uqolt

X N B . .. . LA . N - . S
or repulatiens Lended pierswans to saddostotatand and
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€J)--The~$outhxcoye Urban chewﬁl.P;ah; and
() Any pthcf m#ﬁﬁcra Lo which title shall
have bteen subject at vhe time when‘TaiuTung‘sh311 
have accuired the Prapértya
If, a2t the time of the closing of title the Pro%ertv
shall be subject to anv oth?r lienc and encu”br ances,
iﬁclu iing an' nortgdnev there&h, the fact Shail.nat‘ééﬁ;i
giitute an okjection ?o tiu¢e, providcd Tal-Tung shall
deliver to the Conmittce, at the closing of tne.&;gle
such instrumenis as may4be neéeséary to disbhargé}ﬁuch?w
liens and encumb*aﬁces and uhdll pay tﬁa 30"“ of renc~ain”f
the same. "aiw;ung may apply a poruion of the pnrchase
f‘brice to the ai saharwe of such liena and ancuwbrancas and
. at the rnquest of TaiuTunP the Conmituee shall de;iver
purchase grice 1n eepargte checvs to cover thc amount
*psyable in reapect of such Yiens &nd dlseharges._ '}~:
| (6) Title to the property shall be conveyed by
Quitclaim Deed. Tai«Tunm shall not be’ cbligated to payﬁ
any taxes, fees or excises in respect tﬁttﬁe”reqogdiﬁgfdfg
satd Deed. o | | B B
{7)  Tne followinag afe'to Le appavtior 4 as of fho‘,féj
Clqsfng Date: rents, premiums on ox sting tranarevable

dnsuranze policies in effect on the Closing Date; taxes,

water and sewer charpen, AT any, on the basiy of the™

L P atanr 1P, aame v SR I PN




fiscal) year fopr whiely the same dro assecaned; fuel, 4f any;

and charpes under service contr

asts, 3f any.

{8) ‘'rhe Committee may assipn (4s right undepr the

option herein granted before. (but not after) tr-
] .

of the option, but Tai-Tu

-exercise

ng shalil not he oblipgated to

recognize any assigrnmens unless, prior to the overcice of

the optio there shall pe deliver

red to a?iwanb & written

ins L“unent of the assipnment

LuTJ x%cutﬁd and acxnowledred

by Commit tee°;p-oviduo hcheve¢, tndt ne as si,;“ nt b" ohe

Committee hereunuer

shall be efrective unlrsg nade to th
Chinese Corsclxdaued Bencvolens

Assaciﬂ*’mn of lew

England or another not-for«pr

ofit ewtity duly [o}4 ganized

and ekisting for the be

ne?it el the Chinesa .conm ﬁuni*y @r
Bost

ton or ﬁhé>tenants of the'?roperty. Tai—;hng mav how-

ever, at its opﬁidn; eléct to recognize as v«’ia an 7

assignment by the cmeittee to an e

ntity which does not
ion° or Lﬁis CluUne (8y.,
(2) a1 rihhis, option

comply with the prov

and privileges grgnted

purvugnt to thi ins ."ument hall at all times and in al) .

respects be subjest ang qubordinate to the

Hen or”liens'&

~te be ereatoed purﬂuant to the EAVinu bv

n‘»Tung cF the
Peleried PY an“01nuuc {?) Hercm’*
will upon dewang,

mortrase

and Lommlttee

‘executy, acknowledge and

deliver such

imstruments as may b

hecesshpy Fron tArP te time, for
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the purpose of ccnfi}m ing the subordination or sugh,
vlghts, optionsg, and*privitémes,‘ns herein proiiﬂed;
T,io hﬂlCFﬁO L shall not be filed, recorded or o,herwioe
made a pubﬂic record.’ N
(10) 'This Agreenment conéain$ fhe‘entire ﬁgreéﬁenfad;

the par;ies,which_respect‘thevtfan§acﬁion'he:einabcv@fé;;~
ct*foréhs and this Aprcement may not be mcdifiéé;_amei
relezsed or discharged, in part or in whole, éiccptwb?
a written Instrument exocuted by'fhe rarties hereto |

evidencing thelr mutual'cons&nt therete.

respect ive heirs, peraanal representa ives, succg;

anqgassigns of the ;3rties hereto,

e

IN. WITRESS WHEREOF, The par“ics hereto hav - e&
these. preuentu to be sifned and sealed, on
_above written, by their duly authorized represent

TAT TUNG APAR"M LTS COMPh

by DCA DEVELOPMEMN CORPORRTIDN,‘
General Pdrtner

by
by. TAI~TUNG, 1:T,, General Partner

by MUDSON JOWERS, INC,, Senera) Partsn

- o by e i
. : : TRy HOSTON CHINESE COn
RIS O :

.
LT T R e I T I I



-the scutherly sl a:}im; cf Tal Tung rcct, to a polny

: : ' May 25, 167

DLSGR 1"' ION OF DELIVERY W\"{CTT. R-2

Besinning 2t-a point of tangoen y near thc mferror't'cu o( m..d':on
Siract and (he easterly right of way satback line of Harvison Kvenue
and running N 16° - 8‘ ~ 59" T a distance of 347, 62 {ect along the
easierly sideline of Harmrison la\'QE‘!UG 1o a point;

thence turning and running cesterly on a radius ol 13,00 feet a
distonze of 20, 42 fz¢i, 1O a point;

thense running S 73° - 28* - 52" E a distance of 131, 80 fcet alorg
ihe southerly siceline of Oak Strcet, to a point;

shenca twrming and runnina noctherly on a xad*us of 30,00 feet 8
distence of 47, 22 {eet, to 8 polnt;

shence running N 16° = 18" ~ 33" E a distance of 50.74 {eet along

the easteriy sideline of Tyler Street, to a point;

thenee furming and running casterly on a radivs of ‘14. 00 ;._e: a
distance of 23, -65~ice‘c to a;pgmt;

v

.

. thence rus mi‘\g 8 ?3° -~ 22° - GS E a disiance of 103 §7 teet a‘on,‘

" thence tumirg and running som‘.!* rhr ona radms of 15 OD feet a.
‘Olstarce of 24, 6Z fcet, to a point;.

thcnce tvn...:; ‘.nd runninj somhcrly ona radlus of 982 00 fo -
distance of 287, 61 fest, along the westierly sideline of Hudvon Street,
to a point; : ~ - ,

ihcnco turning. and running qouth\"ef-tcrly ona radius of 482 00
feet o cistance of 67,12 feet along the nc.tiw'cstmly vloclinﬁ o!.' H
Street, 10 a point;

thence turning enJ running \-vc«mrlv on a radius. of 232, 00 fect 8
distance ol 247, 50 fect along the northerly sideling of 1 Tudson Streat,
{0 a8 painy;y . .

thrnce turni g a nd x‘unnhcv no*thnrly on a radiug of 20 00 fc,‘.t a
dlatance of 21,23 {02t to the paint and place of beginning - all as shown
on Ihun of Lord In Sorien, E},..‘.ix'c-ry m.rrm! =2 and R=2A of Souih Cove

Urban Ne nc-*..'.'l riojeet N=a2 prepared by Chas, T Maln, Inc, dited
Januaty 12, 1907 au sevided Liay 25,1367, IR : -
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@'ﬂ- :
- : ' : : . July 23, 1973

TAT-TUNG APARTHINTS COMPANY
SECOND AMENDAENT TO CERTIFICATE OF IJMITED PARTNERSHIP

MASS. CGENFRAL LA&WS, CHAPTER 109 ..

Filed in the Office of the Sscretary of the Commonwealt*
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FIRST AMENDMENT 70 I'HE
AMENDED AND RESTATED LGREEMENT OF LIMITED PARTNERSHIP,
OF TAT-TUNG APARTMENTS COMPANY

DATED AS OF APRIL 24, 1973,

~ hereto as Exhihit

Agreement Gated as of Maxch 31, 1974 by and among
Boston Financial Tachnology Group, Inc.. & Magsa-
Inc.. a Massachu-

chusetts a@rparation,.Tai«Tung,
setts corporation, and Hudson Towere, InC,, A Massa~-
as General Partners (the "Gen-

chusetts corporation,
eral Partners"}, and the Limited Partners named 1in
Exhibit "A" hereto. :

 preliminary Statement

paragraph 38 of the amended and Restated Agreement of
Limited Partnership dated as of April 24, 1873 (the "Partnership
Agreement") of Tai-Tung Apartments Company. & Massachusetts 1limited
partnership {the wpartnership") , provides +hat tne Partnership agree
ment may be amended with :he written consent of all General Pariners
and at least 51% in interest of the Limited partners. Attached

"1" are true and correct copies of Consents to
dated as of March 15,

Amendment of the partnership Agreement, each

1974, executed by not iess than 51% in lnterest of the Limited
Partners, with refsreace o the Amendment set forth herein, and o
the General Partners are willing to. execute and deliver this Amend-
ment. Terms used herein and not otherwise defined shall have the ‘
meanings attributed thereto in .+he ‘Partnership: Agreement. - S

' ACCORDINGLY, the parties hereto agrée &s follows:
1. fThe Partnexship'Agreément iz Lereby amendedwés

follows: ‘ _ ‘ o v
The date "March 31, 1974%, appearing on the four*h

and fifth lines of Paragraph 6(f) of the partnership Agree-
ment is hereby deleted and in lieu rhereof there is hereby - -
substituted the date “"June 30, 1974%. ' o o

o2 Except as provided in Parajraph 1 nereof, the Part- . ..
nership Agreement shall not be deemed modified or amended, &and .
shall wemaln in full force and effect. o S oo

1N WITNESS WHERROF thé}unaérsignéa,nave'causéa»this'*““‘
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ae

greement to be duly executed as of the date first abeve written.

;).!

A o .. CENERBL DARTNERS:

‘Beston Financial Technology Group,
Ian : B

by.

. o ' . Vice President-
Tai-Tung, Inc.
by

President N

Hudson Towsrs, Inc.

by

: Pfesi&ant

o ' = Co - LIMITED PARTNERS:’

Richard E. Blanchard
Julia Ann Edwards

H. Bartow Farz, Jr. _
. . -Margaret Jewett Greer
P oo Tm T o . George TF. Jewett, Jr.

3 -, . Hennessy Associates

Ny = Ruth A. Merillat

E. Elmer Sivacek .
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COMMONWEALTH OF MASSACHUSETTS . e

[ PAN '! 'l”“'
P,
SUFFOLK, SS. : S Boston, Massachusetts .-
: ! B PRI W
: e
Then personally appeared before me, the undersigned *U.i’
Wotary Public, . ¢ Who acknowledged himself
to be he a Vice Prasident of Boston Financial Technclogy GSroup,
inc., and that he executed the foregcing Agreement as hi ~ang
e _she- free act and deed of the aforementioned Massachusettd corpor-
Y Tation. ‘

4

WITNESS my hand and seal this day of r 1974,

Notary Public

My Commission Expixeéé;ﬂ. e
© . COMMONWEALTH OF MASSACHUSETTS
SUFFOLK - Su. ' ' Boston. Massachusetts
“Then
Notary Public, o S
to ke the Prazident of Tai-Tung,
the foregoing Agreement as his an
the aforementioned Massachusetts

personally appsared befice me, the undarsigneé

.+ who acknowledged himself
Inc.; and that he executed
d.the free act and deed of ..
corporation. e e e

-

WITNESS my hand and seal this ~  day o

NOEAry Bubils

My Commission Expires;

COMMONWEALTE OF MASSACHUSETTS

L

SUFFOLK, 8¢. _ Boston, Massachusetts .
' peréonalJy_appaared befoie-me;’the uﬁdérsignedv

Notary Public, o S ~+ Who acknowledged himself

to be the President of Hudson Towers, Inc., and that he executed

the foregoing Agreement as his and

the free act and deed cf the
aforementioned Massachusettg corporation.

Thén

WITHESS my hand and seal this Cday of , i97e,

Notaxyf§uhlid

My Commission Expices:




COMMONWEALTH OF MASSACHUSETTS =
SUFFOLK, $S. . . . -. o  Boston, Massachusetts

- Then personally appearsd befure me, the undersigned
o Nutary Public, _ : s who agknaw’edaed himgslf
™ e to we the Attorney~in-Fact fox ‘the Limited Pariners of Tai-
: o Tung Apirtments Company named as follows: Richard E, Blanchara,

S _ Juiiz Ann Rdwards, H. Bartew Farr, Jr., Margaret Jewett Greer,
Georgz F, Jewett, Jr., Hennsssy Associates, Ruth A, Merillat
and E. Elmer Sivacek, and that he executed the fou going Agrecment
as his and the free act and deed of the ”‘ox@named Limited Partners.

K : WITWNESS my hand and seal this ﬁay of ., 1574,

otaxry Publ.\.c

My ¢omm*531on Expxres'




EXHIBIT A

Linited Partners

Richard E. Blanchazd
Juliz aAnn Edwarde

H. Bartow Farr, Jr.
Macrgaret Jewett Greer
George F. Jewatt, Jr.
Henressy Associates
Ruth A. Merillat

®. Elmer Sivacek
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: N SECOND AMENDMENT TO THE
o AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP
. DATED AS OF APRIL 24, 1973
OF TAI-TUNG APARTMENTS COMPANY

‘Agreement dated as of May 31, 1%83, by and smong Boston
Financial Technology Group, Ine., a Massachusetts
RN 1‘3 corporation, Tai-Tung, lnc., a Massachusctts COYPOLdtiOn,
X and Hudsoa Towexs, Inc., a Massachusetts corporation,
. as general partners (the "CGeneral Fartners"), and the
. : limited partners listed in Scheadule A hereto (the
‘ "Limited Partners).

Reference is made to the Amended and Restated Agreement of

Limited Partnership dated as of April 24, 1973 (the "Original L

. Agreenent"}, as heretofore amended by a lest Ansndirent dated as =
i of March 31, 1974 (as sc amended, the "Partnership Agreement") of -
the above-naned Massachusetis limited partnmrsbip‘(the ““axtnezshib“;;

The terms used herein shall*have the respective meanings: set
forth in the Partnership Agreement. The Partners desire to. R
execute this Second Amendman».

T ACCORDINGLY, the. partles hereto, belwg duly sworn, do. agree
B and certify as follows.-' .

1. Section 6(b) of the Partnershlp Agreemen* is
amended to read as follows:

{i) Subject to the conditions hereinafter set
forth, the Limited Partners shall contribute .an amount : §
{the "Project Price) equal to 9.95149% of the prin- LT
Clpal amount of the- -Mortgage Note as fioally endovssd: ‘ Lt
for insurance by the FHA {"Final Endorsement“) to the
e capital of the Partuersihip at the times and in-.the .
Sw g manner hereinafter set forth; prov1ded however, that
BEY: = in no even® shall the Project Price exceed 9.87347% of
' _ "~ the principal amount of the Mortgage Note set forth on
!!} " the. first page of FHA Form 2013, Application--~Project
i o 7 'Mortgage Insurance which  the Boston Chinese Community
Urban Renewal Committee, .Inc., .and Development ‘Corpora~
tion of America.: submitted to the FHA in October 1970

(*1) The Nimited Pari‘nerq a‘l Ty} e'h:ﬂ'l "‘O"‘"x‘““"e

& . up to an additional-$294,996 to the Partnership in-two
installments, in the amounts and at the estimated. txmes
set forth in Schedule A hereto, which is incorporated

O  herein by this reference.




feg

(iii) schedule A sets forth opposite the name of -
each Limited Partner (1) the total amount contributed
or to be contributed by him to the Partnership, and (2)
‘the estimated dates on which such Limited Partner: shall
pay the installments of any as yet unpaid contrivution
and the amount of each remaining installment. '

{iv) ' The General Partners ghall give each Limited
?artner twenty (20) days' advance written notice of any
instailment of any contribution required to be made by
him. '

(v) The Geneval Partuners shall have the right to
admit at any time and from time *to time, without the
approval of aay Limited Partner, additional Limited
Partners who shall agree, subject to the condi‘ions
hersin set forth, to contribute to the capital ¢f the
partnership pursuant to the provisions of this Sectien 6
up to an aggregate amcunt which, when added to.the o
additional capital contribution of the Limited Partners
described in subparagraph (ii) above, equals a total of
$294,996. ‘ S ’ S : :

. 2. Schedule A attachéd herets, setting forth the amounts
and times of the capital contributions of the Limiced Partners, ‘
hereby replaces the previous Schedule A which was attached co the
Original Agreement. 4 R B

‘3. Exceptuas.éxpresslyféﬁendédfheréby; the Partnership
Agreement is hereby ratified and confirmed and .shalil remain in
full force and effect. . L : e A

IN WITNESS WHEREOF, the parties have executed: this Second .
Amendment as of the Aate first above written. C e

GENERAL PAKINERS:

. BOSTON FINANCIAL TECHNOLOGY GROUF,

INC. _

Managing Director .

S TAI-TUNG ING. .o

. . ) BM',\PJ’C_L’ ..... '(:./y, /,I “ \ : .

Presiden}/i-‘/ =7 ~

) he—
HUDSON tppjn!g&é . JINC. . -
. BY - /‘ﬂ/_'7 L ’{‘/ / ’},2“ > \\‘ L
' l’Pr631denF//f T~




COMMONWEALTH OF MhSSACHUSET*S

SUFFOLK, SS. . . T ;‘*r"- Boston, Kassachusetts

. Then personally pea*ed hefore me, the undersxgned thary "
Public, & fastl Sieers, who acknowledged himself to be a Managing
. Director of Boston Financial Technology Group, Inc., and that he
executed the foregecing instrument as his free act and dead and
that the same is the free act and deed of the af@:ementlcneﬁ '
Massachusetts corporation, and swore thﬁr@to :

WITNESS my hand and s=al thls.maQ’ﬁéy of e, 1983.-

tary Public

Ky Commizsion Expires: é?éf/fﬁ?

COMMJNWEALTH OF ﬂA&ShﬁHUSETTS
SUFFOLK, SS. ) - o »»' ¢ Bosten, Magsachusetis

_ Thenvfersonally appeared before me, the undersxgned netary 7
- public,-Billy €ain- "7, who acknovledged himself to be the President
of Tai-Tung, Inc., and that he executed the fcregOLng instrument
as his free act and deed and that the same is the free act and
deed of the afcrementloned Massachusefua coxporatxon, and ewore
thereto ‘ _ _ ;
,4
WITNESS -my hand and’ seal thls aﬁthday af}%ay 1983

‘f/:;;'A/AL 542;7(// ;u

thary Public -

My Ccmmlsslon Expires Eril §, 1984

. b _
o A ' -  COMMCNWEALTH OF MASSACHUSETTS | |
if : SUFFOLK, SS. . o ; Baston, nassachusetts  '
iR - SBE. A .
‘?h 4 Then fersonally appeared before mne, the undorSIQned Hotary
Bt ® public, Billy Chin . who acknowledged himself tc be the President

of Hudson Towers, Inc.. and that he executed the foregoing inatrunent L
ag his free act and deed and that the same is the free act and o
deed of the aforementioned Massachuaetts corporatlon, ané lwore
thereto. v ’

WITNESS my hanu and neai thxs “Gthday q//ﬁmy 41T'3,

© My Commisgion ExpiresdApril 6,184
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et

STATE OF _\J& =~ o
COUNTY OF ___ poagoW. .. .

On this i day of %Mﬂ? 1983, before mé:pefsanally cane

s -

kichard E. Blanchard, who,!being by me duly sworn, aciknowledged
that he executed the foregoing instrument as his free act and
dsed, and swore Therete. : : : —_—
' ' : N
, _%% Ve
Fotary Puhllcﬁk
My Compission Expiresd= *0 8




LIMITED PARTNER:

ha Ann navards

STATE OF Yiue Jlggg
COUNTY oyvﬂﬁﬁmﬁA&_qm@mkkgﬂL
on this 34 day of ¥ 1083, before me perscnally came

Julia Ann Edwaras, who, 1ng by me duiy SWOIT, acknnwledged
that she executed the foregoing instrument as her free acc and

/"\ ) :/
Qéﬁ?y Pgi%;—b' T

My l"emms.ssm.n Expires. 2&—@1—-

deed, and swore thereto.
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LIMITED PARTNER:

g e /,_v,.. :‘ /_:— ) '
‘Q 4 /D',(’Q/ (I;}séz ks e ol

H. Bartow Farr, Jr.°

| CTATE OF Worth Carolinma

COUNT? OF Yorsyth

On this 23zdday of May, 1923, before me perzonally came
. Bartow Fary, J¥., who, bexng by me duly swora, acknowledged
that he executed the foregoing 1nstrument as his free act aﬁd

deed,; and swore thereto.
N 11c o

otary 'Fub

My commission Explres' '

OSFICIAL SEAL
: MARUYN F. Giges . .
L MOTARY PUBLIC—NORTH CARCLINA
COUNTY OF FORSYTH
My Sommission Bxplees Sapt. 28, o8y
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"LIMITED PARTNER:

W'N“"]""j S}‘,\nﬁ Jn:i\Lr‘/
Margaxep.ﬁéwett ﬁ;eer

@ on miszﬁ_ﬂﬁay of @ﬁg, 1683, before me personally came
Margarset Jewett Greer, who, being by me duly sworn, acknowledged
that she executed the foregoing instrumert as her fr-» act and

Reed, and swore thereto.

t

= ad

Ly

- Hota ic. B
o R . P T R
. #y Commission Expires: _'f*l{@i }3‘] :
s
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LIMITED PARTNER:

STATE OF (Moo os o o
COUNTY OF I

7
on thiz /_day o?@"”}‘ 1983, before me peysonally came
Seorge F. Jewett, Jr.[ who, being bv me duly sworm, acknowledgeu

that he executed the foregoing 1natrmnen‘l' as hl.) &r«# act and

deed, and swore thﬂre“tﬁ. P /

/Kotary Publlc S )

My t:oamnwsz,en ?é.xp e.s: ;; f ""2




LIMITED PARTNER:

Py

f$§§11¢u¢q e S e

“Hennessey ASscCiates

STATE oF Cunnecticut
COUNTY OF Hartford

On thislst day ofJune, 1983, before me personally came
Rarry M. Rowles _, & General Partner of the General! Parinership
‘known as Bennessy associates, who, being by me duly SWGIN, aACKnow-
ledged that he executed the foregoing instrument as his free act
and Qeed and that the same is the frees act and deed of said
General Partnership, and swore thereto. - R o

S ﬁotary ?ubglc-

My Commissicn Expires:3/

.
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LIMITED PARTNER: o

N ' Ly
STATE OF Sozel.
COUNTY oF ggégﬂggg:f

On this#32 day of £§5 1983, before me perscnally came
Ruth 2. Merillat, who, Peing by me Jduly sworn, acknowledged
that she -executed the foregoing instrument as her fre- act and

deed, and swore thexetq.
L it
Vetary Pu ‘_“;

My Camm=sszon Exgzres.- I
. CATHERINE &, JA AES e
* i Notary Pubtic, Lunawee County, Mich. - s
" My Comm. Expires November.9; 1983




LIMITED PARTNER:

ggg

E. Elmex bzvavek

STATE OF H w (671 ‘
COUNTY OF | g : »

On thlséfg &ay ofFﬁ , 1983, before me personally came
E. Elmer Sivacek, who, baing by me guly sworn, ackmowledged
that he sxecuted the foregoing 1nstrument as his fr¢- act and
deed, and swore thereto.

R 'V;;%’..:l Hntary Puh%i\lff’j£>t%/2§‘

y Ccmmzqsxan Exp1res.

Netary Pubiic, Wash enaw County., M _
&@ﬁﬁﬂwnhnummwhwﬂ&zﬁn




SCHEDULE A

Linited Partners:

Richard £. Blanchard
Juiia Ann Fdwards

H. Bartow Farr, Jr.
Murgaret Jewett Greer
Genrge F. Jewett, JY.
Hennessy Assocliates
Ruth A. Merillat

‘B...Elmer. Sivacek




Amdt.

75.
RLE:

“ cnamins &
mmpm & OFFICS 3

Formallon

Tai Tung Anartments Compan‘

B e g

i

ITNNDY. TR

i trie

.




