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SECRETARY OF STATE

DREXELL R. DAVIS

Secretary
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KENTUCKXECRETARY OF STATE
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NOV 1 4 198L=

FOREIGN LIMITED PARTNERSHIP
Commonwealth of Kentucky
APPLICATION FOR CERTIFICATE OF AUTHORITY
191209

Pursuant to the provisions of Kentucky Revised Statutes Chapter 362, the __
Winthrop Partners 80

[T 1]

a foreign limited partnership organized under the laws of the state of _Mazsachusetts,

the home office address of which is 225 Franklin Street, Boston s

Massachusetts 02110 ’

hereby applies for a Certificate of Authority to transact business in the Cornmonwealth
of Kentucky and submits the following therefor:

(1) A certified copy of its articles of partnership and all existing amendments
thereto; and

(2) (a) Designates as its process agent..C_T Corparation System
Kentucky Home Life Building, Louisville, Kentucky 40202

whose address is

(b) Designates the same address for its registered office.
Dated_November 13, 1980

ORIGINAL COPY FILED One Winthrop gzoperties ; Inc.
SECRETARY OF STATE OF KENTUCKY
. By:
. FAANKFOKT, KEMTUCKY Signed /

BENERAL PARTNER

gv 141380 INSTRUCTIONS
1. $35.00 filing fee must accompany the apphumon Make check payable

\‘ﬂ m to Kentucky State Treasurer.

2. Mail filing fee and application with articlec of pertnership to
Secretary of State, Capitol Building, Frankfort, Xentucky 40601,

3. Articles of partnership must be certified by office where articles are
Eled for record,

JECRTIARY GF STATE
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HALE AND DORR

COUNSELLORS AT LAW
60 STATE STREET
BOSTON, MASSACHUSETTS 02109

TEI LR TELEPHONE

Qa.-0arZ 1817} 742-8100
TELECQFIE R CrALE ADORESS
DOMESTIC 6171 M7 6133 W 242 whise HAFIS BSN
IRTLANATIONAL (©17) 1457 miad November 13 r 1980

SECRETARY OF STATE
Comimmonwealth of Kentucky
Frankfort, KY 40601

Re: Winthrop Partners 80

Gentlemen:

I have enclosed herewith for filing with you a
Foreign Limited Partnership Application for Certificate
of Authority with respect to Winthrop Partners 80
together with certified copies of the Amended and
Restated Certificate of Limited Partnership and the
Sixth Amendment to Certificate of Limited Partnership
of Winthrop Partners 80.

I have not included in this filing the original
Certificate of Limited Partnership of Winthrop Partners
80 or any of the other amendments thereto since all of
such documents have been superseded by the enclosed
Amended and Restated Certificate of Limited Partnership
and Sixth Amendment to Certificate of Limited Partnership.

If you have any guestions about this matter, please
feel free to call me.

Yours sincerely,

o~

Richard W. Petrde, Jr.

RWP : jkk

Enclosures
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WINTHROP PARTHMERS 30 S

-

First Amendment to Certificate of Limited Partnership

ol

The Agreement and Certificate of Linmited Partnership
dated as of February 5, 1980 and filed in the office of the
Secretary of the Commonwealth of Massachussetts on February S,
1980 pursuant to which Winthrop Partners 80 (the "Partnership")

w3s or

Sz

anized as a Massachusetts limited partnership, is hereby
amended and rastated in its entirety as follows, incorporating
herein the provisions of thz Amended and Restated Agreement of
Limited Partnership of the Partnersihip attached hereto (the
"Agreement"):

« 1. The name of the Partnership is Winthrop Partners 80.

2, The character of the business of the Partnership is

described in Section 2.3 of the Agrsement.

3. The location of the principal place of business of
the Partnecsnip is set forth in Section 2.2 of the Agreement.

4. The name and place of residence of each member of
the Partnershig, General and Limited Partnars therein respective-
ty designated, ace set Fforth in Section 3.1 of the Agreement and
Schedule a thereto.

5. The term for which the Partnership is to exist is

gset fortn in Section 2.4 of the Agreement.
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6. The amount of cash contributed and agreed to ba
contributed by the Limited Partners is set forth in Section 3.3

of the Agreament and Schedule A thereto.
7. The Limitad Partners have no obligacion under the
Agreement to make any fucther capital contribution to the

Partnership after their initial capital contributions have been

£

Daid.
8. The agre=d times when the contributions of the
Limiced Partners are to be returned are set forth in Articles IV

and VIII of the Agreement.

9. The share of the pnrofits or the octher compensation
by way of income which each Limited Partner shall receive by
reason of nis contribution is described in Articles IV and VIII
of the Agreement.

10. The right of each Limited Partner to substitute an
assignee as contribuator in nis place, and the terms and
conditions of tha substitution, are described in Article VII of
the Agreement.

11. The rignt of the partners to admit additional
Limited Partners is set forth in Sections 3.3 and 7.2(D) of the
Agreement.

12, No right is given in the Agreement wherebyv one or
more Limited Partnoers bhas priovity over other Limited Partners as

to contributions or as to compensation by way of income.

(%]




gt

13. The right of any remaining General Partner or
Partners to continue the business of the Partnership upon the

tetirement, deatn, insanity,.resignatlon or bankruptcv of a

[}

g
0y
it

General Parcner Lo seb forth in Arcizis VI and Saction 8.1 of

’

l4. ©Except to the extent provided in Section 8.2 of the

aqresment, no Limited Partner has the rigiht to demand and raceive

Droperty other than casi in raturn for his contribution.

IN WITNESS WHEREOF, the parties hereto have executed and
sworn to this First Amendment of Certificate of Limited Partner-
znip as of the 5th day of June, 1930.

GENERAL PARTNERS:

ONE WINTHROP PROPERTIES, INC.

WLLS :
Vs Srer. Ul [

LINNAZUS-HAMPSHIRE REALTY COMPBANY

=N

By

General Partner

LIMITED EBARTNER:

WEC PEALTY CO., INC.
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WINTHROP PARTNERS 80

AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP

T

Amended and Restated Agreement of Limited Partnership
dated as of June 5, 1980 among One Winthrop Properties, Inc., and
Linnaeus-Hampshire Realty Company, as General Partners, WFC
Realty Co., Inc., as the Inittial Limited Partner, and those
persons who shall hereafter be admitted to the Partnership as
Additional Limited Partners.

In consideration of the mutual promises made herein, the
parties, intending to be legally bound, hereby agree as fcllows:

ARTICLE ONE

-

DEFINED TERMS

The defined terms used in this Agreement shall, unless
the cohtext otherwise requires, have the meanings specified in
this Article One. The singular shall include the plural and the
masculine gender shall include the feminine and neuter, and vice
versa, as the context requires.

"Accountants" means Arthur Andersen & Co. or such other
nationally recognized firm of independent public accountants as
shall be engaged by the Managing General Partner for the Partner-
ship.

"Acguisition Fees" means the total nof all fees and com-
mission paid by any Person to any Person, including the General
Partners and their Affiliates, in connection with the purchase or
development of any Property by the Partnership, whether desig-
nated as a real estate ccmmission, acquisition fee, selection
fee, development fee, nonrecurring management fee or any fee of a
similar nature however designated and however treated for tax or
accounting purposes.

"Additional Limited Partners™ means those Persons
admitted to the Partnershlp pursuant to Section 3.3 her=of.
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"Adjusted Capital Contribution™” means, for each quarter,
the Limited Partners' Capital Contribution reduced by all
distributions of Sale or Refinancing Proceeds made to the Limited
Partners up to and during such quarter (except that any
distritutions of Sale or Refinancing Proceeds pursuant to Section
4.2(1) hereof shall not reduge the Limited Partners' Capital
Contribuction).

"Affiliate" means, when used with reference to a speci-
fied Person, (i) any Person that directly or indirectly controls
or is controlled by or is under common control with the specified
Person, (1ii) any Person that is an officer of, partner in or
“rustes of, or serves in a similar capacity with respect to, the
specified Person or of which the specified Perscn is an officer,
partner or trustee, or with respect to which the specified Person
serves in a similar capacity, and (1iii) any Person that, directly
or indirectly, is the beneficial owner of 10% or more of any
class of equity securities of the specified Person or of which
the specified Person is directly or indirectly the owner of 10%
or more of any class of equity securities. Affiliate of the
Partnership or a General Partner does not include a Person who 1is
a partner in a partnership or joint venture with the Partnership
or any other Affiliate of the Partnership If such Person is not
otherwise an Affiliate of the Partnership or a General Partner.

"Agreement" means this Amended and Restated Agreement of
Limited Partnership, as originaily executed and as amended from
time to time, as the context requires. Words such as "herein,”
"hereinafter," "hereof,"” "hereto," "hereby" and "hereunder,"” when
used with reference to this Agreement, refer to this Agreement as
a whole, unless the context otherwise requires.

"Associate General Partner” means Linnaeus-Hampshire
Realty Company, a Massachusetts general partnership, in its
capacity as General Partner, so long as it shall be a General
Partner and thereafter shall mean any Person admitted to the
Partnership as a successor General Partner to Linnzeus-Hampshire
Realty Company or any successor ko the Interest of Linnaeus-
Hampshire Realty Company.

“Capital Contribution" means the total amount of money
contributed to the Partnershio {(prior to the deduction cf any
selling commissions or expenses) by all the Partners or any class
of Partners or any one Partner, as the case may be (or the prede-
cessor holders of the Interests of such Partners or Partner),
reduced, in the case of the Limited Partners, by the amount of
any funds returned to them pursuant to Section 3.4D.




"Cash Available for Distribution" means, with respect to
any period, Cash Flow less any amounts set aside from Cash Flow
for the restoration or creation of Reserves.

"Cash Flow" means, with respect to any period, cash
receipts from operations (including any interest from temporary
investments of the Partnership and any amounts withdrawn from
Reserves) without deduction for depreciation, but after deducting
cash receipts used to pay Operating Expenses, Debt Service and
capital expenditures.

"Code” means the Internal Revenue Code of 1954, as
amended, or any corresponding provision or provisions of
succeeding law,

"Consent" means either the consent given by vote at a
meeting called and held in accordance with the provisions of
Section 10,1 hereof or the prior written consent, as the case may
be, of a Person to do the act or thing for which the consent is
solicited, or the act of granting such consent, as the context
may require,.

"Custodial Account” means an account established
pursuant to the Uniform Gi1ft to Minors Act.

"Debt Service" means all payments required to be made in
connaction with any loan to the Partnership or any loan secured
by a lien on any of the Properties. :

"Escrow Agent" means the United States Trust Company,
Boston, Massachusetts.

“General Partners” means One Winthrop Properties, Inc.,
and Linnaeus-Hampshire Realty Company or any Person or Persons
who, at the time of reference thereto, has been admitted as a
successor to the Interest of either of them or as an additional
General Partner, in each such Person's capacity as a General
Partner,

"Interest” means the antire ownership interest of a
Partner in the Partnership at ahy particular time, including the
right of such Partner to any and all benefits to which a Partner
may be entitled as provided in this Agreement, together with the
obligations of such Partner to comply with all the terms and
provisions of this Agreement. Reference to a majority, or speci-




fied percentage, in interest of the Limited Partners means
Limited Partners whose combined Capital Contribution represents
over 503, or such specified percentage, respectively, of the
Capital Contribution of all Limited Partners. The ownership
interests of the Limited Partners in the Partnership are some-
times raferred to herein as YUnits.”

"Investment Date” means the later of (a) . the date of the
final closing of the admission of Additional Limited Partners
into the Partnership following the termination of the sale of
Units described in Section 3.3 or (b) the date on which at least
80% of the Net Proceeds are invested in real properties. For
purposes of clause (b) of. the previous sentence, amcunts expended
as Acquisition Fees and acquisition expenses shall be considered
to be invested in real properties,

"TRA" means an Individual Retirement Account established
pursuant to Section 408 of the Code.

"Limited Partner" means any Person who is a Limited
Partner, whether the Inltial Limited Partner, an Additional
Limited Partner or a Substituted Limited Partner at the time of
reference thereto, in such Person's capacity as a Limited Partner
of the Partnership. T

"Managing General Partner™ means One Winthrop Proper-
ties, Inc., Ln 1ts capaclty as a General Partner, sc long as it
shall be a General Partner, and thereafter shall mean such person
as shall be admitted to the Partnership as a successor General
Partner, in its capacity as such, to Cne Winthrop Properties,
Inc. or any successor ko the Interest of One Winthrop Properties,
Inc., or a General Partner who becomes Managing General Partner
pursvant to Section 8.1A upon the remaoval of the former Managing
General Partner,

"Notification" means a writing, containing the informa-

tion required by this Agreement to be communicated to any Person,’

personally delivered to such Person or sent by registered, certi~
fied or regular mail, postage prepaid, to such Person at the last
known address of such Person. The date of personal delivery or
the date of mailing thereof, as the case may be, shall be deemed
the date of receipt of Notification.

"Operating Expenses” means, with respect to any period,
except to the extent paid with cash withdrawn from Reserves
therefor, the amount of cash disbursed in such period in the
ordinary course of the Partnership's business, including, without
limitation all cash expenses, such as advertising and
promotional, management, salary, utility, insurance, brokerage,

o



repair and maintenance,‘real estate tax, accounting, bookkeeping,
legal, travel and telephone costs and expenses.

"pPartner” means any General Partner or Limited Partner.
"Partnership” means the limited partnership formed pur-

suant to this Agreement by the parties hereto, as said limited
partnership may from time to time be constituted.

"Person" means any individual, partnership, corporation,
trust or other entity.

"Profits for Tax Purposes” and "Losses for Tax Purposes”
means, at all times during the ex:istence of the Partnersnip, tae
income or loss of the Partnership for Federal income tax purposes
determined as of the close of the Partnership's vear, including,
without limitation, each item of Partnership income, 9ain, loss,
deduction or credit.

"Properties” means the specific properties described in
the Prospectus, or properties not so described but which are
purchased out of Capital Contributions or Sale or Refinancing
Proceeds, and all improvements thereon and all repairs, replace-
ments or renewals thereof, together with all personal property
acquired by the Partnership which is from time to time located
thereon or specifically used in connection therewith. "Proper-
ties” shall include any Property owned by a partnership or joint
venture in which the Partnership is a partner.

"Prospectus" means the prospectus contained in the
registration statement f£iled with the Securities and Exchange
Commission for the registration ¢of Units under the Securities Act
of 1933, in the final form in which said prospectus is filed with
said Commission and as thereafter supplemented pursuant to Rule
424 under said Act,

"Purchase Price" means the price paid for a Property or
the sum of the prices paid for all of the Properties, as the con-
text may require, plus all costs of improvements, if any, reason-
ably and properly allocable to the Property or Properties but
excluding any "points® or prepaid interest payable on obligations
relating thereto.

"Reserves" means amounts allocated to reserves main-
taxned for working capital, taxes, insurance, Debt Service,
repairs, replacements, renewals, capital improvements or other

1
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costs and expenses incident to the ownership or operation of the
Properties. -

"Sale or Refinancing" means any Partnership transaction,
nthar than rne recelpt of Capital Contributions, not in the
ordinarv course of jits business, including, without limitation,
sales, exchanges or other dispositions of real or personal prop-
erty, condemnations, recoveries of damage awards and lnsurance
proceeds (other than business or rencal interruption insurance
proceeds), or any borrowings or refinancings,

"Sale or Refinancing Proceeds" means all cash receipts
arising from a Sale or Rerinancing less the following:

(1) the amount of cash paid or to be paid in con-
nection with or as an expense of such Sale or
Refinancing, and, with regard to damage recoveries or
insurance or condemnation proceeds, cash paid or to be
paid for repairs, replacements or renewals resulting
from damage to or partial condemnation of the affected

Property;

(1i) the amount necessary for the payment of all
debts and obligations of the Partnership arising from or
otherwise related to the particular Sale or Refinancing;
ang

(iil) any amount set aside by the Managing General
Partner for Reserves.

"Substituted Limited Partner" means any Person admitted
to the Partnership as a Limited Fartner pursuant to the provi-
sionz of Section 7.2.

"Unit" means an Interest of a Limited Partner repre-
senting a $500 Capital Contribution (prior to any return of
capital pursuant to Section 3.4D).

ARTICLE TWO
CONTINUATION, NAME, PLACE OF BUSINESS, PURPOSE AND TERM

Section 2.1 Continuation of Partnership

} Pursuant to the provisions of the Uniform Limited Part-
nership Act of the Commonwealth of Massachusetts, the parties
hereto hereby continue on the terms and conditions set forth




_herein the limited partnership formed pursuant to an Agreement
and Certificate of Limited Partnersnip dated as of February 5.
1980.

Saection 2.2 Name, Place of Business

The Partnecrship shall be conducted under the name and
5t7ig OL Winthrop Partners 80. Ihwe 2lace of business and prin-
cipal office of the Partnership, unless changed by the Managing
General Partner, shall be 225 Franklin Street, Boston, Massachu-
setts 02110. Notification of any such change in the Partner-
ship's place of business and principal office shall be given to
the Limited Partners.

Section 2.3 Purpose

The purpose and character of the business of the Part-
nership is to acquire, hold, maintain, operate, sell, lease,
dispose of and otherwise invest in and deal with commercial and
industrial real properties which (i) preserve and protect the
Partnership's capital, (ii) provide for quarterly or monthly cash
distributions from operations which will increase over time as a
result of leasing arrangements, (iii) generate sufficient depre-
ciation deductions that a limited portion of the Partnership’s
cash distributions during the early years of its operations will
not constitute taxable income and (iv) provide capital . -
appreciation, and to engage in any other activities related or
incidental thereto.

Secticon 2.4 Term

The Partnership commenced upon the filing with the
Secretary of State of the Commonwealth ¢f Massachusetts on
February 5, 1980, of an Agreement and Certificate of Limited
Partnership pursuant to the Uniform Limited Partnership Act of
the Commonwesalth of Massachusetts and shall continue in full
force and effect until December .31, 2008 or until dissolution
prior thereto pursuant to the provisions hereof.

ARTICLE THREE
PARTNERS AND CAPITAL

Saction 3.1 General Partners i

A. The names, addresses and Capital Contributions of
the General ?artners of the Partnership are as set forth in
Schedule A hereto. The General Partners, as such, shall not make
any additional Capital Contributions to the Partnership except as
provided in Section 3.1B.




B. 1In the event that, immediately prior to the dissolu-
tion or the Partnership referred to in Section 8.1, the General
Partners have a deficiency in their capital accounts, and if the
1ssets available for distribution upon the liquidation of the
Partnership are insufficient to zllow distributions to the
Limited Paciners of amounts equal to the balances then in the
Limiced Parcners' capital accounts, the General Partners shall
contribute in cash to the capital of the Partnership, in the
proportions that the deficiencies in their respective capital
accounts bear to each other, an amount equal to the least of (i)
the deficiency in their capital accounts, (ii) 1.01% of the
Limited Partners’ Capital Contribution, or (iii) the deficit in a
hypothetical capital account of the General Partners assuming the
General Partners had only an aggregatz of 1% of each material
item of Partnership income, gain, loss, deduction or credit at
all times during the existence of the Partnership. The amountks
of the capital accounts of the Partners shall be determined in
accordance with Section 4.5.

Section 3.2 Initial Limited Partner

The name, address and Capital Contribution of the
Initial Limited Partner are as set forth in Schedule A hereto.

Section 3.3 Additional Limited Partners

A. The Managing General Partner is authorized to admit
to the Partnarship Additional Limited Partners if, after the
admission of such Additional Limited Partners, the Capital
Contribution of all Limited Partners is not less than $1,505,000
and not more than such maximum amount (not to exceed $25,005,000)
as the Managing General Partner shall determine; provided, how-
ever, that no Additional Limited Partnesr shall be admitted to the
Partnership after June 16, 1981.

B. The Capital Contribution of each additional Limited
Partnar shall be not less than $5,000 ($1,500 €or an IRA and
$3,000 for a Custodial Account) and may be such yreater integral
multiple of $500 as such Additional Limited Partner and the
Manag ing General Partner shall agree upon. Such Capital
Contribution shall be made in cash.

C. Each Additional Limited Partner shall, as a condi-
tion of being admitted to the Partnership, satisfy the conditions




of Section 11.2A. The names and addresses of the Additional
Limited Partners and their Capital Contributions (which may be
expressed as the number of Units held) shall be set forth in
Schedule A hereto.

D. All subscriptions for Units shall be received by the
Partnership in trust and deposited in an escrow account with the
£3crow Agent. Subscriptions for Units shall be accepted or
rejected by the Managing General Partner within 30 days after
their receipt by the Partnership. Upon receipt of subscriptions
acceptable to the Managing General Partner for at least
$1,500,000 of Units, the Bscrow Agent shall release such sub-
scriptions to the Partnership, and the subscribers for such Units
chall be admitted to the Partnership s Additional Limited
Partners within 15 days after the date of such release. There-
after, subscribers whose subscriptions are acceptable shall be
admitted to the Partnership as Additional Limited Partners on or
before the last day of the calendar month during which such sub-
scriptions were accepted. All moneys deposited by subscribers
whose subscriptions are rejected by the Managing General Partner
will be returned to such subscribers without any interest thereon

-forthwith after such rejection. If the Escrow Agent does not

receive subscriptions for at least $1,500,000 of Units on or
before December 9, 1980, which date may be extended by agreement
of the Managing General Partner and Winthrop Securities Co., Inc.
to not later than June 9, 1981, it shall promptly return all
moneys deposited by subscribers for Units together with any
interest earned on such moneys.

Section 3.4 Partnership Capital

A. No Partner shall be paid interest on any Capital
Contribution. -

B. No Partner shall have the rignt to withdraw, or
receive any return of, his Capital Contribution, aexcept as
specifically provided herein.

C. Under circumstances requiring a return of any
Capital Contribution, no Partner shall have the right to receive
property other than cash.

D. In the event that any portion of the Limited
Partners' Capital Contribution is not invested or committed for
investment in real properties within 24 months from the date of
the Prospectus, such portion of said Capital Contribution, otheg




than any amounts used to pay organizational and offering
expenses, including selling commissions, Operating Expenses, Debt
Service or capital expenditures or set aside for Reserves, shall
be distributed to the Limited Partners by the Partnership as a
return of capital. Any funds (i) with respect to the linvestment
of which the Partnership has executed a written agreement in
principle, commitment letter, letter of intent or understanding,
opticn agreement or other similar underscanding orn contract or
(ii) which the Partnership has set aside as a Reserve for con-
tingent payments as of 24 months afterv the date of the Prospectus
will be deemed committed to investmen:t on that date and will not
subsequently be returned to the Limited Partners even if the
investment of such funds 1s not consummated or the contingent
payments are not made,

Section 3.5 Liability of Partners

S The liability of each Limited Partner for the losses,
debts, liabilities and obligations of the Partnershxp shall, so
long as the Limited Partner complies with the provisions of
Section 5.1C, be limited to his Capital Contribution and his
share of any undistributed orofits of the Partnership; provided,
however, that under appllcable law a Limited Partner may be
liable to the Partnership to the extent of previous distributions
made to him, with interest, if the Partnership does not have suf-
ficient assets to discharge its liabilities. WNo Limited Partner
shall be required to lend any funds to the Partnership or, after
his Capital Contribution has been paid, to make any further capi-
tal contributicn to the Partnership. No General Partner shall
have any personal liability for the repayment of the Capital
Contribution of any Limited Partner. It 1s the intent of the
Partners that no distribution (or any part of any distribution)
made to any Limited Partner pursuant to Section 4.1 of this
Agreement shall be deemed a return or withdrawal of capital, even
if such distribution represents, in full or in part, a distribu-
tion of depreciation or any other non-cash item accounted for as
a loss or deduction from or offset to the Partnership's income,
and that no Limited Partner shall be obligated to pay any such
amount to or for the account of the Partnership or any creditor
of the Partnership. However, if any court of competent jurisdic-
tion holds that, notwithstanding the provisions of this Agree-
ment, any Limited Partner is obligated to make any such payment,
such obligation shall be the obligation of such Limited Partner
and not of the General Partners.

A-10
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ARTICLE FOUR
DISTRIBUTIONS OF CASH; ALLOCATICNS OF PROFITS AND LOSSES

Section 4.1 Distributions of Cash Available for Distribution

A. All Cash Available for Distribution at the end of
any quarter prior to the quarter in which the Investment Date
occurs shall be distributed, within 60 days after the close of
such quarter, 99% to the Limited Partners and 1% to the General
Parthers.

B. Beginning with the quarter in which the Investment
Date occurs, all Cash Available for Distribution at the end of
any quarter shall be distributed, within 60 days after the close
of such gquarter, in the following amounts and order of.priority:

(i) First, to the Limited Partners in an amount
equal to 2% of the average of their Adjusted Capital
Contribution for such quarter (the "Limited Partners'
Priority Cash Distribution”). The Limited Partners'
Priority Cash Distribution shall be cumulative s¢ that
if the full Limited Partners' Priority Cash Distribution
for any quarter shall not have been distributed to the
Limited Partners, the deficiency shall be fully
distributed to them pursuant to this Secticn 4.1B(1i)
prior to any other distribution of Cash Available for
Distribution.

(ii) sSecond, to the General Partners until (a) all
distributions to the General Partners pursuant to this
Section 4.1B(1i), including amounts distributed with
respect to prior quarters, and (b) all amounts previ-
ously distributed to the Limited Partners pursuant to
Section 4.1B(1) are in a ratio of 8% for the General
Partners to 92% for the Limited Partners.

(iii) Third, the balance, 92% to the Limited
Partners and 8% to the General Partners.

C. Any Limited Partner may elect to receive his share
of Cash Available for Distribution for any quarterly period in
three equal monthly installments as follows: (i) the first
installment shall be distributed to any Limited Partner making
such an election at the same time that non-electing Limited
Partners receive their distribution of Cash Available for Distri-




bution for such quarter; (i1) the second installment shall be

distributed 30 days after the date of the distribution referred
to in clause (i); and (iii) the third installment shall be dis-
tributed 60 days after the date of the distribution referred to

in clause {(i). Any Limited Partner electing such monthly
instaliments must give Notification thereof to the Managing

General
General
guarter
ments.

portion
receive

Section

Partner on the form prescribed therefor by the Managing
Partner at least 60 days prior to the end of the first
with respect to which he desires to receive such install-
No interest shall be paid to any Limited Partner on the
of any Cash Available for Distribution which he elects to
in installments as set forth herein.

4.2 Distributions of Sale or Refinancing Proceeds

All 3ale or Refinancing Proceeds, to the extent not used

to acquire Properties as permitted by Section 5.4A(x1ii), shall
be distributed in the following amounts and order of priority:

(1) First, to the Limited Partners in an amount
equal to any deficiency then existing in the distribu-
tion of the full Limited Partners' Priority Cash
Distribution pursuant to Section 4.1B(i).

(ii) Second, to the Limited Partners in the amount
of their Adjusted Capital Contribution.

(iii) Third, to the General Partners until (a) the
sum of all Cash Available for Distribution previously
distributed to the General Partners with respect to
quarters to which Section 4.1B applies and all Sale or
Refinancing Proceeds distributed to the General Partners
pursuant to this Section 4.2(iii) and (b)) the sum of all
Cash Available for Distribution previously distributed
to the Limited Partners with respect to quarters to
which Section 4.1B applies and all Sale or Refinancing
Proceeds previously distributed to the Limited Partners
pursuant to Section 4.2(1i) are in a ratio of 8% for the ‘
General Partners to 92% for the Limited Partners,

(iv) Fourth, to the General Partners in an amount
equal to (a) their Capital Contribution minus {(b) any
amounts previously distributed to them pursuant to this
Section 4.2(iv).

(v) The balance, 90% to the Limited Partners and
10% to the General Partners.

A-12
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Seétion 4.3 Profits or Losses for Tax Purposes

A. The Profits or Losses for Tax Purposes of the Part-
nership shall be determined and allocated .with respect to each,
vear of the Partnership within 75 days after the end of such

year.

B. All Profits or Logses for Tax Purposes prior to the
first date on which Additional Limited Partners are admitted to
the Partnership pursuant to Section 3.3D shall be allocated among
the General Partners and the Initial Limited Partner in propor-
tion to their Capital Contributions. Such Profits or Losses for
Tax Purposes shall be determined on the basis of an interim
closing of the Partnership's bocks on such date.

C. Except as set forth in Section 4.3B, all Profits or
Losses for Tax Purposes not arising from a Sale or Refinancing
prior to the Investment Date shall be allocated 1% to the General
Partners and 99% to the Limited Partners. All Profits or Losses
for Tax Purposes not arising from a Sale or Refinancing from and
after the Investment Date shall be allocated 8% to the General
Partners and 92% to the Limited Partners.

D. Except as provided in Section 4.3B, Profits for Tax
Purposes arising from a Sale or Refinancing shall be allocated
between the General Partners and the Limited Partners in propor-
tion to the amounts of Sale or Refinancing Proceeds to which they
are entitled in connection with such Sale or Refinancing pursuant
to Section 4.2; provided that the General Partners shall be allo-
cated at least 1% of the Profits for Tax Purposes arising from
any Sale or Refinancing, Losses for Tax Purposes arising from a
sale of a Property, and Profits for Tax Purposes arising from a
Sale or Refinancing if there are no Sale or Refinancing Proceeds
therefrom, shall be allocated 1% to the General Partners and 99%
to the Limited Partners.

E. If the Investment Date occurs on a date other than
the last day of a year, the Profits or Losses for Tax Purposes
not arising from a Sale or Refinancing of the Partnership for the
year in which the Investment Date occurs shall be allocated 1% to
the General Partners and 99% to the Limited Partners with respect
to all quarters prior to the gquarter in which the Investment Date
occurs, and 8% to the General Partners and 92% to the Limited
Partners with respect to the quarter in which the Investment Date
occurs and all subsequent quarters. Such allocation shall be
made on the basis of an interim closing of the Partnership's
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books on the last day of the guarter prior to the quarter in
which the Investment Date occurs.

Section 4.4 Determinations of Allocations and Distributions
Among Partners

A. Except as provided in Sections 4.4F and 4.4G, all
Profits or Losses for Tax Purposes allocable to the Limited
Partners and all Cash Available for Distribution and Sale or
Refinancing Proceeds distributable to the Limited Partners shall
be allocated or distributed, as the case may be, to each Limited
Partner entitled to such distribution or allocation in the ratio
which the Units owned by such Limited Partner bears to the total
Units owned bty all Limited Pariners entitled to such distribution
or allocation. ‘

B. Except as provided in Section 4.4C, all Profits or
Losses for Tax Purposes not arising from a Sale or Refinancing
allocable to the Limited Partners shall be allocated, and all
Cash Available for Distribution distributable to the Limited
Partners shall be distributed, as the case may be, to the Persons
recognized by the Partnership as the holders of Units as of the
last day of the period for which such allocation or distribution
is to be made.

C. All Profits or Losses for Tax Purposes for a year
not arising from a Sale or Refinancing allocable to any Unit
which has been transferred during such year shall be allocated
between the transferor and the transferee based upon the number
of quarterly periods on the last day of which each was recognized
(in accordance with Section 7.2E) as the holder of the Unit for
purposes of this Section, without regard to the results of Part-
nership operations during particular quarterly periods of such
year and without regard to whether cash distributions were made

to the transferor or transferee.

D. All Profits or Losses for Tax Purposes arising from
a Sale or Refinancing allocable to the Limited Partners shall be
allocated, and all Sale or Refinancing Proceeds arising from such
Sale or Refinancing distributable to the Limited Partners shall
be distributed, as the case may be, to the Persons recognized as
the holders of Units as of the date of such Sale or Refinancing.
For purposes of this Section 4.4D, an assignee of a Unit shall be
recognized as the holder of such Unit as of the date of the
instrument of assignment provided for in Section 7.2B.

E. The General Partners' chare of Cash Available for
Distribution and Sale or Refinancing Proceeds and Profits or
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- Logses for Tax Purposes allocable to the General Partners

(whether or not arising from a Sale or Refinancing) shall be
distributed or allocated, as the case may be, 37.53% to the
Managing General Partner and 62.5% to the Associate General
Partner; provided, however, that Sale or Refinancing Proceeds

.distributed to the General Partners pursuant to Section 4.2{iv)

shall be distributed 50% to the Managing General Partner and 50%
to the Associate General Partner. .

F. All Cash Available for Distribution distributable to
the Limited Partners for any quarter prior to the first quarter
commencing after the termination and final closing of the sale of
Units contempliated by Section 3.3 shall be distributed to those
Persons who are Limited Partners as of the last day of such
gquarter in the ratio in which (i) the number of Units held by
each Limited Partner multiplied by the number of days during such
quarter that such Limited Partner was recognized as the owner of
such Units bears to (1ii) the total of the number of Units
nutstanding on each day during such quarter.

G. Profits or Losses for Tax Purposes not arising from
a Sale or Refinancing allocable to the Limited Partners for any
year prior to the first year which commences after the
termination and final closing of the sale of Units contemplated
by Section 3.3 shall be allocated among the Persons who were
Limited Partners during such year in the ratio which (i) the:
number of Units held by each Limited Partner multiplied by the
number of days during such year that such Limited Partner was
recognized as the owner of such Units bears to (ii) ths2 total of
the number of Units outstanding on each day during such year:
provided, however, that if the Investment Date occurs in any such
year, such year shall be divided into two segments consisting of
(a) all quarters prior to the gquarter in which the Investment
Date occurs and (b) the gquarter in which the Investment Date
occurs and all subseguent quarters, and the allocation of Profits
or Losses for Tax Purposes not arising from a Sale or Refinancing
among the Limited Partners provided for in this Section 4.4G
shall be performed separately for each such segment based on the
interim closing of the Partnership's books described in Section
4.3E. '

Section 4.5 Capital Accounts

A separate capital account shall be maintained for each
Partner. There shall be credited to each Partner's capital
account tihe amount of nis Capital Contribution (less any related
selling commissions or expenses) and such Partner's share of the
Profics for Tax Purposes of the Partnershio, and there shall be
charged against each Partner's capital account the amount of all




Cash Available for Distribution and Sale or Refinancing Proceeds
distributed to such Partner and such Partner's share of the
Losses for Tax Purposes of the Partnership.

Section 4.6 Interest of Creditor

A creditor who makes a nonrecourse loan to the Partner-
ship will not have or acquire at any time, as a result of making
the loan, any direct or indirect interest in the profits, capital
or property of the Partnership, other than as a secured creditor.

Y

ARTICLE FIVE
RIGHTS, POWERS AND DUTIES OF GENERAL PARTNERS

Section 5.1 Management and Control of the Partnership

L. Subject to the Consent of the Limited Partners when
required by this Agreement, the General Partners shall have the
exclusive right to manage the business of the Partnership and are
hereby authorized to take any action of any kind and to do any-
thing and everything they deem necessary in connection with the
business of the Partnership.

B. Except as expressly provided herein, the authority
of the General Partners to manage the business of the Partnership
shall be exercised only by the Managing General Partner, and no
General Partner other than the Managing General Partner shall
have any control over Partnership business.

C. No Limited Partner (except one who may also be a
General Partner, and then only in its capacity as General Partner
within the scope of its authority hereunder) shall participate in
or have any control over Partnership business or shall have any
authority or right to act for or bind the Partnership.

D. All of the Partnership's expenses shall be billed
directly to and paid by the Partnership. The expenses to bhe paid
by the Partnership include without limitation: (i) the costs of
personnel employed by the Partnership and involved in the busi-
ness of the Partnership, other than persons who are employees of
the Managing General Partner, (ii) the costs of borrowed money,
taxes and assegsments on the Properties and other taxes applic-
able to the Partnership, (iii) legal, audit, accounting and ap-
praisal fees, (iv) printing, engraving and other expenses and
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taxes incurred in connection with the issuance, distribution,
transfer, registration and recording of documents evidencing
ownership of an Interest in the Partnership or in connection with
the business of the Partnership, (v) fees and expenses paid to
independent contractors, mortgage bankers, brokers and servicers,
leasing agents, consultants, on-site managers, real estate
brokers, insurance brokers and other agents, (vi) expenses in
connection with the acquisition, sale or other digposition,
replacement, alteration, repair, remodeling, refurbishment,
leasing, financing, refinancing and operation of the Properties,
(vii) the .cost of insurance in connection with the business of
the Partnership, (viii) expenses of ctganizing, revising,
amending, converting, modifying or terminating the Partnership,
(ix) the cost of preparation and dissemination of reports to
Limited Partners,.including the reports described in Section 9.4,
(x) the costs incurred in connection with any litigation or regu-
latory proceeding in which the Partnership is involved, (xi) the
cost of any computer equipment or services used for or by the
Partnership and (xii) the cost of any accounting, statistical or
bookkeeping eguipment necessary for the maintenance of the books
and records of the Partnership.

E. Reimbursements to the General Partners or any of
their Affiliates shall not be allowed, except for reimbursement
of (i) organizational, offering and selling expenses and (ii) the
actual cost to the General Partners or such Affiliates of goods
and materials used for or by the Partnership. Organizational,
offering and selling expenses means those expenses incurred in
connection with or related to the formation and qualification of
the Partnership, the registration and qualification of the Units
under applicable federal and state laws and the marketing, dis-
tribution, sale and processing of the Units, including without
limitation: (a) the cost of preparing, printing, filing and
delivering a reglistration statement with respect to the Units,
the Prospectus (including any amendments thereof or supplements
thereto), a "Blue Sky Survey" and all underwriting and sales
agreements, including the cost of all copies thereof supplied to
Winthrop Securities Co., Inc. and to soliciting dealers, (b) the
cost of preparing and printing this Agreement, other solicitation
material .and related documents and the cost of filing and/or
recording such certificates or other documents as are necessary
to comply with the laws of the Commonwealth of Massachusetts for
the formation of a limited partnership and thereafter for the
continued good standing of a limited partnership, (c) the cost of
any escrow arrangements, including any compensation to the Escrow
Agent, (d) the filing fees payable to the Securities and Exchange
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Commission and to the National Association of Securities Dealers,
Inc., and (e) the fees of the Partnership's counsel and accoun-—
tants. Expenses incurred by the General Partners or their Affil-
iates in connection with the administration of the Partnership,
including, but not limited to, salaries, rent and such other
items generally constituting. General Partners' overhead, shall
not be charged to the Partnership..

Section 5.2 Authority of the Managing General Partner

A. Subject to Sections 5.3 and 5.4, the Managing
General Partner for, and in the name and on behalf of, the
Partnership is hereby authorized, without limitaticn:

(1) to acquire by purchase, lease, exchange or
otherwise any real or personal property;

(ii) to invest in partnerships or joint ventures
which own or which are organized to acquire a particular
Property 1f (a) the Partnership, together with any Af-
filiates of the Partnership, has or acquires a control-
ling interest in such other ventures or partnerships, it
being understood that for such purpose, "control" need
not result from ownership of an interest in excess of
50% of the venture's capital or profits, but instead may
result from provisions in the governing partnership
agreement or related documents giving the Partnership
certain basic rights which are tantamount to control or
which preclude control by any other person, including,
without limitation, the right to control or veto the
sale, lease, refinancing or expansion of the Properties,
(b) no duplicate property management or other fee is
paid, {(c)- the Purchase Price of each such investment is
confirmed by independent appraisal as not greater than
the fair market value thereof, (d) no such investment
results in the impairment, abrogation or circumvention
of any of the terms of this Agreement and (e) no such
investment is in a public limited partnership or other
public real estate investment entity;

(iii) to operate, maintain, finance, refinance,
improve, own, grant options with respect to, sell,
convey, assign, exchange, lease or cause to have
constructed any real or personal property;

(iv) to borrow money and issue evidences of
indebtedness, and to secure the same by mortgage, deed
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of trust, pledge or other lien on any Properties or
other assets of the Partnership;

(v) to prepay in whole or in part, refinance,
recast, increase, modify or extend any mortgage loans
affecting the Properties and in connection therewith to
execute any extensions or renewals of mortgage notes on
any of the Properties; .

(vi) to place record title to, or the right to use,
Partnership assets, in the name or names of a nominee or
nominees, trustee or trustees for any purpose convenient
or beneficial to the Partnerzhip;

(vii) to employ agents, employees, managers, accoun-
tants, attorneys, consultants and other persons neces-
sary or appropriate to carry out the business and opera-
tions of the Partnership, and to pay fees, expenses,
salaries, wages and other compensation to such persons;

(viii) to pay, extend, renew, modify, adjust, submit
to arbitration, prosecute, defend or compromise, upon
such terms as it may determine and upon such evidence as
it may deem sufficient, any obligation, suit, liability,
cause of action or claim, including taxes, either in
favor of or against the Partnrership;

(ix) to cause the Partnership to make or revoke any
of the elections referred to in Sections 108, 708, 754,
or 1017 of the Code or any similar provisions enacted in

‘lieu thereof;

{x) to deal with, or otherwise engage 1in business
with, or provide services to and receive compensation
therefor from, any Person who has provided or may in the
future provide any services to, lend money to, sell
property to, or purchase property from, the General
Partners or any of their Aff:iliates;

{x1) to establish and maintain Reserves for such
purposes and in such amounts as 1t deems approprliate
from time to time;

{xii) to engage in any kind of activity and to
perform and carry out contracts of any kind necessary
to, or in connection with, or incidental to the accom-
plishment of the purposes of the Partnership;
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(xiil) to acquire or enter into any contract of
insurance which it deems necessary or appropriate for
the protection of the Partnership or the conservation of
the Partnership's assets or for any other purpose
convenient or beneficial to the Partnership; and

(xiv) to pay real estate commissions in connection
with the sale of Properties, provided that (a) no such
commisslons are paid to the General Partners or any of
their Affiliates and (b) in no event may all real estate
brokerage commisions paid by any Person to any Person in
connection wth the sale of any Property exceed the
lesser of (I) the compensation customarily charged in
arm's length transactions by others rendering similar
services a&s an ongoing public activity in the same
geographical area or (1IZj 6% of the sum of the sale
price of the Property plus the amount of all such
commissions.

B. With respect to all of its obligations, powers and

responsibilities under this Agreement, the Managing General
Partner is authorized to execute and deliver, for and on behalf
of the Partnership, such notes and other evidences of indebted-

ness,

contracts, agreements, assignments, deeds, leases, loan

agreements, mortgages and other security instruments and agree-
ments as it deems proper, all on such terms and conditions as it

deems proper.

C. Any Person dealing with the Partnership or the

General Partners may rely upon a certificate signed by the

™ -Managing General Partner as to:

(1) the identity of any General Partner or Limited
Partner hereof;

(ii) the existence or non-existence of any fact or
facts which constitute a condition precedent to acts by
a General Partner or which are in anvy other manner
germane to the affairs of the Partnership;

{(i11) the Persons who are authorized to execute and
deliver any instrument or document of or on behalf of
the Partnership; or

(iv) any act or failure to act by the Partnership
or as to any other matter whatsoever involving the
Partnership or any Partner.
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Section 5.3 Authority of Genera2l Partners and their Affiliates
to Deal with Partnership

A. Without limitation upon the other powers set forth
herein, the Managing General Partner is expressly authorized for,
in the name of, and on behalf of, the Partnership to:

(1) pay to the Managing General Partner
Acguisition Fees for its services in connect:ion with the
evaluation anéd selection of Properties in an amount
equal to up to 5% of the Limited Partners' Capital
Contribution; provided, however, that (a) Acquisition
Fees shall be paid only for services actually renderead
or to be rendered, and (b) in no event shall the total
of all Acquisition Fees paid by any Person to any Person
in connection with the purchase of any Property exceed
the lesser of (1) the compensation customarily charged
in arm's length transactions by others rendering similar
services as an ongoing public activity in the same

- geographical location and for comparable properties or
(II) an amount equal to 18% of the Limited Partners'
Capital Contribution (including a proportionate share of
selling commissions and expenses incurired in connection
with the organization of the Partnership and sal¢ of
Units) applicable to the Property which is the subject
of the transaction: .

{i1) enter into a Sales Agency Agreement with
winthrop Securities Co., Inc. providing for the payment
to said corpcration of commissions on the terms set
forth 1n the Prospectus for its services in connection
with the sale of Units; :

(i:1) enter into agreements with and pay fees to WP
Management Co., Inc. or other Affiliates of the General
Partners in consideration of property management set-
vices for the Properties (it being understood and agreed
that the provision of such property management services
does not constitute a part of the duties or obligations
of the General Partners); provided, however, that (a)
the compensacion paid to WP Management Cc., Inc. or any
other Affiliate of the General Partners shall be
competitive in price and terms with that of
nOnafFlllated Persons rendering comparable service




which could reasonably be made available to the
Partnership, and {b) in no event shall such fees exceed
1.5% of the excess of (1) the cash receipts in each year
from the operation of the Properties managed by WP
Management Co., Inc. or any other Affiliate of the
General Partners over (II) the cash expenditures in such
year (other than such management fee, Debt Service
payments and capital expenditures) in connection with
the oceration of such Properties;

¢ (1v) borrow funds from the General Partners or any
of their Affiliates; provided, however, that such
borrowings may only be on a short-term basis and the
Partnershis may not pay in connecticn therewith (a)
interest or other financing charges or fees in excess of
the amounts which would be charged bv unrelated lending
institutions on comparable loans for the same purpose in
the same locality (and in no event may interest on such
borrowings exceed 2% per annum above the prime rate of
interest charged by The First National Bank of Boston)
or (b) any prepayment charge or penalty; and

{v) to the extent permitted by Section 5.2a(ii),
invest in partnerships or joint ventures which own a
particular Property in which an Affiliate of the General
Partners having investment ohiectives which are not
incompatible with those of the Partnership has also
made, or is expected to make, an equity investment if
(a) the Partnership's investment 1s on substantially the
same terms and conditions as the investment of such
Affiliate and (b) the Partnersnip has a right of first
refusal if the Affiliate desires to sell its investment.

B. Other than as specifically authorized in Secticn
5.3A and 5.4A, the Managing General Partner is prohibited from
entering into any agreements, contracts or arrangements on behalf
of the Partnership with any General Partner or any Affiliate of
any General Partner. Such prohibition shall include, without

(: limitation, the following:

(1) neither a General Partner nor any such
Affiliate shall be given an exclusive right to sell or
exclusive employment to sell any Property for the
Partnership;

{ii) neither any General Partner nor any such
Affiliate shall receive directly or indirectly a




commission or fee in connection with the reinvestment of
the proceeds of the sale, exchange or refinancing of any
Property;

{iii1) neither any General Partner nor any such
Affiliate shall enter into an agreement or contract with
the Partnership for the development of any Property or
the construction of improvements on any Property; and

¥\

(iv) neither any General Partner nor any such
Affiliate may receive an insurance brokerage fee or
write any insurance policy covering the Partnership or
the Properties.

C. Any agreements, contracts and arrangements with a
General Partner or Affiiiate of a General Partner permitted by
Section 5.3A(1il1) shall be subject to the following conditions:

(i) any such agreements, contracts or arrangements
shall be embodied in a written contract which describes
the services to be rendered and all compensation to be
paid;

(ii) any such agreements, contracts or arrangements
shall be fully and promptly disclosed to all Partners in
the reports provided for in Section 9.4C; and

(iii) any such agreements, contracts or arrangements
shall be terminable by either party, without penalty,
upon 60 days*' prior written notice,.

Section 5.4. Restrictions on Authority of Managing General
Partner

A. The Managing General Partner shall not:
{i) do any act in contravention of this Agreement;

; {il) do any act which would make- it impossible to
N carry on the ordinary business of the Partnership;

S

(iii) confess a judgment against the Partnership;

{iv) possess Partnership property, or assign the
Partnership's rights in specific Partnership property,
for other than a Partnership purpose;

A-23

e — - titmme e = e




(v) admit a Person as a General Partner, sxcept as
provided in ‘this Agreement;

{vi) admit a Person as a Limited Partner, except as
provided in this Agreement:

(vit) knowingly perform any act that would subject
any Limited Partner to liability as a Geperal Partner in
any jurisdiction;

(viii) loan any funds to any Person (other than in
connection with temporary 1nvestments as described in
the Prospectus under the section entitled "Investment
Objectives and Policies -- 1iypes o0f Investments"),
except that, so long as the total amount of all loans,
other than loans of the type described in clause (b) of
this Section 5.4A(viii), secured by junior mortgages or
deeds of trust does not exceed 10% of the Limited
Partners' Capital Contribution, the Partnership may (a)
advance a portion of the Purchase Price of a Property to
the seller in the form of a loan secured by a mortgage,
trust deed or similar security instrument, (b) make
purchase money loans secured by a mortgage, trust deed
or similar security instrument to purchasers of
Properties and (c¢) lend funds to a general partnership
or joint venture of the type referred to in Section
5.2A(1i1);

(ix) commit (exclusive of any borrowed funds) more
than $6,500,000 to the purchase of any one Property or
Properties under lease to any one tenant;

{x) acquire unimproved or non-income producing
property except in connection with the acquisition of a
Property under construction or the acquisition of an
improved Property adjoining the unimproved property:

(xi) pay, or unconditionally agree to pay, more
than 25% of the cash portion of the Purchase Price of a
Property under construction prior to the time that
construction 1s substantially completed;

(xii) acquire a Property without first obtaining an
appraisal from a competent independent appraiser
indicating that the sum of the Purchase Price of the
Property plus the amount of any Rcquisition Fees paid in




connection with the acquisition does not exceed the
appraised value of the Property;

{(xiii) wutilize Cash Available for Distribution or,
after two years from the Investment Date, Sale or
Refinancing Proceeds to acguire Properties:

{xiv) relnvest Sale or Refinancing Proceeds unless a
sufficient portion thereof is distributed to Limited
Partners to enable a Limited Partner in a 30% Federal
income tax bracket to pay the Federal income tax
liability arising from the Sale or Refinancing which
generated such proceeds;

{xv) incur mortgage indebtedness (a) in connection
with any one Property in excess of 80% of its Purchase
Price or (b) in connection with all Partnership
Properties in excess of 30% of their Purchase Price
determined on a combined basis;

(xvi) issue any "all-inclusive" or "wrap-around"
note or execute a mortgage or other security agreement
in connection with such a note, unless (a) neither the
General Partners nor any of their Affiliates receives
interest on the amount of the underlying encumbrance in
excess of that payable to the lender on such underlying
encumbrance, (b) the note provides that the Partnership
shall receive credit on its obligation thereunder for
payments made by the Partnership directly on the under-
lying encumbrance and (c) a bank, escrow company or
other paying agent collects payments (other than amounts
not to be applied to the underlying encumbrance) on the
all-inclusive note and makes disbursements therefrom to
the holder of the underlyving encumbrance prior to making
any disbursement to the holder of the all-inclusive note
or, in the alternative, all payments on the all-inclu-
sive note and underlying note are made directly by the
Partnership;

(xvii) directly or indirectly pay or award any
finder's fees, commissions or other compensation to any
Person engaged by a potential investor €for investment
advice as an inducement to such advisor to advise the
purchaser regarding the purchase of Units; provided,
however, that the Managing General Partner shall not be
prohibited from paying the normal sales commissions
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payable to a registered broker-dealer or other properly
licensed person for selling Units;

(xviil) acguire any Property in exchange for Units;

(xix) purchase any Property on behalf of the
Partnecrship from the General Partners or one of thelir
Affiliates unless one of such Persons purchased the
Property in his or its name in order to facilitate the
acquisition of such Property by the Partnership, the
borrowing of money by or obtaining of financing for the
Partnership, the completion of construction of the
Property or any other purpose related to the business of
the Partnership; provided, however, that in the event of
such an acquisition from the General Partners cr one of
their affiliates, (a) the Purchase Price paid by the
Partnership may not exceed the cost of such Property to
the seller, (b) the interest rates on the loans secured
by the Property at the time of acquisition by the seller
may not be lower than at the time the Property is
acquired by the Partnership, and (c) no compensation or
other benefit from the transaction may accrue to the
General Partners or any of their affiliates except as
otherwise permitted by this Agreement;

(xx) sell or lease any Property or loan any funds
to any General Partner or any Affiliate of a General
Partner;

(xxi) acquire a Property which is not at least 75%
rented;

(xxi1) engage in any transaction which results in the
receipt by a General Partner or any Affiliate of a
General Partner of any "rebate" or "give-up" or in any
reciprocal business arrangement which results in the
circumvention of the restrictions contained herein and
in applicable state securities laws and regulations upon
transactions between the Partnership and the General
Partners and their Affiliates; or

(xx111) redeem or repurchase any Units.

B. Without the Consent of the Associate General

Partner and, subject to Section 10.3, a majority in interest of
the Limited Partners, the Managing General Partner may not:
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(i) sell at one time all or substantially all the
assets of the Partnership, except for (&) a liguidating
sale of a final Property remaining after the sale of all
of the other Properties or (b) sales in connection with
the liquidation and winding up of the Partnership's
business upon its dissolution; or

(ii) elect to dissolve the Partnership.
C. Without the Consent of the Associate General

Partner, the Managing General Partner shall not purchase,
finance, refinance, sell or otherwise dispose of any Property.

A

Section 5.5 Duties and Obligations of the General Partners

A. Each of the General Partners shall devote to the
affairs of the Partnership such time as may be necessary for the
proper performance of its duties hereunder, but neither the
officers and directors of the Managing General Partner nor the
partners of the Associate General Partner nor the officers,
directors or partners of any successor to either of them shall be
expected to devote their full time to the performance of such
duties.

B. The General Partners shall at all times use their
best efforts to maintain their combined net worth (including the
net worth of the partners of the Associate General Partner) at a
sufficient level to assure that the Partnership will be
classified for Federal income tax purposes as a partnersnip and
not as an assoclation taxable as a corporaticen.

C. The Managing General Partner shall take such action
as may be necessary or appropriate for the continuation of the
Partnership's valid existence under the laws of the Commonwealth
of Massachusetts and in order to form or qualify the Partnership
under the laws of any jurisdiction in which the Partnership is
doing business or in which such formation or qualification is

( necessary to protect the limited liability of the Limited

- Partners or in order to continue in effect such formation or
qualification. The Managing General Partner shall file or cause
to be filed for recordation in the office of the appropriate
authorities of the Commonwealth of Massachusetts, and in the
proper office or offices in each other jurisdiction in which the
Partnership is formed or gqualified, such certificates, including
limited partnership and fictitious name certificates, and other
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documents as are requiréd by the applicable statutes, rules or
regulations of any such jurisdiction.

D. The Managing General Partner shall prepare or cause
to be prepared and shall file on or before the due date (or any
extension thereof) any Federal, state or local tax returns
required to be filed by the Partnership. The Managing General
Partner shall cause the Partnercship to pay anv taxes pavable by
the Partnership.

E. The Managing General Partner shall use its best
efforts to assure that the Partnership shall not be deemed an
investment ccmpanv as such term is defined in the Tnvestment
Company Act of 1940.

F. The Managing General Partner shall have fiduciary
responsibility for the safekeeping and use ¢f all funds and
assets of the Partnership, whether or not in its immediate
possession or control. The Managing General Partner shall not
employ, or permit another to empley, such funds or assets in any
manner except for the exclusive benefit of the Partnership.

G. The Managing General Partner shall establish an
initial Reserve equal to 1% of the Limited Partners' Capital
Contribution. Such Reserve may be increased or reduced by the
Managing General Partner as it deems appropriate from time to
time.

Section 5.6 Compencsation of Gensral Partners

Ths General Partners shall not in their capacitles as
General Partners receive any salary, fees, profits or
distributions except profits, distributions, fees and allocations
to which they are entitled under this Agreement,

Section 5.7 Other Business of Partners

_ Any Partner may engage independently or with others in
other business ventures of every nature and description,
including, without limitation, the rendering of advice or
services of any kind to other investors and the making or
management of other investments, including, without limitation,
investments in real property. Neither the Partnership nor any
Partner shall have any right by virtue of this Agreement or the
partnership relationship created hereby in or to such other
ventures or activities or to the income or proceeds derived
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therefrom, and the pursuit of such ventures, even if competitive
with the business of the Partnership, shall not be deemed
wrongful or improper. Neither the General Partners nor any of
their Affiliates shall be obligated to present any particular
investment opportunity to the Partnership even if such oppor-
tunity ie of a character which, if presented to the Partnership,
could be taken by the Partnership, and each of such Persons shall
nave the right to take for its own account (individually or as a
trustee) or to recommend to others any such particular investment
opportunity. Notwithstanding the foregoing, no General Partner
or Affiliate of a General Partner shall offer for sale interests
in a public lim:ited partnership whose underlying properties are
less than 75% specified and which has the same investment objec-
tives as the Partnership until at least 80% of the net proceeds
from the offering contemplated by the Prospectus has been
invested or committed for investment in real properties as
described in Section 3.4D hereof,

Section 5.8 Limitation on Liability of General Partners;

Indemnification

No Generzal Partner shall be liable, responsible or
accountable in damages or otherwise to the Partnership or any of
the Limited Partners for any act or omission performed or omitted
by any General Partner in good faith and in a manner reasonably
believed by it to be within the scope of the authority granted to
it by this Agreement and in the best interests ¢f the Partner-
ship, provided that such General Partner was not guilty of fraud,
bad faith, negligence or misconduct. The Partnership shall
indemnify and save harmless each of the General Partners against
any loss, liability or damage incurred by i1t as a result of or in
connection with its acting as a General Partner in connecticn
with the Partnership's activities, provided that such General
Partner was not guilty of fraud, bad faith, negligence or mis-
conduct. The satisfaction of any indemnification and any saving
harmless shall be from and limited to Partnership assets, and no
Limited Partner shall have any personal liability on account
thereof.

ARTICLE SIX
ADMISSICN OF SUCCESSOR AND ADDITIONAL GENERAL PARTNERS

Section 6.1 Admission of Successor or Additional General
Partners

A. Except as provided in this Article Six and in
Section 10.2, (i) no General Partner shall retire or withdraw
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voluntarily from the Partnership or sell, transfer or assign all
or any portion of its Interest, and (il} no assignee Or trans-
feree of all or any portion of the Interest of a General Partner
shall have any right to become a General Partner.

B. with the Consent of all the other General Partners
and of a majority in interest of the Limited Partners (or of such
greater number of Limited Partners as are then required under the
Uniform Limited Partnership Act of the Commonwealth of Massachu-
setts to consent to or ratify the admission of a General
Partner), any General Partner may at any time designate one or
more Persons to be successors to such General Partner or to be
additional General Partners, in each case with such participation
in such General Partner's Interest as such General Partner and
such successors or additional General Partners may agree upon.
Each such designee shall become a successor or additional General
Partner upon satisfying the conditions of Section 11.2.

C. Any General Partner may (i) substitute in its stead
as General Partner any entity which has, by merger, consolidation
or otherwise, acguired substantially all of its assets, stock or
other evidence of equity interest and continued its business or
(ii) cause to be admitted to the Partnership an additional
Genernl Partner or Partners, with such participation in such
General Partner's Interest as such General Partner and such
additional General Partner or Partners may agree upon, if such
General Partner deems the admission of such additional General
Partner or Partners to be necessary or desirable to enable the
General Partners to comply with the obligations imposed upon them
in Section 5.58. 1In the event of the dissolution of a General
Partnher which is a general partnership or limited partnership, if
the partners thereof continue the business of such partnership
after the dissolution in a successor entity, such successor
entity shall be deemed tc have been substituted as a General
Partner of the Partnership by the dissolved General Partner
pursuant to clause (i) of the previous sentence if the Partner-
ship is not dissolved as a result of the dissolution of the
dissolved General Partner and such successor entity consents to
such substitution. Fach General pPartner and Limited Partner
hereby Consents to the admission of any additional or successor
General Partner pursuant to this Section 6.1C, and no further
Consent or approval of any General Parther or Limited Partner
shall be required. A Person shall become a substitute or addi-
tional General Partner pursuant to this Section 6.1C upon
satisfying the conditions of Section 11.2.




D. Notwithstanding anything to the contrary in this
Article Six, a General Partner's Interest shall at all times be
subject to the restriction on transfer set forth in Section
7.1(1), and no General Partner shall voluntarily retire or with-
draw from the Partnership without 60 days' pricr Notification to
the Limited Partners. :

Section 6.2 Consent of Limited Partners to Admission of
Successor or Additional General Partners

Each of the Limited Partners by the execution of this
Agreement Consents to the admission of any Person as a successor
or additional General Partner to which there has at the time been
given the express Consent of a majority in interest of the
Limited Partners. Upon receipt of such Censent of a majority in
interest of the Limited Partners, zsuch admission shall, without
any further Consent or approval of the Limited Partners, be an
act of all the Limited Partners.

Section 6.3 Valuation and Sale of Interest of Former General

Partner

A. If the business of the Partnership is continued
after the bankruptcy, death, dissolution (except for the
dissolution of a General Partner that is a general or limited
partnership, 1f the partners thereof continue its business after
the dissolution in a successor entity and such entity becomes a
successor General Partner as set forth in Section 6.1C), adjudi-
cation of incompetence or removal (except in the case of a
removed General Partner whose Interest is purchased by a
successor General Partner purusant to Section 10.2) of a Genereal
Partner, the Partnership shall purchase such General Partner's
Interest for a price equal to the fair market value thereof.

Such fair market value shall be determined by two independent
Appralsers, one selected by the former General Partner and one by
the Limited Partners. If such appraisers are unable to agree on
the value of the removed General Partner's Interest, they shall
jointly appoint a third independent appraiser whose determination
shall be final and binding. 1If such appraisers are unable to
agres on guch a third appraiser, such third appraiser shall be
appointed by the American Arbitration Association in accordance
with its rules and procedures. The appraisers may act with or
without a hearing, and the cost of the appraisal will be borne by
the Partnerzhip.




B. Promptly after determination of the fair market
value of a former General Partner's Interest pursuant to Section
6.3A, the Partnership shall pay to such former General Partner in
cash an amount equal to 20% of such fair market value and shall
deliver to such former General Partner a promissory note for the
balance payeble in five equal consecutive annual installments
commencing on the first anniversary of the date of such note.
Such promissory note shall bear interest at the rate of 6% per
annum, pavable annually on the date that the principal payment
for such year is due and payable. Within 120 days after the
determination of the fair market value of the former General
Partner's Interest, the Partnership may, with the Consent of all
remaining General Partners and a majority in interest of the
Limited Partners, sell such Interest to one or more Persons, who
may be Affiliates of the remaining General Partner or General
Partners, and admit such Person or Persons to the Partnership as
additional General Partners; provided, however, that the purchase
price to be paid to the Partnership for the Interest of the
former General Partner shall be not less than its fair market
value as determined by the appraisal described above. Such
Additional General Partner or Partners may pay said purchase
price in installments in the manner set forth above in this
Section 6.3B.

C. The independent appraiser selected by the Limited
Partners pursuant to Section 6.3A shall be selected in the
following manner: A list of three qualified appraisers shall be
obtained by a remaining General Partner from the American
Arbitration Association in accordance with its rules and
procedures, and one of said three appraisers shall be selected by
random number and proposed by such General Partner for selection
by the Limited Partners. Such appraiser shall be deemed selected
by the Limited Partners unless objected to in writing by a
majority in interest of the Limited Partners within 45 days after
Notification thereof is sent to the Limited Partners by such
General Partner.

ARTICLE SEVEN
TRANSFERABILITY OF LIMITED PARTNERS' INTERESTS

Section 7.1 Restrictions on Transfers of Interests

A Limited Partner may assign his Units by a duly
executed, written instrument of assignment, the terms of which
are not in contravention of any of the provisions of this
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Agreement. Within 30 days of any assignment of a beneficial
interest in Units which occurs without a transfer of record
ownership of such Units, the assignor shall give notice of such
assignment to the Managing General Partner. Notwithstanding the
foregoinag, no Limited Partner may sell, assign, transfer or
exchange any Units:

(1) 1f ccocunsel for the Partnership.shall be of the
opinion that such sale, assignment, transfer or exchange
would be in violation of any applicable state securities
or "Blue Sky" laws (including any investment suitability
standards); or

(ii) except for transfers by gift or inheritance,
intrafamily transfers, transfers resulting from family
dissolutions and transfers to Affiliates, if the
transferor or the transferee would hold Units repre-
senting a Capital Contribution of less than $5,000
($1,500 in the case of an IRA and $3,000 in the case of
a Custodial Account).

Any attempted sale, assignment, transfer or exchange in contra-
vention of the provisions of this Article Seven shall be void and
ineffectual and shall not bind or be recognized by the
Partnership.

Section 7.2 Assignees and Substituted Limited Partners

A The death, dissolution, adjudication of incompe-
tence or bankruptcy of a Limited Partner shall not dissolve the
Partnership.

B. The Partnership need not recognize for any purpose
any assignment of all or any fraction of the Units of a Limited
Partner unless there shall have been filed with the Partnership
and recorded on the Partnership's books a duly executed and
acknowledged counterpart of the instrument making such assign-
ment, and such instrument evidences the written acceptance by the
assignee of all of the terms and provisions of this Agreement,
represents that such assignment was made in accordance with all
applicable laws and regulations (including investment suitability
requirements) and in all other respects is satisfactory in form
and substance to the Managing General Partner.

C. Any Limited Partner who shall assign all his Units
shall cease to be a Limited Partner of the Partnership, except
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that unless and until a Substituted Limited Partner is admitted
in his stead, such assigning Limited Partner shall retain the
statutory rights of an assignor of a limited partnership interest
under the Uniform Limited Partnership Act of the Commonwealth of
Massachusetts. The rights of an assignee of Units who does not
become a Substituted Limited .Partner shall be limited to receipt
of his share of Cash Available for Distribution, Sale or
Refinancing Proceeds and Partnership Profits or Losses for Tax
Purposes as determined under Article Four and-distributions upon
liquidation as determined under Section 8.2.

D. An assignee of Units may become a Substituted
Limited Partner only if all of the following conditions are first
satisfied:

(1) The instrument of assignment sets forth the
intention of the assignor that the assignee succeed to
the assignor's Interest as a Substituted Limited Partner
in his place;

(i1) The assignee shall have fulfilled the
requirements of Sections 7.2B and 11.2; and

(1ii) The assignee shall have paid all reasonable
legal fees and filing costs incurred by the Partnership
in connection with his substitution as a Limited
Partner.

E. The Certificate of Limited Partnership of the
Partnership shall be amended not less often than quarterly to
recognize the admission of Substituted Limited Partners. Except
as provided—-in Section 4.4D, assignees of Units shall be
recognized as such on the last day of the calendar month
following the month in which the Partnership receives the
instrument of assignment provided for in Section 7.2B.

F. An assignee of Units who does not become a
Substituted Limited Partner and who desires to make a further
assignment of his Units shall be subject to all the provisions of
this Article Seven to the same extent and in the same manner as a
Limited Partner desiring to make an assignment of Units,.
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ARTICLE EIGHT
DISSOLUTION AND LIQUIDATION OF THE PARTNERSHIP

Section 8.1 Events Causing Dissolution

A. The Partnership shall dissoclve upon the happening
of any of the following events: .

(1) the bankruptcy, death, dissolution, with=-
drawal, removal or adjudication of incompetence of a
General Partner;

(1i) the sale or other disposition of all the
interests in real estate (including purchase money
security interests) of the Partnership:

(iii) the election by the Managing General Partner
pursuant to Section 5.4B(ii), or the vote by the Limited
Partners Pursuant to Section 10.2(ii), to dissolve the
Partnership; or

(iv) the expiration of the term of the Partnership
specified in Section 2.4.

Notwithstanding the foregoing, the Partnership shall not be
dissolved upon the occurrence of an event specified in clause (1)
above if all of the remaining General Partners elect within 30
days after such an event to continue the business of the Partner-
ship. 1If all of the remaining General Partners do so elect and
if the General Partner who became bankrupt, died, dissolved,
withdrew or was removed or adjudicated incompetent was the
Managing General Partner, all of the rights and obligations of
the Managing General Partner hereunder shall be assumed by a
General Partner selected by the remaining General Partners or, if
there is only one remaining General Partner, by such sole re-
maining General Partner.

B. Dissolution of the Partnership shall be effective
on the day on which the event occurs giving rise to the dissolu-
tion, but the Partnership shall not terminate until the Partner-
ship's certificate of limited partnership shall have been can-
celled and the assets of the Partnership shall have been
distributed as provided in Section 8.2. Notwithstanding the
dissolution of the Partnership, prior to the termination of the
Partnership, the business of the Partnership and the affairs of
the Partnercs shall continue to be governed by this Agreement.
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Section 8.2 Liquidation

A. Upon dissolution of the Partnership, the Managing
General Partner shall ligquidate the assets of the Partnership,
apply and distribute the proceeds thereof as contemplated by this
Section 8.2 and cause the cancellation of the Partnership's
certificate of limited partnership.

B. After payment of liabilities owing to creditors of
the Partnership, the Managing General Partner shall set aside as
a Reserve such amount as it deems reasonably necessary for any
contingent or unforeseen liabilities or obligations of the
Partnershio. Said Reserve may be paid over by the Managing
General Partner to a bank, to be held in escrow for the purpose
of paying any such contingent or unforeseen liabilities or
obligations and, at the expiration of such period as the Managing
General Partner may deem advisable, the amount in such Reserve
shall be distributed to the Partners in the manner set forth in
Section 8.2C below,

C. After paying such liabilities and providing for
such Reserves, the Managing General Partner shall cause the
remaining net assets of the Partnership to be distributed to the
Partners. All distributions to the Partners upon liguidation of
the Partnership, including distributions in kind discussed below,
shall be deemed to be distributions arising from Sales or
Refinancings and shall be made as distributions of Sale or
Refinancing Proceeds in accordance with Section 4.2.

D. I1f the Managing General Partner shall determine
that an immediate sale of part or all of the Partnership's assets
would cause undue loss to the Partners, the Managing General
Partner may, after having given Notification to all the Limited
Partners, to the extent not then prohibited by any applicable law
of any jurisdiction in which the Partnership is then formed or
qualified, either (i) defer liquidation of and withhold from
distribution for a reasonable time any assets of the Partnership
except those necessary to satisfy the Partnership's debts and
obligations or (ii) distribute any assets to the Partners in
kind. If any assets of the Partnership are to be distributed in
kind, such assets shall be distributed on the basis of the fair
market value thereof and any partner entitled to any interest in
such assets shall receive such interest therein as a tenant-in-
common with all other Partners so entitled. The fair market
value of such assets shall be determined by an independent
appralser selected by the Accountants.
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E. Each holder of Units shall lock solely to the
assets of the Partnership for all distributions with respect to
the Partnership and his Capital Contribution thereto and share of
Cash Available for Distribution, Sale or Refinancing Proceeds,
ana Profits or Losses for Tax Purposes thereof, and shall have no
recourse therefor, upon dissolution or otherwise, against any
General Partner or Limited Partner. No Partner shall have any
right to demand or receive property other than cash upon
dissolution and termination of the Partnership.

ARTICLE NINE
BOOKS AND RECORDS, ACCOUNTING, REPORTS, TAX ELECTIONS

Section 9.1 Books and Records

The books and records of the Partnership shall be
maintained at the principal office of the Partnership and shall
be available for examination there by any Partner or his duly
authorized representatives at any and all reasonable times. The
Managing General Partner shall maintain the appraisals referred
to in Section 5.4A(xii) in the Partnership's records for at least
five years. Any Partner, or his duly authorized representative,
upon paying the costs of collection, duplication and mailing,
shall be entitled to a copy of the list of the names and
addresses of the Limited Partners, including the number of Units
owned by each of them.

Section 9.2 Accrual Basis and Fiscal Year

The books of the Partnership shall be kept on the
accrual basis. The fiscal year of the Partnership shall be the
calendar year.

Section 9.3 Bank Accounts

The bank accounts of the Partnership shall be maintained
in such banking institutions as the Managing General Partner
shall determine. All deposits and other funds not needed in the
overation of the business may be invested in United States
government securities, securities issued or fully guaranteed by
United States government agencies, certificates of deposit and
time or demand deposits in commercial banks having a net worth of
at least $25,000,000 and commercial paper ratsc P-~1 by Moody's
Investors Service, Inc. The funds of the Partawiship shall not
be commingled with the funds <¢f any other p=rson.
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Section 9.4 Reports

A. If the Units are not registered pursuant to Section
12 of the Securities and Exchange Act of 1934, within 60 days
after the end of the Partnership's first six months of operations
and of each first six-month period of each year of the
Partnership, the Managing General Partner shall send to each
Person who was a Limited Partner at any time during such period a
balance sheet and statements of operations, changes in partners'
capital, changes in financial position and cash available for
distribution for, or as of the end of, such period, none of which
need be audited, together with a report of the activities of the
Partnership during such six-month period.

B. If the Units are registered pursuant to Section 12
of the Securities Exchange Act of 1934, within 60 days after the
end of each of the first three quarters of each year, the
Managing General Partner shall send to each Person who was a
Limited Partner at any time during such guarter a balance sheet
and statements of operations, changes in partners' capital,
changes in financial position and cash available for distribution
for, or as of the end of, such guarter, none of which need be
audited, together with a report of the activities of the
Partnership during such quarterv.

C. Within 60 days after the end of each of the first
three quarters in each year and within 120 days after the end of
the fourth guarter in each year, the Managing General Partner
shall cause to be prepared and distributed to each Person who was
a Limited Partner at any time during the quarter then ended (i) a
detailed statement describing (a) any new agreement, contract or
arrangement required to be reported by Section 5.3C(ii) and (b)
the amount of all fees and other compensation paid by the Part-
nership during such quarter to any General Partner or any Affili-
ate of any General Partner, and (i1i) until the Capital Contribu-
tion of the Limited Partners shall be fully invested, a special
report of real property acquisitions including (a) a description
of the Properties purchased, (b) a description of the geographic
locale and of the market upon which success of operations of each
purchased Property Lis dependent, (c¢) the date of appraisal-.of
each purchased Property and amount thereof, (d) the actual pur-
chase price and terms, (e) the cash expended from the Partners'
Capital Contribution to acguire each Property and (f) the amount
which then remains unexpended, stated in terms of both dollar
amount and percentage of the total amount of the Partners’
Capital Contribution.
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D. Within 75 days after the end of each year, the
Managing General Partner shall send to each Person who was a
Limited Partner at any time during the year then ended such tax
information as shall be necessary for the preparation by such

‘Limited Partner of his Federal income tax return and required

state income and other tax returns with regard to jurisdictions
in which the Partnership is formed or qualified or owns
Properties. .

E. Within 120 days after the end of each year, the
Managing General Partner shall send to each Person who was a
Limited Partner at any time during the year then ended (i) the
balance sheet of the Partnership as of the end of such vear and
statements of operations, changes in partners' capital and
changes in financial position of the Partnership for such vear,
all of which shall be prepared in accordance with generally
accepted accounting principles, and accompanied by a report of
independent public accountants containing an opinion of the
Accountants, (1i) a statement of cash available for distribution
for such year (which need not be audited), (iii) a report of the
activities of the Partnership during such year, and (iv) a
statement (which need not be audited) showing distributions to
each Person who was a Limited Partner at any time during such
year in respect of such year, which statement shall identify
distributions from (a) Cash Available for Distribution generated
during the year, (b) Cash Available for Distribution generated
during prior years and (c¢) Reserves and other sources.

F. A copy of each report referred to in this Section
5.4 shall be filed with all securities commissions requiring such
filing at the times required by such commissicns.
ARTICLE TEN
MEETINGS AND VOTING RIGHTS OF LIMITED PARTNERS

Section 10,1 Meetings

A. Meetings of the Limited Partners for any purpose
may he called by the Managing General Partner at any time and
shall be called by the Managing General Partner within ten days
after receipt of a written request for such a meeting signed by
10% or more in interest of the Limited Partners. Any such
request shall state the purpose of the proposed meeting and the
matters proposed to be acted upon thereat. Meetings shall be
held at the principal office of the Partnership or &t such other
place -as may be designated by the Managing General Partner or, if
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the meeting is called upon the request of Limited Partners, as
designated by such Limited Partners. In addition, the Managing
General Partner may, and, upon receipt of a request in writing
signed by 1G% or more in interest of the Limited Partners, the
Manraging General Partner shall, submit any matter upon which the
Limited Partners are entitled to act to the Limited Partners for
a vote by written Consent without a meeting,.

B. Notification of any meeting to be held pursuant to
Section 10.1A shall be given not less than 15 days nor more than
60 days before the date of the meeting, to each Limited Partner
at his record address, or at such other address which he may have
furnished in writing to the Managing General Partner. Such
notice shall be in writing, and shall state the place, date and
hour of the meeting, and shall indicate that the notice is being
igssued at or by the direction of the Partner or Partners calling
the meeting. The notice shall state the purpose or purposes of
the meeting. If a meeting is adjourned to another time or place,
and if an announcement of the adjournment of time or place is
made at the meeting, it shall not be necessary to give notice of
the adjourned meeting. The presence in person or by proxy of a
majority in interest of the Limited Partners shall constitute a
quorum at all meetings of the Limited Partners; provided, how-
ever, that if there be no such quorum, holders of a majority in
interest of the Limited Partners so present or so represented may
adjourn the meeting from time to time without further notice,
until a quorum shall have bheen obtained. No notice of the time,
place or purpose of any meeting of Limited Partners need be given
to any Limited Partner who attends in person or is represented by
proxy, except for a Limited Partner attending a meeting for the
express purpose of objecting at the beginning of the meeting to
the transaction of any business on the ground that the meeting is
not lawfully called or convened, or to any Limited Partner
entitled to such notice who, in writing, executed and filed with
the records of the meeting, either before or after the time
thereof, waives such notice.

C. For the purpose of determining the Limited Partners
entitled to vote on, or to vote at, any meeting of the Limited
Partners, or any adjournment thereof, or to vote by written
consent without a meeting, the Managing General Partner or the
Limited Partners requesting such meeting or vote may fix, in
advance, a date as the record date for any such determination of
Limited Partners. Such date shall not be more than 50 days nor
less than ten days before any such meeting or submission of a
matter to the Limited Partners for a vote by written Consent.

D. Each Limited Partner may authorize any person or
persons to act for him by proxy with respect to any matter in




which a Limited Partner is entitled to participate, whether by
waiving notice of any meeting, or voting or participating at a
meeting. Every proxy must be signed by the Limited Partner or
his attorney-in-fact. No proxy shall be wvalid after the
expiration of 12 months from the date thereof unless otherwise
provided in the proxy. Every proxy shall be revocable at the
pleasure of the Limited Partner executing it.

E. At each meeting of Limited Partners, the Limited
Partners present or represented by proxy shall elect such
_officers and adopt such rules for the conduct of such meeting as
they shall deem appropriate.

Section 10.2 VvVoting Rights of Limited Partners

Subject to Section 10.3, a majority in interest of the
Limited Partners, without the concurrence of the General Part-
ners, may: (i) amend this Agreement, subject to the conditions
that such amendment (a) may not in any manner allow the Limited
Partners to take part in the control of the Partnership's busi-
ness or otherwise modify their limited liability and (b) may not,
without the consent of the General Partner affected, alter the
rights, powers and duties of such General Partner as set forth in
Article Five, the interest of such General Partner in Profits or
Losses for Tax Purposes, Cash Available for Distribution or Sale
or Refinancing Proceeds as set forth in Article Four, the
interest of such General Partner in distributions upon liquida-
tion as set forth in Section 8.2 or the obligation of the Part-
nership to purchase the Interest of a General Partner as provided
in Section 6.3; ({(ii) dissolve the Partnership; and (iii) remove
any General Partner and elect a replacement therefor. If the
Limited Partners vote to remove a General Partner pursuant to
this Section 10.2, they shall provide the removed General Partner
with Notification thereof, which Notification shall set forth the
date upon which such removal is to become effective, If the
Limited Partners also vote to elect a new General Partner as a
successor Ganeral Partner for the removed General Partner, such
successor General Partner shall purchase the Interest of the
removed General Partner for the fair market value thereof deter-
mined in accordance with Section 6.3A. Said successor General
Partner may, at its option, pay the purchase price of such
Interest in installments in the manner set forth in Section 6.3B.

Section 10.3. Conditions to Action by Limited Partners

The voting rights of the Limited Partners set forth in
Sections 5.4B and 10.2 shall not come into existence or be
effective in any manner unless and until (A) the Partnership has
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received an opinion of counsel, which counsel is satisfactory to
a majority in interest of the Limited Partners, that such action
is legal, (B) either (i) the Partnership has received an opinion
from such counsel that such action may be effected without sub-
jecting the Limited Partners to liability as general partners
under the Uniform Limited Parthership Act of the Commonwealth of
Massachusetts or under the laws of any other jurisdiction in
which the Partnership is formed, gualified or conducting business
or (1i) a Massachusetts court having jurisdiction over the matter
enters a judgment, not subject to further appeal, to such effect
and (C) either (i) the Partnership has received an opinion from
such counsel that such action may be effected without changing
the Partnership's status for tax purposes or {(ii) a court having
jurisdiction over the matter enters a judgment, not subject to
further appeal, or the Internal Revenue Service issues a ruling,
to such effect. For purposes of this Section 10.3, counsel will
be deemed satisfactory to the Limited Partners if proposed by the
Managing General Partner and affirmatively approved in writing
within 45 days by a majority in interest of the Limited Partners;
provided that if the holders of 10% or mcre of the outstanding
Units propose counsel for this purpose, such proposed counsel,
and not counsel proposed by the Managing General Partner, shall
be submitted for such approval by the Limited Partners.

ARTICLE ELEVEN
MISCELLANEOUS PROVISIONS

Section 11.1 Appointment of Managing General Partner as

Attorney-in-Fact

a, Each Limited Partner, including each Additional and
Substituted Limited Partner, by the execution of this Agreement,
irrevocably constitutes and appoints, with full power of substi-
tution, the Managing General Partner, the President of the
Managing General Partner and any Vice President of the Managing
General Partner, and each of them acting singly, his true and
lawful attorney-in-fact with full power and authority in his
name, place and stead to execute, acknowledge, deliver, swear to,
file and record at the appropriate public offices such documents
as may be necessary Or appropriate to carry out the provisions of
this Agreement, including but not limited to:

(1) all certificates and other instruments
{including counterparts of this Agreement), and any
amendment thereof, which any such Person deems appro-
priate to form, qualify or continue the Partnership as a




limited partnership (or a partnership in which the
Limited Partners will have limited liability comparable
to that provided by the Uniform Limited Partnership Act
of the Commonwealth of Massachusetts on the date hereof)
in any jurisdiction in which the Partnership may conduct
business or in which such formation, gualification or
continuation is, in the ovinion of any such Person,
necessarv to protect the limited liability of the
Limited Partners;

(ii) any other instrument or document which may be
required to be filed by the Partnership under the laws
of any state or which any such Person deems it advisable
to file;

(1ii) all amendments to this Agreement adopted in
accordance with the terms hereof and all instruments
which any such Person deems appropriate to reflect a
change or modification of the Partnersghip in accordance
with the terms of this Agreement; and

(iv) any instrument or document, including
amendments to this Agreement, which may be required to
effect the continuation of the Partnership, the
admission of an Additional or Substituted Limited
Partner or an additional or successor General Partner,
or the dissolution and termination of the Partnership
(provided such continuation, admission or dissolution
and termination are in accordance with the terms of this
Agreement), or to reflect any reductions in the amount
of contributions of Partners.

B. The appointment by each Limited Partner of each of
such Persens as his attorney-in-fact shall be deemed to be a
power coupled with an interest, in recognition of the fact that
each of the Partners under this Agreement will be relying upon
the power of such Persons to act as contemplated by this
Agreement 1n any filing and other action by them on behalf of the
Partnership, and shall survive the bankruptcy, death, incompe-
tence or dissolution of any Person hereby giving such power and
the transfer or assignment of all or any pact of the Units of
such Person; provided, however, that in the event of the transfer
by a Limited Partner of all or any part of his Units, the fore-
going power of attorney of a transferor Limited Partner shall
survive such transfer only until such time as the transferee
shall have been admitted to the Partnership as a Substituted
Limited Partner and all required documents and instruments shall
have been duly executed, filed and recorded to effect such
substitution.




Section 11.2 Signatures; Amendments

A, Each Additional Limited Partner, Substituted
Limited Partner, additional General Partner and successor General
Partner shall become a signatory hereof by signing such number of
counterpart signature pages to this Agreement and such other
instrument or instruments, and in such manner and at such time,
as the Managing General Partner shall determine. By so signing,
each Additional Limited Partner, Substituted Limited Partner,
successor General Partner or additional General Partner, as the
case may be, shall be deemed to have adopted, and to have agreed
to be bound by all the provisions of, this Agreement, as amended
from time to time; provided, however, that no such counterpart
shall be binding until it shall have been accepted by the
Managing General Partner.

B. In addition to any amendments otherwise authorized
herein, amendments may be made to this Agreement from time to
time by the General Partners, without the Consent of the Limited
Partners, (i) to add to the representations, duties or obliga-
tions of the General Partners or surrender any right or power
granted to the General Partners herein; (ii) to cure any
ambiguity, to correct or supplement any provision herein which
may be inconsistent with any other provision herein or to make
any other provisions with respect to matters or questions arising
under this Agreement which will not be inconsistent with the
provisions of this Agreement; and (iii) to delete or add any
provision of this Agreement required to be so deleted or added by
the Staff of the Securities and Exchange Commission or other
Federal agency or by a State "Blue Sky" commissioner or similar
such official, which addition or deletion is deemed by such
Commission, agency or official to be for the benefit or protec-
tion of the Limited Partners; provided, however, that no amend-
ment shall be adopted pursuant to this Section 11.2B unless the
adoption thereof (1) is for the benefit of or not adverse to the
interests of the Limited Partners; (2) is consistent with Section
5.1; (3) does not affect the distribution of Cash Available for
Distribution or Sale or Refinancing Proceeds or the allocation of
Profits or Losses for Tax Purposes among the Limited Partners or
between the Limited Partners and the General Partners; and (4)
does not affect the limited liability of the Limited Partners or
the status of the Partnership as a partnership for Federal income

- tax purposes.

C. If this Agreement shall be amended as a result of
adding or substituting a Limited Partner, the amendment to this
Agreement shall be signed by the Managing General Partner and by
the Person to be substituted or added, and, if a Limited Partner
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is to be substituted, by the assigning Limited Partner. If this
Agreement shall be amended to reflect the designation of an
additional General Partner, such amendment shall be signed by the
other General Partner or Partners and by such additional General
Partner. If this Agreement shall be amended to reflect the
withdrawal of a General Partner when the business of the
Partnership is being continued, such amendment shall be signed by
the withdrawing General Partner and by the remaining or successor
General Partner or Partners. .

D. In making any amendments, there shall be prepared
and filed by the Managing General Partner for recording such
documents and certificates as shall be required to be prepared
and filed under the Uniform Limited Partnership Act of the
Commonwealth of Massachusetts and under the laws of the other
jurisdictions under the laws of which the Partnership is then
formed or qualified.

Section 11.3 Ownership by Limited Partners of General Partners

or their Affiliates

No Limited Partner shall at any time, either directly or
indirectly, own any stock or other interest in any General
Partner or in any Affiliate of any General Partner if such
ownership by itself or in conjunction with the stock or other
interest owned by other Limited Partners would, in the opinion of
counsel for the Partnership, jeopardize the classification of the
Partnership as a partnership for Federal income tax purposes,
Each Limited Partner shall promptly supply any information
requested by the Managing General Partner in order to establish
compliance by the Limited Partner with the provisions of this
Section 11.3.

Section 11.4 Binding Provisions

The covenants and agreements contained herein shall be
binding upon, and inure to the benefit of, the heirs, executors,
administrators, personal representatives, successors and assigns
of the respective parties hereto.

Section 11.5 Applicable Law

This Agreement shall be governed by and construed and
enforced in accordance with the laws of the Commonwealth of

Massachusetts.

Section 11.6 Counterparts

This Agreement may be executed in several counterparts,
all of which together shall constitute one agreement binding on
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all parties hereto, notwithstanding that all the parties have not
signed the same counterpart.

Section 11.7 Separability of Provisions

Each provision of this Agreement shall be considered
separable and if for any reason any provision or provisions
hereof are determined to be invalid and contrary to any existing
or future law, such invalidity shall not impair the operation of
or affect those portions of this Agreement which are valid.

Section 11.8 Captions

Article and Section titles are for descriptive purposes
only and shall not control or alter the meaning of this Agreement
as set forth in the text.

IN WITNESS WHEREOF, the undersigned have executed this
Agreement as of the date first above written.

GENERAL PARTNERS:
ONE WINTHROP PROPERTIES, INC.
7%%%g¢7 )

By: il y .
¥ ~Vice President

LINNAEUS-HAMPSHIRE REALTY COMPANY

Z 2 2/
By: L
° T General Partner

INITIAL LIMITED PARTNER:

WFC REALTY CO., INC.

———
By : e | e

e Vice President
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SCHEDULE A

GENERAL PARTNERS:

ONE WINTHROP PROPERTIES, INC..:veeveevoonss
‘: 225 Franklin Street
Boston, Massachusetts 02110

LINNAEUS-HAMPSHIRE REALTY COMPANY..oveveann

225 Franklin Street
Boston, Massachusetts 02110

INITIAL LIMITED PARTNER:
WFC REAL'I‘Y Co" INC‘....‘.‘.Q.Q....“"“;"..

225 Franklin Street
Boston, Massachusetts 02110

A-47

Capital
Contributions

$1,000

$1,000

$5,000
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. WINTHROF PARTNERS 80

Sixth Amendment to Certificate of Limited Partnership

The Agreeméht and Certificate of Limlted Partnership
dated as of February %, 1980 pursuant to which Winthrop
Partners 80 was formed as a Massachusetts limited partner-
ship (the "Partnership"), as sald Agbeement and Certificate
has been amenided to date (as so amended, the "Certificate of
Limited Partnership'"), is hereby amended by deleting Schedule
A to the Amended and Restated Agreement of Limited Partner-
ship attached to the Flrst Amendment to Certificate of
Limited Partnership of the Partnership dated as of June 5,
19380 and substituting therefor Schedule A attached hereto.

In 2ll other respects, the Certificate of Limited
Pargﬁépship shall remain in full force and effect.

IH OWITNEST WIHEREQF, the parties hereto have sworn to
this Sixth Amendment to Certificeve of Limited Partnership

as ol the 12th day of Hovember, 1980.

GEMNERAL PARTNERS: LIMITED PARTHERS:
Linnaeus-Hampshire Realty WFC Realty Co»., Inc.
Company
By By: ;;,,4__;¢,

Jeneral lFartner Seitle:  Asst. Treasurer
One Winthrop troperities, Inc. Additilonal Limited Partners

Listed on Schedule A Hereto

By: ___ By osiigem e
4?’dathan W. Wexler, Vice
President of One VWinthrop
Properties, Inc. and their
Attorney-in-Fact




N SCHEDULE A
Capital
Contributions
GENERAL PARTNERS:
One Winthrop Properties, Inc.
225 Franklin Street
Boston, MA 02110 $1,000
Linneaus-Hampshire Realty Company
225 PFranklin Street
Boston, MA 02110 $1,000
INITIAL LIMITED PARTNER:
WiC Realty Co., Inc.
225 Frankiin Street _
Boston, M:.. 02110 $5,000

Signature pvages for the Additional Limited Partners are

avallable at the offices of Hale and Dorr, 60 State Street,

Boston, Massashusetts 02109

-1
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oxdn'FL 5227077

5490 [ICELSIOR RLVD, 911950

ST. LIYIE Fakh AR L5426
5006 . OLIVER. IR,

3000 GaLARE ROaD

COLUnETA KO 45201
mILS B, OnSTED

1362 A, utak S1.

SRLINGTON vA 22204
SHARD 1 LOKRAINE OSTLAND
HINES NN Sb47
FIC/JACK L. OVENS

1R 4715,80 €214245-003

“. ShiAnan STELET

DERVER £o 83203

CFIRSE & ECTFLLE PATIERSON
1835 h(slnb 1N RDAD

Chan GA 30341
KGRERT M. Faul. IIls CUST.
;.nn. Pa uﬁ UFGA

Ja(ASDWUllLE FL 32203
FAUID Po b aTANDANDUS.

FuSe ¢

2014 £ 1a1H ST,

St CLOUD LLETR{)

FICoT/F LENNETH FELART
LEQGK PLEG €097159-008
444 Sulhnam 87,

BEINVER Co Bb0201
th/'tkvlns nOIOR co.
P.0. kO
UEAVER €0 80217
LOUELLA €, TETIRSON
21406 GIREET. SuW,
WASHINuION 26024
JEVELL S.T. FHELPS
1362 HinEnLASY ARAD
STAUNTON VA 24401
WILHEL® 1 P<RYILYN FLATH
3520 fatRytiue ROaAD
BROO-F IELD ¥l 53003
FOIC Livn FORE AN
w4 Sn{s1Ban RGAD
HIGHLAND FaAR L 4001S
9Ag1tl ILA-LJOth FORYE
‘Ia it ¥A  9B1:%
JOAN G, FOaflL s JRLLUST
FE2/40nn fLaks §CUELL UFGRA
1C3)1 S.H, 183 STREET
alanl fL 1387
JACL 1 Sall! FRICE
17 man & R IVE
LELLLIduN FA 17044
Jlea 5. FECCTOR
l ;l ndY nil LN bﬂtu[

RSHITELE 17220
LRUEN ¥, PULUER
13S I=nlantLh AvEnUE
DATION OH 45403

wiLllan & H]R FRED kanmdall

Jav? Faae HILLY LaiVE
SnlRARENTQ Ca 931
mURIEL %, RATCLIFF

01 18

THE PLAINS WA NN
CIROFNY &, RELD

NI uDAISIrAn RO,

LALRANLL ¢ I £0923
rFLVIN § FERA METE

3158 FLORAL AVENUE )
JACRSCAVILLE L 32211

$10000

410000

$%0000

21000

15000

$5000

$7:00

5000

110000

$7000

$35000

$130000

$5000

$16000

$10000

15000

3600

$3000

110000

$15600

12000

$1060¢0

120600

%000

115000

AURA NELSON

YLE § L
318 S2KRD AVE,: NoE.
ial WA

oy

]
52
It
NANFV HOL 1.3

3
L BROOK

NRETH
J7 HILL
AUNEE

e
Lo 1

SICHARD £, NﬂUh\oCJST-
fFBY B, NOVaN UGH

2000 fOUN!AlH LhHE
FLYHOUTH LTS

ALBERT 1 ANNE OKANE
AP01 MIKG RICHAAD DRIVE
ANNARDALE VA

JALDR ¥, OLIVER.JIR,
3C00 DAMLARDE RDAL

COLUnBTaA Ko
WILLIAM 1 CLGRIW C'NEIL
4420 JASPER C1.
CARKNICHAEL tA
TAKESHT D

2751 PIRANE SIREEY
LIHUE

FIL/7JAPET N, DWE NS

Thic 4715760 $214240-004
444 SHERRAN STHEET
DERVER <o

bai1s

84210

55447

22003

¥3408

94748

00203

nucupr t CNA‘LBYI[ PATTESON

COUNTLY B

LING rARIEk DRIVE

URVINGTON va 22480
ROLERT H. FaULy 1111 CUST.

THO C. Y. PAUL JUFGA

1.0, BOX 200

JACK SDJUILLE FL 32203
PAULL P. FAZAKDAK,DUS.

PIEAS FNFT SHRCG RLOVR

14 S, 14TH .

§1, cLOu M 36301
GIC/JULLE EUR FLHRDD
AR

VILRINGTON DE 15899
Dk, THONAS K. PEKRY

1217 ANREKS SIREET

Hanivovoc 54220
1603 M. TOUK AVE

IRt ' 1a soa01

RETIREAENTS ACCIS.I/F PHILLIPS
Ust #tus 12243727

1300 . ORLANDD L

WINTCR PARM FL 12749
FFAMCES K, PLOURDE

1900 VEST SIRB

RINNCAPOLLS MK 55419
STEVEN b. FOLLAN

54 SHERIDAN RUAD

HIGHL AND §ARK IL 10033
ROCEN 4 FLITAkETH FORTNANDVA
7310 CinTiAndeL KDAD
ROCAVILLE up 20855
JOHH § JESSIE FOMER

350 FASED LE FLAYA 0108
VEMIURA CA 9?1001
SALLY 1 JACK FRICE

3% mAROE UR1vE

LEWISTOWN FA 17634
PROGTRE ECTEFFRISES

£rPL, FRFT, SHENG. PLAN

F.0. b0z 212

MONTCLALR ChA 91743
WILTON § AUTH QUIRAK

t4137 CIIALS TREE RUAD
bulllllh CA 04903
FENUML ASSOCIATES, IKC.

5503 i tTieR ave

URLITIER © ch 90802
El T2AKESH R, K&TCLIFFE

L1833 .MOMRS AVENVE

GhALAND 94418
AENNCTH € GLORIA REED

KQUTE 12

SALEER AN T4144
YIFGINIA 6. REID

F. i, #0X $40%

STAUNTUN VA 24401

410000

15000

420000

42500

$50006

3000

$3006

$10000

34000

$3030

$20000

$10000

000

$3000

$2000

#5000

15000

410000

115000

46000

110000

412300

$3400

420000

-9~

5994

co

€. ROVAK,CUST,
. HOVAK UbNA
OUNTALN LN

gozol

335447
CﬁlH(RlNE OKHICK
VERUE

RONALD 3
AUREL &
AN 55104

149
ST. PAUL

L2044

.2
ST HIGHUAY
C4 90505
B T/F
9

€0 80201
NOKknA PAPIS
6405 UMl!Il[R COURT

HETHES D& Ko 20034

tLa N, PAUER
WAY 42

1
0 CA 95821

0245

63037

ELTON E. PETERSON

EgzklgLE 38721

40004

JEAN R+ FLUNKET
5301 4157 STNE£I;N.U.DC

WASHINGTON 200135

ONLDRES R. POMPLIAND
8333 ROYAL OAK DRIVE A

ROSEVILLE 95478

SINOHE POULIN
114 DARUGDE COURY
VIHCHESIER 22401

Hﬂ!HRrN FRESCOTTAND
1720 KIVEFUWDOD LNAHE
CORAL SFRINGS

FL 330435

HRRIET PRICECUST

OR 5 PRICE UCNﬂ ILL

147 W. GREENWODD

RONIE L 40072
ROGR SSIVE 1i1SURANCE CORP,

St g US! 1202473

OR

HEP 1 FUTH QUIRK
YAHT STRELT. EP.

=

VA 22310

UILLIAN R. KAY
147 TERAYSON
PALD ALTO

Ca  £430)

RECIONAL INST DF SOCIAL WELFAR
sn?LDvs;S\gSNS PLAN

G& 30503
GEORGE 1 JUNE REINER
4474 13TH SIREET
ShCRhn{lln CA  FL231

15000

$43500

$11000

3000

20000

$5000

$25000

$£10000

$5000

13000

17000

15000

$5000

43000

$5000

$:9500

423000

$10000

13000

$10600

$3000

$10000

116000

8300

$20000

VEBE § JOAN NINILK

1711 HOWEQOOU DRIVE

ALTADENA CA 91003
CUERETT K. HORTH

440 IVES ROAD

£AST GREENBICH Rl 02818
At

NES el

MENPHIS ™ 317

JERDHE 3 HARGAR[T OKSUITA
1401 NORYH AIN ST,
Wl 53402

3”“! ENTERFRYSE IHC,

B80S ToaTH AUE K Ei1116
BELLEVOE "ua v8004
LAVRENCE 0'SHAUGHNESSY

5431 CUTANER0A

HERFHIS N 38117
QUACHITA CLNC PFT SMD 10/8/a9
ATTH, SUE HERRITY

F.0. BOX 757

CANDEN AR 71701
LEROY 3 BERTHA PATCHEN

TRUST 4/

3323 CAHIHIIO EAST !LLFF ll70

LA JotLa 92037
KOBERT H. PAUL, 111, CUST,

FHO By M. L. FAULIUFGA
RASRsORUICLE FL 32203
DAYID P, PAZANDAKDDS.

PRF1 SHRG IR

2018 5. 14TH ST.

§1. cLoun AN 58301
JONN B BEVERLY PEDLAR

369 ELH AVENUE .
LARKSFUR CA™ 94939
ALEJANDSO 3 A1DA PEREX

6307 WATEREAY DRIVE

FALLS CHURCH VA 22044

BARY ARN PETERSON

1443 HORIH STATE PARKUAY APT,
CHICAGD 1L 40410
FIC/LEE PETRY

hiRAaR st

DENVER Co 806203
KATHRYNE D, PITIENGER
321 PROSPECT PARK
TUSTIN CA 92480
NANCY D, POLIKOFF
225 NEWTON STREET. N.E.
Hﬁ'HXNGION DC 20017
~~

DCGT/GEORGE H, POPE
80X 8794
WILHIRGTON DE 19899
ANY H, POUHND
2473 VINRGINIA AVE. NN, 0932
WACHINGTON pC 20037
CHARLES l HILDRED PRESHER
4904 LUC
LITILE AOCK AK 72203
ALFRED 1 DORIS RAY FRIEN

123 LEAFVOOD WAY
FOLSOH CA 95430
JOYCE E. FRUST

1347 ORFGQH 57.
GREEN ¥l 24303
DUR/RAF SUREICAL [
PENS TR ACET %22-11432-0-04

.0, BOX 1948
RICHACND VA 23213
CHARLES 8 GLADYS RASMUSSEN
1HOUWARD $0 37349

-

N¥ILLIAN & RUTH R
1400 SOUTH JOYCE ¥R£E1 1€-712
ARLINCION VA 22702
UHBECNAZREGTOMAL MEDIA LAD
PRFT SHRG TR

10TH 1 F»-ND:PO 0% 223
XANSAS C17 LU

4434}
PATRICIA D, REINMUTM
846 S.W. 68TH STREEY
nlaal fFL 34

30t

81008
12300

$400¢

s1000
43000
#1006
$1000
#1050
#1000
12600
1000
$400:
5007
$100¢.
oxooog
1000,
1500
slooc‘i
|1soec|
|
c:zsc(i
i'DOLJ
$3500.
$2508¢

$22004

)




rguk he WETTZ
ust

.b% ,cu.n CENTRAL

CLATIOR n0  631e5
FAL §_satief ATSTAIND °

1% FRVC!%AUBOD way
Salsaninid €A §502%
SETIY RIC

TRUST 271471

23 Shh ARDLL BLVD

PARRINLTON niILLS 1L 60010
JGHK RUEGE

272 LLTHOULRN STRELT

AlLJAUNEL ¥l 1208
SAhsaBa 8, aCaCH

2a-L :lvl:cllir Ar!s.

ROALE] hao‘ﬂllu

LITae »oon AR 22202
SENEVA L annl ROEINSON

2830 1auk [[

2ANSAS C kS 46102
WILFRED t CAYMERINE ROCK

Ll SCUTH ROAD
NANTUCMEY KA 023554

A9E5 1 FOSE RARY ROGERS

4)! wantalR AVE.

LENTUEA €A 73004
RUIW Ann FOCENEEED

«ELLE FARGI Fan ~CCTY-LAUKLAND
438 CALIFCFNEA 3T,

AN FRARCISCR Ca 94104
FUSSCLL 8 JTuELL Foust
2734 HORTHLAND CRIVE
SQLurklaA $201
GLT/ALFRED FOZANSK]
P.0, BOX §78)
ulsﬂlﬂulou DE 19899
FAUPL ¢ DPORA RUNA
3303 S$OUTH EDRARY
YNITTIER 70801
nARION DADUN RUTLEDGE
I77 SAN ANTONIO RD. #33
PALO AL CA 94303
SAFAN J. SATMICUST.
cbg ARERECTA €. SKCK
1162 W, 10Ty RO 483
FRAll KS $214
TONLEY | HELEN SANLERS
22250t EM
SALAARTNTY Ca 95814
JACK t BARLENE SAUNDERS

1955 21 6CHCTONE DR,
Jdalni? CREEM 74578
AIR1AA C. SLufER
1711 N, AUGUSTA §T.
STaurion 24401
ART SCHHIBT.LUST,
FOR 8.4, STHRIDT UTGRA
45138 5, 4714
LIaCoLR NE 88514
FIC TIED LONALD SCHRADER
EASTON N 24028

FIC 12F naklLed . SCO
1ra 21,
444 SHEAMAN STAE
DENVER

£TCe /7 JonfS [, StAY
KA #1:31232-008
134 SAERsAN ST,
JEmVER

JanlS L. Swacrti KGHD
1884 lvw‘?an& bRIVE
~Ong dab

co

M KE

«ALTER 8. SHIFEIN
2% SIUIN CENTRAL

ZLAYION no

TURTIS T JEan SIECK
1421 “TOCKWELL
-InCCLm NE

YELYW STRGER
2328 GFIR+ hILLOWe AFT.
t. LOULS LU

CiAg s s+ nn e v n

n
jUS] 7/30{?0 103310-001
£ -~80203

DIL 2/21/79

80203

[3:31:13

43109

88504

4
43141

10000

920000

35600

5000

4190060

$:0000

£5000

15000

150000

110000

12009

323000

410000

16000

5000

15000

120000

13600

$15000

110000

110000

45000

%006

115000

45009

410000

MRS, ELLA RUVE FENSCH
10 LAZY ACKRES,» RTE. 1
LIHCOLN HE ¢8302
KATHLEFR L., FETKA
RALE M., YﬁlﬁnﬂuNT AV(-: APY g
nICVAUREE 3382
FRAKCINE FlLHvCUS'o
FEO/ADAR
21048 vnhrﬁﬁl 51,
CHATAWORTH €a 91318
BRISCOE P. RILEY

S CHERKY AVE, AMT
LONG SEACH CA 90802
NERILEE ROPFRC
6925 NORTH WILDNDOD AVENUE
CHICAGD 1L £044d
GLORGE § ANDIS KOBINSON
BUGOF VEST FRANALIM
ST, LGUIS FARK UN 05424
RUEREN § NATALIE RDDRIGUEZ
12424 ROSLTON AVE.
NORMALK CA F04350
DeoY, DRWIEL Jo RDCGEHANN
PO, BOK 83
UlLWIMulDN NE 17899
TLALSE FOSENRIRD
AND ERILA KIAGER
179 hARGD URIVE
LOnCORD Cha 94579
IHY. TKUST CORP/JOMN ¥, KOWLES
ADP $0£160-0001
F.0, BOX A
EL TORD CA 2530
GIT/RAPMAEL A SOZANSK]
Pel. B ¥63
VILRING DE 19899
HARVIN J, RUSSELL
2350 SOUTH 33
LINCOLN NE 88304

VICTOR M. RUWE
1780 ST. JOHN ROAD: APY. ABC
SEnL BEACH CA 70740
DORALD SAFE
500 GULF 0 N BRIVE tPT. 3 8
T. LAUDERDAL

CB/HERR[RT SANDFORD
SCRF 1780~

3ot 201K STR[EI
GALLAND CA 94412
LEQRARD H. SAUNDERS
38 LIADA VISTA
ORIHDA CA 94543
FETER SCHELRUK D
&C_FROF, snakli LAM 12721773
2577 K.
nlLUﬁUkE ¥l 31t
FLORENCE R, SCHNEIDER
9700 LUNDON SOAD
PILUTH i 55804
LOUES & JEaX SCHKICKER
2950 QULNTIN AVE,
ST. LBUIS PARK AN G544
CONSTANCE O. SCOTT.C/F
395 My SHORE ALK
A \

LONG BEACH CA 90803
JOKN L NAaW SEITZ

1137%5-0 HILL ROAD
miRYSUILLE CaA  §5v01
NARJOKIE C. SHALDY

G30 TunNsET TRARL

HisHh - NE 80132

CLALE 8 MATILENE SHEPARD

7021 AabalLSTA AVE,
JALASGRYTLLE n/
MITHAEL 3 GAIL SHISLER

8524 CanlEs buky untuz
ANRARDALE 22003
RORTON 8 T37T«Ek SICCEL

8903 RinfS SYFEEY

SILVER SPRING AL 20701
KARGARET NOLL SIPPLE

7401 TASTRUAELAND RGRD AP]. 80
ARNANHLALE uk 22003

13000

$3000

#5000
125000
'|:oop

$2000

$5000

45000

17000

45000

5000
$10000
13000
10000
15000
$3000
920000
420000
43600
$26000
420000
$5000
$10000

13000

BONNIE K, RESHICK
112 NEToN STRLET

BROOKLINE HA 02144
BLICE v, FETROLDS.

1605 20D AVEAUE

GRATTON Wl 53204
JUMN | MYRTLE RICHARDSON

2405 B, LXRORE BRGURRDAAE
RERFHIS N 38117

cnuanu N RIHG-LYB.

lhfl SHR

522 N- N[U 5&'!“5 RD.r SU!T[ k]
57, LOQUIS 43141

RETIKCHERT ACLYS.

L.N, ROEERTS 184 DID 7712780
1400 S, OKLANDO AVE,

SIHTER PARK FL 32789
JnhES . ROLIREON

1424 UYNNLWDOU DREVE

EETHLEHEN PA 18017
HARTIN 3 WEYLAM RODSTEIN

1721 BRIARCLIFF

DALTON GA 30720

JOANKE 3 FENHE?H ROHRBALH
ROUTE 2. 80X 482

CHAPEL HILL NC 27314
JEAN H. RUSEN!ERGER

€015 S0UTH 271

LIACOLN NE 68302

CONTIRERTAL BANK 488-2593%
FROZHARRY § LONNA FOUCEY
231 Sgg!" LASALLE S"!L

CHICA 80493
MARGAKEY M. RUCKER

29746 HATHAWAY ROADs AFT. 404
KICRADND VA 22223
CEORGY RUSSTLL

P.0. BOX 911

PASADLNA CA 913102
CHARLES & NICHELE RYAN

3007 BENDIX LANE

SOVIE Hp 20715
BAREBARA SALASC/F

DERER SALA UCHA-HI

1547 HERTRAK ST,

HONOLULU HI 94814
JAKES 1§ AUD EY SANSER

419 NORTHFIELD

GECATUR 1L 52526
JAMES 3 GRETLHEN SAVAGE

2531 BUCKEYE STREET

HEWFDRT BRACH CA 9258580

JAPES 1 KATHERYHR SCHLOEMANN
42244 AUTYHN DALE COURY
AAR TLAND HEIGHTS WO 43043

HARY 5’!2u}£1u SCHNET2

HOURT AUKUR CA  9LéS4

CCRALD 8§ MARY SCHULTE

J8L8 HARY STRLET

QHARA NE 48112
COHST ﬁNCE D. SCOTTWC/F

DEBURA cotr

5912 gﬁYENOnf VALK

LONG CA 90003
LON £ JO ANK SELMD

l!&ﬂ SOSALIRD AVE,

KACIHE ¥l 53405
H, CH&RLES SHALE

EQUTE 2. HOX 197

HENLURSON K¥ 42420

DULCIE ANN SHIRLOCK
9508 COMKICTICUT AVENUE
ho

CHEVY CHASE 20013
BARKARA S. SHOCKET

2697 RUNURENT AVE.

RICHNAON va 23220
RUDOLIK STGISHONDI

78 ATMELLS AVERUE

FROVIDENCE 02706
MED CORP PRFT SHRNG REY PLAN
£10 SISELTICE/RINALD SISEL/AD
395 £, ELDIR SY.

FALLBRCOR €A 92028

15000

410000

410000

820000

41500

+3000

35000

15000

$3000

110000

125040

$10009

45000

15000

$5000

£20000

45000

150000

$£5000

3000

$5000

$15000

13000

5000

410000

19090

B/UGHA

‘kL!ﬂN RHODES
0 €A 13831

A1, S RS
ALE XAND

VA 22307

STEPHENS RIPPEY
1001 4740 CONN,

AVE. N.H,
WASHINGTOMN Be

20008

#1102

1
b AVE,
HD 20015

ROBINSOHI TTEES

CA 92028

CA 95945

JOHN 3 hnthINE ROOME
16021 HALDANE ST,
WHITTIER Ca 90603

0s$
? 201720-001
co 80203

ROY HEARD OIL CO, INC,
RONEY FUR. PENS, ’
BROAD%QY

. X

! 358 830 H.
74920

0R 97219

sh 57317

SACK.CUST,
AN R. SACK
10THs, BDX 463
KS 47124
G. SANPSOH

Y uGhas LoD
) AZ BS015

JANE SANNER
703 PARK DRIVE

FLOSSADOKR 60422

1w

ATHENA SAVAS
38 STERLING STREET

SFRIRCFIELD MA 01407

H S 37105

EPH SC"DEFFLER.CiF
SCHOEF
ARINGO AVE.
OH 44133

TA:CE SCoTY
Ca 90803

-~
G
X e
[STE]
e
mp
nE
™
<

AVITT
G W HAVEN CIRCLE
LE Hl 48147
ROECRY 3 LENGRE SERUIN
H STREET

4 S, 85
UEST ALLl

g
H KE 48504

MENDOLYN SHERHAN
LAKE CIRCLE

Ca 92470

CA 95428

F LRVING B, SINS
gks:zzégo $10994608-001

Co0 80203
JAKES Lo SIVELLY

DE  1949¢

N
H
0
£ nA 02148
)
A

$50¢
1500
$143¢
12506
13008
fIOOG
32000
13500
$500.
$706.
$2000:
$1000
#4600,
$3500¢
300

68350,

3700{

13004

45004

$300¢

$500¢

#1005¢

$2000¢

$1000¢

$4000¢




CLARENEE § LORIS SKILLERW
12717 WINIHRE COURT NLE.
aCkugugrcut Nn 87112
+ s .

JUD!TH M gsiﬂé}:tt1 .
ToRRaNLC CA 90501
ANNE K, Salal

3¢ CLARAE RUAD ~ S .
KICHROND VA 23228
DALE & FAT SHDU

4301 SPASAS aveE,

san pleGe ca 92110
STAHLET 1 LIaNE SOLTES

JINRGS

90 CRGS’ VILLAGE

JLERANTIDUN 19138
1AL 1 JULA SO0AG

1247 KOSS AGAD

sTo LOUIS - N 63141
PR. WILLIAK T, SOUERS

43 RIDGEVIEa ADAD

5T1AUNTON VA D440y
WAL ITF 3 LINDA SPRINGER

5429 LAkl )
LAGRANSE 1L 40425
JARTE gymn ETanPS

AV Semla (RS RFT. 4

JaN B1EGY ca 0?7
LeKe & IL& STATLLS

2879 SMERIDAN WAY

SACRANEATO Ca 95824
IHARLES 1 4ii[M STEEN

&4 aEnion DRIVE

5T, LOUlS "o 3132

G. JOARNE § DAUID STEVENS

1803 1300 AVE. #7

PENOSHA Ml S3l40
PEVIRLY £, STLVARY

1385 CANADA AD,

¥3opsILE CA 94082

FIC T/F WLLIAA G. SYODLBERG

$101447-001
444 SHERAAN STREEY

BENVER o]

g§16v k[NYLAanﬂL7NDS?l|ﬁL

80203

MR OSHRG £
413% LDNT RQAD
ACKT ON 44240
LENA A, STAUGLYN
f1 RIDGL RIAL .
SRECASELY ") 29779
CELAVARE cu:krzk G & Tel/F
aanDA s, h4~ HE

2.0, 801 g9e3
Hltnxnulo« BE 19899
MENRY § NanCY !aNANANA
Bb-041 sCAns SINEET
PYSPYLTS Hl 948792
[SAPEL L. T«120R

20924 SLALIEN AVE,

JEL mAR CA 92014
. B. 0. A, )} SUSSH THOWAS

2670 #EBTTEs STREET

Pald aLta Ca
ARRGARET 4. THOARS
wIn0AE NE

ALFRED ¢ O0~0THY InFANE

'a’SIinn AavEwnilEs BOX 8“8

95304

aBadd

HAWL L5549
CILECH &, 100D

8437 GREERBAGUN DFLVE

1KC1udab TO0OM aca2s
CELQFIS L. TONNIGES

1137 ~0t DREGE

LinlOoLn NE 48204
-YCIAﬁlLLn G. TRIVILFLECE
$1110284~02

sak SH[RqA- SIREEY

-Chvia e 8c203
1RG0 T, ITIUS

003 Jolidan MiILL ADAD

IinDlan Nieg OW 4%243

$10000

115000

$10000

$5000

$£000

$0000

5000

%000

$100600

410060

$10000

$5000

$5000

11500

£15000

13000

$20500

10000

412000

123000

520000

120000

310000

#3000

20000

RARGARETY A. SLEVIN

J10 CANOLYN SIREET

AUBURN CA 15493
RICHARD © JUDITH SHITH

~::2 VEST 233RD suaczé
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