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1. Limited Portnership Name: as

GOLF RCSE SHOPPING CENTER

2. File Number assigned by Secretary of State: <UN3571

3. Federal Employer Identification Number (EE.LN): _-5£3016034

4. The Certificate of Limited Parinership is amended as follows.
(Check applicable changes and specify in item 5. For address choriges, PO. Box alone is unacceptable.)

ORDO000 o0 oog

a)
b)

d

d)

Adrnission of o new General Pariner (give nome and busir.ess zddress in ftem 5)

Withdrowa! of o General Pariner (give name in item 5)

Change of Registered Agent hd/or Registered Agent's office (give #ew nome and address,
including county in item 5) :
Change in address of office ot which the records required by Section 201 of the Agt are kept
{give new oddress in jtem 5)

Change in General Parner's name and/or business oddress (give new nams o’ eddress in ilem 5)
Change in Partner’s total aggregate contribution amount (give new dallar amoust in item 5)
Change in Limited Parinership’s name (give new name in item 5)

Change in Date of Dissolution {give new dote in item 5)

Other (give information in jtem 5)

Dissociation of General Pariner {only for Limited Partnerships registered in 2005 and later; give'
name in item 5)

5. tem#4 changes {For additionaf space, confinue on next page. ):

SEE ARTICLE ] THROUGH 6 ATTACHED HERETO.

Printed by authority of the Skat of Minods. T — june 2005 — C 1P 9.13
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ltem #4 changes (cont.)

SOSIL FILE NO. Coo3572(

es and Business Addresses of General Pariners

EXEEDITED BY:

undersigned affirms, under pendities of perjury,

le 2, of the Uniform Limited Parinership Adts,
least one Generai Pariner on record,

all new Gziiergl Partners,

all Dissocidted and withdrawing General Partners (only if LP has registered in 2005 or

that the fads stated herein ara true. As per Section 204, |
the following signatures are required:

b

DATE:
]

later).
If addin g 7 ¥atement that this Limited Parinership is a Limited Licbility Limited Partership, qlf
Generoﬁ:rrrne OA recurdnust sign, :

}(c&_Q ‘

e

I.

v Signature ' Signature
RICHARD J. ROBIN
Name and Title {ype or prin) Nome ond Tila (type or prin)
GENERAL PARTNER o
Futhmuifmlpuuﬁcnq-dumiy{mbehgc.s'w wmmimawmmuhww
1333 N. Wells Street
Sireet Address < Street Address
Chicago, I1 60610
City, Sicte, TP 7, Ciy, Sterte, ZIP
3. < 4. -y Sonarrs

Norne and Tile ypa or prrt] =

Nane. = Tiie (ype o priet)

GuwthmHdeumiy(mbehaodw &-amm.iwimw':\v-wmuhmm
Street Address Street Addres;
City, State, ZIP _ City, Skve, P N

Signatures must be in black ink on an original document,

Carbon copy, photocopy or rubber stamp signatures
may only be used on conformed copies.

Frl'ntodbyamherilyoﬂhoﬂchdlﬂ'mh. T —June 2005 — C1P 9,13
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ARTICLE ONE: PURPOSE

The Limited Partnership's (the "Partnership's") business and purpose shall consist solely

w of the acquisition, ownership, operation and maintenance of the real estate project known as,
B~ GOLF ROSE_SHOPPING CENTER located in Hoffman Estates, Ilinois 60195 (the

£) "Property”) and activities incidental thereto.

ARTICLE TWO: POWERS AND DUTIES

Notwithstanding any other provisions of this Certificate and so long as any obligations
ed‘ay a first priority mortgage, deed of trust or deed to secure debt incurred in connection

L with any dirancing of the Property (a "Security Instrument") remain outstanding and not

discharged i 7ull, without the consent of all partners, the Partnership shall have no authority on
behalf of the Paitiiership to:

(D)

(i)
(iii)

(iv)

V)

incur ar.y-debt, secured or unsecured, direct or contingent (including guaranteeing
any obligation). other than obligations secured by the Security Instrument, except
unsecured trade and operational debt incurred with trade creditors in the ordinary
course of its business of owning and operating the Property in such amounts as
are normal and reacori2hle under the circumstances, provided that such debt is not
evidenced by a note-arnd is paid when due and provided in any event the
outstanding principal balancs of such debt shall not exceed at any one time one
percent (1%) of the outstanding ohligations secured by the Security Instrument;

seek the dissolution or winding up; i whole or in part, of the Partnership;

merge into or consolidate with any pirson.or entity or dissolve, terminate or
liquidate, in whole or in part, transfer or otherwise dispose of all or substantially
all of its assets or change its legal structure;

file a voluntary petition or otherwise initiate proceecingz to have the Partnership
adjudicated bankrupt or insolvent, or consent to the institrtion of bankruptcy or
insolvency proceedings against the Partnership or file ‘a petition seeking or
consenting to reorganization or relief of the Partnership as.debtor under any
applicable federal or state law relating to bankruptcy, insolvency. or other relief
for debtors with respect to the Partnership; or seek or consent to the appointment
of any trustee, receiver, conservator, assignee, sequestrator, custodian, liquidator
(or other similar official) of the Partnership or of all or any substantial part of the
properties and assets of the Partnership, or make any general assignment for the
benefit of creditors of the Partnership, or admit in writing the inability of the
Partnership to pay its debts generally as they become due or declare or effect a

moratorium on the Partnership debt or take any action in furtherance of any such
action; or

amend, modify or alter Articles One, Two, Three, Four, Five or Six of these
Articles.

Z7990:27990:383757:1:LOUISVILLE
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Notwithstanding the foregoing and so long as any obligation secured by the Security
ent remains outstanding and not discharged in full, the Partnership shall have no
authority to take any action in items (i) through (iii) and (v) without the written consent of the
) holder of the Security Instrument.

BY:

SOSIL FILE NO. CCO3S 7!

17

E ARTICLE THREE: TITLE TO PARTNERSHIP PROPERTY

E All property owned by the Partnership shall be owned by the Partnership as an entity and,
insofar as permitted by applicable law, no partner shall have any ownership interest in any
L Partnership property in its individual name or right, and each partner's interest in the Partnership
8 shail be personal property for all purposes.

ot

i ARTICLE FOUR: SEPARATENESS/OPERATIONS MATTERS

The Purtnership has not and shall not:

(@)  acquir: or own any material asset other than (i) the Property, and (ii) such
incidental ncrsonal property as may be necessary for the operation of the

Property;

(b)  fail to preserve its cxistence as an entity duly organized, validly existing and in
good standing (if appliczb'e) under the laws of the jurisdiction of its organization
or formation, or without the ntior written consent of the holder of the Security
Instrument, amend, modify, ‘erminate or fail to comply with the provisions of this
Certificate of Limited Partnership, cr the Partnership's Partnership Agreement;

(c)  own any subsidiary or make any ipvestment in or acquire the obligations or
securities of any other person or entity ‘vithout the consent of the holder of the
Security Instrument;

(d)  commingle its assets with the assets of any of its punzipal(s), affiliates, or of any
other person or entity or transfer any assets to any such parson or entity other than
distributions on account of equity interests in the Partrership permitted by the
Security Instrument and properly accounted for;

(¢)  allow any person or entity to pay its debts and liabilities {(except ior a Guarantor
or Indemnitor (as defined in the Security Instrument)) or fail to pay'1ic debts and
liabilities solely from its own assets;

() fail to maintain its records, books of account and bank accounts separate and apart
Partnership, the affiliates of a partner or member of the Partnership and any other
person or entity or fail to prepare and maintain its own financial statements in
accordance with generally accepted accounting principles and susceptible to audit,
or if such financial statements are consolidated fail to cause such financial
statements to contain footnotes disclosing that the Property is actually owned by
the Partnership;

27990:279%0:383757:L:LOVISVILLE 2
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enter into any contract or agreement with any partner, member, principal or
affiliate of the Partnership or any guarantor of all or a portion of the obligations
secured by the Security Instrument or any partner, member, principal or affiliate
thereof, except upon terms and conditions that are intrinsically fair and
substantially similar to those that would be available on an arms-length basis with
third parties other than any partner, member, principal or affiliate of the
Partnership, as the case may be, any guarantor or any partner, member, principal
or affiliate thereof :

fail to correct any known misunderstandings regarding the separate identity of the
Partnership;

hold itself out to be responsible or pledge its assets or credit worthiness for the
zebts of another person or entity or allow any person or entity to hold itself out to
be resnonsible or pledge its assets or credit worthiness for the debts of the
Partnersiip (except for a Guarantor or Indemnitor (as defined in the Security
Instrumziit)):

make -any loans er-advances to any third party, including any partner, member,
principal or affiliate of the Partnership or any partner, member, principal or
affiliate thereof;

fail to file its own tax refviuc or to use separate contracts, purchase orders,
stationery, invoices and checks;

fail either to hold itself out to the'rublic as a legal entity separate and distinct
from any other entity or person or to conduct its business solely in its own name
in order not (i) to mislead others as to ilie identity with which such other party is
transacting business, or (ii) to suggest that the Partnership is responsible for the
debts of any third party (including any partner, ta2mber, principal or affiliate of
the Partnership or any partner, member, principal or z-%liate thereof);

fail to allocate fairly and reasonably among the Partnershiy and any third party
(including, without limitation, any guarantor) any overiesl for common
employees, shared office space or other overhead and administrative expenses;

allow any person or entity to pay the salaries of its own employess or fail to
maintain a sufficient number of employees for its contemplated business
operations;

fail to maintain adequate capital for the normal obligations reasonably foreseeable

in a business of its size and character and in light of its contemplated business
operations;

share any common logo with or hold itself out as or be considered as a department
or division of (i) any partner, principal, member or affiliate of the Partnership, (ii)
any affiliate of a partner, principal, member or affiliate of the Partnership or (iii)

27990:229%0:383757:1:LOUISVILLE 3
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N
D\S any other person or entity or allow any person or entity to identify the Partnership
(V] A as a department or division of that person or entity; or
J >
g @ (@  conceal assets from any creditor, or enter into any transaction with the intent to
q B hinder, delay or defraud creditors of the Partnership or the creditors of any other
o E person or entity.
Q
_ E E ARTICLE FIVE: EFFECT OF BANKRUPTCY, DEATH OR
= 3¢ INCOMPETENCY OF A PARTNER
N T
w = 0o The bankruptcy, death, dissolution, liquidation, termination or adjudication of
I<-t 8 E incompeteiicy of a partner shal not cause the termination or dissolution of the Partnership and
0O ¢ L the business of the Partnership shall continue, Upon any such occurrence, the trustee, receiver,

executor, adrair.istrator, committee, guardian or conservator of such partner shall have all the
rights of such yarmner for the purpose of settling or managing its estate or property, subject to
satisfying conditions precedent to the admission of such assignee as a substitute partner. The
transfer by such trustes, receiver, executor, administrator, committee, guardian or conservator of
any Partnership interest sha’i be subject to all of the restrictions hereunder to which such transfer

would have been subject if such transfer had been made by such bankrupt, deceased, dissolved,
liquidated, terminated or incomp’ten: partner,

ARTICLE SIX: SUBORDINATION OF INDEMNIFICATION PROVISIONS
e St L VNTICA TION PROVISIONS

of organization of the partnership shall be fully sussréinate to any obligations of the Partnership
arising under the Security Instrument or any other Loan Document (as defined therein), and shall
only constitute a claim against the Partnership to the extent of, and shall be paid by the
Partnership in monthly installments only from, the excess of net ¢ perating income for any month
over all amounts then due under the Security Instrument and the (b Loan Documents.

Shopping Center\SPEGolfCenter. 70605WORD
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