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ACKNOWLEDGMENT
STATEOF ILLINOIS )
)
COUNTY OF COOK )
~
L ,)Z:\\\h\b_m \wa\s » & Notary Public in and for said County in the State

name IS subscribed to the foregoing instrument, appeared before me this day in person, and acknowledged
that they sigied and delivered the instrument as their free and voluntary act, for the uses and purposes therein

A
GIVEN under mv hand and notarial seal, this \\ day of November, 2006.
{_/ \ ; )

NOTARY PUBLIC

AP sy y
_ OFFICIAL SEAL .

' KATHMACW%! : QEexRires

PUBLIC - STAT 8108

N COMMISSION EXPRESOS1808 3
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WITHDRAWAL A REEMENT
{AUSTIN SQUARE)

THIS WITHDRAWAL AGREEMENT (this “Agreement”) ig made as

of the lst day of February, 1998, by and ameng SHORERANK
DEVELOPMENT CORPCRATION, CHICAGO (f/k/a City Lands

Corporation), a Delaware corporation (the "Withdrawing
General Prrtner"); Investment Management Corporation, an
Illinois act-for-profit corporation (the "Incoming General
Partner"); ‘and Chicago Equity Fund 1593 Limited Partnership,
an Illincis (Iimited partnership,and Chicago Equity Fund 1994

Limited Partrership, an Illinois limited partnership (together,
the "Limited Pactnern)

WITNESSETH :

WHEREAS, the Withdrawing General Partner and the Limited
Partner previously enterec. into Amended and Restated Articles
of Limited Partnership dated Lecember 1, 1994, as amended
through the date hereof (the "Eartnership Agreement"),
establishing Austin Square Limitag Partnership, an Illinois

limited partnership (the "Partnerrnip"), for the purpose of
developing the housing project described in the Partnership
Agreement (the "Project"); ang '

WHEREAS, the Withdrawing General Partrer wishes to assign
its entire interest in the Partnership, together with all of
its rights as General Partner angd those Remaining Obligations
to be performed by the General Partner under the fartnership
Agreement accruing from and after the Effective Tate (as such
terms are defined below) of such assignment to thx Tncoming
General Partner, and the Incoming General Partner has aqreed to
accept such assignment of the Withdrawing General Partner's
interest and assume such rights and the Remaining Obligations,
all in accordance with the terms and conditions of this
Agreement; and

WHEREAS, upon such assignment of its interest in the
Partnership to the Incoming General Partner, the Withdrawing
General Partner wishes to withdraw from the Partnership; and

WHEREAS, the Partnership Agreement does not permit the
Withdrawing General Partner o withdraw from the Partnership
and assign its interest ag General Partner therein without the
prior written consent of the Limited Partner, and the Limited
Partner has agreed to grant such consent, in accordance with
the terms and conditions of this Agreement; and
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' WHEREAS, while the Withdrawing General Partner's
wathdrawal from the Partnership pursuant to this Agreement isg
rending, ;he Withdrawing General Partner and the Limited

General Partner's bowers, authority and discretion as General
Partner of the Partnership, in accordance with the terms and
conditions of the Delegation of Management Powers of even date
herewith (the "Delegation Agreement™)

NOW, THEREFORE, in consideration of the foregoing
recitals, the mutual Covenants set forth hereinbelow, and other
good and sraluable consideration, the receipt andg sufficiency of

which are hzreby acknowledged, the parties hereby agree as
follows:

1. Recitals: Defined Terms. The foregoing recitals are
hereby incorporatéd into this Agreement asg though fully set
forth herein. 21l teorms (capitalized ang uncapitalized)
appearing herein that wra defined in the Partnership Agreement
shall have the meanings #Ssigned to such terms in the
Partnership Agreement, unlizs otherwise defined herein. The
term "General Partner" as uged herein shall mean, as the
context requires, either the Withdrawing General Partner or the
Incoming General Partner as the“rntity then serving as general
partner of the Partnership.

2. Eiiiummm_tp_mmp_&:gmg;- Subject to
the Withdrawing General Partner's satisfaction of the
Conditions described in Paragraph 3 hereof. .the Withdrawing
General Partner, the Incoming General Partiier and the Limited
Partner shall execute and deliver on the Closing Date described
in Paragraph 5 hereof a First Amendment to the Pari{nership
Agreement (the "First Amendment") prepared or aroroved by
the Limited Partner's attorney (provided, however,‘tnat if
there already exists one or more numbered amendments to the
Partnership Agreement, the title of the First Amendment' shall
instead refer to the next successive number). The First
Amendment shall be effective as of February 1, 1998 (the
“Effective Date’) and shall incorporate the following
provisions:

(2) The Withdrawing General Partner shall assign its
entire interest as General Partner in the Partnership, together
with all of its rights as General Partner and the Remaining
Obligations, to the Incoming General Partner, and the Incoming
General Partner shall accept the assignment and assumption of
such rights and the Remaining Obligations, in accordance with
the terms and conditions of the First Amendment .
Notwithstanding anything herein to the contrary, the Incoming
General Partner shall assume no guaranty obligations under
Paragraphs 6.12 and 6.13 of the Partnership Agreement or any
obligations retained by the Withdrawing General Partner in
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accordance with the terms and conditions of the First
Amendment. In consideration of the Incoming General Partner's
assumption of the Remaining Obligations and the Assumed Prior
Obligations, as defined in Paragraph 2(b) hereof, the
Withdrawing General Partner shall assign to the Incoming
General Partner all of the Withdrawing General Partner's right,
title and interest in and to payment of any and all amounts due
from the Partnership, including, without limitation, payment of
all deferred and accrued fees and repayment of advances and any
amounts due under any and all promissory notes or other
instruments made by the Partnership in favor of the Withdrawing
General Partner, except for that portion of the accrued and
unpaid Puirtnership Management Fees net of the Offset Amount, as
further described in Exhibit B hereto, which shall remain due
and owing tc.ihe Withdrawing General Partner until paid in

- full; provided. however, that it is acknowledged and agreed

that such portion’ of Partnership Management Fees is payable
only out of Net Casnh Flow, as defined in Exhibit C to the
Partnership Agreeme:n¢, and that payment of such portion of
Partnership Management Jess is subordinated to payment by tha
Partnership to the Limi%ed Partner of an amount equal to its
total aggregate limited pirtiaer capital contributions to the
Partnership as determined urder Subparagraph 7.2(b)(i) of the
Partnership Agreement, in accoridance with Paragraph 14.3
thereof and Exhibit C thereto. concurrently with its execution
and delivery of the First Amendmen*; the Withdrawing General
Partner shall cause any of its affiliates ("affiliates") to
whom payment of any such fees or repavrent of any such advances
may be owad to execute and deliver an irstrument assigning to
the Incoming General Partner each such afiiliate's entire
right, title and interest in and to paymeiat of such fees and
advances. Any and all deferred fees and advarces described in
this Paragraph 2(a) that may be due the Withdrawing General
Partner or its Affiliates are referred to colleCcively in this
Agreement as the "Deferred Fees and Advances."

(b} Except for the obligations of the Partnersh.p as are
described on Exhibit B hereto (the “Assumed Prior
Obligations”), the Incoming General Partner shall assums anly
those obligations of the Partnership accruing from and after
the Effective Date that are incurred (1) by the Withdrawing
General Partner on behalf of the Partnership in the ordinary
courseé of its business and are disclosed in writing to the
Incoming General Partner and accepted in writing by the
Incoming General Partner on or prior to the Closing Date, or
(1i) by IMC Property Management, L.L.C. on behalf of the
partnership, (iii) by the Incoming General Partner on behalf of
the Partnership or (iv) by the Incoming General Partner under
the Partnership Agreement (collectively, the “Remaining
Obligations”) The Incoming General Partner shall have no
personal liability for any obligations of the Partnership
incurred or accruing prior to the Effective Date, other than
the Assumed Prior Obligations, or incurred by the Withdrawing
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General Par;ner from and after the Effective Date without
acceptance in writing by the Incoming Genera] Partner (all such
obligations, other than the Assumed Prior Obligations, being

and hold harmless the Incoming General Partner from ang against
all claims, liabilities, costs and expenses (including, without
limitatioen, reasonable attorney’s fees ang costs) arising from
or relatad to the Unassumed Obligations.

(¢}  7The withdrawing General Partner shall withdraw from
the Partnership aud the Limited Partner shall consent to such
withdrawal . Excerc as expressly provided in Paragraph 8 of
Exhibit B hereto, .rg distribution or other amount shall be paid
te the Withdrawing Geaersl Partner in connection with itg
withdrawal from the Parcnership, and the Withdrawing General
Partner shall acknowledge and agree that no bayments of any
kind are due and owing by tlhe Partnership or the Incoming
General Partner to the Witharuwing General Partner from ang
after the Effective Date of ite withdrawal from the
Partnership.

(d)  The Limited Partner shall rzlease the Withdrawing
General Partner from any and all obligationg, including any
guaranty obligations, accruing under the crrtnership Agreement

from and after the Effective Date of the Pircst Amendment, which

to the Effective Date of the First Amendment ; provided,

however, that the Limited Partner shall agree not Lo bursue any
remedies against the Withdrawing General Partner for
nonperformance of any such prior obligations, except ir the
case of negligence or willful misconduct, or unless and o -he
extent such non-performance involves an Unassumed Prior

Notwithstanding anything contained herein to the contrary,
the Limited Partner acknowledges and agrees that

(1) as a result of the Withdrawing General Partner’s full
compliance with jtg obligations and guarantee under Paragraph
6.12 (Guaranty of Construction Completion) of the Partnership
Agreement prior to the date of thig Agreement, the Withdrawing
General Partner has no outstanding obligations or guarantees

under Paragraph 6.12;
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{ii1) The Withdrawing General Partner hasg re resented t
A , o
the Limited Partner that it hasg complied with Paﬁggraph 6.13

(Guaranty against Operating Deficits) of the Partnership
Agreement_prlor to the Effective Date and the Limited Partner

related thereto), and the Limited Partner shall release the
Withdrawing General Partner frem any and all obligations to
advance or cause to be advanced funds necessary to pay any
operating deficits, for all applicable Periods Commencing or
continuing, occurring or accruing after the Effective Date.

(111} The Limited Partner shall release the Withdrawing
General Partner from any and all obligations pursuant tq
Paragraph 6. 14 (Guaranty of Tax Credit Compliance) of the
Partnership Agizement for alj applicable periods commencing or
occurring on or-after the Effective Date and ag may be provided

in Exhibit B hereto

{e} The Withdrawing General Partner shall make the
fellowing representaticas .znd warranties as of the Effective
Date, excepting therefrom anything that Negates or ig contrary
Lo such representation or warranty if it is (i) expressly
provided elsewhere in this Aglesment, (ii) disclosed on any
exhibit hereto or (iii) containe3 within the Remaining
Obligations and/or Assumed Prior Qbligations or that is not a
material or substantive deviation frem the following;

(1) from and after the execution aud delivery of the
Partnership Agreement through the Effectiva Date, no funds of
the Partnership were used other than for Farinership Purposes,
as required or permitted by the Partnership Agrezment;

(1i) all fees receive@ by the Withdrawing Gzneral Partner
and its Affiliates were paid in the amountg and in the manner
Prescribed in the Partnership Agreement;

of the Project, no instruments encumbering title, and no loars
or loan documents, except as heretofore approved by or
disclosed in writing to the Limited Partner, were executed by
the Withdrawing General Partner on behalf of the Partnership

(iv) no financial obligations were incurred by the
Withdrawing General Partner on behalf of the Partnership other
than as disclesed in writing in reports submitted to the
Limited Partner in accordance with the Partnership Agreement;

(v} the Withdrawing General Partngr has no notice or
knowledge of any violations of any applicable laws, ordinances,
order, reqguirements or regulaticns of any applicable
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governmental authorities affecting the Partnership or the
Project, except as disclosed in writing in Ieports submitted to
the Limited Partner in accordance with the Partnership
Agreement ;

(vi) there are no existing, pending or, to the best of
the Withdrawing General Partner's knowledge, threatened actions
or proceedings by any person, entity or applicable governmental
authority against the Partnership, the Project, the Withdrawing
General Partner, or its Affiliates that would have an adverse
atfect on the Project or the investment of the Limited Partner
in the Parcnership or the ability of the Incoming General
Partner Lc-perform its obligations under the Partnership
Agreement from and after the Effective Date;

(vii) the Project is in material and substantial
compliance with aji applicable requirements affecting the
availability to the Partnership of federal low-income housing
tax credits (the "tux credits") under Section 42 of the Code
and the regulations prormutgated thereunder, ang all conditions
Drecedent to the Partnershin's right to claim such tax credits
in the amounts shown on tha financial projections attached to
the Project Investment Proposal have been satisfied;

(viii) the Partnership is July formed and validly
existing under the laws of the Stats of Illineis, the
Withdrawing General Partner has mace all filings and paid all
fees required by applicable governmentzl authorities to
maintain the valid existence of the Partiership, and the
Withdrawing General Partner has complied 'with all other
requirements necessary under applicable law for the
preservation of the limited liability of the Lifited Partner;

(ix) the execution and delivery of this Agreement, the
First Amendment and all other instruments and documeris to be
executed and delivered by the Withdrawing General Partner
pursuant to this Agreement have been duly authorized by che
resolutions of the directors of the Withdrawing General Paruvner
and {if required) its Affiliates, and the consumration of .th
transactions contemplated herein does not constitute a breach
or violation of, or a default under, the organizational
documents of the Withdrawing Partner or its Affiliates, or any
loan agreement or other agreement, order or decree by which the
Withdrawing General Partner, any of its Affiliates or the
Partnership is bound;

{x} there are no uncured defaults on the part of the
Partnership under any loan documents or any other agreements to
which the Partnership is a party, except as previously
disclosed in writing to the Limited Partner:

(xi) all financial infermation concerning the Partnership
and the Project previously provided to the Limited Partner by
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the withdrawing General Partner ig full, &

: 2 + Complete

in all material respects; angd ® snd accurate
(xii) there are No management or other operating

agreements affecting the Project, except for those & ream
identified in Exhibit a hereto, greements

that the Incoming General Partner'sg agreement to asgume the
Remaining Obligations, the Limited Partner's consent to the
Withdrawing General Partner's withdrawal from the Partnership
and the Iimited Partner's release of the Withdrawing General
Parther ‘described hereinabove are given in reliance upen the
truth and acsuracy of the foregoing representations ang
warranties; ung, Consequently, the Withdrawing Gereral Partner
shall be liablé vo the Incoming General Partner and the Limited
Partner in the evene of any loss, damage or liability to the
Incoming General Faitner Oor the Limited Partner arising from
any untruth or material inaccuracy in the foregoing
representations and werscinties, The Withdrawing General
Partner shall agree to defaend, indemnify and hold harmlesg the
Incoming General Parfrer end _the Limiteg Partner against any
such lossg, damage or liability. including attorneys: fees,
incurred by the Incoming Geneial Partner or the Limited Partner
as a result of any untruth or maierial inaccuracy in such
I'epresentations and warranties, gach indemnity by the
Withdrawing General Partner shall survive the withdrawal of the
Withdrawing General Partner from the rirtnership,

(£) [Intentionally Omitted]

{g) The First Amendment shall contain siich nther
provisions as may be required to give effect tu the withdrawal
of the Withdrawing Limited Partner, the assignment’ apdg
assumption of-its entire interest as general partner of the
Partnership, and the Limited Partner's censent to such
withdrawal and assignment, in accordance with the terms and
conditions of thig Agreement.

To induce the Limited Partrner to execute ang deliver thisg
Agreement, the Withdrawing General Partner hereby represents

3. Fre-Closing Conditions. On or before the Closing
Date, as hereinafter defined, the Withdrawing General Partner,
at its cost and expense, shall cause each of the following
conditions (collectively, the "Conditions") to pe satisfied
(however, the Limited Partner and the Incoming General Partner
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may be required or as may by rTeasonably requested by the
Withdrawing General Partner):

{a) Each Prpject lender whose consent to the transactions
contemplated herein is required shall consent in writing to the
Withdrawing General Partner's withdrawal from the Partnership
and its assignment of its General Partner interest te the
Incoming General Partner hereunder.

(b) The withdrawing General Partner shall furﬁish the
Limited Partner with the following documents:

. 1) the IRS Form 8609 for each building that makes up the
Project, tcgather with copies of all correspondence between the
Withdrawing Céreral Partner and the agency issuing the tax

- credits to the-Pastnership;

(1i) UCC, tax(lien, judgment and pending suit and
bankruptcy searches tor the Withdrawing General Partner and the
Partnership;

{iii) current (dated not more than fifteen (15) Qays
prior to the Closing Date) cér:ificate of goocd standing for the
Withdrawing General Partner issuszd by the Illinois Secretary of
State, certified corporate resolltions, certified by-laws and
certificates of incumbency for the Withdrawing General Partner
evidencing the due authorization and valid execution of this
Agreement, the First Amendment and any cther instruments and
agreements to be executed and delivered Lv. the Withdrawing
General Partner pursuant to this Agreement/; ‘and

(iv) current (dated not more than fifteen (15) days prior
to the Closing Date) certificate of existence issued by the
Illinois Secretary of State for the Partnership cr. if the
Partnership is not in good standing as of the date 07 this
Agreement, copies of the Application for Reinstatemernt ‘and
Biennial Renewal Reports, together with evidence of payment of
all reinstatement fees and penalties, as submitted to the
Office of the Illinois Secretary of State.

The Limited Partner shall have the right to review and APProve
all submittals and other information furnished by the
Withdrawing General Partner in connection with the above
Conditicns. The Limited Partrner's obligation to consent to the
withdrawal of the Withdrawing General Partner hereunder is
conditioned upon the Limited Partner's approval of all such
submittals and information as to form and content.

4, Closing Documents. The following documents shall be

executed and delivered concurrently with the execution and
delivery of the First Amendment by the parties hereto:
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(b) [Intentionally Omitted)

(c) an affidavit, hold harmless ang indemnity that there
are no original notes and other instruments evidencing ang
securing ‘eny indebtedness owed the Withdrawing General Partner
O any Ot-its Affiliates by the fartnership €xcept as provided,
if at ali; :in Exhibit B, uniess such original notesg and
instruments-&lz11 be delivered ang cancelled or endorsed to the
Incoming Gerieres Partner;

{d} an instsument executed by any Affiliate of the
Withdrawing Generai Paxtner to whom any amounts may be owed by
the Partnership, wherakyv such Affiliate assigns its entire
right, title anad interest ir and to bpayment of such amounts to
the Incoming General Partiaer: and

{e) such other documents., jdstruments and agreements as
may be reasonably required to €tfect the assignment of the
Withdrawing General Partner's interest to the Incoming General
Partner in accordance with the terus end conditions of this
Agreement,

5 Withdrawal Date. The Withdrawino General Partner

shall cause each of the Conditions to be s#=tisfied on or before

ecemh e (&, 1998 {the Closing Date"), Notwi:hstanding
anything contained in this Agreement to the conkrary, if the
Project lenders do not consent in writing on or pefore the
Closing Date to this Agreement, .the Withdrawing Gepcial Partner
shall not be liable to the Partnership, the Limited Partner or
the Incoming General Partner as & result of any Project
lender's failure to consent for so long as the Withdrawing
General Partner reasonably cooperates in obtaining guch
consents.

6. Limited Partner’s Removal Rights [Intentionally
Deleted].
7. Delegation of Management Powers, Concurrently

herewith, the Withdrawing General Partner and the Incoming
GCeneral Partner shall enter into the Delegation Agreement:,
which agreement shall be in all respects subject to the prior
written approval of the Limited Partner.

8. Entire Adreement: Counterparts. This Agreement
contains the entire understanding among the parties hereto with
respect to the subject matter hereof and supersedes any prior

9
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unenforceable,
affected therep ,
Severable in any such instance,
by the parties in
an original but all of
agreement,

IN WITNESS WHERECF,
of the drtce hereof.

Withdrawing “2neral Partner:

SEOREBANK DEVELOFMFAT CORPORATION,

CHICAGO, Delaware zOrporation
By: /észa

(1T —
Title:

HU )‘-«f\-*v“\/
Address: 5100 West Harrison
Chicago, IL 60644

Limited Partner:

CHICAGO EQUITY FUND
1993 LIMITED PARTNERSHIP,
an Illinecis limited partnership

By: CHICAGQ EQUITY FUND, INC.,
an Illincis not-for-profit
corporation, Managing Partner

By:
Title:

Address: One East Superior Street
Suite 604
Chicago, IL 60611

Attn: William W. Higginson

Withdrawal Agreement/Austin

oral agreementsg among them

In the event that any
be invalid or

This Agreement may be executed
counterparts, each of

which shall be deemed

which shall constitute one and the same

the parties have €xecuted this Agreement as

Incoming Geperal Partner:

INVESTMENT MANAGEFMENT
CORPORATION, an Illinois
not-for-profit corporation

By:

Title:

Address: One East Superior
Street
Suite 604

Chicago, IL 60811
Atin: William w. Higginson

CHICAGO EQUITY FUND

1994 LIMITEL Z£RTNERSHIP,
an Illincis lirired .
partnership

By: CHICAGO EQUITY FUNL, INC.,
an Illinois not-for-profit
corporation, Managing Fartner

By:

Title:

Addresg: One East Superior
Suite 604
Chicageo, IL 60611

Attn: william W. Higginson

10
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unenforceable, the remainder of thig Agreement shall not be
affected thereby, the provisions of this Agreement being

severable in any such instance.

This Agreement may be executed

by thg parties in counterparts, each of which shall be deemed
an original but all of which shall constitute one and the same

agreement .

IN WITNESS WHEREQF, the parties have executed this Agreement as

of the dats hereof.

Withdrawing Gereizl Partner:

SHOREBANK DEVELOPMEST CORPORATION,

CHICAGO, a Delaware cornoration

By:

Title: )

Address: 5100 West Harrison
Chicago, IL 60644

Limited Partner:

CHICAGO EQUITY FUND
1893 LIMITED PARTNERSHIP,
an Illinois limited partnership

By: CHICAGO EQUITY FUND, INC.,
an Illinois not-for-profit

corpoiﬁ;ion Managing Partner
By: \ _A*-Ll¢ig2%i—‘*‘“‘"77
r ,

Title: _ Werf &

Address: One East Superior Street

Suite 604
Chicago, IL 60611
Attn: William W. Higginson

Withdrawal Agreement/Austin

Incoming General Partner:

INVESTMENT MANAGEMENT

CORPCRATION, an Il inois
net-for-profi oration
By: TX'P,L t . -

Title: 51 ST

Address: One Hast Superior
Street
Suite 604

Chicago, IIL 60611
Attr:.oWilliam w. Higginson

CHICAGO EQUITY FUND

1994 LIMITED PZRTNERSHIP,
an Illincig limited
partnership

By: CHICAGO EQUITY FUNT/ . INC.,

an Illinois not-for-profit

corporation,; Mana Ing Pariner
By: ke ’

Title: _Keqd. g~

Address: One East Superior .
Suite 604
Chicago, IL 60611
Attn: William W. Higginson

10
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EXHIBIT a -

MANAGEMENT OR QTHER OPERATIEQ AGREEMENTS

1. %@;m@&: By oral agreement between the
Withdrawing General Partner and the Limiteg Partner, IMmcC

Property Management, L.IL.C. an Tllinois Corporation, assumed
Property management of the Project replacing Withdrawing
General Partner &s property manager as of February 1, 1lgsgg,

2. Other Cperating Adgreements: See attachegd

11
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FOR EXHIBIT A:  Austin Squara Limited Partnership

Qther Operating Agresments:

A}

B}

C)

D)

E)

F)

G)

H)

Rubbish Removal Contract
West Coast Disposal Service
Pest Elimination Contract

No contracts

No service guarantees outstanding
Vender has been Excel
Elevator Service Contrast
Not applicabie

Parking Lot Contrazt

Lincoln Towing Service
Laundry Contract
Advance/Family Pride

Security

Alarm system: Seal Tight
Maonltoring: Reliance - managed by Seal Tight

Tax Appeal Representation

Neal, Gerber & Eisenberg
Atty: Thomas J. MceNuity

Bulk Gas Contract

National Energy Management
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XHIBIT B -
ASSUMED PRIOR OBLIGATIONS

Books and Records.

Any and all obligations or liabilities disclosed in any
financial reports, tax returns or boocks of account, any
other management reports to the Limited Partner or any
other information, financial or otherwise, delivered to or
disclosed or summarized in writing by the Withdrawing
Generat, Partner to the Partnership or the Limited Partner
prior ts. the Effective Date, whether or not accepted in
writing v the Limited Partner ("Reports*“), if and to the
extent such Reports do not result in liability after the
Effective Dite to the Partnership, the Limitegd Partner or
the Incoming %eweral Partner in an amount in excess of
$5,000.00 in the aggregate.

Property Management: “Aall activities, and omissions of IMC

Property Management, I.0.C. (“IMC’) whether related to its
activities as property manager for the Project or
otherwise, and whether befere, on or after the Effective
Date, including any otherwise Unassumed Prior Obligation
within the control, access 6y exclusive knowledge of IMC
related to its management of tlie Jroject.

Project Condition “AS IS”. Any and 211 obligations or
liabilities related to the physical Zondition of the
Project and all improvements therein, "dncluding but not
limited to all matters related to the foundations,
structural components, roofs, utility systems. HVAC
systems, plumbing and sewerage systems, safely,; fire
prevention, sprinkler and security systems and “pparatus,
fixtures, appliances, personalty, tenant improvesents,
tenant acts and omissions, windows, doors, lights,
ceilings, walls, floors, common areas, sidewalks, allzys,
Streets and any other area serving or adjoining the
Project,

Project Expenses. All expenses set forth in Schedule B-1
hereto and all bills, invoices and claims for payment
received by IMC heretofore with respect to the Project and
not disclosed in writing to Withdrawing General Partner.

Litigatjon. All pending, threatened and actual litigation
set forth on Schedule B-2 hereto and all notices, claims
and potential claims received by IMC heretofore with
respect tco the Project and not disclosed in writing to
Withdrawing General Partner.

Future Bills. All invoices received by Withdrawing General
Partner and delivered to IMC on or before April 30, 1998

12




8.

0632044046 Page: 17 of 25

UNOFFICIAL COPY

Tax Credit Compliance.

ﬁa)lA}l‘non-material and non-substantial obligations ang
llgbllltles related to Withdrawing General Partner’s

{h) Any and all obligations and liabilitiesg pursuant to
Paragrapn 6.14 (Guaranty of Tax Credit Compliance) of the
Partnersnip) Agreement for .

(i} amy vaits not leased as of the Effective Date;

{(ii) any terant certifications, income verifications,
tax credit compliancs reports or similar information to be
supplied to.any goverrient agency in connection with tax
credit compliance that wss net supplied, or was incomplete
or inaccurate, if readily ~apable of being supplied,
completed or corrected by 'ths Limited Partner, the Incoming
General Partner, IMC, or tenantes of the Project before any
material adverse consequences DHdecur, or

(iii) tenant non-compliance (#.e., income
requirements) which can be correctec refore any material
adverse consequences occur.

Partnershi anage Fee. Partnership Maragement Fees

accrued prior to the Effective Date in the amouwi* of $92,308.00
due and payable to the Withdrawing General Partner‘as required
under the Partnership Agreement, less the amount or value of
all Assumed Prior Obligations as cf the Closing Date .(the

"Offset Amount”), as such Offset Amount may be calculated

from time to time on the basig of reasonable supporting
evidence thereof. Such obligation shall be evidenced on the
Closing Date by a promissory note by the Partnership payable ti
the order of the Withdrawing General Partner from Net Operating
Cash Flow, without interest, and in all other respects in
accordance with the form of Exhibit C to the Partnership
Agreement.

9.

Exclusions. Without limiting the generality of the term
Unassumed Obligations, the parties hereby further agree,
for purposes of clarification, as follows:

A. Real Estate Taxes. The Incoming General Partner

assumes liability for real estate taxes on the
Project only to the extent of 1998 and subsequent

13
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taxes accruing on and after the-Effective Date, as
part of the Remaining Cbligations. The Incoming

the Effective Date have been escrowed with the
Project first mortgage lender, apd the Incoming
General Partner agrees that to the extent such funds
have been escrowed, it waives any claim against the
Withdrawing General Partner with respect to such
taxes,

Holtagage Payments. The Incoming General Partner
acsgiures liability for mortgage payments relating to
the 2roject only to the extent of payments of
principal due and owing on or after the Effective
Date and’ interest accruing on and after the Effective
Date, as part ~f the Remaining Obligations. The
Incoming General Partner does not assume liability
for payments of principal due and owing prior to the
Effective Date, o for interest prior to the
Effective Date regaccless when payable. The
Withdrawing General Firtner hereby represents that
all payments of principle due brior to the Effective
- Date have been made, and the Incoming General Partner
agrees that to the extent (sush Principal and interest
have been paid, it waives any’ claim against the
Withdrawing General Partner Wwitp respect to such
bayments,

Union Issues. The Incoming General Paltner does not
assume any liability of the Withdrawing General
Partner for claims of unfair labor practires. - The
Incoming General Partner acknowledges that it ig
responsible, as part of the Remaining Obliga:ions,
for any claims of unfair labor pPractices against the
Partnership or the Incoming General Partner arisiuc
from and after the Effective Date,

14
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NOTE: THE BELOW LIST DOES NOT INCLUDE MORTGAGE paymeNTS Exhibiy B-|
. YT Ot

ORIGINAL  PRIOR  CURRENT pISPUTED NET  PROPERTY

INVOICE  PAYMENTS ADJSTMNT AMOUNT
AUSTIN SQUARE N TOTAL TOTAL

NATIONAL ENERGY MANAGEMENT 3,271.98 (1,871 .20 209.46 1,51 ggg
PEQPLE'S GAS 160.71 : 160.71
PEOPLE'S GAS 268.21 26.21
FPEOPLE'S GAS ‘ 173.74 173.74
AUSTIN SQUARE 170.00 . 170.00
AUSTIN SQUARE 626.28 ‘ 626.28
ALPHA ADJUSTING 117.01 117.01
CITY OF CHICAGO DEPT. OF REVENU!  250.00 , 250.00
CHICAGC SUN TIMES 279.64 279.64
HINCKLEY & SCHMIDT 6.00 6.00
STATE AUTOMATIC 2,413.38 2,413.38
STATE AUTOMATIC 1,228.50 1,228.80
WEST COAST DISPUSAL 1,090.00 1,080.00
KINGS ACE 18.44 18.44
KINGS ACE 9.26 9.26
KINGS ACE 0.99 0.99
KINGS ACE 1.88 ‘ T 1.89
KINGS ACE 50.79 50.79
KINGS ACE 1213 12.13
PEOPLE'S GAS v,3321.24 1,321.,24
FRIDUSS LUKEE 365.40 365.40
COM ED TBF.14 186.14
COMED 587.07 £83.07
COMED 493.7%4 493.74
AMBASSADOR BUSINESS SOLUTIONS 354.05 354.05
AMERICAN NATIONAL BANK 95.00 95.00
CITY OF CHICAGO DEPT OF REVENUE 72.85 72.65
FRIDUSS LUKEE 3,060.50 3,060.50
KINGS ACE 7.82 7.82
KINGS ACE 21.72 21.72
KINGS ACE 1.88 1.85
KINGS ACE 14.58 14.855
KINGS ACE 3.98 3.88
KINGS ACE 21.92 21.82
KINGS ACE 14,71 14.71
PROFESSIONAL JANITORIAL 99.00 99.00
REGISTRY 275.00 275.00
VAN CROTTY, INC, 78.18 78.18
WEST PERSONNEL 130,77 130.77
CHICAGO DEPARTMENT OF WATER 0.00 .00
PEOPLE'S GAS 186.43 P43
PEOPLE'S GAS 172,93 172,92
PEOPLE'S 5AS 26,92 26.02
AMERITECH 304.78 304.78 16,037.67

END
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&op_er;ty Managgmen:

Docket 98341} (Citation 126507): 4816 W. Monroe, Streets & Sanitation violation,
Administrative hearing was on 3/3/98. SDC sent notice of hearing to IMC prior to
hearing date. A search of the computerized docket at the Cook County Clerk of Court’s
Office by SDC on 8/21/08 indicated the Partnership received a fine of $1,020.00 for

failure to appear, SDC ASTEES 10 cooperate with IMC in this matter but will look to IMC
to follow-up on this matter.

ICN 9499024: 5000-18 W. Madison. Code violations, Reinspection was to be scheduled
before April 5, 1993, SDC has no knowledge of whether reinspection occurred, as

ICN 9493181: 7124.36 5, Jeffery. Code violation, SDC complied with notice. IMC
should arrange fo remspaction,

96M1400121: 542 N. Pine. Code violation dated 1/4/96 shown on title search received
in 4/98. SDC has no knowledge of nature of charge and no knowledge of ever havip g
received copy of charge. A searcnofthe computerized docket at the Cook County Clerk

of Court’s Office by SDC on 8/21/98 1adicated no action since the filing date of 1/4/96,

Mechanic’s Liens & Construction

Mechanics Lien claimsg totaling $12,750.00 all filed 4/i8/97 by Thomas Mechanijcal
Corporation (“Thomas™) as follows: :

97272894: 330-46 N. Pine (Pine Place LP) for $2,600 incurred-1/13/97

97272895: 12745 N, Central (North Centraj LP) for $4,800 incufrsd 1/13/97

97272896: 5036 W, Quincy (Austin Square LP) for $1,300 incurred 1/13,97

97272898 4500 W, Jackson (Jackson Terrace LP) for $2,600 incurred 1/13/97
97272901: 481527 W, Monroe (Austin Square LP) for $1,450 incurred 1/ 3197

SDC retained Johp Kalman of the Chicago law firm of John Kalman & Associates
(“Kalman”) to represent the above-referenced partnerships in the above-referenced
mechanics lien claims. On the date these claims were filed, a total of 19 claims (inclusive

of the above) were filed against partnerships for which SDC was or is the property
manager. All of these claims are for work allegedly performed on 1/13/97 or 1/18/97.
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Kalman indicated that base on available facts and documents, Thomas's claims appear to
have little likelihood of succeeding. All of the claims relate to plumbing and site clean-
up, including cleaning catch basins, rodding and removing debris. However SDC
represents that Thomas signed a contract for mechanical work that does not cover the
work allegedly performed and the contract provides that Thomas would only be paid
pursuant to a work order signed by SDC. SDC represents that no such work orders exist.
SDC contacted Thomas on or about 2/1/98 and proposed a settlement of a portion of the
amount claimed, not because SDC believed that the claims have any merit, but because
the claims are clouds on title to the property that SDC wanted cleared. Thomas refused
the settlement.

No lawvsvits have been filed by Thomas. Kalman advised SDC that Thomas must file suit
within tv/ years from the date work was allegedly performed or the claims are not
actionable. ~ Kalman suggested that SDC options are to (i) file a “Section 34” notice
pursuant to'v:kizh Thomas would have 30 days to file a formal law suit or its claim would
no longer be actionable or (ii) take no action since the claims are not actionable if no
action is taken by Jayuary of 1999. SDC determined not to file a Section 34 notice since
it has had no further communications from Thomas and hedged that as 2 matter of 1aw
Thomas’ claims will be non-actionable in 1/99.

HUD

Case No. 05-97-1249-8: On 7/15/97 Ciinerine Brown filed a complaint against SDC as
agent for Pine Place Limited Partnership vitt, HUD alleging that she was unlawfully
discriminated against on the basis of her race (Afr-Amer), sex (female) and family status
(children under 18) in the denial of her applicatior to rent an apartment at 342 N. Pine St.
No dollar amount of damages is raised in the clai:1, 'Race and sex issues are not
mentioned in the text of the complaint, which does Loyvever challenge SDC's policy of
denying applications to families with high levels of unexplained absence from school by
teenage children. SDC has filed a response to the complaint d<nying liability and
maintaining that this policy does not discriminate against familizs with children, but
rather against families with truant children and that truancy is a preblem clearly
recognized by the state and the school board. Further SDC maintains €hat there is a valid
business reason for the policy: the presence of truant teenage children 1s zccompanied, in
SDC's experience, by increased levels of vandalism and crime. Ina 10/31/€ 7 4etter from
HUD, SDC was advised that HUD projected a completion of its investigationoy 5/1/98.
However, SDC has not received any further communication from HUD since tha
10/31/97 letter, except that on 8/28/98 the President of SDC was advised by phone-that
the investigation “is picking back up” and that the President of SDC should expect to
receive a Data Request Letter from HUD shortly, which was received by SDC on or
about 9/1/98. The investigator identified himself as Michael Shifren from HUD's
Columbus, Chio office. He indicated that he would be out of the office the “first half of
September” and that his phone number is (614) 469-5737, Ext. 8174, SDC agrees to
reasonably cooperate with IMC in this investigation, but will look to IMC to assemble
available documents requested by HUD, which were delivered to SDC to IMC on or
about 2/1/98 in connectoin with the turn-over of property management.
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Injury & Nujsance Suits, Attorney’s Liens and Other Matters

(1) Case 96-1.-06627: 6800 S. Dorchester (Dorchester Way LP) filed 6/19/96 alleging
injuries sustained by Bernice Blair, guest of tenant Phylis McGee on 1/14/94. SDC
referred complaint to Hanover Insurance, who retained Loretta Griffin of Law Offices of
Loretta M. Griffin. SDC was initially advised that it's maximum exposure was a $1,000
deductible.

On 8/21/98 Griffin advised SDC that SDC was dismissed as a party defendant by

obtzinil g a summary judgment against the plaintiff. Griffin indicated that the reasons for
the suminiary judgment for SDC are as follows: The plaintiff alleged that she was injured
in the bathtph and that the injury would not have been sustained if the bathtub had rubber
protectorsany/or a grab bar. However, the plaintiff is not a tenant and the lease did not
require SDC or thie Partnership to provide these improvements, Griffin indicated that as a
matter of law, sunimary judgment was granted because SDC has no duty under the lease
or under any other principal of law to the plaintiff.

However, while the complainit was dismissed as to SDC it was not dismissed as to
Dorchester Way Limited Partnesship, under the mistaken assumption by Griffin that she
was not retained to act on behalf of the Partnership. SDC has since asked Griffin to
proceed with dismissal of the Partneisip and Griffin is in the process of attempting to
receive confirmation from Hanover Insutancs that she should proceed with a request for
summary judgment against the Partnership. /Giffin advised SDC that the likelihood of
dismissal of the Partnership is very high becavse 5DC received summary judgement
based on the facts of the complaint, and, that had'G:i%in known she was also defending
the Partnership, she is confident that she would have sbtained summary judgment for the
Partnership as well.

(2) Case 97-M1-400195: 137 N. Central (3™ floor north) (Nortii Central LP), SDC
previousl advised IMC that cause was to be heard on 3/9/98, Roci 1101, Daley Center at
9:30 a.m in connection with the turn-over of property management on or about 2/1/98.
However, a recent computer search by SDC of the records of the Cook Cournty Clerk of
Courts indicated that on 6/22/98 judgment was entered exparte for $460.0C 2z2inst SDC
and North Central Limited Partnership. The complaint alleged defective lead hased paint
in the unit,

(3) Notice of Attorney Lien: 1962 E. 71* Place (Jeffery Partners LP). SDC received a
letter dated 2/3/98 from attorney Marc D. Alberts of the Law Offices of Mare D. Alberts,
P.C. indicating that he represents Dorothy Walker, a tenant at the property who had an
accident on 1/15/98. His letter did not deseribe the nature of the accident and SDC has
no knowledge of the nature of the accident. Mr. Alberts asked that SDC forward his
Jetter to its insurer, On 2/9/98 SDC sent a memo to IMC advising IMC of the matter and
requesting that IMC file an incident report with the insurer. On or about that date, SDC
sent a copy of the Attorney Lien to Hanover Insurance. On August 26, 1998, SDC
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received another letter from Marc Alberts indicating that he has received no response to
his 2/3/98 letter, and that he would file lawsuit if he did not hear from SDC within 30
days from the:date of this letter. SDC agrees to cooperate with IMC but will look to IMC
to handle this matter with the insurer and Marc Alberts.

(4) Letter from IHDA: 429-91 Jackson Terrace (Jackson Terrace LP). SDC received a
letter from IHDA dated August 24, 1998 indicating the Partnership is in non-compliance
with the IRS reporting requirements for tax credit projects as compliance information was
due to be delivered to THDA's office by March 1, 1998. In January of 1998, SDC
notified IMC of this compliance requirement. SDC agrees to cooperate with IMC but
will look to IMC to handie this matter with IHDA and the IRS.

(5) SPA_ has some knowledge of two other alleged personal injury claims at 542 N. Pine
(Pine Flace-LP) that SDC believes were sustained, if at all, prior to the date that the
Partnerstiipinck title to the property. SDC believes that it learned about these claims
either from the former owner or shortly after the time the Partnership took title to the
property. SDC Las no knowledge of current lawsuits for either of these matters and
discloses all that it knows as follows:

(a) Notes discovered by SDC from a former property management employee
indicate that SDC riceived on or about 4/94 a Notice of Attorney’s Lien, filed
April 7, 1994. SDC tasreceived no further information regarding this lien
claim and believes there'is no actionable claim. SDC has no current
knowledge of the identity of the attorney claiming the lien or the amount of
the claim. SDC recalls that a former property manager was told by Reginald
Purnell, a tenant at the time that pis minor child, Katrina Sims sustained
personal injuries, the nature of whicii is rot currently known by SDC. A
recent litigation search conducted on tebalf of SDC does not show anything
related to this threatened claim.

(b) Notes discovered by SDC from a former properiy..ranagement employee
indicate that on or about December 3, 1993, prior to 3D(C’s ownership interest
in or management of the property a complaint was made¢ by Sharon Clark to
the former property owner of personal injuries sustained on-iie property. A
recent litigation search conducted on behalf of SDC does not s+ anything
related to this threatened claim.

The Incoming General Partner shall have no obligation to defend or indemnify the
Withdrawing General Partner individually against any third-party litigation or claim, but
shall be responsible for the defense of the Partnership and the satisfaction of any liability
of the Partnership assumed hereunder, arising from any such litigation or claim that is an
Assumed Prior Obligation.
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