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SECOND AMENDED AND RESTATED AGREEMENT
AND CERTIFICATE OF LIMITED PARTNERSHIP
OF RIDGELAND ASSOCIATES

THIS SECOND AMENDED AND RESTATED AGREEMENT AND
CERTIFICATE OF LIMITED PARTNERSHIP OF RIDGELAND ASSOCIATES
(the "Agreement”) is made as of the 15th day of November,
19f5, by and among First Chicagc Neighborhood Development
Corpcration, a Delaware corporation ("FCNDC"), and The
NeighbLorhood Institute, an Illinois not-for-profit corpora-
tion ("uMI"; FCNDC and TNI being herein tcgether called the
"General Fartners"), Chicago Equity Fund 1985 Partnership,
an Illinois ¢eneral partnership (the "Investor Limited
Partner"), &nd Burling Builders, Inc., an Illinois corpora-
tion {the "Special Limited Partner"), (The General Part-
ners, the InvestariLimited Partner and the Special Limited
Partner are somelime:z referred to singularly as a "Partner”
and collectively a¢ the "Partners." The Investor Limited
Partner and the Specia) Limited Partner are sometimes re-
ferred to collectively as the "Limited Partners."}

WITNESSETH:

WHEREAS, the parties herztn are desirous of estab-
lishing a limited partnership undei and pursuant to the
Uniform Limited Partnership Act of ‘taes State of Illinois for
the purposes hereinafter described; and

WHEREAS, the parties hereto are dcsirous of setting
forth their respective rights and obligations with respect
to such limited partnership.

NOW, THEREFORE, in consideration of the mutual cove-
nants and agreements hereinafter set forth, the parties
hereto have agreed and by these presents do agree tu ciide
by and be bound as follows.

ARTICLE 1I

YOOTI62GR

Formation of Limited Partnership

1.1 Statutory Authority., The parties heretec have
agreed to and by these presents do hereby enter into and
join together in a limited partnership (the "Partnership")
under and pursuant to the provisions of the Uniform Limited
Partnership Act of the State of Illinois.
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1,2 Documents. The parties hereto shall promptly
execute all certificates or documents, including without
limitation any required certificate of limited partnership
and any required fictitious name or assumed name certifi-
cate, and the General Partners shall perform such filings
and recordings and other acts conforming hereto as shall
from time to time constitute compliance with all require-
ments for the formation of a limited partnership under the
laws of the state of Illinois. The General Partners shall
cavie to be executed and filed far and on behalf of the
Partaership any and all documents as shall be required fram
time’ o time by the rules and requlations of any requlatory
body ‘oL -commission having jurisdiction over the Partnership,

ARTICLE I1I
Name
The busiriess of the Partnership shall be conducted
under the name of Niidzeland Associates or such other name or
names as the General Fartners may select from time to time.
ARTICLE III

Character or the Business

The purposes of the Partrership are to purchase the
land and improvements, consisting of a 34 unit residential
apartment building commonly known as 6850-60 South Ridge-
land, Chicago, Illinois (the "Project"), 'to rehabilitate the
Project, and in so doing reduce the numbsr of units to 21,
to finance such purchase and rehabilitatian through loans,
and to operate, manage, lease and otherwise (23l with the
Project as low income rental housing subject tc the provi-
sions hereof, The Partnership shall have ail powers neces-
sary to accomplish such purposes.

ARTICLE IV

Principal Place of Business

The location of the principal place of business of
the Partnership shall be at the office of FCNDC, Two First
National Plaza, Suite 0289, Fourth Floor, Chicago, Illinois
60670, or at such other place or places within or without
the State of Illinois as may be selected from time to time
by the General Partners.
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ARTICLE V
Term

The Partnership commenced as of Auqust 1, 1984 and
from and after the recordation hereof in the Cook County,
Illineis Recorder's Office shall continue in accordance with
the terms and provisions hereof until the occurrence of the
earliest of any one or more of the following dates or
events:

{a) December 31, 2035;

{b) The unanimous agreement of the General
Partners and the Limited Partners to terminate the
Partnership;

.4~ The withdrawal, removal, bankruptcy,
dissolution, dea2th, or incapacity of the last surviving
GCeneral Partne: of the Partnership, unless a substitute
general partner s appointed under Paragraph 11.3 here-
of; or

(d) The sale; =xchange, or involuntary con-
version of all, or subsrapkially all, of the Partner-
ship’s non-cash assets.

ARTICLE VI

Contributions to Capital, Loans an4 Guaranties

6.1 Cash Contributions of the Geiecal Partners.
The General Partners have each contributed Uit HUNDRED
DOLLARS ($100) of cash to the capital of the Puitnership.
The General Partners may contribute additional cash if in
their sole discretion they deem such to be approptiete from
time to time; provided, however, that neither the Cenecal
Partners’ nor the Limited Partners' respective intercnts in
the profits, losses, cash flow, proceeds of capital traasac-
tions or other operating or capital items of the Partnership
shall be changed by virtue of any such additional cash
contribution.

6.2 Cash Contribution of the Special Limited
Partner. The Special Limited Partner has contributed TEN
DOLLARS ($10) of cash to the capital of the Partnership,

The Special Limited Partner shall have no further obligatien
to contribute to the capital of the Partnership.

VOOT622SR




UNOFFICIAL COPY

- 85291004

6.3 Cash Contributions of the Investor Limited
Partner. The Investor Limited Partner sha contribute
THREE HUNDRED FPORTY-EIGHT THOUSAND SIXTY-NINE DOLLARS
($348,069) of cash to the Partnership, as follows:

(a) FORTY-SEVEN THOUSAND THEIRTY-TWO DOLLARS
($47,032}) has been paid by the Investor Limited Partner
as of the date hereof; '

{b) EIGHTY THOUSAND SEVEN HUNDRED FOURTEEN
DOLLARS (580,714) shall be due and payable by the In-
vestor Limited Partner on January 1, 1986;

(c} SIXTY-SIX THOUSAND NINE HUNDRED NINE
DOLLAKS. (566,909) shall be due and payable by the In-
VeStOoC wimited Partner on January 1, 1987;

\0].. SIXTY-ONE THOUSAND TWO HUNDRED SIXTY-FOUR
DOLLARS {$bl,264) shall be due and payable by the In-
vestor Limited Partner on January 1, 1588;

(e) FI¢TY-FIVE THOUSAND ONE HUNDRED TWENTY-
ONE DOLLARS ($55,1214 shall be due and payable by the
Investor Limited Parctner on January 1, 1989; and

(£} THIRTY-SEVEN THOUSAND TWENTY-NINE DOLLARS
($37,029) shall be due and payable by the Investor
Limited Partner on January 1, /1990;

{The amount specified in Subparagrapgh f.3(a) hereof is
sometimes referred to herein as the "(nitial cash contribu-
tion" and the amounts specified in Subparagraphs 6.3(b)-(f)
hereof are sometimes referred to herein as +he "deferred
cash contributions.”} The Investor Limited Partner’s inter-
est in the Partnership shall be issued upon 'the, Investor
Limited Partner's execution and delivery of tn.s Aqreement,
delivery of the initial cash contribution and th® execution
and delivery of the note and security documents concuirently
therewith, as provided hereinbelow. The initial cash con-
tribution shall be made concurrently with the execution-and
delivery by the Investor Limited Partner of this Agreemsnt,
The obligations to make the deferred cash contributions
shall be evidenced by a promissory note payable to the
Partnership in the form of Exhibit A attached hereto and
made a part hereof (the "Note"). The Nate shall be executed
and delivered concurrently with the execution and delivery
of this Agreement by the Investor Limited Partner, and shall
be secured as proviaed in Paragraph 6.6 hereof.

YOOT62ZSK
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6.4 Procedures on Non-Payment. In the event the
Investor Limited Partner does not make any payment of cap-
ital contributions as required under Paragraph 6.3 hereof
within the notice and cure period specified in the Note,
then, and in such event, the General Partners may exercise,
in their sole discretion except as provided hereinbelow, any
of the following rights on behalf of the Partnership:

{(a) Terminate all partnership rights and
obligations of the Investor Limited Partner pursuant to
the forfeiture provisions of Paragraph 6.5 hereof; or

(b) Exercise its remedies as a secured party
2ga.nst the Investor Limited Partner in accordance with
the Baiform Commercial Code of Illinois pursuant to the
security agreement in Paragraph 6.6 hereof; or

{0)_ Charge the Investor Limited Partner
interest in_an amount equal to two percent (2%) per
annum above the rsorporate base rate publicly announced
from time to timsz by The First National Bank of Chicago,
from the date such-payment was due until such payment is
made; or

(d) Pursue any other available remedy against
the Investor Limited Packner at law or in equity to
enforce such payment,

6.5 Forfeiture of Interest. Upon failure by the
Investor Limited Partner to make irks capital contributions,
in whole or in part, within the notics and cure period
specified in the Note, the Fartnership-muv, but shall not be
required to, terminate the Investor Limiced Partner’s entire
limited partnership interest in the Partnersaip (the "In-
vestor’s Interest"), without public or private.sale under
the Uniform Commercial Code or otherwise and w.thout return
of any capital previously contributed, effective upon de-
livery of written notice of termination by the Parirnership
to the Investor Limited Partner, together with the sriginal
Note cancelled by the Partnership and a release of the Note
by any holder, assignee, or pledgee thereof for value cr/as
security. From and after such termination, the Investor
Limited Partnetr shall have no further rights cr interest in
the Partnership and shall have no further obligations to the
Partnership under the Note or otherwise. 1In such instance,
the forfeiture of the Investor's Interest shall constitute
liquidated damages to the Partnership for the Investor
Limited Partner’s failure to make its capital contributions
as aforesaid, and the parties hereby agree and stipulate to
the commercial responsibility of such forfeiture as liqui-
dated damages.

YOOTI626R
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6.6 Security Aqreement. The Investor Limited
Partner hereby pledges to the Partnership and grants the
Partnership a security interest in the Investor's Interest
as further security for the Investor Limited Partner’s
obligation to make all deferred capital contributions evi-
denced by the Note and agrees that the Partnership shall
have, in addition to the rights provided for herein, all of
the rights and remedies of a secured party undec the Uniform
Commercial Code of Illinois with respect to the Investor’s
Ircerest in the event of the failure of the Investor Limited
Parcner to make its capital contributions when and as pro-
vided herein, in whole or in part. 1In furtherance of the
foreguing pledge, the Investor Limited Partner shall execute
and deliver to the Partnership a Uniform Commercial Code
Financing 5statement concurrently with the execution and
delivery of “his Agreement by the Investor Limited Partner.
Upon failure by the Investor Limited Partner to make its
capital contriovtions, in whole or in part, within the
notice and cure period specified in the Note, the Partner-
ship may, but shall rot be required to, realize upon such
collateral by disposing of the Investor’s Interest at public
or private sale, at wnich the Partnership, any Partner or
any third party may bid. -If any notification of an intended
disposition of the collatersl is required by law, such
notification shall be deem:d reasonably and properly given
if mailed at least ten (10) days before such dispeosition.

The proceeds of any sale shaliibe applied in the following
erder of priority:

{(a) To the payment cf reasonable out-of-poc-
ket costs and expenses of such sale, nf resale of the
Investor's Interest if the Partnershbip was the success-
ful bidder at such sale, and of admitsiop of the pur-
chaser to the Partnership;

(b} To the payment of the capivul rontribu-
tion in respect to which the default occurred and any
other past-due obligation of the defaulting Invertor
Limited Partner to the Partnership; and

{¢c) To the defaulting Investor Limited Fai-
tner as to any excess.

Such a sale shall not release the defaulting Investor Lim-
ited Partner of its obligations hereunder, and such default-~
ing Investor Limited Partner shall remain jointly and sever-
ally liable with the purchaser of the Investor's Interest to
make all required contributions in respect to the foreclosed
Investor’'s Interest and teo pay all expenses of the Partner-
ship in connection with any such sale and/or the collection

v00T620%
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of the Note, provided that any contributions actually made
to the Partnership by the purchaser at such sale shall be
applied against the amount due from the defaulting Investor
Limited Partner, The defaulting Investor Limited Partner
shall not obtain any interest in the profits or losses, cash
flow, proceeds of capital transactions or other operating or
capital items of the Partnership after the foreclesure sale
of the Ianvestor’s Interest by virtue of any subsequent
payments made to the Partnership, as aforesaid,

6§.7. Additional Cash Contributions. Neither the
Gereral Partners, the Investor Limited Partner nor the
Speciul Limited Partner shall be assessed for or have any
respoasibility whatsoever to make any contributions to the
capital oc the Partnership other than as specifically re-
guired herrin,

6.8 I'cans from the General Partners. The General
Partners shall make the following loans to the Partnership:

(a) Subject to HUD approval, if, as and when
required to fund cowpletion of the rehabilitation of the
Project pursuant tu. 2aragraph 6,9 hereof or to fund
operating deficits pursuont to Paragraph 6.10 hereof, to
the extent not funded oy other sources, the General
Partners shall loan the he:essary funds to the Partner-
ship, and the Partnership shall execute and deliver to
the General Partners at the ‘time such loan is made a
promissory note payable to the fGeneral Partners evidenc-
ing such loan in the form of Exnibit B attached hereto
and made a part hereof; it being understood and agreed
that all such loans shall be repaid- prior to any dis-
tributions to the Partners pursuant o @pragraph 7.2(a)
hereof from Surplus Cash (other than Suiplus Cash con-
stituting proceeds of a capital transaction) as and when
it is available and that all amounts not su recpaid shall
be repaid in accordance with the terms of Paracraph
7.2(b) hereof.

(b) On February 15, 1985, the General Pact-
ners made a loan (the "Capital Loan") to the Partnership
in the stated principal amount of TWO HUNDRED FIVE
THOUSAND TWENTY-TWO DQLLARS ($205,022), which bears
interest at the annual rate of 13% and is due and pay-
able in the amounts and on the dates that the deferred
cash contributions of the Investor Limited Partner are
made to the Partnership pursuant to Paragraph 6.4
hereof; it being expressly understood and agreed that
all deferred cash contributions shall be applied to pay
principal and interest due on the Capital Loan, The

YOOTEZSS
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Capital Loan shall be evidenced by a promissory note in
the form of the promissory note attached hereto as
Exhibit € and made a part hereof.

{c) Subject to HUD approval, the General
Partners may, but are not obligated to, loan or cause te
be loaned to the Partnership such additional sums as the
General Partners deem appropriate and necessary for the
conduct of the Partnership’s business. Any such addi-
tional loans made by the General Partners shall be upon
the same terms and conditions as set forth in the form
JL promissory note attached as Exhibit B hereto; it
veung understood and agreed that all such loans shall be
repeid prior to any distributions to the Partners pur-
suant ce Paragraph 7.2(a) hereof from Surplus Cash
(other{tnan Surplus Cash constituting proceeds of a
capital transaction) as and when it is available and
that all amundits not so repaid shall be repaid in
accordance with-the terms of Paragraph 7.2(b} herecf .

6.9 Rehakilitation Completicn Guaranty. The
General Partners herelly 2gree to lLocan ot cause to be loaned
to the Partnership all aiditional funds necessary {a) to
complete the rehabilitation of the Project in accordance
with plans and specifications therefor as approved by the
first mortgage lender for tha Project and within such time
as is required by said first morrgage lender; (b) to pay any
and all cost overruns payable by Lhe owner under the exist-
ing construction contract in connéction with such rehabili-
tation and for which a budget contingeacy does not exist;
(c) to pay all sums necessary to remedy any construction
defects in connection with such rehabilitation if such
defects are not cured by the general contracior for the
Project within a reasonable period to time; ard (d} to pay
any and all develapment costs, including additional debt
service, in excess of amounts and contingencies %tiierefor
being financed by loans and capital contributions us set
forth in the Project budget approved by said first mortgage
lender, that arise during the constructien period arcd until
substantial completion of the Project, as certified by the
Partnership’s architect or owner's representative for the
Project and concurred in by the first mortgage lender for
the Project. Any such loans the General Partners cause to
be made by third parties shall be made under such terms and.
conditions that neither the incurrence of the lcan, the debt
service on the lcan nor the repayment of the loan materially
and adversely alters the financial projections for the
Project, including, but not limited to, economic and tax
results from operations or sale of the Project. The General
Partners shall notify the Limited Partners of any contem-
plated third party loan, including the amount, terms and
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conditions, and specifEic purpose thereof, not later than ten
{10) days prior to incurring such debt, 1In the event a loan
or loans cannot be obtained from third parties under terms
and conditions that would not materially and adversely alter
the financial projections for the Project, the General
pPartners shall directly loan such funds to the Partnership.
Any such loans made by the General Partners shall be made in
accordance with the loan terms and conditions set forth in
Subparagraph 6.8(a) herecf. Notwithstanding the foregoing,
any.cosntruction cost overruns caused in whole or in part by
the. iegligence or misconduct of the General Bartners shall
not -oe. funded by the incurrence of any Partnership indebted-
ness ‘but shall be funded by the General Partners as payment
of damégue without any obligation by the Partnership to
repay such amounts. As security for the performance of
their guararcy obligations hereunder, the General Partners
have escroweror pledged the collateral described in a
separate guararcy agreement executed by the Partners. The
terms and provisions in this Paragraph 6.9 contained shall
not be binding upor HUD (as that term is hereinafter de-
fined.)

6.10 Operating Ueficits Guaranty. The General
Partners hereby agree to loar ov cause to be loaned all
funds necessary to pay any operating deficits of the Part-
nership that may occur in connection with the Project until
the earlier of {a) the first mecath in which not less than
ninety-five percent (953%) of the apartments in the Project
have been leased to tenants who have taken occupancy and
commenced rent payments ("Rent-Up")/'ctr (b} the end of the
third successive month in which there s positive net ope-
rating cash flew, as such term is defined in Subparagraph
7.1(d} hereof, after adjustment of reserves for seasonal
variations in expenses in accordance with ths operating
budget for the Project. As used herein, the term "operating
deficits" shall mean any negative amount of net operating
cash flow, as such term is defined in Subparagraga 7.1(d)
hereof. Any such loans the General Partners causs-rs . be
made by third parties shall be made under such terms 2nd
conditions that neither the incurrence of the loan, tlie debt
service on the loan nor the repayment of the loan materially
and adversely alters the financial projections for the
Project, including, but not limited to, economic and tax
results from operations or sale of the Project. The General
Partners shall notify the Limited Partners of any contem-
plated third party loan, including the amount, terms and
conditions, and specific purpose thereof, not later than ten
(10} days prior to incurring such debt. 1In the event a loan
or loans cannot be obtained from third parties under terms
and conditions that would not materially and adversely alter
the financial projections for the Project, the General

~9-
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Partners shall directly lcan such funds to the Partnership.
Any such loans made by the General Partners shall be made in
accordance. with the loan terms and conditions set forth in
Subparagraph 6.8(a) hereof. Notwithstanding the foregoing,
any deficits caused in whole or in part by the negligence or
misconduct of the General Partners shall not be funded by
the incurrence of any Partnership indebtedness but shall be
funded by the General Partners as payment of damages without
any obligation by the Partnership to repay such amounts. As
security for their guaranty obligations hereunder, the
sereral Partners have escrowed or pledged the collateral
described in a separate guaranty agreement executed by the
Paripars. The terms and provisions in this Paragraph 6.10
contzinred shall not be binding upon HUD.

ARTICLE VII

Distribuvicns, Allocations, Accounting and Reports

7.1 Defipitions. For the purposes of this Agree-

ment:

(a) "Nel profit" or "net loss" of the Part-
nership shall mean ne¥ ordinary profits plus net capital
profits, or net ordinary-losses plus net capital losses,
respectively;

(b) "Net ordinaty rcofits" or "net ordinary
losses" of the Partnership shail mean (i) gross income
cf the Partnership from operatiors-in the ordinary
course of business, less (ii) all deductible costs and
expenses of the Partnership, including, for example,
depreciation, but excluding principal payments on Part-
nership borrowings, in each instance as Iinally deter-
mined for federal income tax purposes. I% such differ-
ence is greater than zero, it shall be known-as a "net
ordinary profit," and if less than zero it 'shnll be
known as a "net ordinary loss";

{c) "Net capital profits" or "net capital
losses" of the Partnership shall mean (i) gains from
capital transactions less (ii) losses from capital
transactions, in each instance as finally determined for
federal income tax purposes. If such difference is
greater than zero, it shall be known as a "net capital
profit," and if less than zero it shall be known as a
"net capital loss";

(d) "Net operating cash flow" shall mean (i)
all cash received from operations of the Partnership in

A1) (A
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the ordinary course of business (excluding capital
contributions and net proceeds of capital transactions),
less (ii) cash expended, reserved, or reguired for debts
and expenses, interest, and principal payments on any
indebtedness, capital expenditures, replacements, expan-
sion, or any other reasonable requirements ¢f the busi-
ness of the Partnership, as determined in the discretion
of the General Partners (excluding cash expended from
capital contributions and net proceeds of capital trans-
actions);

(e} "Met proceeds of capital transactions®
s!iall mean all proceeds of capital transactions less all
espenses incurred in connection therewith and attribut-
abl thereto in accordance with generally accepted
accounting principles, and "capital transactions" shall
mean tn:>-sale, exchange, financing, or refinancing or
other disrosition of Partnership assets other than in
the ordinaty course of business, including net excess
insurance or condemnation proceeds and any other simjilar
items attribuvable to capital in accordance with gener-
ally accepted acceunting principles;

(£} "HUD" shall mean the United States De-
partment of Housing ard Urban Development;

(g) "Regulatory 2greement" shall mean the
Regulatory Agreement for Mulcifamily Housing Projects
concerning the Project enter¢d into by and between HUD
and the Partnership; and

(h} "Surplus Cash" shall mean "Surplus Cash"
as that term is used in the Requlatuiy Agreement,

7.2 Distributions. Subject to the provisions of

Paragraph 7.11 hereof, net operating cash flow apd net
proceeds of capital transactions shall be distr’buted among
the Partners as follows:

. {a} Net Operating Cash Flow. The Genaral
Partners, in their discretion, shall from time to ‘time
determine the availability of net operating cash flow
for distribution to the Partners. Such determinations
shall be made not less frequently than once each cal-
endar year, as soon after the beginning of the calendar
year as the financial reports described in Paragraph 7.8
hereof have been prepared. In the event the General
Partners determine that net operating cash flow is
available for distribution, it shall cause the Part-
nership to distribute such net operating cash flow
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one-half of one percent (.5%) to FCNDC, one-half of one
percent {.5%) to TNI, one-tenth of one percent {(,1%) to
the Special Limited Partner and ninety-eight and nine-
tenths percent (98.9%) to the Investor Limited Partner.

{b) Net Proceeds of Capital Transactions.
Subject to Paragraphs /.11, 9.2, 13,2 and 13,3 hereof,
net proceeds of capital transactions shall be distri-
buted as follows:

{i} First, to the General Partners until
they have been paid all amounts (A} due the General
Partners pursuant to Paragraphs (a), (b) and (c) of
Zxhibit D hereto, which are accrued but unpaid, {B)
leaned to the Partnership pursuant to Subparagraph
6.%(a) hereof to pay the fees due the General Part-
ners pursuant to Paragraphs {a), {(b) and (c) of Ex-
hibit (D haoreto, to the extent net repaid, and (C)
loaned %o the Partnership pursuant to Subparagraphs
6.8{b} and {z) hereof, to the extent not repaid.

(1iY  8econd, to the Investor Limited
Partner until trhe Investor Limited Partner has re-
ceived, cumulatively, net proceeds of capital trans-
actions in an amount equal to its total capital
contributions theretOtore paid to the Partnership.

{iii) Third, to the General Partners until
they have been repaid ali asocunts (A} loaned by them
to the Partnership pursuani to Subparagraph 6.8(a)
hereof, to the extent not repaic, and (B} due the
General Partners pursuant to karagraph (d) of Ex-
hibit D hereto, which are accrued hut unpaid.

{iv) Fourth, in the event zany net pro-
ceeds of capital transactions remain after applica-
tion of Subparagraphs 7.2(b)(i), 7.2(b){ii and
7.2(B){iii} herecf, then net proceeds of crpital
transactions, including return of capital ro% pre-
viously distributed to the General Partners, (sball
be distributed forty-nine and one-half percent
(49.5%) to FCNDC, one-half of one percent (.5%) to
TNI, forty-nine and nine-tenths percent (49.9%) teo
the Investor Limited Partner and one-tenth of one
percent (.l1%) to the Special Limited Partner.

vOOTEASH

7.3 Allocations. Except as otherwise provided
pursuant to Paragrapns /.4 and 7.10 hereof, net profit, net
loss, deductions, credits and depreciation and investment
credit recapture shall be allocated among the Partners as
follows:
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(a) Ordinary Items. Net ordinary profits,
net ordinary losses, deductions, credits, and all cther
results of operations of the Partnership shall be allo-
cated one-half of one percent (.5%) to FCNDC, one-half
of one percent (.5%) to TNI, ninety-eight and nine-
tenths percent (98.9%) to the Investor Limited Partner
and one-tenth of one percent (.1%) to the Special Lim-
ited Partner.

{b) Capital Items. Net capital profits, net
capital losses, and depreciation and investment credit
recapture shall be allocated as follows:

{i) Net Capital Profits, Net capital
pcufits recognized by the Partnership for federal
ingone tax purposes shall be allocated as follows:

(A} First, net capital profits
¢nall be allocated among the Partners in an
amcunl equal to the actual and deemed dis-
tribyilons {as described in the succeeding
sentence) nf cash to the Partners from the
capital ‘cansaction giving rise to such cash,
excluding, hcwever, those distributions
constitutiny loan or fee payments as provided
for in Subparugraphs 7.2(b){i) and (iii), 1If
the Partnership bhas undistributed net pro-
ceeds of any capitsl transaction at the close
of the fiscal year an which such capital
transaction has occucred, there shall be
deemed to have been diitributed prior to the
close of such fiscal year.~in addition to the
actual distributions made pricr to the close
of such fiscal year, the amount the General
Partners estimate will be distributed from
such net proceeds after the close 5f such
fiscal year.

(B} Second, to the extent that such
net capital profits exceed the amount alio-
cated pursuant to Subparagraph 7.3(b) (i}(A)
hereof, such net capital profits shall next
be allocated among those Partners, if any,
who have deficit balances in their capital
accounts at the close of the fiscal year in
which such net capital profits were recog-
nized, up to an aggregate amount not to
exceed the sum of such deficit balances cal-
culated after the Partnership’s net ordinary
profit or loss, as recognized for federal
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income tax purposes, with respect to such
fiscal year (other than such net capital
profits) has been taken into account and
after all contributions paid by the Partners
and cash distributions made to the Partners
{other than cash distributions made or deemed
to have been made as a result of such net
capital profits) with respect to such year
have been taken into account., Such portion
of such net capital profits shall be allo-
cated among the Partners in the ratios that
the deficit balances in their respective
capital accounts bear to the aggregate of all
deficit balances in Partners’ capital ac-
counts,

(C} Third, to the extent such net
sapital profits exceed the amount allocated
pursuant to Subparagraphs 7.3(b){i){A) and
(B) herecf, such net capital profits shall
next b2 allocated among those Partners whose
capital accounts {as calculated pursuant to
this Supparagraph 7.3(b){i) hereof) do not
then equal s oroportionate share of the
capital accounts of all Partners based upon
the respective 'ratios in which they then
share in the nct-ordinary profits of the
Partnership, to Che extent required to make
such capital accounts proportionate,

(D) Fourth, lany. remaining balance
of such net capital protits shall be allo-
cated forty-nine and one-hulf percent (49.5%)
to FCNDC, one-half of one percent (.5%) to
TNI, one-tenth of one percenc (.1%) to the
Special Limited Partner and forty-nine and
nine-tenths percent (49.9%) to tle Investor
Limited Partner,

(ii) Net Capital Losses. Net cap.kzl
losses shall be allocated one-half of one percent
{.5%) to FCNDC, one-half of one percent (.5%) to
TNI, one-tenth of cone percent {.1%) to the Special
Limited Partner and ninety-eight and nine-tenths
percent (98.93%) to the Investor Limited Partner.

{1ii) Depreciation Recapture. The parties
hereto recognize that part of any net capital profit
recognized by the Partnership in any year on the
sale, exchange, or other disposition of all or any
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part of the assets of the Partnership may be treated
for Federal income tax purposes (as a result of the
application of Sections 704, 751, 1245 and/or 1250
of the Code) as ordinary income by reason of "depre-
ciation recapture." It is the understanding and
agreement of the parties that, to the extent pos-
sible, without increasing the total gain to the
Partnership by reason of such sale, exchange, or
other disposition, the portion of such gain that
constitutes depreciation recapture shall be alle-
cated among the Partners in the proportions in which
the depreciation deductions giving rise to such de-
preciation recapture were allocated among the Part-
ners, and the balance thereof shall be allocated
ariong the Partners in such manner as to cause the
tutyl gain to be allocated in the manner described
in Faragraph 7.3(b)(i) hereof. Any question as to
the afzresaid allocation of depreciation recapture
shall be resolved by the General Partners in their
sole discrevion.,

{iv)  Investment Credit Recapture. Any
recapture of (pvestment credit shall be allocated
among the Partners who were previously allocated
such investment crz2dit in the proportion that the
investment credit «llccated to each Partner bears to
the total investment <redit allocated to all of the
Partners.

7.4 Minimum Gain. Notwithstanding any other
provision hereof, the allocation of any net loss or deduc-
tions and any net profit in any year :hall be subject te the
following "minimum gain" limitation:

(a) For the purpose of this 2greement, the
term "Minimum Gain" shall mean the excess 2f the out-
standing principal balance of the non-recourse debt of
the Partnership secured by Partnership property {exclud-
ing any portion of such principal balance that would not
be treated as an amount realized under Section ICvl of
the Code and Treasury Regulations § 1.1001-2(a) if such
debt were foreclosed or judgment obtained thereon) over
the adjusted basis for federal income tax purposes of
such Partnership property.

{b} If at the end of any fiscal year in which
the Partnership has a net profit there are Partners with
deficit capital account balances that exceed the Minimum
Gain allocable to such Partners, the net profit shall be
first allocated pro rata to the capital accounts of such
Partners to the extent necessary to eliminate such
excess.
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fey If and to the extent that in any year any
net loss or deductions allocated as herein provided
would cause the capital account of any Partner to have a
negative balance in excess of the Minimum Gain allocable
to such Partner, then such excess loss or deduction
shall instead be first allocated to such Partners that
have positive capital accounts, to the extent of such
excess, and the balance, if any, shall then be allocated
among the Partners in accordance with the then appli-
cable percentages for allocating net ordinary profits
under Paragraph 7.3{a) hereof or net capital profits
danGer Subparagraph 7.3(b) hereof, as the case may be.
74 Books of Account. At all times during the
continuance of the Partnership, the General Partners shall
cause proper and true books of account on an accrual basis
to be kept in accordance with generally accepted accounting
principles wherein-shall be entered particulars of all
monies, goods or effects belonging to or owing to or by the
Partnership, or paid, received, sold, or purchased in the
course of the Partnership’s business, and all of such other
transactions, matters aqad things relating to the said busi-
ness of the pPartnership a2¢-are usually entered in books of
account kept by persons engaged in a business of like kind
and character. Such books uf account shall be kept at the
principal office of the Partne¢rship, and each Partner and
its accountants, attorneys and otlier designated agents shall
at all reasonable times have free 2c2ess to and the right to
inspect the same.

7.6 Capital Accounts. A capital account shall be
maintained for each Partner. Each Partner’s proportionate
share of the net profits or net losses of tpre Partnership,
and distributions, contributions, and other ‘fransactions
with the pPartnership as should under proper aceounting
principles be reflected in each such Partner’s capital
account shall be so reflected, The capital accouat of a
Partner (as of any particular date) shall ke (a) inrrrased
by the Partner’s distributive share of the Partnershinp's
income and gain or any item thereof {including, if such dote
is not the close of the Partnership’s fiscal year, the
distributive share of the Partnership’s income and gain, or
any item thereof, for the period from the close of the last
Partnership fiscal year to such date and including the
distributive share of items of income and/or gain of the
Partnership that are excluded from gross income under the
Code}, and (b) decreased by the Partner’s distributive share
of the Partnership’s losses and deductions or any item
thereof, and distributions by the Partnership to such Part-
ner (including, if such date is not the close of the Part-
nership’s fiscal year, the distributive share of the Part-
nership’s losses and deductions, or any item thereof, and

-16-

FOOT62SH




UNOFFICIAL COPY

v 8529

4

distributions by the Partnership, during the period from the
close of the last Partnership fiscal year to such date and
including the distributive share of items of deduction and
loss of the Partnership for which a deduction is not allowed
under the Ccde).

7.7 Closing of Books. The books of account shall
be closed promptly after the end of each taxable year.

7.8 Financial Reports; Accountants. With respect
to-aach taxable year of the Partnership, upon compliance
witn-the provisions of Paragraph 7.7 hereof, the General
Parthers shall within ninety (90) days after each taxable
year anz«s or cause to be made by certified public account-
ants for. chie Partnership a written report to each Partner,
including # 3chedule K-l or its successor form for preparing
federal inccwe tax returns, and financial statements certi-
fied by such acconntants, which shall include a balance
sheet of the Parcnership as at the end of such year, a
statement of ‘incore and expenses, changes in fund balances,
and changes in financial position for such year, supporting
schedules, a statemeni¢ of Partners’ capital, and such addi-
tional statements with-respect to the status of the Partner-
ship and the distribution of profits and losses therefrom as
are considered necessary by the General Partners or such
accountants to advise all Pairtners properly about their
investment in the Partnership lor federal income tax report-
ing purposes. The accountants Tov the Partnership shall be
Dennis Nelson & Associates, Arliroinn Heights, Illinois or
such other firm of certified public-accountants of at least
comparable ability, experience and resutation as the General
Partners may designate from time to time.

7.9 Election Under Section 754 “In the case of a
distribution of property made in the manner pravided in
Section 734 of the Code, or in the case of a transfer of any
interest in the Partnership permitted by this Agcevment made
in the manner provided in Section 743 of the Code, (pe
General Partners, on behalf of the Partnecrship, may, and
shall if requested by any Partner, file an election ‘vnder
Section 754 of the Code in accordance with the proceduces
set forth in the applicable Treasury Regulations., The
adjustment to the basis of Partnership property resulting
from such election shall be entered in the books of account
of the Partnership and shall be credited to or charged
against the capital accounts of the Partner or Partners
whose transactions gave rise to such adjustment,

7.10 Taxable Year. The taxable year of the Part-
nership shall be the calendar year.
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7.11 HUD Limitations on Distributions. Distribu-
tions of net operating cash flow and net proceeds of capital
transactions shall be made only from Surplus Cash subject to
the terms of the Regulatory Agreement or from capital con-
tributions.

ARTICLE VIII

Administration of Tax Matters

8.1 Tax Matters Partner. FCNDC shall be the Tax
Matlers Partner (the "TMPT), as such term is defined in
Secticp 6231(a)(7) of the Code. The TMP and the other
Partneirs chall use best efforts to comply with the respon-
sibilitias outlined in Paragraphs 8.1 through 8.10 hereof
and in Sectdicn 6222 through 6231 of the Code (including any
Treasury Requlations promulgated thereunder and any succes-
sor or amendatory provisions thereto for which a Tax Matters
Partner is desiguated).

8.2 THP Wnuices. Each other Partner shall fur-
nish the TMP with sucli information (including information
specified in Section 6237(e) of the Code) as it may reason-
ably request to permit il to.provide the Internal Revenue
Service with sufficient inforwation to allow proper notice
toc the other Partners in accorcdance with Section 6223 of the
Code. The TMP shall keep each other Partner informed of all
administrative and judicial proczedings for the adjustment
at the Partnership level of Partnecchip items in accordance
with Subsection 6223(g) of the Code.

8.3 TMP Communications. The “MP shall, within
five (5) days after receipt thereof, forwa¢d to each other
Partner a photocopy of any correspondence tr:ating to the
Partnership received from the Internal RevenuecService. The
TMP shall, within five (5) days thereafier, advise each
other Partner in writing of the substance of any coaversa-
tion held with any trepresentative of the Internal Revenue
Service.

8.4 Inconsistent Treatment of Partnetship Iteus,.
If an administrative proceeding contemplated under Section
6223 of the Code has begun, and the TMP sa requests, each
other Partner shall notify the TMP of its treatment of any
partnership item on its federal income tax return in a
manner that is inconsistent with the treatment of that item
on the Partnership’s return,

8.5 Extensions of Limitation Periods. The TMP
shall not enter inteo any extension of the period of limita-
tions as provided under Secticn 6229 of the Code without
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first giving reasonable advance notice teo each other Partner
of such intended action.

8.6 Requests for Administrative Adjustments. No
Partner shall file, pursuant to section 6227 of the Code, a
request for an administrative adjustment of partnership
items for any Partnership taxable year without first notify-
ing each other Partner. If each other Partner agrees with
the requested adjustment, the TMP shall file the request for
administrative adjustment on behalf of the Partnership. If
unasmimous consent is not obtained within thirty (30) days,
or wirhin the periced required to timely file the request for
administrative adjustment, if shorter, any Partner, includ-
ing the WMp, may file a request for administrative adjust-
ment on .ts own behalf,

8.7 Judicial Proceedings. Any Partner intending
to £ile a petitlon under Sections 6226, 6228 or other sec-
tions of the Code with respect to any partnership item, or
ather tax matters involving the Partnership, shall notify
each other Partner <f such intention and the nature of the
contemplated proceeding. In the case where the TMP is the
Partner intending to filr such petition, such notice shall
be given within a reasonable-time te allow each other Part-
ner to participate in the chousing of the forum in which
such petition will be filed. (1f the Partners do not agree
on the appropriate forum, then tcbhe appropriate forum shall
De decided by the THP. 1If any Eariner intends to seek
review of any court decision rendezed as a result of a
proceeding instituted under the preceding part of this
Paragraph 8.7, such Partner shall notify each other Partrner
¢f such intended action.

8.8 Settlements, The TMP shall not bind any
other Partner to a settlement agreement without-obtaining
the written concurrence of any such Partner who would be
bound by such agreement. Any other Partner who ¢ntirs into
a settlement agreement with the Secretary of the Ttzssury
with respect to any partnership items, as defined by o4ubsec-
tion 6231(a)(3) of the Code, shall notify the other Parrners
of such settlement agreement and its terms within ninety
(90) days from the date of settlement.

8.9 Fees and Expenses. The TMP, at the expense
of the Partnership, may engage such legal counsel, certified
public accountants, or others on behalf of the Partnership
as it may determine to be necessary and appropriate. Any
Partner may engage other legal counsel, certified public
accountants, or others on its own behalf and at its sole
cast and expense. Any reasonable item of expense, including
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but not limited to fees and expenses for legal counsel,
certified public accountants, and others that the TMP incurs
on behalf of the Partnership in connection with any audit,
assessment, litigation, or other proceeding regarding any
partnership item, shall constitute expenses of the Partner-
ship. It is, however, understood and agreed that the fees
and expenses paid pursuant to this Paragraph 8.9 shall be
paid only from Surplus Cash, except to the extent such fees
and expenses are paid from capital contributions,

8.14 Survival. The provisions of Paragraphs 8.1
throuah 8.10 hetrecf, including without limitation the obli-
gation to pay fees and expenses described in Paragraph 8.9
hereof, shall survive the termination of the Partnership or
the termiration of any Partners’ interest in the Partnership
and shall remain binding on the Partners for a period of
time necessary to resclve with the Internal Revenue Service
or the Departmeint of the Treasury any and all matters re-
garding the fedcral income taxation of the Partnership for
the applicable tax yecar(s).

ARTICLE IX

Rights, Duties and Restrictions
of the Genzral Partners

9.1 Responsibility arnd-Administration. The Gen-
eral Partners shall have tull resprousibility and exclusive
and complete discretion in the manasement and control of the
business and affairs cf the Partnership for the purposes
herein stated and shall make all decisions affecting the
Partnership affairs and business, excepl as may be expressly
restricted herein. The General Partners shall manage and
control the affairs and business of the Parcnecship to the
best of their ability and shall use their best efforts to
carry out the purposes of the Partnership as set rforth
herein and substantially in accordance with the nuriness
plan for development and operations set forth in a‘senarate
document approved in writing by the Partners. All aclions
of one General Partner shall require the concurrence uf ihe
other General Partner (or General Partners, as the case may
be), provided that pursuant to any written agreement between
the General Partners, any one of them may act on behalf of
the Partnership; it being understood and agreed that each
such agreement between the General Partners shall be pro-
g%ded to the Limited Partners upon its execution and de-

ivery.

9,2 Expenditures. Subject to HUD restrictions,
the General Partners, on behalf of the Partnership, are
hereby authorized to pay:
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{a) Compensation for accounting, administra-
tive, legal, technical, financial, management, consult-
ing, or other services rendered to the Partnership. The
General Partners may, on behalf of the Partnership,
retain the services of a company or firm in which any
General or Limited Partner is directly or indirectly a
shareholder, partner, or member to render such services
and may pay compensation for such services, The General
Partners shall make all of the aforesaid expenditures in
discharging their duties hereunder on behalf of the
tartnership, and the General Partners shall be entitled
co-reimbursement (pricr to any distributions to the
Paituers) by the Partnership for any expenditures in-
currec by the General Partners on behalf of the Partner-
ship thuat are made other than out of the funds of the
Partnersn.p. In furtherance of the foregoing and with-
out limiting the generality thereof, the General Part-
ners shall, en-behalf of the Partnership, pay all fees
and expenses due to or incurred by the General Partners
in connection with the Partnership as described in
Exhibit D attached hereto and made a part hereof, and
such fees shall be peid prior to any distributions to
any Partner.

(b} The fees and expenses described in Sub-
paragraph 9.2(a) above shall be paid only from Surplus
Cash, except to the extent svch fees and expenses are
paid from capital contributieng,

9.3 Potential Conflicts.’ The General Partners
shall devote so much of their time to the business of the
Partnership as is necessary or advisable far the conduct of
such business. The General Partners may ‘engage in business
ventures of any nature and description indepsndently or with
others, including but not limited te business ef the char-
acter described in Article III hereof (of any prart thereof),
and neither the Partnership nor any other Partne; shall have
any rights in and to such independent ventures or-{ke-.income
or profits derived therefrom. Subject to HUD restriciions,
the General Partners, on behalf of the Partnership and in
their reasonable discretion, may deal in any manner directly
or indirectly with any other Partner or any affiliate or
firm in which any Partner is directly or indirectly inter-
ested and may pay any such person reasonable fees or compen-
sation, including without limitation remuneraticn for any
efforts or commitments in connection with the development,
investment, financing, supervision, and management of the
Pa-tnership or Partnership property or the acquisition
thereof, and neither the Partnership nor any other Partner
shall have any rights in or to any such fees or compensation
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to any such person. The parties hereto expressly acknowl-
edge that the General Partners contemplate that from time to
time the Partnership may retain the services of the General
Partners, or firms or entities in which the General Partners
or their affiliates have substantial interests, to render
such services upon such terms and conditions as the General
Partners may determine in their reasonable discretion. 1In
particular, and without limiting the generality of the
foregoing, and in addition to the foregoing, the Partners
spenifically acknowledge the rights of the General Partners
cr-affiliates to receive the fees described in Exhibit C

hereta.

2.4 General Authority., Except as may be exptess-
ly restricled herein, the General Partners shall have all of
the rights aind powers permitted general partners of limited
partnerships under the provisions of the Uniform Limited
Partnership Act of Illinois consistent with the purposes of
the Partnership, including, without limitation, the power
and right to:

(a) Masage the Partnership;

{b) Executie such documents as they may deem
necessary or desirablel for Partnership purposes, includ-
ing but not limited to puwirs of attorney for Partner-
ship bank accounts and otihcr. Partnership assets and
activities;

{c) Sell, assign, cenvey, lease, mortgage, or
otherwise dispose of or deal with/all or any part of the
Partnership assets, including the modification or amend-
ment of agreements entered into by the Partnership;

(d} Borrow or lend meney upon any terms and
conditions (including the subordination of such loans),
grant security interests in assets of the Partnership to
secure indebtedness or other obligations of tha ®artner-
ship or others, and guarantee indebtedness or okliga-
tions of others, provided that all loans to the Fartner-
ship shall be non~recourse as against the Partners
unless consented to in writing by all of the Partners;

(e} Perform or cause to be performed all of
the Partnership’s obligations under any agreement to
which the Partnership is a party;

(£) 8ign checks on Partnership accounts,
grant powers of attorney to one or more persons, firms,
or corporations with respect to the Partnership bank
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accounts, and execute and/or accept any instrument or
agreement or power of attorney, incident to or connected
with the Partnership business and in furtherance of its
purposes (and any such instrument or agreement or power
of attorney so executed or accepted by the General
Partners in their names shall be deemed executed and
accepted on behalf of the Partnership by the General
Partners); and

(g) Execute and deliver on behalf of the
rartnership all instruments, certificates and other
lozuments required from time to time by HUD,

From time to time the General Partners may delegate to
another pez3on or entity any power to act or discretion to
exercise.

9.5 vrvelopment and Operations. 1In addition to
the rights and powzry set forth 1n Paragraph 9.4 hereof, and
without limiting the aenerality thereof, the General Part-
ners shall have the €c)lowing specific powers, rights, and
duties in connection with' the development and operation of
the Project:

(a) Acquire the Project land and improvements
for the Partnership;

(b} Cause the Projent improvements to be
rehabilitated as low income housing and gqualify the
rehabilitation costs for available fsderal tax benefits:

(c) Hold the Project for yantal to persons
and families of low income and qualify the rehabilita-
tion costs, depreciation method, and any other appli-
cable aspects of the Project for available federal tax
benefits; and

{d} Sell the Project at such appropiiate time
as is in the best interests cf the Partners, subject to
Paragraph 9.8 hereof.

The General Partners shall perform all of the foregoing
substantially in accordance with the plan of development and
operations described in Paragraph 9.1 hereof, using their
best efforts to achieve the financial projections contained
in said plan. The General Partners shall maintain casualty
insurance on the Project in an amount equal to full replace-
ment cost with an agreed amount endorsement. Each Partner
and its designated agents, including without limitation any
constructicon and management consultants, shall at all rea-
sonable times have free access to and the right to inspect
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the Project and all records pertaining therete, and the
General Partners shall cooperate with any such inspections
and answer (in writing if requested) all inquiries relating
thereto,

9.6 Management of Project. The General Partners,
on behalf of the Partnership, shall enter into a management
agreement with East Lake Management and Development Corpora-
tien, an Illinois corporation ["East Lake"), for the physi-
cal property management and leasing of the Project, in form
and of content as set forth in a separate document approved
in/writing by the Partners. The General Partners, on behalf
of th: Partnership, shall diligently enforce all of the
obligations of East Lake thereunder and shall perform all of
the Partrership’s obligations as owner thereunder. Upon the
terminatlion of such management agreement or any subsequent
management Agreement, the General Partners, subject to HUD
approval, shall renew the same or enter into an agreement
having substanlially similar managing agent obligations and
owner remedies, with Bast Lake or another managing agent of
at least comparable ability and experience who can reason-
ably be expected to rerform at least as well as East Lake.

9.7 Additioual Reports to Partners. In addition
to the financial reports reqiired under Paragraph 7.8 here-
of, the General Partners shall furnish or cause to be fur-
nished to each Partner, as scon as practicable after the end
of each maonth and in any evenc. within fifteen (15} days
thereafter, a financial and manageuvent report on the Part-
nership (including prior to Rent-Un,  a status report on the
Project) containing such information as is reasonably neces-
sary to advise all Partners about their investment in the
Partnership and the development or opeivacion of the Project.
Each of such reports shall be in such foirat and shall
include such content as is agreed upon by {1e/Partners in
writing from time to time.

9.8 Sale or Refinancing. Subject to the-restric-
tions set forth hereinbelow, the General Partners muv cause
the sale of all or any portion of the assets or business of
the Partnership for their fair market value upon suci terms
as they shall determine in the exercise of reasonable dis-
cretion and prudent business judgment. After the payment of
or provision for creditors, the net proceeds of sale shall
in the discretion of the General Partners either (a) in
whole or in part be distributed amcng the Partners as pro-
vided in Subparagraph 7.2(b) hereof, or {b) in whole or in
part be retained by the Partnerships and utilized in the
business of the Partnership, and any such sale shall cause
the dissolution of the Partnership only if mandated by the
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provisions of Article V hereof. Notwithstanding the fore-
going, upon any sale of the Project the net proceeds thereof
shall be distributed in accordance with Subparagraph 7.2(b)
hereof. The General Partners shall not sell the Project
prior to January 1, 1991. The General Partners shall, in
1991 and each year thereafter, determine whether or not the
likely net proceeds and tax consequences of a sale or re-
financing of the Project would be in the best financial
interests of the Partners and report such determination to
the.Partners. Upon any such determination that a sale or
trecinancing of the Project would be desirable, the General
Partuers shall use their best efforts to sell or refinance
the Preiect, provided that the terms and conditions of any
such sule or refinancing shall be subject to the prior
written ccasent of the Investor Limited Partner, which con-
sent shall’ rut be unreasconably withheld or delayed. 1In
connection with the foregoing, the General Partners shall
consider any ofier by the Investor Limited Partner, or by
its managing pairtiaer or any affiliate thereof, to purchase
or resyndicate the Project. 1In any event, the General
Partners shall have.a-right of first refusal to acquire the
Project on the same terms and conditions as those set forth
in any bona fide offer =zciasented to by the Investor Limited
Partner.,

9.9 Reliance on avihority. Nothing herein con-
tained shall impose any obligacicn on any person or firm
doing business with the Partnership to inquire as to whether
or not the General Partners, or any designee of the General
Partners, have exceeded their autho’ity in executing any
contract, lease, mortgage, note, settlement, deed, or other
instrument on behalf of the Partnership, and any such third
person shall be fully protected in relying upon such auth-
ority,

9.10 Indemnification of the General ' Partners.
Subject to paragraph 9.17 hereof, in any threatenea, pending
or completed action, suit or proceeding to which “le General
Partners were or are a party or are threatened to be uade a
party, by reason of the fact that they were or are a general
partner of the Partnership {other than a securities aclivn,
which indemnity shall be c.vered by Paragraph 9.11 hereof)
involving an alleged cause of action for damages arising out
of the performance of the Partnership’s business, the Part-
nership shall indemnify, to the extent of its assets, the
General Partners against expenses, including attorneys’
fees, judgments and amounts paid in settlement, actually and
reasonably incurred by the General Partners in connection
with such action, suit or proceeding, provided the General
Partners acted in gocd faith and in a manner they reasonably
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believed to be in or not opposed to, the best interests of
the partnership, and further provided that their conduct
does not constitute negligence or willful misconduct. The
termination of any action, suit or proceeding by judgment,
order or settlement shall not, of itself, create a presump-
tion that the General Partners did net act in gaod faith and
in a manner which they reasonably believed to be in, or not
cpposed to, the best interest of the Partnership.

9.11 Indemnification -- Securities Actions.
Supjert to Paragraph 9,17 hereof, In any threatened, pending
or corpleted action, suit or proceeding under the 1933 Act
or any-state securities law or at common law or otherwise,
to whiciv'tive General Partners were or are a party, or are
threatened to be made a party by reason of the fact that
they were or 4re a general partner of the Partnership, and
which arises'Gut of or is based upon (i) any failure or
alleged failure to.register the Investor’s Interest underv
the 1933 Act or such other applicable securities laws, state
or federal; (ii) ary untrue statement or alleged untrue
statement of any mavezial fact contained in any document
used or distributed ia connection with the offer and sale of
the Investor’s Interest; 1iii) any omission or alleged omis-
sion to state in any such dozument a material fact requiced
to be stated therein or necessary to make the statement
therein not misleading; or (iv) any other violation of the
1933 Act or such other applicaple securities laws, state or
federal, the Partnership shall :rdemnify, to the extent of
its assets, the General Partners {gt (1) the settlement (and
expenses related thereto) of any suecii action, suit or pro-
ceeding, and (2) expenses incurred in investigating or
defending any such action, suit or proceeding, if the Gen-
eral Partners are successful in such defence, provided that
a court approves the settlement and finds Chzt indemnifica-
tion of the settlement costs {and expenses) Ghould be made
or approves indemnification of such litigatiorn costs if a
successful defense is made; provided, however, that no such
settlement made with the Investor Limited Partner-chall be
subject to the foregoing indemnity obligation,

9.12 Indemnification -- Advance Payment of Ex-

enses. Subject to Paragraph 9.17 hereof, expenses incurred
in defending a civil or criminal action, suit or proceeding
may be paid by the Partnership in advance of the final
disposition of such action, suit or proceeding, as autho-
rized by the General Partners in the specific case, upon
receipt of an undertaking by or on behalf of the party to
such action, suit or proceeding to repay such amount unless
it shall ultimately be determined that such party is en-
titled to be indemnified by the Partnership as authorized
herein.
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9.13 Indemnification -- Miscellaneous. Subject to
Paragraph 9.17 hereof, directors, officers, employees,
agents and assigns of the General Partners shall be indemni-
fied upon the same terms and conditions and under the same
standards and procedures as are set forth herein. Any
indemnification pursuant to the provisions herein shall not
be deemed exclusive of any other rights to which those
indemnified shall be entitled by applicable law, and shall
inure to the benefit of the successors, assigns, heirs,
exocutors, guardians and personal and legal representatives
cr.those indemnified.

9.14 Scope of Liability. The General Partners
shall/net be liable, responsible, or accountable in damages
to the Fa:tnership, to the Limited Partners, or to their
successors o7 assigns, for any errors in judgment or any
acts or omiscions that do not constitute negligence or
misconduct, an4i provided that the General Partners have
acted in good faith. Any act or omission of the General
Partners, the effect of which may cause or result in loss or
damage to the Partnerchip or to the Limited Partners, if
done pursuant to the zdvice of legal or accounting counsel,
shall be conclusively piesumed not to constitute negligence
or misconduct. Further, the General Partners shall not be
liable to the Investor Limited Partner for the return or
repayment of the carital of tile Investor Limited Partner,
subject, however, to the proviriecns of this paragraph, and
the Investor Limited Partner shall)look solely to the assets
of the Partnership for the return’nf its capital; and if the
assets of the Partnership remainingo’after payment or dis-
charge of the debts and liabilities of the Partnership are
insufficient to return such capital, the fnvestor Limited
Partner shall have no recourse against the Ceneral Partners
for such purpose. Notwithstanding anything Xere contained
to the contrary, the General Partners shall be liable for
funds or income of the Project coming into thei: hands which
by the provisions of the Regulatory Aqreement they zre not
entitled to retain.

9.15 Title Holder. To the extent allowable ‘under
applicable law, the Partnership may hold title to all ou any
part of its properties in the name of an Illineis land
trust, the beneficial interest in which shall at all times
be vested in the Partnership, and may agree that any such
title holder be vested with all or any part of the powers
that might otherwise reside in the Partnership, subject to
the power of direction of one or more individuals designated
by the General Partners on behalf of the Partnership. any
such title helder shall perform any and all of its functions
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to the extent and upon such terms and conditions as may be
determined from time to time by the General Partners,

9.16 Proscription., Without the written consent or
ratification by the Limited Partners, the General Partners
shall have no authority to do any act in contravention of
Section 52 of the Uniform Limited Partnership Act of
Illinois.

9.17 HUD Limitation on Indemnification of Genseral
Partnars. Any monies paid to the General Partners pursuant
Paragranhs 9.10, 9.11, 9,12 and 9.13 hereof shall be paid
from Surplus Cash or capital contributions.

ARTICLE X

Admission of Partners;
Assignment Restrictiens

10,1 Admiss.on of Partners. Subject to the provi-
sions of Paragraph II.? hereof, the General Partners shall
not, without the prioir written approval of the Limited
Partners, substitute a general partner in their stead or
admit any additional general-partners or any additional
limited partners; provided that (a) FCNDC may substitute in
its stead as General Partner apy entity which controls, is
controlled by or is under commcn control with, FCNDC, or
which has acquired, by merger, c¢rnsclidation or otherwise,
all or substantially all of FCNDC'% agssets and continued its
business; {(b) TNI may substitute ip’its stead as General
Partner any entity which controls, is corntrolled by or is
under common control with, TNI or which has acquired, by
merger, consclidation or otherwise all ot substantially all
of TNI's assets and continued its business; and (c} after
final endorsement by HUD of the HUD insured .nortgage note, a
General Partner may assign its interest in the 'Partnership
to (i) another General Partner or an affiliate ol a General
Partner with the approval of each other General Pacinor
(subject to HUD approval, if required) or (ii} a third party
approved by the each other General Partner, the Limited
Partners (it being understood that the Limited Partners'
approval shall not be unreasonably withheld} and HUD, if HUD
approval is required. No person shall become a substitute
or additional partner unless and until such person has
executed such certificates and other documents and performed
such acts as may be necessary to constitute such person a
partner and to preserve the status of the limited part-
nership.
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10.2 Sale or Assignment by General Partners,
Except as provided in Paragrapns 10.1 and 11.8 hereof, the
General Partners shall not sell, transfer, or assign all or
any part of their interest as a general partner of the
Partnership.

10.3 Sale or Assignment by Limited Partners.
Except as provided 1n Paragraph 10.6, the Limited Partners
or any substituted limited partner shall not sell, assign,
pledue, or otherwise transfer all or any portion of their
intercst in the Partnership without the prior written con-
sent «f the General Partners, which consent may be granted
or witplield in the sole discretion of the General Partners.
Providea, lhowever, that in the event the General Partners
acquire all er any part of the limited partnership interest
of the Partieccship, the General Partners may cause the
Partnership to radeem all or any part of such interest {and
| to cancel all or say part of the Note attributable to such
| interest) and sell cuch interest to one or more investors,
| who need not be Illinuis residents, subject to the following
! restrictions. In no event shall the General Partners con-
| sent to such an assignment, nor cause such a redemption and
sale, unless, in the opiaion of counsel for or reasonably
satisfactory to the Partnersnip, such assignment would
neither terminate the Partnarship for federal income tax
purposes nor violate any applirable securities laws or
require a securities registration. and unless such assignee
agrees to be bound by all the teimsand provisions hereof,
as amended from time to time. Any‘such assignment shall be
subject to any additional reasonable restrictions that may
be imposed at the discretion of the Generxl Partners. The
cost of processing and perfecting any sucli assignment shall
be borne by the assignee,

10.4 Substituted Limited Partners. .1l assignee,
legatee, distributee, heir or transferee (by counveyance,
cperation of law or otherwise) of the whole or any partion
of a Limited Partner’s interest in the Partnership shkall
have the right to become a substituted limited partnsr-as
that term is defined in Section 62 of the Uniform Limited
Partnership Act of Illinois unless and until the General
Partners give their written consent thereto., The consent ot
approval of any other persons who are then limited partners
shall not also be required, if the assignor gives the as-
signee the right to become a substituted limited partner.

1¢.5 Documents. No sale, assignment, or transfer
by the General Partners or the Limited Partners of an inter-

est in the Partnership (by conveyance, operation of law, ot
otherwise) shall be effective to convey the subject matter
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thereof until the assignee or the successor thereto executes
all necessary certificates or other decuments and perfornms
all acts required in accordance with the laws of the State
of Illinois and any other states in which the Partnership is
doing business to the full extent the same may be necessary
to constitute such assignee or successor a substituted
partner and to preserve the status of the limited partner-
ship after the completion of such sale, assignment, or
transfer in accordance with such laws. Bach assignee or
suctessor agrees upon the request of the General Partners to

execate such certificates or other documents and to perform
such acts.

0.6 Qption to Purchase Interest of the Special
Limited Partner. Notwithstanding anything herein contained
to the contrary, it is understood and agreed that the In-
vestor Limitsd Partner may purchase the Special Limited
Partner’s interest in the Partnership (the "Special’s Inter-
est") upon the {rilowing terms:

(&) Tho Investor Limited Partner shall give
written notice torhe Special Limited Partner of its
intention to purchace the Special’s Interest during the
180 day period (the "Option Period") commencing on the
date the Project is substantially complete; and

(b} On or before the end of the Option
Period, the Investor Limited #artner shall pay the
Special Limited Partner TEN DULLARS ($10.00) as payment
in full for the Special's Intercst. From and after the
purchase of the Special’s Interest pursuant to the
provisions of this Paragraph 10.6, -all of the Special
Limited Partner’s obligations and interest in the Part-
nership, including without limitation (h# Special Lim-
ited Partner's interest in the net operating cash flow,
net proceeds of a capital transaction and ‘allocable
share of net profit, net loss, deductions, depriciation,
credits and depreciation and investment credii recap-
ture, shall be the responsibility of and owned Ly, as
the case may be, the Investor Limited Partner.

ARTICLE XI

Withdrawal, Removal, Bankruptcy, Dissolution,
Death or Incapacity of a Partner

11.1 No Voluntary Withdrawal. Each of the Part-
ners hereby covenants that such Partner will not voluntarily
withdraw from the Partnership except as the result of a sale
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or transfer as may be permitted under Article X hereof, but
will carry out such Partner’s duties and responsibilities
hereunder until the purposes of the Partnership are ful-
£illed and the Partnership is dissolved, wound up and term-
inated. No Partner or Partners shall have the right to
cause a dissolution of the Partnership, except as may be
specifically provided herein. Any Partner who withdraws
from the Partnership or otherwise causes a dissclution of
the Partnership in contravention of this Agreement shall be
dermed a wrongfully dissolving partner under Section 38 of
the Uniform Partnership Act of Illinois and shall be subject
to thz provigions thereof.

122  Removal for Cause by the Investor Limited
Partner. Motwithstanding anything contained herein to the
contrary, tlie Tnvestor Limited Partner shall have the right
to remove anud renlace the General Partners and any other
general partners of the Partnership, or any one or more of
them, upon the occurrence of any of the following events
with respect to th¢ Project or the Partnership, if such
event would have beer vithin the control of a fully capable
real estate developer, ‘owvper, and manager of the Project to
prevent: (a) material uaznticipated censtruction cost over-
runs or operating deficits; {h) any loan default not cured
within a reasonable time; (¢) substantial mismanagement or
failure to enforce the managemept agreement, including
leasing matters; (d) any act or zmission, not contemplated
hereby, that would substantially/r2duce tax benefits or
substantially increase tax liabililies of the Investor
Limited Partnecr; or (e) material or rersated failure to
comply with any other obligations hereunder (any of such
events being referred to herein as an "fvzat of Default”),
Prior to removing and replacing any generai-partner for an
Event. of Default, the Investor Limited Partrner.shall give
such general partner reasonable prior written notice setting
forth in detail the event of default providing the basis for
removal and a reasonable opportunity to cure suclt default,
unless and to the extent the nature of the default 4z such
that there is a likelihood of material loss, liabilitv, ot
prejudice to the Investor Limited Partner from any delay in
removal and replacement. If the grounds for removal justify
an immediate removal under the preceding sentence, such
removal shall be effective upon the delivery of a notice
thereof, personally or by messenger, to the specified ad-
dress in accordance with Paragraph 16.1 hereof. Under all
other circumstances, such removal will be effective only
after a failure by the defaulting General Partner, within 2
reasonable time, to cure the default set forth in the notice
of removal. Upon such removal, each general partner so
removed shall be deemed for all purposes to be a wrongfully
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dissolving general partner under Paragraph 11.1 hereof and
may be replaced by one or more substitute general partnec(s)
appointed by the Investor Limited Partner pursuant to Para-
graph 11.4 hereof.

11.3 Adverse Events Affecting the General Part-
ners. 1I1f a general partner of the Partnership (a) becomes
bankrupt (as such term is defined in Paragraph 11.6 hereof)
or, if a corporation, (b) is dissolved or liquidated or its
corparate charter is annulled, or, if an individual, (¢)
dies“or (d) becomes incapacitated {as such term is defined
in Paraqraph 11.7 hereof) {any of such events being referred
to hercin as an "Adverse Event"), and at that time at least
one otliei ~general partner of the Partnership remains, or one
or more substitute general partners are appointed pursuant
to Paragraph :l.d4 hereof, then the Partnership shall not
terminate ov’'dissolve, but shall be continued with the legal
representative or cther successor to the interest of the
general partner zs ta which such Adverse Event has occurred,
not as a general piértner, but as a limited partner. Any
such limited partner shall, to the extent of the percentage
interest acquired, be fanitled only to the rights, if any,
in the profits, losses, zash flow, proceeds of capital
transactions, and other operating and capital items of the
Partnership, but shall not acoguire any right or interest in
any payment or distribution, or become subject to any mone-

i tary obligation of, the Investecr lLimited Partner, as such,

g pursuant hereto. No such limited partner shall have any
right to participate in the managenent of the affairs of the
Partnership, and the interest acguived by such person shall
be disregarded in determining whether ‘any approval, consent
or other action has been given or taken Dy the Limited
Partners. All parties hereto shall execute’and deliver such
instruments in form and substance satisfacte iy to the re-~
maining partners as they deem necessary or deslvable to
affect such transformation of the interest of sucliformer
general partner to a limited partner.

11.4 Substitute General Partner(s). If a general
partner of the partnership at any time withdraws from a:
otherwise wrongfully dissolves the Partnership, or suffers
an Adverse Event, and at that time such general partner was
the last remaining general partner of the Bartnership, then
the Investor Limited Partner shall have the right, within
ninety (90) days thereafter, to appoint one or more new
general partners as substitute general partner(s)., In such
event, the Investor Limited Partner shall create for such
substitute general partner(s) such interest in the profits,
losses, cash flow, proceeds of capital transactions, and
other operating and capital items of the Partnership as the
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Investor Limited Partner determines from its interest in the
Partnership and shall amend this Agreement to provide for
the same, 1In the event of the timely appointment of substi-
tute general partner(s} pursuant to this Paragraph 11.4, the
relationship of the Partners shall be governed by the provi-
sions of this Agreement as so amended, the Partnership shall
be continued, and the substitute general partner(s) shall
have all of the management rights, duties, responsibilities,
authority, and powers provided the General Partners herein.
In che event the Investor Limited Partner fails to select
substitute general partner(s) within ninety (90} days fol-
lowing the withdrawal or other wrongful dissolution or the
sufferoiive of an Adverse Event by the last remaining general
partner ¢, the Partnership, then the Partnership shall
dissolve ard. terminate.

11.5 Adverse Events Affecting the Limited Part-
ners, If a visited Partner suffers any Adverse Event de-
scribed in Paragiaph.11.3 hereof, then the Partnership shall
not disseolve or te'miaate, but shall be continued with the
legal representative or other successor to the interest of
the Limited Partner as to.which such Adverse Event has
occurred, as a substituc<-limited partner having all of the
rights and obligations of the Limited Partner as to which
such Adverse Event has occurred,

11.6 Definition of Bunkruptcy. For the purpose
herecf, a Partner shall be deemel (< have become bankrupt if
{a}) such Partner files a voluntary petition under federal or
state bankruptcy laws, (b) there is filed against such
Partner a petition in bankruptcy that reinains undismissed
for ninety (90) days, (c} such Partner maxes a general
assignment for the benefit of creditors, or-i{d) a receiver
or trustee is appointed to administer all oz any part of the
assets of such Partner or such assets or part chereof are
seized by a judgment creditor and such appointuert or seiz-
ure remains unrevoked for thicty {30) days.

11.7 Definition of Incapacity. For all puirnoses
hereof, a Partner who 15 an individual shall be deeme2 io be
incapacitated if such Partner (a) is adjudged incompeteat or
(b) becomes disabled and therefore unable to take an active
part in the management of the Partnership business for a
continuous pericd of at least thirty {30} days.

11.8 Removal for Cause by FCNDC.

(a) Notwithstanding anything herein contained
to the contrary, FCNDC may, by notice to TNI (for the
purposes of this Paragraph 11.8, TNI shall mean and
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include TNI, its successors and assigns), terminate all
of TNI's powers and responsibilities hereunder and expel
TNI from the Partnership if (i) TNI has committed will-
ful misconduct or gross negligence in the management of
the Partnership business, (ii} TNI is dissolved, admits
insolvency or inability to pay its debts as they mature,
is adjudicated a bankrupt, files a petition for volun-
tary bankruptcy under the Bankruptcy Code of the United
States or any similar law, state or federal, now or
hereafter in effect; it being further provided that TNI
@ay dispute FCNDC'’s decision to expel TNI from the
p~2rtnership by giving FCNDC notice thereof within 30
a3y~ of FCNDC's notice to TNI expelling TNI from the
Pzrtiazrship, and said dispute shall be promptly resolved
by achitration in accordance with the terms of Article
Sixteen 'bereof. It is however, understood and agreed
that froi and after FCNDC'’s notice to TNI expelling TNI
from the Parinership, and during the pendency of any
arbitration zroceeding arising in connection therewith,
TNI shall have no powers or responsibilities hereundet;
and

(b) If T9” is expelled from the Partnership
pursuant to Subparagraph-l11.8(a) hereof, TNI hereby
assigns to FCNDC all ol TdI‘’s interest in and all fees
payable to the General partners hereunder. Following
such assignment, TNI shall huave no further rights,
powers, liabilities or obligations under this Agreement
and/cr in respect of the Projech, provided, however,
that TNI shall continue to be respensible for (i) any
loss caused by the nonperformance of its obligations
under this Agreement and/or in respec: of .the Project
and [ii) all obligations and liabilicies incurred by it
or the Partnership for which TNI was liztls before it
ceased to be a General Partner, If all or-part of the
genetal partnership interest of TNI is rea.located
pursuant to this Subparagraph 11.8(b), TNI sha)l be
entitled toc receive the fair market value of its Part-
nership interest so reallocated (but not of any Zeses
payable to the General Partners hereunder); such fair
market value shall be determined by agreement, or £ail-
ing such agreement, by arbitration in accordance with
Article Sixteen hereof. Such fair market value shall be
paid by FCNDC in five equal annual installments, the
first such installment to be paid on the first anniver-
sary of the date of determination of such value as
aforesaid. No interest shall be payable on the unpaid
balance of the amount due TNI. No exercise of rights
pursuant to Subparagraph l1.8{a) hereon need be delayed
pending determination of such value.

~34-
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ARTICLE XII

Loans, Withdrawals and Priorities

12,1 Interest. During the term of the Partner-
ship, no interest shall be allowed to any Partner upon the
amount of such Partner’s capital account or capital contri-
butions. 1In the event that the Partnership borrows any
funds from any Partner, such Partner shall be paid such
reasonable rate of interest as may then be agreed upon by
ths General Partnets subject to Paragraph 6.8 hereof, and
such~loan shall be accounted for as a liability of the
Partrership.

2.2 Withdrawal of Capital. No Partner shall be
entitled to «weturn of 1ts capital contribution except by
reason of the distribution to such Partner pursuant to
Paragraph 7.2 hareof or the distribution to such Partner of
assets upon thoe dissclution of the Partnership pursuant to
the provisions hersof or upon the written consent of all
Partners.

12,3 Priorities. Except as may otherwise express-
ly be provided Rerein, trere shall be no priority of the
Investor Limited Partner over other Partners as to return of
contributions, withdrawals, or distributions of income or
cash flow.

ARTICLE XIT1

Dissolution and Liguidat.on

13.1 Accounting. As soon as featikle after dis-
solution of the Partners%ip, and in any evenl within sixty
(60) days after liquidation of its assets, a pruper account-
ing shall be made of the capital account of each rartner and
of the net profits or net losses of the Partnersnir, from

the date of the last previous accounting toc the date of
dissolution.

13.2 Ligquidating Trustee. Upon the dissolution of
the Partnership for any reason, the Partnership shall be
liquidated. 1In such event, the General Partners shall act
as liquidating trustee, or if there shall then be no general
partners of the Partnership, the Investor Limited Partner
may elect a, or act as the, liquidating trustee. The li-
guidating trustee shall have full power and discretion to
sell, assign, and encumber Partnership assets. Notwith-
standing such power, the liquidating trustee shall not sell
any assets except in the case of:

YHOT62SS
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{a) Sales necessary in order to raise cash
for payment of creditors; and

{b) Assets not readily distributable in kind,
as determined in the sole discretion of the liguidating
trustee,

All cash shall, to the extent necessary, be used to pay
creditors, and any assets remaining shall be allocated and
disctributed in kind to the partners in divided or undivided
portinns in the discretion of the liquidating trustee. Any
assets that are distributed in kind shall be valued at their
fair woicket value as at the date of distribution.

13/5. Distributions in Liquidation. 1In the event
of the dissolutien and liquidation of the Partnership for
any reason, after the payment or provision for creditors of
the Partnership. “he assets of the Partnership shall be
distributed to tile Martners in the following order of prior-
ity:

(al An amount (but not in excess of the
amount of assets available for distribution by the Part-
nership) equal to the sum of the capital accounts of all
Partners whose capital ‘accounts are then in amounts
greater than zero shall Le distributed to such Pacrtners,
in the ratios that their réspective capital accounts
bear to all Partners’ positive capital accounts until
the capital accounts of all Paripers are equal to zero.

{b} To any Partner who has not theretofore
received aggregate cumulative cash distributions (in-
cluding distributions pursuant to Subpziagraph 7.2(a)
hereof) equal to such Partner's then aggiregate cash
capital contribution to the Partnership, i7 the amount
of such deficiency; and

{c)y To the Partners in the same ratics -as net
proceeds of capital transactions,

/

ARTICLE XIV

Rights and Obligations of the Limited Partners

14.1 Limited Recourse Liability. The Limited
Partners shall pe Liable for Partnership liabilities and
obligatiens in an amount equal to the portion of their
capital contribution that at any time has not yet been paid
to the Partnership, For example, if the Investor Limited

-36—
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Partner has not paid in full the first installment under the
Note to the Partnership, it shall be personally liable for
Partnership liabilities to the extent of the aggregate
amount of the unpaid installments under the Note, as and
when due, until the Note has been paid by it.

14.2 General Limitations on Liability and Manage-
ment. Except to the extent set out in Paragraph 14.1 here~-
of, the Limited Partners shall not be personally liable for
any-of the liabilities or obligations of the Partnership or
any -vf the losses thereof beyond the amounts which they have
contiibuted and agreed to contribute to the capital of the
Partnerehip, anything to the contrary herein expressed or
implied nstwithstanding. The Limited Pactners shall not be
required ro-lend funds to the Partnership for any purpose,
The Limited Partners as limited partners shall not take part
in the managcwent of the business or transact any business
for the Partnershin, and the Limited Partners as limited
partners shall not have the power to sign for or to bind the
Partnership, The Limited Partners shall not bhe entitled to
the return of their capital contribution except to the
extent provided for herein.

AETICLE XV

Investment Reprrsentations

The Investor Limited Partnzr hereby represents,
warrants, and agrees that it is acguiring its Partnership
interest for its own account for invectmunt only and not for
the purpose of, or with a view to, the tzcale or distribu-
tion of all ot any part thereof, nor with a.view to selling
or otherwise distributing said interest or 2oawv part thereof
at any particular time or under any predetermined circum-
stances, except that the Genmeral Partners reserve the right
to cause the Partnership to redeem all or any pact of any
limited partnership interest acquired by the Geneval Part-
ners and to sell the same, subject to Paragraph 10.3 nareof.
The Investor Limited Partner further represents angd watrrants
that it is a sophisticated investor, able and accustomea to
fending for itself in financial matters in general and real
estate investments in particular, that it is in a sufficient
federal income tax bracket that the burden of any loss which
might be borne by the Partnership will be mitigated by
substantial tax savings to it, and that it has a sufficient-
ly high net worth that it does not anticipate a need for the
funds it has invested in what it understands to be a specu-
lative and illiquid investment.

-37-
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ARTICLE XVI

Arbitration

16.1 Reguiraed Submission. Any claim or dispute
among the Partners arising out of or relating to this Agree-
ment or the operations of the Partnership shall be submitted
to and. settled by arbitration as provided hereinbelow.

16.2 Appointment of Arbitrator(s). The Partners
shall exercise best efforts in good faith to agree on a
singie arbitrator to act hereunder. In the absence of
agreemerc by the Partners on a single arbitrator, any claim
ot dispulz among the Partners shall be decided by a panel of
three (3) aibitrators, one appointed by the General Part-
ners, one by "he Limited Partners, and one by the arbitra-
tors thus appointed by the General and Limited Partners.

16.3 Failuvre to Cooperate. In the event either
the Limited or the General Partners fail to appoint an
arbitrator who is abie Jand willing to serve hereunder within
twenty (20) days after ary demand for arbitration by the
. other Partner or fails tr proceed in good faith with arbi-
tration proceedings hereuadeir; the other Partner may at its
option take any action available to it in law or equity in
any court of competent jurisdiction, Any refusal to parti-
cipate or unreasonable delay by Fhe General Partners in any
such arbitration or court proceecires shall be grounds for
replacement of the General Partners under clause (e} of
Paragraph 11.2 hereof,

16.4 Conduct of Proceedings., arpitration proceed-
ings shall be conducted in Chicago, Illingisy, by the arbi-
trator(s) appointed in the manner aforesaid, according to
such procedures as the arbitrator(s) shall design?te, pro-

vided that they are fair and do not vicolate the Illinois
Uniform Arbitration Act,

16.5 Decision and Execution. Any claim ot dispute
submitted to arbitration hereunder shall be resolved in
accordance with the decision of the single arbitrator, cr of
two of the three arbitrators if a panel is appointed as
aforesaid. The arbitrator(s) appointed hereunder shall have
all of the jurisdiction and powers of courts of law and
equity in civil matters, including full discretion as to the
imposition of actual or exemplary damages. The Partners
hereby agree to accept any decision or award made by the
arbitrator(s) in accordance with arbitration proceedings
conducted pursuant hereto, and the same shall be final and
binding on the Partners. Any such decision or award may be

L
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enforced, and judgment thereon may be entered, by any court
of competent jurisdiction. Aall fees and expenses of such
arbitration proceedings, including both those of the arhi-
trator(s} and reasonable attorneys’ fees of counsel for the
respective Partners, shall be paid by the Partner or Part-
ners against whom the decision or award is rendered or as
may otherwise be determined to be equitable by the arbitra-
ter{s); it is, however, understood and agqreed that said fees
and expenses shall not be paid from the income derived from
the Project, other than Surplus Cash and capital contribu-
tions.

ARTICLE XVII

General Provisions

17.1 Notices, All notices, offers, or other
communications regquired ar permitted to be given pursuant
herete shall be in writing and shall be considered as prop-
erly given or made 17 delivered personally or by messenger
or mailed from within tIne United States by first class
United States mail, posriose prepaid, or by prepaid telegram
and addressed, if to the Geieral Partners, to their address
as set forth beneath their signatures to this Agreement, and
if to the Limited Partners, (o their addresses set forth
beneath their signatures to this Agreement. The Limited
Partners may change their addrecses by giving notice in
writing stating their new addresses to the General Partners,
and the General Partners may changc their address by giving
such notice to the Limited Partners., (Commencing on the
tenth (10th} day after the giving of surp-notice, such newly
designated address shall be effective for purposes of all
notices or other communications required cr permitted to be
given pursuant hereto,

17.2  Successors. This Agreement and z2ll of the
terms and provisions hereof shall be binding upon 2u% shall
inure to the benefit of the General Partners, the Linited
Partners, and their respective legal representatives, be=irs,
successors and assigns, except as expressly herein otharwise
provided.

17.3 Severability. Whenever possible, each provi-
sion hereof shall be interpreted in such manner as to bhe
effective and valid under applicable law; but if any provi-
sion hereof or the application thereof to any party or
circumstance is prohlblted by or invalid under applicable
law, such provision shall be effective only to the minimal
extent of such prohibition or invalidity, without invalidat-
ing the remainder of such provisions or the remaining provi-
sions hereof or the application of such provisions to other
parties or circumstances.

-39~
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17.4 Pronouns and Headings. As used herein, all
pronouns shall include the masculine, feminine, neuter,
singular and plural thereof whenever the context and facts
require such construction. The headings, titles, and sub-
titles herein are inserted for convenience of reference only
and are to be ignored in any construction of the provisions
hereof,

17.5 wWaiver., No delay or omission of any party
herato to exercise rights hereunder shall impair any such
righi. or power or shall be construed to be a waiver of any
default or acguiescence therein, No waiver of any default
shall Ue construed, taken, or held to be a waiver of any
other deisult, or waiver, acquiescence in, or consent to any
further or succeeding default of the same nature.

17.¢ Effect and Interpretation. This Agreement
shall be construrd-in conformity with the laws of the State
of Illinois, It is agreed that the parties hereto intend to
form a limited partne:ship hereby, but, in the event that
the General partners teil teo comply substantially with the
requirements of the furmation of a limited partnership under
the laws of the State oi Illinois, the Partnership shall be
administered pursuant to the-nrovisions of the Uniform
Limited Partnership Act of 1llinois as if it were a limited
partnership. It is further agreed that in the event of a
conflict between this Agreement and the Regulatory Agree-
ment, the Regulatory Agreement shal.l contrel.

17.7 Entire Agreement. Tiil1s 2Agreement contains
the entire understanding among the Partners and supersedes
any prior understandings and/or written o+ oral agreements
among them respecting the within subject ‘matter, including,
without limitation that certain Amended and. 2ostated Agree-~
ment and Certificate of Limited Partnership of Ridgeland
Associates dated January 1, 1985 and filed for resnrd in the
Cook County, Illincis Recorder'’s Qffice on February 15, 1985
as Document No. 27445426, Furthermore, there are nu . wepre-
sentations, agreements, arrangements, or understandircs,
oral or written, between or among the parties hereto relat-
ing to the subject matter hereof that are not fully ex-
pressed herein.

17.8 Signature Page. The Limited Partners hereby
agree to all of the terms and provisions of the foregoing
Agreement by executing the following signature page or a
counterpart thereof, which counterpart taken together with
the signature page executed by the General Partners shall
constitute a binding agreement.

$OOT62SS

17.9 Certain Provisions Relating to HUD.

{a) The Partnership is bound by the terms of
the Regulatory Agreement and other documents executed
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and to be executed by the Partnership in cconnection with
the HUD-insured loan made in connection with the deve-
lopment of the Project. Upon any dissolution of the
Partnership, no title or right to possession and rents
therefrom shall pass to any person who is not so bound
in a manner satisfactory to the Secretary of HUD, so
long as the Project is subject to the HUD-insured mort-
gage or the Regqulatory Agreement,

{(b) 8o long as the Secretary of BUD or his
successors or assigns is the insurer or holder of the
muitgage on the Project (FHA Project No. 071-35510), no
atieniment to this Agreement which results in any of the
following shall be of any force or effect without the
prior-wiitten consent of HUD: (i) any amendment which
modifies the duration of the Partnership; (ii) any
amendmeni which results in the requirement that a HUD
prior participation certification be obtained for any
additional partv; and (iii) any amendment which in any
way impacts onor'affects the HUD-insured mortgage or
the Reqgulatory Agceement,

IN WITNESS WHEREGCT, the parties hereto have hereunto set

forth their respective hands and seals, as of the day and month
and year first above written.

GENERAL PARTNERS:

First ‘Chiicago Neighborhood
Developmend Corporatjon,
Delawar 'érparat'o

Attest:

Subscribed and Swo

$HOTE2S8

Commjssjion E.'xpires?:

(L)

(Signatures continued on following page}
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Attest:

455{222222?_;Zfi;gﬁéiﬂﬁéﬁz

Subscribed and gworn, be-

for EF this 5
Vel

Commission Expires:

_[SEAL]“

(Signatures continued on following page)

UNOFFICIALGQRY , ,

(Signatures continued from preceding page}

The Neighborhood Institute, an
Illinois, not-for-ptofit

Vice President

Address of General-Partner:

c/0 First Chicago Neighborhood
Cevelopment Corporation

Two First National Plaza

Suite 0289

Fourth Floor

Chicago, Illinois 60670

Y OoOTI62GH
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(Signatures continued from preceding page)

INVESTOR LIMITED PARTNER:

Chicagoe Eguity Fund 1985
Partnership, an Illincis
general partnership

By: Chicago Equity Fund, Inc.,
an Illinois not~for-profit
corporation, Managing
Partner

Attest:

Sﬁbscribed and S?ﬁﬁéjhe‘
i £/ dav of

. ii%?‘/f/i

[ SEAL)

Address of Invester Limited
Partner:

c/o Chicago Equity Fuar, -Inc.
200 East Randolph Drive

Third Floor, Mail Code 0502
Chicago, Illinecis 60601
Attention: Wally Lennox

(Signatures continued on following page)

VO0I62SH
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(Signatures continued from preceding page)

SPECIAL LIMITED PARTNER:

Burling Bu;lders, Inc., an

Subscribed Hnd Suen be-
fore me thzs /

Comm¥ssic Exp1res

/M ; /@’/

[SEAL]"

Address of Special Limited
Partner:

33 East 83rd Skreet
Chicago, Illincic 60619
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SCHEDULE OF EXHIBITS

Exhibit A: Investor Limited Partner Promissory Note
Exhibit B: General Partner Loans Promissory Note
Exhibit C: Capital Loan Promissory Note

Exbihit D: Schedule of Fees and Expenses
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EXHIBIT A

INVESTOR LIMITED PARTNER FROMISSORY NOTE

$301,037 November 15, 198%
Chicago, Illinois

FOR VALUE RECEIVED, the undersigned ("Maker")
promyzses to pay to the order of Ridgeland Associates, an
Illinsis limited partnership {the "Partnership"}, at
Chicago, )Illinois, the principal sum of THREE HUNDRED ONE
THOUSANL *PIRTY-SEVEN and No/100 Deollars ($301,037), withaut
interest, ia.dnstallments as follows:

Daie Amount
January‘l, 1986 $80,714
January 1, 1487 $66,909
January 1, 19F8 561,264
January 1, 1989 $55,121
January 1, 199U $37,029

If any installment .is.not paid when it is due, and
such default continues for a period of ten (10) days after
written notice from the holder horeof to Maker, then inter-
est on the unpaid principal amount of this Note shall be
computed at a rate per annum equal ‘to-two percent (2%) in
excess of The First National Bank or Chicagoe’s publicly
announced corperate base rate from time te time in effect
and changing simultaneously with each anicunced change in
such publicly announced ceotporate base rave, which rate
shall continue in effect until all past due grincipal and
interest have been paid,

Maker may, at its election, from time to time prior
to maturity, prepay without penalty all or any portici of
the principal indebtedness of this Note,

Demand for payment shall be presumed to have been
issued and the entire unpaid principal sum of this Note,
together with accrued intevest thereon, if any, shall become
immediately due in the event of the occurrence of any one or
more aof the following: the filing by Maker of a voluntary
petitien in bankruptcy; or the failure by Maker within
thirty (30) days therecf to lift any filing against Maker of
any inveluntary petition, execution or attachment; or the
commission by Maker of any act of bankruptcy; or the adjudi-
cation of Maker as bankrupt; or any assignment by Maker for
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the benefit of its creditors; or the invalidity or illegal-
ity of any portion of this Note by reason of any act or
omission by Maker,

No delay or omission of the holder of this Note to
exercise rights hereunder shall impair any such right or
power or shall be construed to be a waiver of any such
default or any acgquiescence therein. No waiver of any
default shall be construed, taken or held to be a waiver of
any-other default, or waiver or acquiescence in, or consent
tu 2uy further or succeeding default of the same nature.
Maker waives demand, notice and protest in any defense by
reason of extension of time for payment or other indulgence
granted oy the holder hereof.

This Note evidences the obligation of the under-
signed to meie deferred capital contributions to the Part~
nership pursvart *o the Partnership Agreement described
hereinbelow. By tha terms of such Agreement, the under-
signed has and doej; hereby pledge to the Partnership and
grant the Partnershiy a security interest in the entire
limited partnership inlerest of the undersigned in the
Partnership, as security for the payment of this Note and
any other notes evidencing stligations to make such deferred
capital contributions. In the event of default by the
undersigned in the payment of ~ny principal ar interest due
upon this Note or any other such notes, the Partnership
shall have, and is hereby granted, all of the rights and
remedies of a secured party under «he Uniform Commercial
Code of Illinois in respect to said collateral. Additional
provisions relating to said security interzest and the en-
forcement thereof are contained in Paragraohs 6.4, 6.5 and
6.6 of said Partnership Agreement.

This Note is given in accordance with{and subject
to that certain Second Amended and Restated Agleement and
Certificate of Limited Partnership of Ridgeland Ascociates
dated November 15, 1985, to which the undersigned is e
party, which Agreement is hereby incorporated herein %y this
reference,

without limiting the foregoing, the undersigned
hereby acknowledges that this Note may be collaterally
assigned by the Partnership to secure any indebtedness of
the Partnership, now or hereafter existing, to First Chicago
Neighborhcod Development Corporation, a Delaware corpora-
tion, and The Neighborhood Institute, an Illinois not-fotr-
profit corporation (herein together called the "General
Partners"), or any affiliate of either af the General Part-
ners, and may be collaterally assigned to any other lender
to which the Partnership is now or hereafter indebted.

YO0T62G6H
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IN WITNESS WHEREQF, Maker has executed this Note as
of the date first above written.

CHICAGO EQUITY FUND 1985 PART-
NERSHIP, an Illinecis general
partnership

By: Chicago Equity Fund, Inc.,
an Illincis not-for-profit
corporation, Managing
Partner

By:

e

Attest:

Title:

Subscribed and sworn tu oy
the foregoing officers bzforse
me this day of
, 1985.

Notary Pubic

Commission Expires:

(SEAL)
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PROMISSO

FOR YALUE RECEIVED, on or before ® years from the date heresof

the undersigned promises to pay to

the sum of
Dollars (3 }. payable at

Ten and One-Half
with interect dn any remaining balance of principal at / per cent( 104y )

per annum payitle snnuaily, comrmencing o 19, and theraafter

on the first day of » until the entire indebtedness has been paid. Axny

|
interest not so paid shali not create any default In the termas of this note but shall
accrue and be payable in fuii‘a) the date of maturity thereof, In any event, the

balance of principal, if any, remiining unpaid, plus accrued interest, shall be

due and payable on 9 .

It is a condition of this note that the wsiker hereof may pay any amount ar all
of the principal of this note at any interest gnying date, but no such prepayment of
principal in any amount or any payment of int2cest shall be made except from suz-
plus cash as such term is defined, and in accordance with the corditions pre=
scribed, in that certain Regulatory Agreement betv7cn the maker and the Federal

Housing Administration dated January 1 )y AYRS

The undersigned hereby waives presentment, demand, 'protest and notice of
demand, protest and nonpayment of this note,

DATED at s thia day of .

19

Notwithstanding anything herein contained

to the contrary, payee hereunder shall have T
no recourse against the partners of the maker ¢
personally or against said partners' re- &
spective agsets in the event of default by Merigoger ‘w
maker hereunder. P
Byi—s =2

. N

[+

. “Toe

® Maturity shall be at or after maturity of the mortgage.

173940+ P Reov. /04 HUD-Wash., D, G,
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EXHIBIT C

CAPITAL LOAN PROMISSQRY NOTE

$205,022.00 February 15, 1985

1, FOR VALUE RECEIVED, the undersigned, RIDGELAND
ASFOCIATES, an Illinois limited partnership (herein called
tlie "Borrower"), promises to pay to the order of FIRST
CHICAGO NEIGHBORHOOD DEVELOPMENT CORPORATION, a Delaware
corporation (herein called "FCNDC"), and THE NEIGHBORHOOD
INSTITITE, an Illinois not-for-profit corporation (herein
called "IN1"; and FCNDC and TNI collectively, and each
successive from time to time owner and holder of this Note
being herein generally called the "Holder"), in the manner
provided hereirn, the principal sum of

TWO HUNPRED rFIVE THOUSAND TWENTY-TWO DOLLARS
($205,022.00)

together with interest grior to maturity on the balance of
principal remaining from time to time unpaid at the annual
rate of

THIRTEEW PERCENT
{13%2

{herein called the "Regular Rate") zud interest after ma-
turity on such balances at the Default Rate hereinafter
specified (in each case computed daily-on the basis of a
360-day year for each day all or any parl wf the principal
balance hereof shall remain outstanding), grincipal and
interest hereon being payable as hereinafter provided.

2. In the event that there shall occul {a) any
default hereunder, or (b) maturity of the indebteduzzs
evidenced hereby, whether by passage of time, accelsration,
declaration or otherwise, then and in any such event,  the
entire principal balance hereof shall thereafter bear inter-
est at the rate of FIFTEEN PERCENT (15%) per annum (herein
called the "pefault Rate"),

3. Principal and interest upon this Note shall be
paid as follows:

{a) Installments of principal and interest
hereon shall be paid as follows:

Cc-1
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January 1, 1986: $80,714
January 1, 1987: $66,909
January 1, 1988: $61,264
January 1, 1989: $55,121
January 1, 1990: $37,029

1t being understoed and agreed that the indebtedness
evidenced hereby is to be paid from Deferred Cash Con-
trikutions (as that term is hereinafter defined).

(b} All payments on account of the indebted-
ness evidenced by this Note shall be first applied to
interes* /‘on the unpaid principal balance hereof, and the
remainder to principal.

{c} (Fo:r the purposes hereof "Deferred Cash
Contributions" shall have the meaning attributed to it

in the Partnership Avreement of Ridgeland Associates as
amended from time tc time.

(d) Notwithstanding anything herein contained
to the contrary, the entiie outstanding principal bal-
ance of this Note, togethec with all accrued and unpaid
interest thereon, shall be due and payable upon (i} the
sale, exchange or other disposition of, or a refinancing
of the debt presently secured bv-a first mortgage lien
on, all or any portion of the real/estate commonly known
as 6850-60 South Ridgeland, Chicagu, Illinois {the
"Project") or (ii) a sale, pledge, assiaonment, convey-
ance ar other disposition of the beneficial interest in
the land trust presently holding title tc the Project,

4. Payments upaon this Note shall be made (a) at
such place as the Hcolder of this Note may from time (o time
in writing appoint, provided that in the absence of zuch ap-
pointment, such payments shall be made at the offices (ot
FCNDC, Two First National Plaza, Suite 0289, Fourth Floox,
Chicago, Illinois 60670 and (b) in lawful money of the
United States of America which shall be legal tender for
public and private debts at the time of payment.

5. At the election of the Holder hereof, and
without notice, the principal sum remaining unpaid heteon,
together with accrued interest thereon, shall be and become
at once due and payable at the place herein provided for
payment, in the case of default in the payment of principal
or interest when due in accordance with the terms hereof.

EHOT6SH
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6. The entire indebtedness evidenced hereby may
be prepaid without premium or charge after thirty (30) days
prior written notice of intention to make the same, such
notice to be directed to the Holder hereof at the place
where payments hereon are then payable.

7. This Note shall be governed by the laws of the
State of Illinois.

8. All parties hereto severally waive presentment
fur-payment, notice of dishonor, protest and notice of
protest.

B\ In the event that this Note is placed in the
hands of an-attorney-at-law for collection after maturity,
ot upon defzult, or in the event that proceedings at law, in
equity, or bzukruptcy, receivership or other legal proceed-
ings are instituted in connection herewith, or in the event
that this Note 1¢ placed in the hands of an attorney-at-law
to enforce any of the rights or reguirements contained
herein or other inscruments given as security for, or re-
lated to, the indebtedress evidenced hereby, the maker
hereof hereby agrees tu-ray all costs of collecting or
attempting to collect this Meote, or protecting or enforcing
such rights, including, without limitation, reasonable
attorneys’ fees (whether or not suit is brought), in addi-
tion to all principal, interest and other amounts payable

hereunder.

16, It is a condition of-Lhis Note that the Holder
may not assert any claim arising from chis Note against the
interest of the Borrower in the real estahe located at
6850-60 South Ridgeland, Chicago, Illinois znd covered by a
mortgage insured by HUD-FHA under Project Ne. 071-35510, the
proceeds of said mortgage, any reserve or deposcit made with
the mortgagee under said mortgage or another reguired by the
Assistant Secretary-FHA Commissioner in connectidn with said
mortgage transaction or the rents or other income Trow.said

real estate.

11. Notwithstanding anything to the contrary
herein contained, no recourse shall be had for the payment
of the principal of ot interest on this Note or for any
claim based hereon or otherwise in respect hereof against
any general or limited partner of Borrower or the successors
or assigns of any such partner or against any of the

vooreags
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separate properties or assets of any such partner, successor
or assign,

RIDGELAND ASSOCIATES, an
Illinois limited partnership

By: Its General Partners
By: First Chicago Neighborhcod

Development Corporation,
a Delaware corporation

By:

Attest:

Subscribed and sworn-to

before me by the fcreucing

officers this dsv of
, LGLE

Notary Public

My Commission Expires:

{ SEAL]
The Neighborheod

Institute, .un Illinois
not~for-prcrit corporation

By:

Subscribed and sworn to

before me by the foregoing

cfficers this ____  day of
, 1985,

Notary Public

My Commission Expires:

YOOT6288

[ SEAL)




UNOFFICIAL. COPY

29100 4

EXBIBIT D

SCHEDULE OF FEES AND EXFPENSES

For services rendered to or for the benefit of the
Partnership, the General Partners shall, on behalf of the
Partnership, pay the following fees and expenses in accord-
ance with Paragraphs 9.2 and 9.3 of that certain Second
Amenusd and Restated Agreement and Certificate of Limited
Partiaecship of Ridgeland Associates:

(a) To the General Partners, a development
fee in Liye amount of THIRTY THOUSAND FIVE HUNDRED
DOLLARS (1 530,500) payable FIFTEEN THOUSAND TWO HUNDRED
FIFTY DOLLARS {$15,250) in cash at closing and FIFTEEN
THOUSAND TWO) 4%NDRED PIFTY DOLLARS (515,250) upon sub-
stantial completinn of construction, plus any and all
construction cost savings relative to projected budget
amounts achieved Juring initial rehabilitation of the
Project.

(b) To the Geieral Partners, a rental super-
vision fee in the amouni _of FOURTEEN THGUSAND DOLLARS
($14,000) payable in cash'upnon Rent-Up as defined in
Paragraph 6.10 hereof,

{c) To the General Fa.bkners, a construction
guarantee fee in the amount of TWENTY THOUSAND DOLLARS
($20,000) pavable in cash at closing.

{d) To the General Partners, ar annual part-
nership management fee consisting of one’ payment of TEN
THOUSAND DOLLARS ($10,000) payable in cash on December
31, 1985, with subsequent yearly payments or FIVE
THOUSAND DOLLARS ($5,000) plus an incentive manzecment
fee egual to twenty~five percent (25%) of net ope.ating
cash flow, due an December 31 of each year, all payable
out of net operating cash flow or accruing tc the weaw-
fit of the General Partners to the extent net operating
cash flow is unavailable and upcn such accrual, said fee
will be payable only to the extent permitted pursuant to
Subparagraph 7.2(b){iii).

All reasonable out-of-pocket expenses incurred by the Gen-
eral Partners or their affiliates on behalf of the Partner-
ship in connection with the acquisition, rehabilitation and
financing of the Project and the organization of the Part-
nership, including without limitation aecounting, financing,
legal, survey, recording, and title costs, shall be borne by
the Partnership and reimbursed to the General Partners or
their affiliate(s) to the extent incurred by them.

.D~1
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