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AGREEMENT OF LIMITED PARTNERSHIP

CLARENDON-BELLE PLAINE ASSOCIATES

The undersigned, being desirous of forming an Illinois
Limited Partnetship, do hereby enter into this Agreement between
patrick J. Gallagher, as General Pactner, and the other persons
whose names appcar on the signature pages hereof as Limited
Partners.

The parties agree and state as follows:

ARTICLE I

DEFINITIONS

When used in Chics Agreement, the following tecrms shall have
the meanings set forta below:

1.1 *ACT" means the EUniform Limited Partnership Act, as
adopted and in force in the State of Illinois.

1.2 “PARTNERSHIP" means- the limited partnership formed
pursuant to this Agreeaent.

1.3 “AGREEMENT" means this Aiqgreement of Limited Partner-
ship.

1.4 “GENERAL PARTNER" means Patric% J. Gallagher or any
SucCcesSOr Or Successors.,

1.5 “LIMITED PARTNERS" means the persons who are, from
time to time, admitted to the Partnership as Limited Partners,
and who are then the owners of one or more Class A Urils,

1.6 "“PARTN: 1S" means collectively the General ?irtner and
Limited Partners.

1.7 *CLASS A UNIT" means the partnership interest of a
Limited Partner in the capital of the Partnership representing
a capital contribution in the amount of $64,679.00, payable in
installments as follows:

$30,943.00...0c0000ss0r0sr0000..UpOn subscription
$8,215.00...0000s00s0sesrss....February 15, 1986
$7,846.00......0v00s0esssss00s..FPebruary 15, 1987
$6,800.00,.00cussesssenessssesePebruary 15, 1988
$5,493.00..cc00sv00asasssverss.Pebruary 15, 1989
$4,317.00...cccersrnvsesvsaess.Pebruary 15, 1990
$1,064.00.....000000s00s.00....Pebruary 15, 1991

$64,678.00 Total
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1.8 *CLASS B UNIT" means the partnership interest of the
General Partner in the capital of the Partnecrship representing
a capital contribution in the amount of $1,000.00.

1.9 "CODE” means the Internal Revenue Code of 1954, as
amended.

1,10 *"INVESTMENT TAX CREDITS" means tax credits under
Section 48 of the Code.

1.11 "AFFILIATE®" of a person shall mean: (1) any partner
or officer of such person; (ii) any corporation, partnership,
trus® or other entity controlling, controlled by, or under common
controi with such person; and (iii) any officer, director,
truste2. general partner, or holder of 10% or more of the
outstandina voting securities of any corporation, partnership,
trust, or ' crher entity controlling, controlled by, or under
common control} with such person.

1.12 "NET CASH RECEIPTS™ shall mean all cash ceceipts of
the Partnership (other than capital contributions, Partnership
borrowings, and prcceeds of any sale or refinancing of
Partnership properties) less the sum of the following to the
extent made from such cash receipts by the Partnership: (i)
all principal and intelest payments on mortgage and other
indebtedness of the Partnetship and all other sums paid to
lenders, {(ii) all charges. =2xpenses, and cash expenditures
{including expenditures for capiiul improvements and the creation
of working capital reserves) in¢zrred incident to the normal
opecations of the Partnership's hviiness, and (iii) all fees
and expenses paid to the General Pasrtner or any affiliate of
the General Partner for property mansgement or administrative

or other services.

1.13 *“NET PROCEEDS® shall mean the praceeds realized by
the Partnership upon the sale or refinancing of Partnership
property, whether received in cash or in the firs of promissory
notes from buyers or otherwise, after (i) payment of all expenses
of such refinancing or sale, including real estate csamissions,
if applicable, and (ii) the payment of indebtedness relating
to the property sold or refinanced.

1.14 "PROPERTY" means the real property commonly known as
805-11 W. Belle Plaine, Chicago, Illinois, and all improvements
situated thereon and associated personal property.

ARTICLE II

ORGANIZATION

2.1 Formation. The Partnership is hereby formed pursuvant
to the Act,
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2.2 Name, The name of the Partaership is Clarendon-Belle
Plaine Assocliates.

. 3

- 2.3 Purpose. The business of the Partnership is to

- invest in, acquire, hold, maintain, operate, improve, develop,

- lease, and sell the Property and interests therein for profit,

" and to engage in any and all activities celated or incidental

- thereto.

.

:’ 2.4 Term. The Partnership shall be effective from and

ol after the date set forth on the final page of this Agreement
with respect to the General Partner and the Limited Partners

whoss pames appear on the signature pages. The Partnership shall
continze in existence until the close of business on December
31, 2024, unless earlier terminated as provided in the Agreement.

2.5 (Rrincipal Place of Business. The principal place
of business ' ¢c¢ the Pactnership shall be at 666 N, Lake Shore
Drive, Suite 1500, Chicago, Illinois 60611. Other places of
business may be ‘established at such time and such places as may
be determined by the General Partner.

2.6 Power of Actorney. Each Limited Partner heceby
makes, constitutes, and appoints the General Partner his true
and lawful attorpey-in-fect for him and in his name, and for
his use and benefit, to sioca, execute, certify, acknowledge and
file and record all inst:iuzents necessary to create the
Partnership and/or from time *c time to amend this Agreement.
This power of attorney is a zrecial power coupled with an
interest and is irrevocable and ¢hall survive the delivery of
an assignment by a Limited Partner of the whole or a portion
of his interest in the Partnership.

ARTICLE III
MANAGEMENT

3.1 Control of Affairs. Subject to the provicions below,
the General Partner shall have full, exclusive ana <omp.iete
control of the management of the Partnership's affairs. The
General Partnecr shall have all rights and powers of general
partnecs provided in the Act and as otherwise provided by law,
The General Pacrtner is hereby granted the right, power, and
authority to do on behalf of the Partnership all things which,
in nis sole judgment, are necessary, proper, or desirable to
carcy out the aforementioned duties and responsibilities,
including but not limited to the right, power, and authority
to: (i) incur all reasonable expenditures, (ii) employ and
dismiss from employment any and all employees, agents, management
companies, brokers, appraisers, attorneys, and accountants, (iii}
borcow money and as security therefor mortgage all or part of
the Property; (iv) grant easements; {v) construct, alter,
improve, repair, testore or rebuild the Property; (vi) lease
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the Property or part thereof; (vii) place record title to the
Property in his name or in the name of a nominee or trustee for
the purpose of mortgage financing or any other convenience or
benefit of the Partnership; (viii) pay, adjust, comproaise,
settle, or otherwise satisfy or discharge any claim, liability,
judgment, or demand against the Partnership; (ix) erngage one
or more Affiliates as leasing agent and/or management agent for
the Property; and (x) execute, acknowledge, and deliver any and
all instruments necessary or required to effectuate any or all
of the foregoing. Persons dealing with the Partnership are
entitled to rely conclusively on the power and authority of the
General Partner as set forth in this Agreement. The General
Partner is expressly given the power in his sole discretion to
enter iiito contracts with third parties chosen by the General
Partner.

The Ger=ral Partner shall not be liable, responsible, or
accountable ja damages or otherwise to the Partnership or to
any of the Parcners, their successors or assigns, except by
reason of acts or caissions due to bad faith, willful misconduct,
gross negligence, 0. reckless discegard of his duties, or for
not having acted in rfood faith in the belief that his actions
were in the best interast of the Partnership.

The Partnership shali pay all debts and expenses properly
allocated to its organization and opecration.

The General Partner shall cevote himself to the business
of the Partnership to the extent that he, in his sole and
absolute discretion, determines to %¢ necessary to carry on the
business of the Partnership 1h a competent manner.
Notwithstanding the existence of this Agreement, the General
Partner may and will engage in whatever altivities he chooses,
whether the same be competitive with the Partnership or
otherwise, without incurring any obligation ty Offer any interest
in such activity to the Partnership. WNothing uadartaken pursuant
hereto shall prevent the General Partner from'engaging in such
activities, and each Limited Partner waives, relinguishes and
renounces any right to prevent or restrict the Genecsl Partner
from engaging in such activities and any claim of pairicipation
therein. The General Partner shall not be obligated to sresent
any particular investment opportunity to the Partnership or to
the Partners even if such opportunity is of a character is
similar to the business of the Partnership, and the General
Partner shall have the right to take such opportunity for his
own account or to recommend such opportunity to others.

3.2 Other Interests of the General Partner. The General
Partner may enter into agreements on behalf of the Partnership
(including agreements for management of the Property) with
Affiliates of the General Partner or other entities from which
he receives compensation. The validity of any such agreement
or transaction shall not be affected by the relationship between
the General Partner and such other entity, the entry of such




UNOFFICIAL COPY

agreements being hereby expressly consented to by the Limited
Partners.

-}

3.3 Compensation of the General Pactner. The General
Partner shall receive no compensation for acting as General
Partner other than a 1% shate of the profits and losses.

3.4 Reimbursement. The General Partner may advance funds
ot incur expenses in the administration, management, and
formation of the Partnership for which he shall be reimbursed

out of the Partnecship capital or income.

¥.5 1ndeanification. The Partnership shall indesnify
and hoi”? harmless the General Partner from and against any and
all losses, expenses, claims, and damages asserted against or
suffered %y the General Pactner by reason of any act or omission
or alleged act or omission arising out of his activities on
behalf of th¢ Fartnership or in furtherance of the interests
of the Partnevship, including without limitation any judgment,
award, settlement, reasonable attorney's fees and other costs
or expenses iniurred; provided, however, that such
indemnification shall ‘oe only from the assets of the Partnership.

3.6 Withdrawal <f the General Partner. The General
Partner may withdraw or :ircire from the Partnership at any time
upon giving not less than thicty (30) days written notice thereof
to the Limited Partners. “'he Partnership shall immediately
proceed to notic2 a meeting for the election of a new General

Partner or Partners, who shall 02 elected by a majority vote
of the Class A Units. In the ervent of such withdrawal or
tetirement, the withdrawing or reta;ing General Partner shall
surrender his Class B Unit interest co tho Partnership and shall
be paid by the Partnership the sum of $1,000.008 for such

interest.

3.7 Liability of the General Partner after Withdrawal.
If a General Partner retires or withdraws, his liability as a
General Partner shall cease effective as of 'the date the
withdrawal is effective, and the Partnership shall gcleptly take
all steps reasonably necessary to cause any cestation of
liability, effective as of the date the withdrawal is e{fertive.

3.8 Tax Elections. The General Partner shall make such
tax elections as he, in his sole discretion, deems necessary
or desirable to carry out the business of the Partnership for
the pucposes of this Agreement.

ARTICLE IV

LIMITED PARTNERS

4,1 Limited Liability. The Limited Partners shall not
participate in the management or control of the Partnership's
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business, nor shall they transact any business for the
Partnership, nor shall they have the power to act for or bind
the Partnership, said powers being vested solely and exclusively
in the General Partner. The Limited Partners shall have no
interest in the property or assets of the General Partner, or
any equity therein, or in any proceeds of any sales thereof by

virtue of acquiring or owning Units.

4.2 Capit | Investment. Each initial Limited Partner
hereby agrees to, and shall, make a contribution equal to the
total amount designated in paragraph 1.7 above for each Class
A Unit of the Partnership acquired by such Limited Partner at
the *ime of entry into this Agreement, in installments as
specifi¢d in paragraph 1.7. The holder of each Class A Unit
shall b¢ 2ntitled to 9.9% of the net profits and losses of the

Partnership.

Any coni¢ribution not made by a Limited Partner when due
shall bear intccest at the rate of 12% per annum from and after
the date due. Eacn) Limited Partner agrees to pay any costs which
may be incurred by the Partnership in collecting any
contribution, including reasonable attorney's fees,

4.3 Additional Czpital. Upon the affirmative vote of
at least seventy-five peccent (75%) of the Partners, additional
contributions to capital may %o reguired of the Limited Partners
during the term of the Partnership. Such additional capital
contcributions shall be pr¢ _cata in accordance with the
Partnership interest of each Partied,

4.4 Admission of Additional Limited Partners. The
General Partner may from time to time admit additional Limited
Partners., However, no additional Limited Partners may be
admitted without the approval of Limited Partners representing
a majority of the Class A Units of the Partnecsiip.

4.% Other Rigqhts and Obligations. No' L.imited Partner
shall have the power to sign for or to bind the Partnership,
and no salary shall be paid to any Limited Partucr, nor shall
any Limited Partner have a drawing account. WNo Limiczd Partner
shall have the right to the return of his contribution, in whole
or in part, except (1) by unanimous agreement of the Partners,
(2) upon dissolution of the Partnership, to the extent that funds
are available, or (3) by termination of this Agreeaent. No
Limited Partner shall have priority over any other Limited
Partner either as to the return of capital contributions or as

to profits, losses or distributions.

4.6 Death, Legal Disability, etc., of Limited Partner.
Death, legal disability, bankruptcy, dissolution, withdrawal
or expulsion of any Limited Partner shall not result in the
dissolution of the Partnership. In the case of the death or
legal disability of a Limited Partner, his interest in the
Partnership shall pass to his legal representative({s) with full
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power in him (or them) or his heirs or legatees to become
substituted as Limited Partners in his place.

s

4.7 Interest on Contribution., No Limited Partner shall
be entitled to receive any interest on his contribution to the

capital of the Partnership.

4.8 Withdrawal and Return of Capital. No Partner may
withdraw any portion of the capital of the Partnership, and no
Partner shall be entitled to the return of his contribution to
the capital of the Tartnership,

4.9 Right to Receive Property. The Limited Partners

shall have no right to demand and/or receive property other than
cash in‘rzturn for their capital contributions hereunder.

4.10° Representations of Limited Partners. Each of the
Limited Partnreyrs represents and warrants that (i) he is over
21 years of agz; (ii) he is acquiring the Units for his own
account for inves:ment purposes only and not with a view to the
sale or distribution of all or any part thereof, and without
any present intentiori of selling or otherwise distributing the
same at any particuvlar time or upon the occurrence oOr
non~occurrence of some pr<-Jdetermined event; (iii) he undecstands
that the Partnership buciiaess has not commenced and will be
speculative in nature; and (iv) he is financially responsible,
able to meet his obligatinons hereunder, has a net werth
sufficient to hear the risk of loosing his entire investment,
and understands that his entire inveastment is at cisk.

ARTICLE V

CAPITAL: PROFITS AND LOSSEY

~——

5.1 1Initial Capital Contributions.

Class B Partner: $1,000.00

Class A Partners: $64,678,.00 x number of Units,

5.2 Allocation of Net Profits and Net Losses. The net
profits and net losses of the Partnershlp shall mean the net
profit or loss determined in accordance with generally accepted
accounting principles at the close of each fiscal year. As
between the Class A Units and the Class B Units, held by the
Limited Partners and the General Partner, respectively, the net
profits and losses shall be divided as follows:

Class A Units: 99% of net profits and losses;

Class B Unit: 1% of net profits and losses.
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There shall be ten (10) Class A Units, each of which shall
be entitled to 9.9% of the net profits and losses of the
Partnership.

ARTICLE VI

TERMINATION

6.1 Dissolution, Upon a vote of a majority of the Class
A Units, the Partnership shall immediately be dissolved. Upon
the d=:ath, legal disability, bankruptcy, or withdrawal of the
General Partner, the Partnership shall immediately be dissolved;
subject however, to reconstitution by way of continuation by
the election of 3 new General Partner with the consent of 100%
of all of tlie Limited Partners.

6.2 Distribution of Assets and Profits. In settling
accounts after dissolution, the liabilities of the Partnership
shall be paid in tns following ocder:

{a) payment of the Partnership debts to creditors other
than the Partne:s, in the priority provided by law;

(b) payments to the Limited Partners for their share of
profits;

(c) payments to Limited Portners for the credit balances
in their capital accounts;

{d) payments to the General Partaer for any amounts the
Pactnership owes hia (other tonan for his share of
profits or his capital account);

(e) payments to the General Partner for-his share of
profits;

(f) payment to the General Pactner for the crsdit balance
in his capital account;

(g) pro-rata distribution to the Partners as set forth
in paragraph 5.2 hereof.

6.3 Liguidation. Upon the c¢lection of the Limited
Partners to dis olve the Partnership or the failure of the
Limited Partners to elect to continue the business of the
Partnership pursuant to paragraph 6.1 hereof, the General Partner
(or if there is no General Partner, a trustee elected by a
majority of the Class A Units) shall take full account of the
Partnership's assets and liabilities, and the Partnership shall
be liquidated as promptly as is consistant with obtaining a fair
market value of its assets, with the proceeds applied as set
forth in paragraph 6.2 hereof.
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ARTICLE VII

TRANSPERS OF LIMITED PARTNERSHIP INTERESTS

7.1 In General. A Limited Partner aay not sell,
transfer, assign, or subject to a security interest all or any
part of his interest in the Partnership except as permitted by
this Article, and any act in vioclation hereof shall be null and

void ab initio.

7.2 Transfer by Assignment., A Limited Partner may sell,
transfer, assign, or subject to a security interest any or all
of the Units owned by him, except that any purchaser, transferee,
assigriez, or holder of a security interest {(or person who
purchases such Unit uvpon a foreclosure of such security interest)
shall noc¢ vecome a substitute Limited Partner within the meaning
of the Act unless in full compliance with paragraph 7.3 below.

7.3 Sukst.-uted Limited Partner. A person may become
a substituted LitJ.-d Partner 1f the assignor gives the assignee
that right and the Gzoneral Partner consents in writing to the
admission of a perscn as a substituted Limited Partner. Such
consent may be withheld in the sole discretion of the General
Partner. No assignment <hall be permitted which would violate
the provisions of any stafe or federal securities law or which
would result in the terminaion of the Partnership for purposes
of the then applicable provisions of the Code.

ARTICLE VIT{(

MISCELLANEOUS

8.1 Waiver of Right to a Court Decrz= of Dissolution,
The Partners agree that irreparable injury anc damage would be
done to the financial interests of the Partners 4ii any Partner
should bring an action in any court to dissolve this Tartnecship
or to liquidate its assets. Accordingly, each of ‘tii» Partners
accepts the provisions under this Partnership Agreew:nt as his
sole entitlement on termination of the partnership relaticnship.
2ach Partner hereby waives and renounces his tright to seek a
judicial decree of dissolution or partition or to seek the
appointment by any court of a receiver or liquidator for the
assets of the Partnership.

8.2 Fiscal Year. The fiscal year end of the Partnecship
will be December 31st, unless otherwise determined by the General
Partner.

8.3 Financial Reports. The books and records of the
Partnership shall be kept at the principal place of business
of the Partnership, and shall be kept in accordance with tax
accounting practice, consistently applied, on an accrual basis.
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The books and records of the Partnership will be reviewed at
least annually, at the Partnership's expense, by an independent
certified accountant to be designated by the General Partner.
As soon as practL.cable after the end of each calendar quarter,
the General Partner shall issue a report to the Limited Partners
which shall include a statement of receipts, expenditures,
profits, and losses for the gquarter. Upon two business days'
notice to the Geperal Partner by any Limited Partner, the books
of the Partnership, including the list of the Limited Partners
and their respective interests, shall be open for inspection
during normal business hours by such Limited Pacrtner. The
General Partner will provide each Limited Partner with tax data
withiz a reasonable time after the close of the fiscal year.

8.4) Notices., Any notice, payment, demand or
communicztion required or permitted to be given by any provision
of this Agreement shall be deemed to have been given and
delivered it i) delivered personally to the party to whom
addressed, or {ii) sent by first class mail, proper postage

prepaid, addresseqd as follows:
If to the General Partner, to:

Paccick J. Gallajgher

666 *  ~Lake Shora Drive
Suite 1500

Chicago, Jllinois 60611}

If to a Limited Partner, to:

the address set focty on the
final page hereof c2)ow the
name of such Limited Yurtnet

Either the General Partner or any of the Limited Partners
may from time to time specify a change of address by notice to
the other, by depositing notice thereof in the upited States
mails, addressed and sent as stated herein.

8.5 Law Governing. This Agreement shall be governed
by and construed and interpreted in accordance with the laws
of the State of Illinois.

8.6 Headings. Paragraph or other headings contained
in this Agreement are for reference only, and are not intended
to describe, interpret, limit, or define the scope, extent, or
the intent of this Agreement or any provision hereof.

8.7 Successors and Assigns. This Agreement and each
and all of the provisions hereof shall be binding upon and shall
inure to the benefit of the Partners, both General and Limited,
and their respective legal representatives, heirs, successors,
and assigns.
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8.8 Severability. 1If any provision of this Agreement
shall be determined by any court of competent jurisdiction to
be invalid or illegal for any reason, such invalidity or
illegality shall not affect or impair the validity of the
cemaining provisions of this Agceement.

8.9 Counterparts. This Agreement may be executed in
multiple counterpacrts (or with multiple signature pages)}, each
of which shall be an original, but all of which shall constitute
one instrument,

8.10 Entire Agreement. This Agreement constitutes the
entize understanding and agreement among the parties relating
to the subject matter hereof, and there are no agreements,
understardings, restrictions, representations, or warranties
among the parties other than those set forth in this Agreement,

11
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IN WITNESS WHEREOF, the pacties have executed this Agreement
ags of the date set forth below.

Dated: December 12, 1985

GENERAL PARTNER:

N
sl 2l

Pat}ick J. Gallagher

r

LIMITED PARTNER:

A ey 4 4 [

Number of Units: 5

.
capital ;cnttibution:’(ﬁ‘ VAU N
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IN WITNESS WHEREOP, the parties have executed this Agreement

as of the date set Forth below.

Dated:

December 12, 1985

GENERAL PgRTNER'

i/;y{ck J. qulagher

LIMITED PARTNER:

g

B
.. , .
S BN I TS A -
- - -
e P

Addcress: - i - 7 i le LA 1

.Légﬂﬂbﬁéu - 2

Number of Units: /

x 64,678.00

capitai contribution: 64,678.00

12
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IN WITNESS- WHBREOF,- the  parties have executed this Agreement -~

as of the date set forth below,
GENERAL f//:?ﬁ

' Pat:xck 4 Gallag

}

Dated: December 12, 1985

“Address: [ f/g 7Z//&_e’ 5, :
ﬁkﬁ.‘.’f / z aéﬁ,ﬁfgfﬁ(

Number of Units: /

x 64,678.00

capitul contribution: £4,678.00

AINEAtaN
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IN WITNESS WHEREOP, the parties have executed this Agreement
as of the date set forth below.

Dated: December 12, 1985

GENERAL PARTNER:

s

pHE
Pat;i&k’a Ga her
¢/ /é

LIMITED PARTNER:

J
Address- ALYy M,r) L/ILM,.I‘[}: .
ﬂFcJJ-»_‘_ T V] uts 17

Number of Units: ]
x 64,618.00

capital contribution: 54,574,004

IREAVEECN
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IN WITNESS WHEREOF, the parties have executed this Agreement
as of the date set forth below,

4

Dated: December 12, 1985

- GENERAL PARTNER:

b Y :
s e e

Address:_¢ 27 " > o ko e

Number of Units: 3'”*
x 64,678.00

capital contribution: [ U

L

) ]
.

I i 8
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IN WITNESS WHEREOP, the parties have executed this Agreement
as of the date set forth below.

)

pated: December 12, 1985

GENERAL PARTNER:

LIMITED PARTNER:
A . _
S -{ s Lip '//zu_i("
Address: 1241 North Ave.

)

e
4

Number of Units: 1

x 64,678.00

capitai contribution: 64,678.00

GNENN ECR
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IN WITNESS WHEREOF, the parties have executed this Agreement
as of the date set forth below.

Dated: December 12, 1985

GENERAL PARTNER:
2
“

%jgfick J. ??Tlagher

LIMITED PARTNER:

21 60y fig 08 1 |
Rurbdic ecre. I G008

Addcéess:

Number of Units: |}
x 64,678.00

capitai contribution: £4,678.00

MNENOON
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IN WITNESS WHEREOFP, the parties have executed this Agreement

as of the date set forth below.

December 12, 1985

3

~

i
-
T

RE TP

i
1!

;

y

GENERAL PARTNER:

LIMIT

ED
-
s

A

Address:

Number of Units: 1

x 64,678.00

capicz) contribution: §4,678,0Q

85316380 N
s

PHE—-GP—n W p a0
GT SA7TE/TT G299 el TTTIML
ONIAWIO Y TO-1d3a
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Mail to: Gary A. Weintraub
55 East Monroe Street
Suite 4444
Chicago, Illinois 60603




