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SECOND AMENDED AND RESTATED AGREEMENT AND
CERTIFICATE OF LIMITED PARTNERSHIP
OF
TEN NORTH DEARBORN VENTURE,
AN ILLINOIS LIMITED PARTNERSHIP

This SECOND AMENDED AND RESTATED AGREEMENT AND
CERTIFICATE OF LIMITED PARTNERSHIP is entered into and shall
be effective as of the 3yty day of September, 1985, by and
between JOHN P, SWEENEY as the General Partner, RIVER PQINT
PLACE ITU PARTNERSHIP, RICHARD PHELAN, JAMES J. MCDONQUGH,
JOHN O. BULUT, JOHN P. SWEENEY, E. HERBERT TINNEY, JR.,
DENNIZ 1. MICHON, CATHERINE M. SCANLON, PHILIP A. RADLOFF,
FRANCIS ‘KOKES, and Donald L., Kosik, as Limited Partners,
pursuant. _to the provisions of the Illinois Uniform Limited
Partnership Act, on the following terms and conditions:

SECTICW 1. THE PARTNERSHIP

1.1 Fornation. The Partnership was formed on
December 18, 1985,  The Partners hereby agree to continue
the Partnership as & limited partnership pursuant to the
provisions of the Act «nd upon the terms and conditions set
forth in this Agreement, This Agreement completely
restates, amends, and supersedes that certain Agreement of
Limited Partnership of Ten North Dearborn Venture, an
Illinois Limited Partnership, -executed by the General
Partner and certain of the Limited Partners as of Deceamber

18, 1985,

1,2 Name. The name of the rFartnership shall be
"Ten North Dearborn Venture', an Illinois Limited
Partnership. The General Partner may chauce the name of the
Partnership upon ten (10) days’ notlice ¢o. the Limited
Partners.,

1.3 Purpose. The purpose of the Parcinership is
to acquire, rehabilitate, operate, hold for investment. and
sell or otherwise dispose of the Property and to enguoc- in
any and all activities related or incidental thereto. ~The
Partnership shall engage in no other business.

1.4 Principal Place of Business. The principal
place of business of the Partnership shall be at 10 North
Dearborn, lith Floor, Chicago, 1llinois 60602, The General
Partner may change the principal place of business of the
Partnership to any other place within the State of Illinois
upon ten (10) days' notice to the Limited Partners.

1.5 Term. The term of the Partnership commenced
on the date of the Partnership was formed, as set forth in
Section 1.1 hereof, and shall continue until December 31,
2001 unless the Partnership is dissolved earlier as set

forth in this Agreement.

1.6 Filings.
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(a) A Certificate of Limited Partnership has been
or will be filed in the office of the Cook County Recorder in
accordance with the provisions of the Act. The General Partner
shall take¢ any and all other actions reasnnably necessary to
perfect and maintain the status of the Partnership 4s a limited
partnership under the laws of Illinois., The General Partner
shall cause amendments to the Certificate to be filed whenever
required by the Act,

{(b) The General Partner shall cause appropriate assumed
name and like statements to be filed and published for the Partner-
ship under vhe name set forth in Section 1.2 hereof or such
other name a2 the Partnership may have or use in any state or
jurisdiction from time to time,

1,7 Indepengent Activities, Each General Partner and
each Limited Partiie. may, notwithstanding this Agreement, engage

in whatever activitjes they choose, whether the eame are competitive
with the Partnership o¢ otherwise, without having or lncurring

any obligation to offer any interest in such activities to the
Partnership or any Partner, 'Neither this Agreement nor any
activity undertaken pursuant hereto shall prevent any General
Partner from engaging in such astivities, or require any General
Partner to permit the Partnersinlp or any Partner to participate

in any such activities, and as a mxierial part of the consideration
for the execution of this Agreement by the General Partner and

the admission of each Limited Partner, each Limited Partner

hereby waives, relinquishes, and renour<2s any such right or

claim of participation,

1,8 Defipitions - Ganeral. Capitalizec wnrds and phrases
used in this Agreement have the following meaninass

(a) “Act™ means the Illinois Uniform Limited Partnership
Act.

(b} "Affiliate” means, with respect to any Ferson,
(1) any Person directly or indirectly controlling, controliad
by or under common control with such Person, (ii) any Persoi
owning or controlling 10 percent or more of the outstanding
voting securities of such Person, (iii) any officer, director,
or general partner of such Person, or (iv) any Person who 18
an officer, director, general partner, trustee, or holder of
10 percent or more of the voting securities of any Person described
in clauses (i) through (iii) of this sentence,

CaN

<L)

{c) “Agreement® or “Partnership Agreement" means
this Restated Agreement of Limited Partnership, as amended from
time to time, Words such as "herein," "hereinafter," "hereof,"”
*hereto,"” and "hereunder” refer to this Agreement as a whole,
unless the context otherwise requires.

2
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(8) ™Capital Account® means, with respect to any
Partner or Unit Holder, the Capital Account maintained for such
Person in accordance with the following provisions:

(i} To each Person's Capital Account there shall
be credited such Person's Capital Contributions, such Person's
distributive share of Profits, and any items in the nature of
income or gain that are specially allocated pursuant to Section
3,3 hereof, and the amount of any Partnership liabilitiea that
are assumed by such Person or that are secured by any Partnership
Property distributed to such Person,

(i1} To each Person's Capital Account there
ghall be debited the amount of cash and the Gross Asset Value
of any Partnership Property distributed to such Person pursuant
to any provisioi of this Agreement, such Person's distributive
share of Losses, ard any items in the nature of expenses or
losses that are specially allocated pursuant to Section 3.4
hereof, and the amouni-of any liabilities of such Person that
are assumed by the Parirarship or that are secured by any property
contributed by such Persoii o the Partnership,

In the event any interest in the Partnership is transferred
in accordance with the terms ol this Agreement, the transferee
shall succeed to the Capital Aczount of the transaferor to the

extent it relates to the transferced interest,

In the event the Gross Asset Vaiues of Partnership assets
are adjusted pursuant to Section 1,8(i*(?) hereof, the Capital
Accounts of all partners and Unit Holdecs shall be adjusted
simultaneously to reflect the aggregate nic adjustment as if
the Partnership recognized gain or loss equil Lo the amount
of such aggregate net adjustment,

The foregoing provisions and the other provisions of this
Agreement relating to the maintenance of Capital Acchunte are
intended to comply with final Treasury Regulation Sectiun 1,704-1(b),
and shall be interpreted and applied in a manner consistapt
with such Regulations, In the event the General Partner puall
determine that it is prudent to modify the manner in which Che
Capital Accounts, or any debits or credits thereto, are computad
in order to comply with such Regulations, the General Partner
may make such modification, provided that it is not likely to
have a material effect on the amounts distributable to any Partner
or Unit Holder pursuant to Section 1l hereof upon the dissolution
of the Partnership. The General Partner also shall make any
appropriate modifications in the event unanticipated events
might otherwise cause this Agreement not to comply with Treasury
Regulation Section 1,704-1(b),

(e) *"Capital Contribution™ means, with reapect to
3
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any Partner or Unit Holder, the amount of money and the initial
Gross Asset Value of any property (other than money) contributed
to the Partnership with respect to the Units held by such Partner
or Unit Holder,

{(f) ™“Code" means the Internal Revenue Code of 1954,
as amended from time to time (or any corresponding provisions
of succeeding law),

(g) "Depreciation®™ means, for each fiscal year or
other period, an amount equal to the depreciation, amortization,
or other cost recovery deduction allowable with respect to an
asset for such year or other period, except that if the Gross
Agget Value of an asset differs from its adjusted basis for
federal Incamz. tax purposes at the beginning of such year or
other period, Panreciation shall be an amount which bears the
same ratio to such beginning Gross Asset Value as the federal
income tax depreciurion, amortization, or other cost recovery
deduction for such year or other period beare to such beginning
adjusted tax basis.

(h) "General Fariner" means any Person who (i} is
teferred to as such in the £irst paragraph of this Agreement
or has become a General Partrer pursuant to the terms of this
Agreement, and (ii) hae not ceused to be a Ceneral Partner pursuant
to the terms of this Agreement,

(1) "Gross Asset Value® nszns, with respect to any
asset, the asset's adjusted basis for ccderal income tax purposes,
except as follows:

(1) The initial Gross Asset va.ue of any asset
contributed by & Partner to the Partnership upall be the gross
fair market value of such asset, as determined by the contributing
Partner and the Partnership;

(2) The Gross Asset Values of all Paitrorship
assets shall be adjusted to equal their respective groas fair
market values, as determined by the General Partner, as #f the
following times: (a) the acquisition of an additional intecest
in the Partnership (other than pursuvant to Section 2.3(b) heredf)
by any new or existing Partner in exchange for more than a de
ninipis Capital Contripution; (b) the distribution by the Partnership
to a Partner of more than a de minimis amount of Partnership
Property other than money, unless all Partners receive simultaneous
distributions of undivided interests in the distributed Property
in proportion to their interests in the Partnership; and (c)
the termination of the Partnership for federal income tax purposes
pursuant to Code Section 708(b) (1) (B); and -

UUG9Y

L
rd

9t

(3} If the Gross Asset Value of an asset has
been determined or adjusted pursuant to Section 1.8(i)(l) or

4
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1.8(1)(2) hereof, such Gross Asset Value shall thereafter be
adjusted by the Depreclation taken into account with respect
to such asset for purposes of computing Profits and Losses,

(3) "Limited Partner® means any Person who Is a Unit
Holder or who has been admitted as an additional or Substituted
Limited Partner pursuant to the terms of this Agreement, "Limited
Partners™ means all such Persons, All references in this Agreement
to a majority in interest or a specified percentage of the Limited
Partners shall mean Limited Partners holding more than 50 percent
of the Profits and Losses upon sale or such specified percentage,
respectivaly, of the Units then held by Limited Partners.

(i) . "Net Cagh From Operations" means the gross cash
proceeds frorm Partnership operations less the portion thereof
uged to pay or ‘ecrablish reserves for all Partnership expenses,
debt payments, capiral improvements, replacements, and contingencies,
all as determined bty the General Partner., "Net Cash From QOperations"”
shall not be reduced Ly depreciation, amortization, cost recovery
deductiona or similar zilowances,

{1) "Net Cash Fron Sales or Refinancings® means the
net cash proceeds from all s«zlne and other dispositions (other
than in the ordinary course or-Susiness) and all refinancings
of Partnership Property, less any portion thereof used to establish
reserves, all as determined by tha (sneral Partner, "Net Cash
From Sales or Refinancings™ shall inzlude all principal and
interest payments with respect to any.ozte or other obligation
received by the Partnership in connectirn with sales and other
dispositiona (other than in the ordinary ccuree of business)
of Partnership Property.

(m) "partners" means all General Paitners and all
Limited Partners, where no distinction is required by the context
in which the term is used herein, "Partner" means any one of
the Partners, All references in this Agreement to « maiority
in interest or a specified percentage of the Partnera shell
mean Partners holding more than 50 percent of the Profitn ind
Losses upon sale or such specified percentage, respectively;
of the Units then held by Partners.

(n) “partnership" means the partnership continued
pursuant to this Agreement and the partnership continuing the
business of this Partnership in the event of dissolution as
herein provided. '

{o) “Partnership Property" means all real and personal
property acquired by the Partnership and any improvements thereto,
and ghall include both tangible and intangible property.

(p) "Person" means any individual, partnership, corpor-
ation, trust, or other entity,
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(q) "Profits" and "Losses" means, for each fiscal

year or other period, an amount equal to the Partnership's taxable

income or loss for such year or period, determined in accordance
with Code Section 703(a) (for this purpose, all items of income,
gain, loss, or deduction required to be stated separately pursuant
to Code Section 703(a)(l) shall be included in taxable income

or loss), with the following adjustments:

(1) Any income of the Partnership that is exempt
from federal income tax and not otherwise taken into account
in computing Profits or Losses pursuant to this Section 1,8(qg)
shall be added to such taxable income or loss)

(i1) Any expenditures of the Partnership described
in Code Sectisun 705(a)(2)(B) or treated as Code Section 705(a) (2} (B)
expenditures prasuant to Treasury Regulation Sectjion
1.704-1(b) (2) (iv) (i), and not otherwise taken into account in
computing Profits c¢r Losases pursuant to this Section 1.8(q},
shall be subtracted from such taxable income or loss;

{i1i) Gajuror loss resulting from any disposition
of Partnership Property with respect to which gain or loss is
recognized for federal incare tax purposes shall be computed
by reference to the Gross Assct Value of the property disposed
of, notwithstanding that the adjusted tax basis of such property
differs from its Gross Asset Value;

{iv) 1In lieu of the Zepreciation, amortization,
and other cost recovery deductions taren into account in computing
guch taxable income or loss, there shall e taken into account
Depreciation for such fiscal year or othar period, computed
in accordance with Section 1.8(g) hereof; aad

(v) Notwithatanding any other pruvision of this
Section 1.8{q), any items which are specially allpcuted pursuant
to Section 3,3 or Section 3,4 hereof shall not be tiken into
account in computing Profits or Losses.

(r) “Promissory Note" means the promissory note payable
to the partnership issued by each Person who acquires Unite

pursuant to Section 2,3(b) hereof,

{s} “Property"” means Land, the Ten North Dearborn
Building and personal property in Chicago, Illincis, which has
been acquired and will be operated by the Partnership.

T INGHN
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(t) “S Corporation" means a small business corporation
that has in effect an election pursuant to Code Section 1362(a).

{u) "Substituted Limited Partner” means any Person
adnitted to the Partnership as a Limited Partner pursuant to

6
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Saction 9 hereof.

(v} "Treasury Regulations" means the Income Tax Regu~
lat{ons promulgated under the Code, as such regulations may
be amended from time to time (including corresponding provisions
of succeeding regulations).

{w} "Unit® means an interest in the Partnership repre-
penting Capital Contributions of §$10.00 to the Partnership.
The Partnership shall consist of 100 Units.

(x} "Unit Holders™ means all Persons who hold Units,
regardless of whether they are Partners. "Unit Holder" means
any cne of the Unit Holders,

SECTION 2. ) PARTNERS: CAPTIAL CONTRIBUTIONS
2.1 Gepnersl Fa-tper., The name, address, and number of

Unites acquired by the-General Partner is as followst
Hgm

John P. 8Sweeney
1110 Keystone
River PForest, IL -£3305

2.2 Limited Partners. The nome, address, and number of
Units acquired by each Limited Purtner shall be set forth on
Exhibit A attached hereto, which E:hihit A shall be amended
by the General Partner from time to tlas,

2,3 Capita) Contributions,

(a) The General Partner has nade or shall make Capital
Contributions with respect to its Units as are veguired to fund
the General Partner's obligation under any and zi) Loan Agreements
entered into by the Partnership. No General Partrer shall be
required to make any other Capital Contributions to the Partnership
except as required above,

(b) Each Person who acquires any of the Units phall Z

be admitted as a Limited Partner upon the execution of thix g
agreement by all Partners., Each such Person shall make Capital -
Contributions with respect to each Unit he acquires as follows: =
(1) .- 0 - ___ on or before . 19 . ot

¢y

Each such Person's obligation to make such Capital Contributions
shall be evidenced by a Promissory Note in the form attached

hereto as Exhibit B, which shall be delivered to the Partnership .
concurrently with such Person's admission to the Partnership,

(¢} Except as otherwise provided in this Agreement,
7
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no Partner shall withdraw any Capital Contributions without
the consent of a majority in interest of the Partners, Under
circumstances requiring a return of any Capital Contributions,
no Partner shall have the right to receive property other than
cash except as may be egpecifically provided herein,

{d) No Partner shall receive any interest, salary,
or drawing with respect to his Capital Contributions or his
Capital Account or for services rendered on behaif of the Partnership
or otherwise in his capacity as a Partner, except as otherwise
provided in thig Agreement.

’e) No Limited Partner shall be liable for the debts,
liabilitiea, contracts, or any other obligations of the Partnership.
Except as otherwise provided by applicable atate law, a Limited
Partner ahall-ne liable only to make his Capital Contributions
and shall not be required to lend any funds to the Partnership
or, after his Capicsl Contributions have been paid, to make
any additional capital contributione to the Partnership, No
General Partner shall have any personal liability for the ropayment
of any Capital Contributions of any Limited Partner.

2.4 Default op Capite) _Coptributions. If a Unit Holder
fails to make any Capital Centzibutions when due, such Unit

Holder shall be in default, and the Partnership may exercise

all legal rights including, without limitation, the commencement

of an action to collect from such defauiting Unit Holder by

legal process the entire amount of nis unpaid Capital Contributions
(including those not currently in detzult), together with all

court coste and reasonable attorney fees,

SECTION 3. ALLOCATIONS

3,1 Profits, Except as provided in Sectiuns 7,3(a) and
3,5(b) hereof, Profite for any fiscal yeat ghall be allocated

in the following order and priority:

(a) PFirst, to thae Unit Holdars unt at:
Profits allocated pursuant to this Section a.i%.?hﬁrﬁufgﬁii’va

to the cumulative Losses allocated pursuant to Section 3,2(«)
(as 1imited under Regulation 1,794-1(b), if at all) hereof fot

all prior periods;

(b} Second, to the Unit Holders until the cumulative

Profits allocated pursuant to this Section 3.1(b} are equal
to the sum of the cumulative Net Cash :irom Refinancings actually

distributed to Unit Holders.
(¢} The balance, if any, to the Unit Holders.

1.2 Losses, Losses for any fiscal year shall be allocated
B
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in the following order and priority:

{a) Except as provided in Section 3,2(b) hereof,
Losses shall be allocated to the Unit Holders,

(b) To the extent Profits have been allocated pursuant
to Section 3,1(b) or 3.,1(c) hereof for any prior year, Losses
shall be allocated first to offset any Profits allocated pursuant
to Section 3.1(¢c) hereof and then to offset any Profits allocated
pursuant to Section 3.1(b) hereof {in each case, pro rata among
the unit Holders in proportion to their share of the Profits
being offset)., To the extent any &llocations of Profits are
offset pursuant to this Section 3.2(b), puch allocations shall
be disregzided for purposes of computing subsequent allocations
pursuant to this Section 3.

3.3 gpeqaal Allocationgt Items in the Nature of Income
or Gain,

(a} In the event any Unit Holders unexpectedly receive
any adjustments, allocations, or distributions described in
Treasury Regulation Section 1,704-1(b)(2)(ii)(d) {4}, 1.704~1(b} (2)
(1) (@) (5), or 1,704=1(b)42){ii)(d)(6), items of Partnership
income and gain shall be sprcially allocated ao such Unit Holders
in an amount and manner sufficient to eliminate the deficit
balances in their Capital Accuuits created by such adjustments,
allocations, or distributions as qulckly as possible, Any special
allocations of items of income or gain pursuant to this Section
3.3(a) shall be taken into account in computing subsequent alloca-
tions of Profits pursuant to this Section 3, so that the npet
amount of any items so allocated and tlie Profits, Losses and
all other {tems allocated to each Partne: and Unit Holder pursuant
to this Section 3 shall, to the extent possibic, be equal to
the net amount that would have been allocated to each such Person
pursuant to the provisions of this Section 3 if fuch unexpected
adjustments, allocationa or distributions had no% sccurred,

{b) To the extent the Partnership has takable interest
income with respect to any Promissory Note pursuant to Section
483 or Sections 1271 through 1288 of the Code:

(1) B8uch interest income shall be specially
allocated to the Unit Holder to whom such Promissory Note relaces;
and

Aes PRI i

(ii) The amount of such interest income shall
be excluded from the Capital Contributions credited to such
Unit Holder's Capital Account in connection with payments of
principal with respect to such Promissory Note.

(¢) In the event the adjusted tax basis of any Code
Section 38 property that has been placed in service by the
partnership is increased pursuant to Code Section 48(q), such

5
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increase shall be allocated among the Partners and Unit Holders

(as an item in the nature of income or gain) in the same proportions
as the investment tax credit that is recaptured with respect

to such property is shared among the Partners and Unit lolders.,

3.4 Specisl Allocationg: Jtamg ip the Nature
or_Lospes. Any reduction in the adjusted tax basis

{or cost) of Partnership Code Section 38 property pursuant to

Code Section 48(q) shall be allocated among the Partners and

Unit Holders ( as an item in the nature of expenses or loasses)

in the same proportions as the basis (or cost) of such property

is allocated pursuant to Treasury Regulation Section 1.46-3(f){2) (1),

3.5 “other Allocations Ruleg.

(a3, "he basis (or cost) of any partnership Code Section
38 property ‘suizil be allocated among the Partners and Unit Holders
in accordance wiih Treasury Regulation Section 1.46-3(f)(2) (1),
All tax credits (oLher than the investment tax credit) shail
be allocated among th2 Partners and Unit Holders in accordance
with applicable law,

{b) In the event Partnership Code Section 38 property
is disposed of during any tzsxable year, Profits for such taxable
year (and, to the extent such Trofits are insufficient, Profits
for subsequent taxable years) in an amount equal to the excess,
if any, of (i) the reduction in che adjusted tax basis (or cost}
of such property pursuant to Code Section 48(q), over (ii) any
increase in the adjusted tax basis ol such property pursuant
to Code Section 48(q) caused by the aishosition of such property,
shall be excluded from the Profits allozaced pursuant to Section
3.1 hereof and shall instead be allocated among the Partners
and Unit Holders in proportion to their resvective ghares of
guch excess, determined pursuant to Sections ¥<3(c) and 3.4
hereof. In the event more than one item of sucs rroperty is
disposed of by the Partnership, the foregoing seiizence shall
apply to such items in the order in which they are disposed
of by the Partnership, so that Profits equal to the erncire amount
of such excess with respect to the first such property 4isposed
of shall be allocated prior to any allocations with repszct
to the second such property disposed of etce.

(c}) Generally, all Profits and Lossea allocated to
the Unit Holders shall be allocated among them in proportion
to the Units held by each. In the event more than one Person
is a General Partner, Profits or Loases allocated to the General
Partner shall be divided among them as they may agree. In the
event Limited Partners are admitted to the Partnership pursuant
to Section 2 hereof on different dates during any fiscal year,
the Profits (or Losses) allocated to the Unit Holders for each
such fiscal year shall be allocated among the Unit Holders in
proportion to the number of units each holds from time to time

10
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during such fiscal years in accordance with Code Section 706,
using any convention permitted by law and selected by the General
partner, In such event, subsequent allocations of Losses (or
Profits) pursuant to Section 3,2(b) or Section 3.1(a) hereof
ghall be allocated (i) first, so as to offset the Profits (or
Losses) allocated for such fiacal year or years, and {ii) the
balance, if any, to the Unit Holders in proportion to the Units
held by each,

(d) Notwithstanding anything to the contrary contained
in Section 3, in no event will any loss or deduction attributable
to nonreccuise debt which is secured by Partnership property
be allocatecd-to any Partner if such allocation would cause the
sum of the deficit capital account balances of the Partner or
Partners recelving such allocations to exceed the "minimum gain®
as determined at Lhe end of the Partnership taxable year to
which the allocaticas relate,

() A ivss or deduction is attributable to non-
recourse debt which is recured by Partnership Property to the
extent of the excess of t'ie putstanding principal balance of
such debt {excluding any porcion of such principal balance which
would not be treated as an awsunt realized upon foreclosure
of such debt under I.R.C. Section 1001 and Treasury Regulation
Section 1,1001-2(a)) over the aujusted baais of such property.

(i1) the excess refcryed to in subsection (i)
ahove is the "minimum gain®.

{e) Nothwithstanding the provisicns of this Agreement
at any time when the *minimum gain®, as defired in Section -
3.5(d) (11), 1s reduced below the sum of the lapital Accounts
of those Partners which have deficit Capital Account balances
resulting in whole or in part from allocations of Joss or deduction
attributable to nonrecourse debt, as defined in Section 3,5(d) (i),
those partners with such deficit Capital Account balances shall
be allocated income or gain, to the extent possible, ir an amount
equal to his or her pro rata share of the "minimum gain® %o
offset such deficit,

(f) For purposes of determining the Profits, Losses,
or any other items allocable to any period, Profits, Losses,
and any such other items shall be determined on a daily, monthly,
or other basis, as determined by the General Partner using any
permisaible method under Code Section 706 and the Treasury Regula-
tiona thereunder.

OGN

v{
d»

(g) Except as otherwise provided in this Agreement,
all items of Partnexship income, gain, loss, deduction, and
any other allocations not otherwise provided for shall be divided
amoung the Partners and Unit Holders in the same proportions
ag they share Profits or Losses, as the case may be, for the
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year,

3.6 7Tax Allocatiops: Code Section 704(cl. In accordance
with Code Section 704(c) and the Treasury Regulations thereunder,
income, gain, loas, and deduction with respect to any property
contributed to the capital of the Partnership shall, solely
for tax purposes, be allocated among the Partners and Unit Holders
80 as to take account of any variation between the adjusted
basis of such property to the Partnership for federal income
tax purposes and lts initial Gross Asset Value (computed in
accordance with Section 1.8(1i) (1) hereof}.

In tiie event the Gross Asset Value of any Partnership Asset
ia adjustead-pursuant to Section 1.8(i)(2) hereof, subsequent
allocations 0f income, gain, loss, and deduction with respect
to such assect shall take account of any variation between the
Adjusted Basis ot such asset for federal income tax purposes
and its Gross Asuer Value in the same manner as under Code Section
704 (c) and the Treas.ury Regulations thereunder,

Any elections or -uther decisions relating to such allocations
shall be made by the Genecral Partner in any manner that reasonably
reflects the purpose and intention of this Agreement. Allocations
pursuant to this Section 3.6 are solely for purposes of federal,
state, and local taxes and shiz)i not affect, or in any way be
taken into account in computing, Any Person's Capital Account
or share of Profits, Losses, other items, or distributions pursuant
to any provision of this Agreement,

SECTION 4, DISTRIBUTIONS

4.1 Net Cash From Operations, Except az ntherwise provided
in Section 1l hereof, Net Cash From Operations, if any, shall

be distributed, at such times as the General Parcrar may determine
100 percent to the Unit Holders,

4.2 Net Cash From Sales or Refipancings. Except au otherwise
provided in Section 11 hereof, Net Cash From Sales or Reljiancings

shall be distributed, at such times as the General Partner amay
determine, in the following order and priority:

(a) First, to the Unit Holders until their Adjusted
Capital Contributions are reduced to zeroj and

(b} The balance, if any, 100 percent to the Unit
Holders.,

4,3 pivision Among Unit Holders and Gepneral Partiners.
All distributions to the Unit Holders pursuant to this Section
4 shall be divided among them in proportion to the Units held

by each. In the event there iz more than one General Partner,

12
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all amounts distributed to the General Partner pursvant to this
Section 4 shall be divided among them as they may agree,

4.4 Amounts Withbeld., All amounts withheld pursuant to
the Code or any provision of any gtate or local tax law with
respect to any payment or distribution to the Partnership or
the Unit Holders shall be treated as amounts distributed to
the Unit Holders pursuant to this Section 4 for all purposes
under this Agreement. The General Partner may allocate any
such amounts among the Unit Holders in any manner that is in
accordance with applicable law,

4.5 nafinitiong Relating o Distributions. “Adjusted
Capital Coniribution® means, as of any day, a Unit Holder's
Capital Contrifutions reduced by all prior distributions to
guch Unit Holde¢r pursuant to Sections 4.2 and 11.2,3 hereof,
In the event any rerson transfers all or any portion of his
Units in accordancr-with the terms of this Agreement, his trancferee
shall succeed to the adiusted Capital Contibution of the transferor
to the extent it relatzd to the transferred Units.

SECTION 5., MANAGEMENT

5.1 pauthority of the Gepersi Partner., Except to the extent
otherwise provided herein, the General Partner shall have the
sole and exclusive right to manage ‘t.12? business of the Partnership
and shall have all of the rights and rnoéwers which may be possessed
by general partners under the Act including, without limitation,
the right and power to:

(a) acquire by purchase, lease, or-otherwise any real
or personal property which may be necessary, corvenient, or
incidental to the accomplishment of the purposes ~f the Partnership;

{(b) operate, maintain, finance, improve, construct,
own, grant options with respect to, sell, convey, assign, mortgage,
and lease any real estate and any personal property neceirary,

convenient, or incidental to the accomplishment of the purpcses
of the Partnership.

(c) execute any and all agreements, contracts, documents,
certifications, and instruments necessary or convenient in connection
with the management, maintenance, and operation of Partnership

Property;

91019

(d) borrow money and issue evidences of indebtedness
necessary, convenient, or incidental to the accomplishment of
the purposes of the Partnership, and secure the same by mortgage,
pledge, or other lien on any Partnership Property, as are necessary
to consummate the purchase or refinancing of any Partnership

Property;
13
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(e) execute, in furtherance of any or all of the purposes
of the Partnership, any deed, lease, mortgage, deed of trust,
mortgage note, promissory note, bill of sale, contract, or other
instrument purporting to convey or encumber any or all of the

Partnership Property)

(f) prepay in whole or in part, refinance, recast,
increase, modify, or extend any liabilities affecting the Partnership

Property &nd in connection therewith execute any extensions
or renvwals of encumbrances on any or all of the Partnership

Property)

(o) care for and distribute funds to the Unit Holders
by way of cach, lncome, return of capital, or otherwise, all
in accordance with the provisions of this Agreement, and perform
all matters in toctherance of the objectives of the Partnership

or this Agreement«

(h) contract cn behalf of the Partnership for the
employment and services of employees and/or independent contractors
and delegate to such Perions the duty to manage or supervise
any of the assets or operations of the Partnership;

(1) engage in any Kkl of activity and perform and
carry out contracts of any kind /including contracts of insurance
covering risks to Partnership Prope:ty and General Partner liability)

necessary or incidental to, or in comnection with, the accomplishment
of the purposes of the Partnership, as nay be lawfully carried

on or performed by a partnership under tun laws of each state

in which Partnership is then formed or qualified; and

{1) make any and all elections for federal, state,
and local tax purposes including, without limitation, any election,
if permitted by applicable law; (i) to adjust the Lezsis or Partner-
ship Property pursuant to Code Section 754, 734(bj, ‘and 743 (b),
or comparable provisions of state or local law, in coniection
with transfers of Units and Partnership distributions, /ii)
to extend the statute of limitations for assessment of ta:u Jdefici-
encies against Partners with respect to adjustments to the rartner-
ship's federal, state, or local tax returns; and (iii) to represent
the Partnership and the Partners before taxipg authorities or
courts of competent jurisdiction in tax matters affecting the

Partnership and the Partners in their capacity as Partners,
and to execute any agreements or other documents relating to

or affecting such tax matters, including agreements or other
documents that bind the Partners with respect to such tax matters
or otherwise affect the rights of the Partnership or the Partners,
The General Partner is specifically authorized to act as the

"pax Matters Partner® under the Code and in any similar capacity
under state or local law,
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In the event more than one Person is a General Partner,
the rights and powers of the General Partner hereunder shall
be exercised by them in such manner as they may agree, In
the absence of an agreement among such Persons, no General Partner
shall exercise any of such rights and powers without the unanimous
consent of all such Persons,

5.2 Rjght to Rely on Genaral Partneér, Any person dealing
with the Partnership may rely upon a certificate signed by any
General Partner as to:

(d) the identity of any General Partner or Limited
Partner;

(b) the existence or nonexistence of any fact or facts
which constituts .a condition precedent to acts by a General
Partner or which are in any other manner germane to the affairs
of the Partnership:

(c) the Persons who are authorized to execute and
deliver any instrument or dccument of the Partnership) or

(d) any act or failure to act by the Partnership or
any other matter whatsoever invuiving the Partnership or any

partner,

5.3 BReatrictions on Authority <f General Partner.

5.3.1 Without the consent of ‘ai) of the Partners,
no General Partner shall have the author.tv toi

(a) do any act in contravention of this agreement;

{(b) do any act which would make it Zmpossible
to carry on the ordinary business of the Partnership. except

as otherwise provided in this Agreement;
(c) confess a judgement against the Partrarship;

(d) possess Partnership Property, or assign tichts
in specific Partnership Property, for other than a Partnership

purpose;

{e) knowingly perform any act that would subject
any Limited Partner to liability as a general partner in any
jurisdiction; or

(f) invest in junior trust deeds or similar oblig=-
ations, except that junior trust deeds or similar obligations
may be taken back from purchasers of Partnership Property in
connection with the sale thereof by the Partnership.

15
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5.3.2 Without the consent of a majority in interest
of the Partners, no General Partner shall have the authority
tos

(a) sell or otherwise dispose of at one time
all or substantially all of the Partnership Property, except
for a liquidating sale of Partnership Property in connection
with the dissolution of the Partnership;

(b) elect to dissalve the Partnership; or

{c) amend the Agreement except as provided in
this Agreement.

5.4 Dvides and QObligatiops of General Partner,

5.4.1 The General Partner shall take all actions which
may be necessar* or appropriate (a) for the continuation of
the Partnership's'valid existence as a limited partnership under
the laws of the Stats of Illinois (and of each other jurisdiction
in which such existence is necessary to protect the limited
llability of the Limited Pacrtners or to enable the Partnership
to conduct the business in which it is engaged) and (b) for
the acquisition, rehabilitatinn, development, maintenance, preserv-
ation, and operation of Partnership Property in accordance with
the provisions of this Agreemert and applicable laws and regulations.

5.,4,2 The General Partne: shall have the fiduclary
duty for the safekeeping and use of a'i of Partnership Property,
whether or not in the immediate possosdlon or control of the
General Partner, and shall not employ or pnrmit another to employ
Partnership property in any manner except for the exclusive
benefit of the Partnership.

§.4.3 The General Partner shall devote- tn the Partnership
such time as may be necessary for the proper perfc-mznce of
all duties hereunder, but the General Partner ghall not be reguired
to devote full time to the performance of such duties,

5.4.4 The General Partner shall be under a fidvciary
duty to conduct the affairs of the Partnership in the best interests
of the Partnership and of the Limited Partner, including the
safekeeping and use of all of the Partnership Property and the
use thereof for the exclusive benefit of the Partnership,

5.5 JIndempnification of General Partner.

5.5.1 The Partnership, ite receiver, or its trustee
ghall indemnify, save harmless, and pay all judgments and claims
against any General Partner relating to any liability or damage
incurred by reason of any act performed or omitted to be performed
by such General Partner in connection with the business of the

16
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Partnership, including attorney fees incurred by such General
Partner in connection with the defense of any action based on

any such act or omission, which attorney fees may be paid as
incurred, including all such liabilities under federal and state
securities laws (including the Securities Act of 1933, as amended)

as permitted by law,

5.5.2 In the event of any action by a Unit Holder
against any General Partner, including a Partnership derivative
suit, the Partnership shall indemnify, save harmless, and pay
all expenses of such General Partner, including attorney fees,
incurred in the defense of such action, if such General Partner

18 successfil in such action,

5,5:3 The Partnership shall indemnify, save harmless,
and pay all expenses, costs, or liabilities of any General Partner
who for the benefit of the Partnership makes any deposit, acguires
any option, or makesr-any other similar payment or assumes any
obligation in connectior with any property proposed to be acquired
by the Partnership and wno suffers any financial loss as the
result of such action.

5.5.4 Notwithstanding the provisions of Sections
5.5.1, 5.5.2, and 5.5.3 above, o General Partner shall be indemni-
fied from any liability for fraud, -ad faith, willful misconduct

Or gross negligence.

5.6 Compensation and Expenses ol 52

5.6.1 Each General Partner may charge the Partnership
for any expenses incurred in connection with rartnership business,

5.6.2 Except as set forth in the Ininlel Budget (as

Buch term is used in the loan documents) no Genera’ Partner
shall receive any fees ©or other ccocmpensation for serving ase

a General Partner, unless such fees or other compensation are
approved by a majority in interest of the Partners. However,
each General Partner shall be entitled to the distributizns
and allocations provided for elsewhere in this Agreement,

5.7 Qperating Restrictions.

5.7.1 No loans or guarantees of loans shall be made
by the Partnership to any General Partner or any Affiliate of
& General Partner.

5.7.2 No rebates, kickbacks, or reciprocal arrangements
may be recelved or entered into by any General Partner, nor
may any General Partner participate in any business arrangement
which would circumvent this Agreement,

5.7.3 The funds of the Partnership may, in the discretion
17
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of the General Partner, be deposited in a common trust account

with other atfiliated limited partnerships, Payments for expenses
may be made from such trust account, and such payments may include
the Partnership's allocable share of such expenses, Notwithstanding
the foregoing, the funds of the Partnership shall not be commingled
with the funds of any other Person,

5.7.4 The signature of the General Partner shail
be necessary to convey title to any real property owned by the
Partnership or to execute any promissory notes, trust deeds,
mortgages, or other instruments of hypothecation, and all of
the Partners agree that a copy of this Agreement may he shown
to the appropriate parties in order to confirm the same, and
further zgr2e that the signature of the General Partner shall
be sufficienr to execute any "statement of partnership" or other
documents neczasary to effectuate this or any other provision
of this Agreewent, All of the Partners do hereby appeint each

General Partner ap their attorney-in-fact for the execution
of any or all of the documents described herein.

5.8 Managing Gere:el Partner. If at any time there is
more than one General Partner, John P, Sweeney shall be designated
as the Managing General Partner. The Managing General Partner
shall have control over the oay to day operations of the Partnership
and be permitted to perform any act permitted under this Section
5. If the Managing General Parviner ceases to be a General Partner
pursuant to Section 10,1 the Partrers shall elect a new Managing
General Partnar by an affirmative vote of a majority in interest

of the Partners, The Managing Geneyz) Partner can be removed
pursuant to the provisions of Section i5.:2,

SECTION 6, ROLE OF LIMITED PARTNER

6.1 Rights or Powerg., Except as otherwise set forth in
Section 6.2 hereof, the Limited Partners shall have po rights
ox powers to take part in the management and control «wf the
Partnership and its business and affairs,

6.2 Yoting Rights., The Limited Partners shall have tue
right to vote on the matters explicitly set forth in this Agteement.

SECTION 7. BOOKS AND RECORDS

7.1 DBooks apd Records. The Partnership shall Keep adequate
books and records at its place of business, setting forth a
true and accurate account of all business transactions arising
out of and in connection with the conduct of the Partnership.
Any Partner or hils designated representative shall have the
right, at any reasonable time, to have access to and inspect
and copy the contents of such books or records,
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7.2 Annual Reportge. Within a reasonable period after
the end of each Partnership fiscal year, each Partner shall
be furnished with an unaudited annual report containing a balance
gheet as of the end of such fiscal year and statements of income
and Partnera' equity, for the year then ended in accordance
with tax accounting principle,

7.3 Tax Information, Necessary tax information shall
be delivered to each partner after the end of each fiscal year
of the Partnership., Every effort shall be made to furniash such

informatiorn within 75 days after the end of each fiscal year,
SECTION O, AMENDMENTS

8,1 Amenduzotsia

{(a) Amerduents to this Agreement may be proposed
by any General Partner or by any Limited Partners holding 10
percent or more of the Lrits, Following such proposal, the
General Partner shall submii to the Limited Partners a verbatim
statement of any propcsed amendment, providing that counsel
for the Partnership shall havz approved of the same in writing
as to form, and the General Pariner shall include in any such
gubmission a recommendation as to the proposed amendment, The
General Partner chall seek the written vote of the Partners
on the proposed amendment or shall call a meeting to vote theron
and to transact any other business that it may deem appropriate,
For purposes of obtaining a written vots, the General Partner
may require response within a reasonable specified time, but
not less than 15 days, and failure to respond_in such time period
shall constitute & vote which is consistent with the General
Partner's recommendation with regpect to the prososal., A proposed
amendment shall be adopted and be effective as an «rendment
hereto if it receives the affirmative vote of a majurity in

intereat of the Partners,

SIOLVOCIN

(b) Notwithstanding Section 8,1(a) hereof,

(1) This Agreement shall not be amended withcut
the consent of each Person adversely affected if such amendment
would (A) convert a Limited Partner’'s interest in the Partnership
into a General Partner's interest, (B) modify the limited liability
of a Limited Partner, or (C) alter the interest of a Partner
in Profits, Losses, or any Partnership distributions; and

(i1) This Agreement may be amended by the General
pPartner, without the consent of any of the Limited Partners:
(A} to ada to the representations, duties, or obligations of
the General Partner or surrender any right or power granted
to the General partner herein, for the benefit of the Limited
Partners and (B) to cure any ambiguity, to correct or supplement
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any provision hereof which may be inconsistent with any other
provisions hereof, or to make any other provision with respect

to matters or questions arising under this Agreement not inconsistent
with the intent of thia Agreement,

SECTION 9. TRANSFER OF PARTNERSHIP INTERESTS

9.1 In General,

9.1.1 Except as otherwise set forth in thig Section
9, a Limited Partner shall not sell, assign, transfer, pledge,
or hypothacate all or any portion of his interest in the Partnership
without the consent of the General Partner, and a General Partner
shall not selli, assign, transfer, pledge, or hypothecate all
or any portiszn of his interest without the consent of a majority
in interest of *ir Partners, Any sale, assignment, transfer,
pledge, or hypothecation which does not comply with the provisions
of this Section 9-chall be void and shall not cause or constitute
a dissolution of the Pertnership,

5,1,2 Bach Limited Partner agrees that he will not
sell, assign, or otherwise (cransfer his Units, or any portion
thereotf, to any Person who does not similarly represent and
warrant and similarly agree notc to sell, assign, or transfer
such Units, or portion thereof, to any Person who does not similarly
represent and warrant and agree,

9.2 Exception., A Limited Partnor may sell, assign, or
tranafer his interest in the Partnership 1£:

9.2.1

(a) Any Partner wishes to sell Lia-Partnership
interest and receives an offer to purchase the san:, he shall
notify the remaining Partners in writing and they shall have
the first right to purchase at the price and terms sperified
in such offer., The remaining Partners or such of them as Jdesire
to make such purchase, shall have the right to purchase &rid
entire Partnership interest {but not less than the entire jnterest)
in the ratios in which the Partners hold Units in the Partneiciip.
If the remaining Partners refuse to make such purchase and refuse
to consent to the sale of the peraon making the offer, and the
sale is made nevertheless, then the purchaser shall not become
a Partner, but shall be entitled only to receive distributions
tolwhich the selling partner would be entitled but for such
sale,

ZS5COOSHS

(b} Notwithstanding the provisions of Section
9.1 and 5.2,1(a) above, any Partner may by will dispose of his
Partnership interest, During the period of administration the
personal representative and thereafter the recipient or recipients
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of the Partnership interest shall become a Limited Partner,
Similarly, in the event of the intestacy of a Partner, his personal
representative and thereafter the person or persons succeeding

to his Partnership interest shall become substituted Limited
Partners, Further, notwithstanding the provisions of Section

9.1 and 3,2,1(a) above, any Partner may transfer his interest

to his or her spouse, and/or children, and/or brothers or sistere,
or to a trust for their benefit, and they or the trustee, as

the case may be, shall become substituted Limited Partners;

the Partner so transferring his interest shall cease to be a
Partner and shall have no liability as a Partner for obligations
of the Partnership incurred after such transfer. Any Substituted
Limited Purtner shall be bound by all of the terms and conditions
of this Liwited Partnership Agreement,

9.2:2 Such sale, transfer, or assignment, when aggregated
with any prior w2les, transfers, or assignments of Partnership
interests, does ror result in a sale or exchange within a l2-month
period of 50 percepc-or more of the total interest in the Partner~
agip'a capital and proiits within the meaning of Code Section
708(b);

9.2,3 Such Limited Partner and his purchaser, transferee
or assignee, execute, acknowiedge, and deliver to the General
Partner such instruments of tiznsfer and assignment with respect
to such tranesaction as are in forrm and substance satisfactory
to the General Partner;

9.2.4 Such Limited Frartneir pays the Partnership a
transfer fee that is sufficient to pay »Ji reasonable expenses
of the Partnership in connection with such transaction,

If a sale, transfer, or assignment of Units complies with the
provisions of this Section 9,2, but the Person acauiring such
Units is not admitted as a Substituted Limited Paréner pursuant
to Section 9.3 hereof, such Person shall be entitled to receive
distributions and allocations with respect to such Urnit= as

set forth in this Agreement, including Section 9.4 hereof, but
shall have no right to any information or accounting of kp:
affairs of the Partnership, shall not be entitled to any of

the rights of a Ceneral Partner or a Limited Partner under ihe
Act or the Agreement,

9.3 gubstlituted Limited Partner. No Person taking or
acquiring, by whatever means, the interest of any Limited Partner
in the Partnership shall be admitted as a Substituted Limited
Partner without the consent of every General Partner and unless
such Personm:

9.3.1 Elects to become a Substituted Limited Partner
by delivering notice of such election to the Partnership; and

21
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9.3.2 Executes, acknowledges, and delivers to the
Partnership such other instruments as the General Partner may
deem necessary or advisable to effect the admission of such
Person as a Substituted Limited Partner, including, without
limitation, the written acceptance and adoption by such Person
of the provisions of the Agreement,

9.4 Distributions and Allocations

Ypitss. If any Unit is sold, assigned, or transferred
during any accounting period in compliance with the provisions
of this Section 9, Profits, Losses, each item thereof, and all
other items attributable to such Unit for such period shall
be divided and allocated between the transferor and the transferee
by taking irto account their varying intereats during the period
in accordance with Code Section 706(d), using any conventions
permitted by Jay and selected by the General Partner, All distri-
butiona on or brfore the date of such transfer shall be made
to the transferor, znd all distributions thereafter shall be
made to the transfae.2a, Solely for purposes of making such
allocations and distrivutions, the Partnership shall recognize
such transfer not late: chan the end of the calendar month during
which it is given notice uf such transfer, provided that if
the Partnership does not 1cceive a notice atating the date such
Unit was traneferred and sucii-cther information as the General
Partner may reasonably require ithin 30 days after the end
of the accounting period during which the tranafer occurs, then
all of such items shall be allocauved. and all distributions
shall be made, to the Person who, according to the books and
records of the Partnership, on the laut day of the accounting
period during which the transfer occurs, was the owner of the
Unit., Neither the Partnership nor any Gereial Partner shall
incur any liability for making allocationa anid distributions
in accordance with the provisions of this Section 9,4, whether
or not any General Partner or the Partnership hac knowledge
of any tranafer or ownership of any Unit,

SECTION 10, GENERAL PARTNERS

10,1 (Cessatiop. A Person shall cease to be a General
Partner upon the transfer of his entire interest in the Partrership
or upon his removal pursuant to Section 10,2 hereof, withdrawal
in accordance with Section 10,3 hereof, death, adjudication
of incompetence or any of the other events set forth in Section
20 of the Act. Upon the occurrence of any such event, such
Person or his transferee shall have the right to receive distribu~
tions and allocations with respect to his Partnership interest,
shall be treated as the transferee of a Limited Partner, and
shall have the right to become a Substituted Limited Partner
with the consent of the remaining General Partners (if there
is no remaining General Partner, then with the consent of any
General Partners elected pursuant to Section 10.5 hereof),
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10,2 Removal of a Ceneral Partper. A vote by the Partners
who hold 758 of the Profits and Losses upon sale may remove
any or &l1 of the General Partners at any time,

10,3 withdrawal) of a General Partper. Upon 30 days' notice
to the Partners, any General Partner may withdraw as a General
Partner at any time, provided that such General Partner delivers
to the Partnership an opinion of competent counsel to the effect
that such withdrawal will not adversely affect the classification
of the Partnership as a partnership for Federal income tax purposes
or not cause the Partnership to be in default of any and all
agieemenra signed by the General Partner on behalf of the Partner-
ship,

10.4 pgit_of Remaining General Partners to Continue
Partpership, 7n the event any Person ceases to be a General
Partner pursuanc 'tz Section 10,1 hereof, the remaining General
Partners, if any, rl:all have the right and the power to continue
the Partneraship and its business without dissolution,

10.5 Election of New General Partners. 1In the event any
Person ceases to be a Gereral Partner pursuant to Section 10,1,

and as a consequence thereof the Partnership has no General
Partner or any one or more Perpong desire to become a Gensral
Partner, any Limited Partner muy nominate one or more such Persons
for election as General Partners. No Person shall become a
General Partner unless elected by /a') an affirmative vote of

a majority in interest of the Limites Partners, if such Person
ceased to be a General Partner by reaeor »f his removal pursuant
to Section 10,2 hereof, or (b) an affirrative vote of all of

the Limited Partners, if such Person ceassed to be a General

Partner for any other reason or desires to neccme a Geperal
Partner,

SECTION 11, DISSQLUTION AND WINDING UP

11.1 Dispolution, The Partnerphip shall dissolve oron
the first to occur of any of the following events:

11.1.1 The expiration of the term of the Partneteziip;

11,1,2 The sale of all or substantially all of the
partnerahip Property;

11,1,3 The election of the Partners, pursuant to
Section 5.,3.2(b) hereof, to dl/psolve the Partnership:

11.1.4 The failure c¢f the remaining General Partners,

if any, to continue the Partnership and its business without
dissolution pursuant to Section 10.4 hereof in the event any
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Person ceases to be a General Partner pursuant to Section 10.1
hereof; or

11.1.5 The fallure to elect a new General Partner
of General Partners in the event all of the General Partners
cease to be General Partners pursuant to Section 10,1 hereof,

11.2 Winding Up, Upon a dissolution of the Partnership,
the General Partner or court~appointed trustee if there be no
General Partner shall take full account of the Partnership's
liabilities and Partnership Property and the Partnership Property
shall be liquidated as promptly as is consistent with obtaining
the fair vajue thereof, and the proceeds therefrom, to the extent
sufficient rherefor, shall be applied and distributed in the
following order:

11,2,1 7 To the payment and discharge of all of the
Partnership's debce and liabilities (other than those to General
Partner and Unit Ho'<ders), including the establishment of any
necessary reserves)

11.2,2 To the ;ayment of any debts and liabilities
to General Partner and Univ anlders; and

11,2.3 To the Generol Partner and Unit Holders in
accordance with thelr Capital Accounts,

11,3 gompliance With Timing Reoyirements of Regulations,

In the event the Partnership is "liquidated” within the meaning
of Treasury Regulation Section 1.704-1(b;f2)(ii)(g), distributions
ghall be made pursuant to this Section 1l “Iif such liquidation
constitutes a dissolution of the Partnership! or Section 4 hereof
(1f it does not) to the General Partner and Uxiil Holders who
have positive Capital Accounts in compliance wich Treasury Regulation
Section 1,704-1(b)(2){ii)(b}{2)., Distributions pu:r=uant to
the preceding scutence may be distributed to a trust @stablished
for the benari: of the General Partner and Unit Holders €for
the purposes of liguidating Partnership assets, collectiny amounts
owed to the Partnership, and paying any contingent or unforaseen
liabilities or obligations of the Partnership or of the General
Partner arising out of or in connection with the Partnersahip.

The assets of any such trust shall be distributed to the General
Partner and Unit Holders from time to time, in the reasonable
discretion of the General Partper, in the same proportions as
the amount distributed to such trust by the Partnership would
ctherwise have been distributed to the General Partner and Unit
Holders pursuant to this Agreement,

11.4 Rights gf Upit_Heolders., Except as otherwise provided
in this Agreement, each Unit Holder shall look solely to the
assets of the Partnership for the return of his Capital Contribution

and shall have no right or power to demand or receive property
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other than cash from the Partnership. No Unit Holder shall
have priority over any other Unit Holder as to the return of
his Capital Contributions, distributions, or allocations.

SECTION 12, POWER OF ATTORNEY

12,1 General Pariper ag Attorpey-in-Fact. Each Limited
Partner hereby makes, constitutes and appoints each General

Partner and each successor General Partner, with full power

of substitution and resubstitution, his true and lawful attorney-
in~-fact for him and in his name, place, and stead and for his

use and wenefit, to sign, execute, certify, acknowledge, awear

to, f£ile, ~nd record, (a) this Agreement and all agreements,
certificates. instruments, and other documents amending or changing
this Agreemernt as now or hereafter amended which the General
Partner may dea® necessary, desirable, or appropriate including,
without limitatior, amendments or changes to reflect (i) the
exercise by any Genrcral Partner of any power granted to him

under this Agreement: (ii) any amendments adopted by the Partners
in accordance with thie verms of this Agreement: (iii) the admission
of any substituted Partnar; and (iv) the disposition by any

Partner of his interest in-the Partnership; and (b) any certificates,
instruments, and documents 4z may be required by, or may be
appropriate under, the laws ¢f the State of Illinols or any

other state or jurisdiction in whbich the Partnership is delng

or intends to do business, Each Limited Partner authorizes

each such attorney-in~fact to take any further action which

Buch attorney-in-fact shall consider recessary or advisable

in connection with any of the foregoino, hereby giving each

guch attorney-in-fact full power and auchority to do and perform
each and every act or thing whatsoever requisite or advisable

to be done in connection with the foregoing as fully as such
Limited Partner might or could do personally, iand hereby ratifying
and confirming all that any such attorney-in-fact shall lawfully

do or cause to be done by virture thereof or hereof,

12.2 Nature_as_Special Power, The power of attdrrev granted
pursuant to this Section 123

(1) 1is a special power of attorney coupled with-za
interest and is irrevocable;

(ii) may be exercised by any such attorney-in-fact
by listing the Limited Partners executing any agreement, certificate,
inatrument, or other document with the single signature of any
such attorney-in-fact acting as attorney~in-fact for such Limited

partners; and

(iii) shall survive the death, disability, legal
incapacity, bankruptcy, insolvency, dissoclution, or cessation
of existence of a Limited Partner and shall survive the delivery
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of an assignment by a Limited Partner of the whole or a portion

of his interest in the Partnership, except that where the assignment
is of such Limited Partner's entire interest in the Partnership

and the assignee, with the consent of the General Partner, is
admitted as a Substituted Limited Partner, the power of attorney
shall survive the delivery of such assignment for the sole purpose
of enabling any such attorney-in-fact to effect such substitution,

SECTION 13, MISCELLANEQUS

13.2 'Noti¢es., Any notice, payment, demand or communication
required or nermitted to be given by any provision of this Agreement
shall be in‘wiiting and shall be delivered perscnally to the
Person or to-an afficer of the Person to whom the same is directed,
or sent by reqular, registered, or certified mail, addressed
as follows; if to ine Partnership, to the Partnership at the
address set forth J: Section 1,4 hereof, or to such other address
as the Partnership may from time to time specify by notice to
the Fartners; if to a General Partner, to such General Partner
at the address set forth in'Section 2.1 hereof, or to such other
address as such General Pariner may from time to time specify
by notice to the Partnersy 1f to a Limited Partner, to such
Limited Partner at the address set forth in Section 2,2 hereof
or on Exhibit A hereto, or to suck ¢ther address as such Limited
Partner may from time to time specify by notice to the Partner-
ship, Any such notice shall be deemed to be delivered, given
and recelved for all purposes as of tus Jdate so delivered, if
delivered personally or if sent by regular mail, or as of the
date on which the same was deposited in 2 regularly maintained
receptacle for the deposit of United States rail, {f sent by
registered or certified mail, postage and chavoe= prepaid.

13.2 _Binding Effect, Except as otherwise provided in
this Agreement, every covenant, term, and provision of this

Agreement ashall be binding upon and inure to the beneiit of
the Partners and their respective heirs, legatees, legal yenresent-
atives, successors, transferees, and assigns,

13.3 Conmtrucion., Every covenant, term, and provision
of this Agreement shall be construed simply according to its

fair meaning and not strictly for or against any Partner,

13.4 Tipe. Time ls of the essence with respect to this
Agreement,

ZHEOUEHS

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

13.6 Severability, Every provision of this Agreement
26
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1s intended to be severable, If any term or provision hereof

is illegal or invalid for any reason whatsoever, such illegality
or invalidity shall not affect the validity or legality of the
remainder of this Agreement,

13,7 Incorporation by Reference, Every exhibit, schedule,
and other appendix attached to this Agrecement and referred to
herein 1s heveby incorporated in this Agreement by reference,

13.8 Additional Documents, Each Partner, upon the request

of any General Partner, agrees to perform all further acts and
execute, acknowledge, and deliver any documents that may be

reasonab)y necessary, appropriate, or desirable to carry out
the provisjons of this Agreement,

13.9 V¥eriastion of Pronouns., All pronouns and any variations
thereof shall ba . deemed to refer to masculine, feminine, or
neuter, singular ‘oi plural, as the identity of the Person or
Persons may require,

13,10 Governipg [aw, The laws of the State of Illinois
shall govern the validity ol this Agreement, the construction
of its terms, and the interpretation of the rights and duties
of the Partners.

13.1) Waiver of Action for vaytition, Each of the Partners
irrevocably waives any right that he may have to maintain any
action for partition with respect tc uny of the Fartnership
Property. .

13.12 Coupterpart Execution, This-Lgreement may he executed
in any number of counterparts with the same eftect as if all
of the Partners had signed the same document. ~All counterparts
shall be construed together and shall constitute one agreement,

13,13 Loans, Any Partner of Affiliate of a Paitner may,
with the consent of the General Partner, lend or advanrne money
to the Partnership, If & General Partner or, with the wiigten
congent of the General Partner, any Limited Partner shali irake
any loan or loans to the Partnership or advance money on its
behalf, the amount of any such loan or advance shall not be
treated as a conptribution to the capital of the Partnership
but shall be a debt due from the Partnership., The amount of
any such loan or advance by a4 lending Partner of Affiliate of
a Partner shall be repayable out of the Partnership's cash and

ghall bear interest at a rate not in excess of the greater of
(i} the prime rate established, from time to time, by any major

bank selected by the General Partner for loans to its most credit~-
worthy commercial borrowers, or (ii) the maximum rate permitted

by law. None of the Partners or their Affiliates shall be obligated
tc make any loan or advance to the Partnership.

27
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13,14 Sole and Absolute Discretion. FExcept as otherwise
provided in this Agreement, all actions which any General Partner
may take and all determinations which any General Partner may
make pursuant to this Agreement may be taken and made at the
sole and absolute discretion of such General Partner,

28
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IN WITNESS WHEREOF, tne parties have entered into this

Restated Agreement of Limited Partnexuhip as of the day first
written above,

General Partner:

Jehn P, Sweenex _\}

Limited Partners: { .(1,', ({_ f« Pl
ﬁlchard Phelan

Camusn N ug»a%

( James J. Mcnonough e

/*71 o j;?z. (72
John 0. Bulut

”/MJ [ .

E. Herbert Tinney, 9’1’

\ C b Pl

Dennis M Michon

. v "\’: e AR Vi o /\_"'”"

7 St KAy /4‘*//?//

Francis KﬁnPR

Yt

Bix

L .SNL’M e dhan —

thn P. Sweeney 7 -—\\

Ri%ér P t,ﬂ’ ge I Partnership rw

BY 8\ ‘__,)ij}/{ i—-—"“‘

One of its partners

yELOE

»
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STATE OF ILLINOIY

COUNTY OF DUPAGE

I, the undersigned, a Notary Public in and for said County,
in the State aforesaid, do hereby certify that James J. McDonough,
John 0. Bulut, John P, Sweeney, E. Herbert Tinney, Jr., Dennis
M, Michea, Catherine M, Scanlon, Philip A. Radloff, Francis
Kokes, and'Dznald L. Kosik, personally known to be the same
personts whogs names are subscribed to the foregoing instrument,
appeared beforc-me this day in person and acknowledged that
they signoed, soarsd and delivered the said instrument as their
free and voluntary act, for the uses and purposes therein set
forth,

2
GIVEN under my hand 2nd notarial seal this 2!_)%/_] day

of September, 1986,

ary Public

My Commission Expires

My Commision Expires Mar, 11, 1%

e ——
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EXHIBIT A
to
SECOND AMENDED AND RESTATED AGREEMENT AND
CERTIFICATE OF LIMITED PARTNERSHIP
OF
TEN NORTH DEARBORN VENTURE
AN ILLINCIS LIMITED PARTNERSHIP

Number
Names and Addresses cof Limited Partners of Units

John P. Sweeney
1110 Keystone
Rive:r Forest, IL 60305

&

River Point Plice II Partnership

% Peter John

Phelan, Pope & 'John

180 N. Wacker 39,50
Chicago, IL 60606

&

Richard Phelan
Phelan, Pope & John
180 N. Wacker
Chicago, IL 60606

James J. McDonough 26,50
10355 8. California Avenue
Chicago, IL 60655

John 0. Bulut 18.00
801 Red Stable Way
Oak Rrock, IL 60521

E. Herbert Tinney, Jr. 2.25
19W019 Avenue Barblzon
Cak Brook, IL 50521

Dennis M. Michon 2.¢5
737 N, Woodbine
Oak Park, IL 60302

Catherine M. Scanlon 2.25
10125 S. Mayfield
Qak Lawn, IL 60453

29800538

Philip A. Radloff 2.25
481 Hamilton Wood
Homewood, IL 60430
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STATE OF ILLINOIS )

COUNTY OF COOK )

T, the undersigned, o Notary Public in and for said County,
in the State aforesaid, do hereby certify that Richard J,. Phelan
and Petar C., John, pergonally known to be the same persons whose
names are subscribed to the foregoing instrument, appeared before
me this/day in person and acknowledged that they signed, sealed
and delivered the said instrument as their free and voluntary act,
for the user and purposes thoroin set forth,

GIVEN under my hand and notarial seal this 30th day of
September, 1908¢,

My Commision Explreg:

Yy Comision E2pim O, 7, 100G

23CGUSHS
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Francis Kokes
6935 N, Overhill
Chicago, IL 60631

bonald L, Koslk

4254 Keim Road
Lyle, TIL 60532

Name and Address of General Partner

John P, Sweaney
1110 Keystare
River Foresl, TL 60305

sprom and includisg the date first written above and through and
including bDecember 31, 1992, the profits and losses, net cash flow
from opevations and “ner cash flow from sales or refinancing
attributable to the abbve units marked by an asterisk shall be
allocated as follows:

(1) 5,0632%, 50,0%291%, and 44,3039% interest in the
profits and losses with respect”to the above captioned units to
John P. Sweency, River Point Dlace 11 Partnership and Richard
Phelan, respectively.

{2) 76,2659%, 12.6582%, and 11,0759% interest in the

net cash flow from operations to John/-¥. Sweeney, River Point
Place TI Partnership, and Richard Phelan, rospectively,

{(3) T6,2609%, 12,0582%, Lna 117,0730% interest in the
net cash flow from sales or rofinancing to John 2. Sweeney, River
point Place II Partnership, and Richard Phelan, resnectively.

Commencing January 1, 1993, the profits anld losses, net
cash from operations and net cash from sales or refinancing
attributable to the above units marked by an asterisk eshall be
allocated as follows: 76.2659%, 12.6582%, and 11,0759% tc.Jshn P,
Sweaeney, River Point Place [l Partnership, and Richard Phelan,
respectively,

NEHON3ES

~86~-5003b2
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