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CERTIFICATE OF LIMITED PARTNERSHIP

Name of Partnership : Elk Grove Realty Associates

Character of busines : To acquire real property in
Cook County,Illinois, and to
lease such property and buildings
thereon to tenants.

Location Of principal
place of business : 4001 West Devon Ave
Chicago,Illinois 60646

General Partners : Julian J. Golding
4001 West Devon Ave
Chicago,Illinois 60646

Ernest K. Koehler
Suite 1600

55 West Monroe Street
thicagqo,Illinois 60603

Melvir H. Lieberman
909 N. Liake Shore Drive
Chicago,Xllinois 60611

Limited Partners : Julian J. Grlding
Ernest K. Koehlar
Melvin H. Lieberman
addresses-see abaove

The term of the partnership: (a) By mutual agreemenft of all the
parties,
{b) By law,
{c) By the conveyance of all of the
real eatate owned by the partnership,
(d) December 1,2026.




UNOFFICIAL COPY

;0 000

AGREEMENT OF LIMITBD PARTNERSHIP OF
ELK GROVE .REALTY, ASSOCIATES
an JLLINOIS LIMITED PARTNERSHIP

TABLE OF CONTENTS

SECTION
NO. DESCRIPTION
1. Formation, Name and Office
2. Principal Business
3. Evidencing of Partnership Interest
4. Pertinent Definitions
5. Representutions and Warranties of
Limited Partners
6. Term
1. Capital Contributions
8, Capltal Requirements ir Excesé
of Capital Contributions
9. Partnership Borrowing
10, Deposit and Use of Contributions
and Other Partnership Funds
11. Capital Accounts
12. Net Income and Net Loss
13, Gain or Loss on Complete Sale
14. Cash Distributions
15, Compensation and Reimbursement
16. Books and Records, Accounting and

Reports

17. Tax Controversy

PAGE

NO.

12
12

13
16

17
17
17

20
24

25
26

00200998




UNOFFICIAL COpYy-"

{ R N ks
AGREEMENT OF LIMITEDJPA&TNéRééIPBOF" R
LK GROVE REALTY ASSOQCIATES
an ILLINOIS LIMITED PARTHNERSHIP

PREAMBLE

This Agreement of Limited Partnership made effective as of
the 1st day of December, 1986, by and among; Julian .J,
Golding, Melvin H, Lieberman, and Ecnest K, Koehler, as
general partners and Julian J. Golding, Melvin H. Lieberman

and Bruest K, Koehler as limited partners,

AGREEMENT
1, Formatien, Name and Office
A, Formation., The signatories to this Agreement
hereby organize Limited Partnership under the Uniform

LLimited Partnership Act of the State of Illinoig, The

rignhts and obligations of the Usneral Partners and the

Limited Partners shall be determingd by the Act, except as
otherwise provided in this Agreement:

B, Name. The name of the Partpership is "Blk
Grove Realty Associates, an Tllinois Limited Zartnership”,
The General Partners may, from time to time, in the Ceneral
Partners' discretion, change the name of the Partnershin by
giving notice of the change to all the Partners,

C. Office, The office of the Partnership
initially shall be located at 4001 West Devon Avenue,
Chicago, Illinois 60646. The General Partners may, from
time to time, in the General Partners' discretion, change

the location of the office of

0032653598
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» N
the Partnership by giving notice of the change to all Partners,

2., Principal Business. The principal business of the

Partnership shall be to acquire, lease and operate the Property,

to acquire the Leases and to perform all obligations thereunder

for the purpose of investment. The Partnership shall have all
powers necessary or incidental to conduct such business, including
the right to sell, lease, manage, operate, rehabilitate, remodel,
repair &nf improve the Property, to enter into agreements with
others to perform such functions, to borrow money and to do such
other things as rthe General Partners deem necessary or advisable
to carry out the purposes of the Partnership.

3. Evidencing of rurtnership Interest.

The Partnership Interes:. of each Partner jis set forth on
attached Exhibit B, which is-rmode a part hereof, as may be
adjusted from time to time pursuant {v this Agreement.

4. Pertinent Definitions. For purroses of this Agreement,
the following definitions will be applicable:

A. Act means the Uniform Limited Partriership Act of the

State of Illinois.

B. Additional Captial means  additiornej capital
contributions made by the Limited Partners to the Partnership in
excess of the amounts set forth in Exhibit B,

C. Additional Capital Contribution Rotice means a
written notice to the Limited Partners from the General Partners
stating: (1) the General Partners' intention to reguire Addi-
tional Capital Contributions; (2) the amount thereof; (3) the

amount of Additional Capital to be contributed by each Limited

Q0200998
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Partner; (4) the aggregate amount of the Additional Cepital

. Contributions by the Limited Partners as a class, and (5) the

Dilution Factor.

D. Affiliate means (i) every entity in which any
Partner directly or indirectly has a controlling financial
interest, (ii) a partner's spouse, child, grandchild, parent,
brother cor sister, and (iii) every entity in which a person
described /in clause (ii) directly or indirectly has a controlling
financial inccrest.

E. Agrecment means this Agreement of Limited Part-
nership made effective as of the 1lst day of December, 1985.

F. Auvditors mcons the certified public accountants from

time to time employed by tl:= Partnership as selected by the

. General Partners.
;

G. Capital Accounts meirs. accounts for each of the
Partners to which the Partnership shall credit the amount of each
Partner's respective Capital Contributicns and Net Income, and
debit their respective Net Losses and Cash Dist:ibutions.

H. Capital Contribution means the contrjbution to the
capital of the Partnership made by any Partner includiro, but not
limited to, the contributions to the capital of the Partnership to
be made by the Limited Partners under Section 7B and Section 8.

I. Capital Contribution Points means the number of
"Capital Contribution Points" initially set forth opposite each
Partner's name within each Partnership Class on Exhibit B, and
such number as adjusted from time to time pursuant to this

Agreement.
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J. Cash Distributions means cash available :-p the
Partnership distributed to the Partners in the General Partners’
sole discretion under the terms, conditions and priorities
contained in Section 14 hereof.

K. Cash Flow means for each Fiscal Year the Net Income
or Net Loss for such year plus the following amounts received,
charged.or deducted during such Fiscal Year:

{1) Cepital Contributions in cash made by the Partners and the
proceeds of &1i. loans to the Partnership (including the proceeds
of loans made b7 the Partners), but not including Proceeds of
Refinancing;

(2) All other cash 'receipts of the Partnership from any
source not included in determining Net Income or Net Loss except
Proceeds of Refinancing and Proceeds of Sale;

(3) Depreciation of building, . furniture, fixtures and
equipment, amortization, and other non-cash charges deducted in
determining Net Income or Net Loss; and

{4) The amount of withdrawals of excess funds from reserves
deducted for the prior Fiscal Year pursuant to (6)(an3 (39) of this
Section 4C;

Minus the following items for such Fiscal Year:

{5) Principal payments on all mortgages, security agreements

and loans of the Partnership, except loans made by the Partners

and loans the repayment of which have been taken into account in

computing Proceeds of Refinancing;
(6) All deposits to property replacement reserves and capital

expenditures to the extent made other than from such reserves;
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{7) Prepaid expenses, except those paid from reserves
. previously accumulated;

(8) All accrued but unpcollected income included in
determining Net Income or Net LOSE;

{9) Such amounts as the General Partners may reasonably
deem necessary to maintain reserves for working capital, real
estate texus, iInsurance, replacement contingency and other
anticipated (expenditures for anticipated Operating Deficits
of the Partnersaip;

{10) Security <eposits, if any, received from tenants of
the Property, and

(11) Any and all other cash expenditures of the Partner-
ship to the extent not deducted in determining Net Income or
Net Loss ({except refunds of security deposits}.

L. Closing means the closing of the acquisition of the
Property pursuant to the Contract and this Agreement.

M. Contract means the Real Estate Sale Contract
attached as Exhibit C. .

N. Complete Sale means the sale, condemnation, fore-
closure, destruction or other disposition of the Propeily or any
substantial portion thereof.

0. Contributing Partners means any Partners or persons
willing to become Partners by contributing Additional Capital.

P. Dilution Factor means the number of Capital Con-
tribution Points by which a Failing Partner's aqgregate Capital
Contribution Points shall be reduced as determined in the sole
discretion of the General Partners for each Five Thousan8 ({$5,000)

Dollars of Additional Capital not contributed by a Failing

L
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Q. Escrow Disbursement means the disbursement of funds

W

Partnesx.

from an escrow pursuant to the Contract and this Agreement,

R. Pailing Partner means any Limited Partner unwilling

to contribute Additional Capital.

S. FPipcal Year means the fiscal year of the Partnership
which shall be the calendar year.

i..  General Partners means  Julian J. Golding,Melvin H.
and Ernest K. Foehler and zny person or entity who
becomes an additieonal or successor General Partner in accordance
with this Agreement(

0., Income means all gross revenues received from the
operation of the Property, irncluding rental receipts from tenants
and interest income, but excludinq_security deposits, if any.

V. 1Indemnified Parties (reans the General Partners and
Limited Partners. |

W. Lending Institution means an entity providing funds
to refinance the acquisition of the Prope:riy  and other cash
requirements of the Partnership.

X. Lizited Partners means Julian J. Golding, Melvin

H. Lieberman, and Ernest X. Koehler

and any other person or entity who becomes an additional or substituted Limited
Partner in accordance with this Agreement.
Y. Leases means those Leases in effect with respect to

the Property made by or assigned to the Partnership or its

nominee, as Landlord.
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2. Loan meant the principal Note ang Mortgage and

Security Agreement on the 1400 Higgins property in the amount of Two

Million Seven Hundred Fifty Thouand ($2,750,000) bollars signed by the

Trustee in accordance with the terms of the Loan Documents for the

purpose of acquiring the Property.

AR, Loan Documents means all documents, reports,
agreemenpts, notes, Mmortgages, assignments, Jloan agreements,
letters of credit, and all other papers or instruments reguired to
evidence, dcoument, or secure the Loan., A copy of the Loan
Documents is attsached hereto as Exhibit D.

BB. Ret Cash Investment means the product of each
Limited Partner's Capitesl Contribution Points, as adjusted pur-

guant to Sections 8F and by,

CC. FRet XIncome or Wet Losg means the Net Income or Net
Loss of the Partnership as determined (or uc redetermined, whether
by amended return filed by the Partnership, by court order, or
otherwise) for Federal income tax purposes by the Avditors, but

excluding all gain or loss on Complete Sale and determined without

a
regard to any adjustment to basis pursvant to Sections 724 and 743C%

L]

of the Internal Revenue Code; provided, however, that any portion%%

of any redetermined amount affecting the Net Income or Net Loss ofgﬁ

<
the Partnership of another Fiscal Year shall be allocated to the
same class of Partners to whom originally allocated.

bBD. Operating Deficit means the amount, for any period,

by which the sum of the Income, Loan proceeds, and Capital
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Contributions, if eny, is less than the Operaging Expenses.

EE. Operating Expenses means, for any Fiscal Year, any
and all expenses and costs paid or incurred in connection with the
purchase and rehabilitation of the Property, the operation of the
Property, and the management of Partnership affairs including, but
not limited to, payments of principal and interest on the Loan and
loans teo the Partnership made by Partners, amounts set aside for
reserves for the foregoing purposes whether required under the
terms of the f«<7n or by the General Partners, cash expenditures
otherwise capitalized, and expenses of prosecuting, defending,
settling, or disposino—~of litigation with Partners or other
parties.

FF. Partners means all of the General Partners and the

Limited Partners.

GG. Partnership means th¢ erganization of a Limited

Partnership under the Uniform Limited Particrship Act of the State
of Illinois by the signatories to this Agreeaent.

HH. Partnership Class means the group of Partners of the
same type to which each of the General Partners or the Limited
Partners respectively belong.

I1. Partnership Interest means for each Partner at any
time, the share of the Net Income or Net Loss, gain or loss on
Complete Sale, Cash Flow, Proceeds of Refinancing, Proceeds of
Sale and Capital Accounts allocated to such Partner at such time
under this Agreement. . The Partnership Interest of each of the
Partners set forth on a Exhibit B hereto shall be determined by

taking the ratio that the Capital Contribution Points allocable to




UNOFFICIAL COPY

a Partner bears to the total Caplial Contribution Points of all of
the Partners. The FPartnership Interest of a Limited Partner
within the Partnership Class of the Limited Partners shall be
adjusted from time to time as provided by this Agreement.

JJ. Proceeds of Refinancing means cash proceeds received
by the Partnership from the refinancing of the Loan or any other
indebtedness representing a replacement, modification or extension
thereof,” after deducting the portion of the Leoan or other
indebtedness pald by such refinancing,

KK. Proceeds of Sale means the cash proceeds résulting
from a Complete Saiz, after deducting all of the expenses and
costs incurred in connection with such sale.

LL. Property meanz the real property commonly kn;:wn as
1400 Higgins Road,Elk Grove Villavge,Illiniois and
legally described on Exhibit A heczto together with any and all
personal property located thereon and ‘all Leases.

MM. Taxing Authority means any  governmental awthority
having the power to assess or collect an incou: Lax.

NN. Terminated Partner means a2 General Fartner who has

been renoved, is deceased or who has withdrawn or tesigned from

the Partnership.

00. Trustee means OaRk Park Trust & Savings Bank - Pot person-
ally, but solely as Trustee under Trust Agreement dated Decem-

ber 1, 1986 and known as Trust No. 98290.

5. Representations and Warranties of Limited Partners. Each

Limited Partner represents, warrants and covenants to both the

Partnership and the General Partners that:

o )
n g
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A. Except as otherwire provided for in this Aéreement,

wd

. the Limited Partners will not assign, sBell, mortgage, pledge, or

otherwise transfer or encumber any of their rights under this

Agreement:

B. The Limited Partners were granted full and unre-

stricted access to the Partnership's business premises, offices,

and proprrties and the Partnership's business, éartnership. and

financial bocks and records as they regquested and were permitted
to examine the foregoing, to guestion the General Partners, and to
make a8ll other invastigations that they considered appropriaste to
determine or verify “tbho business or condition (financial or
otherwiée) of the Partnershiv and to consummate the transaction
contemplated by this Agreement;

C. The Partnership furajshed the Limited Partners all

additional information concerning the Tartnership's business and

affairs that they reguested;

D. The Limited Partners understand the Partnership and
its property, management, and financial condition; they understand
that an investment in the Partnership is highly speculstive;

E. The Limited Partners are able to evalaate the

merits, risks, and other factors bearing on the suitability of the

Partnership as an investment;

F. The Limited Partners are acquiring their Partnership
Interests solely for their own accounts, as principals, for
investment purposes and not with a view to, or for resale in

connection with, any distribution or underwriting of their

Partnership Interests;

200998
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G. Each Limited Partners understands that: ;

(1) the Partnership Interests that they will pur-
chase have not been and will not be registered under the
Securities Act of 1933, the lllinois Uniform Securities
Act or any other state securities law;

{2) the Limited Partners must hold the Partnership
Ipterests indefinitely unless the Partnership Interests
are sibsequently registered under those laws or trans-
ferred in reliance on an opinion of counsel satisfactory

to the Parinership and its counsel that registration

under those laws !5 not required and will not cause &
termination of the( Partnership under Section 708 of the
Internal Revenue Code, and

. (3} stop-transfer instructions will be noted in the
appropriate records of the Parcretrship;

H. Each Limited Partner will not sell, transfer,
pledge, or otherwise dispose of his Partinesship Interest, unless
the Partnership Interest is registered under ¢hc Securities Act of
1933 and under Yllinois and any other applicable 'state securities
law, or unless he furnishes the Partnership an opinion ‘of counseéﬁ
satisfactory to the Partnership and its counsel that registratio%?
under those laws is not reguired and that the disposition will no?zg
terminate the Partnership under Sec. 708 of the Internal Revenue«
Code, 2and

J. Each Limited Partner understands that the Partner-
' . ship will not file periodic reports with the Securities and Ex-

change Commission pursvant to the Securities Exchange Act of 193¢
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6. Term. The Partnership shall, exlsy firom the date the
Certificate of Limited Partnership Ils recorded pursuvant to the Act
to and including December 31, 2026 provided, however, that the
Partnership may be dissolved and terminated prior to such date
under the circumstances described in Section 26 below.

7. Capital Contributions.

A. General Partners, The General Partners shall each

contribute Six Thousand Six Hundred Sixty-Six t0 the capital of the
Oollars and Sixty Six Cents {($6,666.66)

Partnershiyp, No additional capital contributions shall be
required of the Ceneral Partners, and they shall not be obligated
to make loans to the Partnership. If, however, the General
Partners advance additional funds to the Partnership, such amounts
shall be deemed to be louni made by the General Partners to the
Partnership and shall bear intarest at the prime rate as announced
from time to time by the American ational ﬁank & Trust Company of
Chicago plus one percentage point.

B. Contributions of Limited Partners. ~ The Limited

Partners’ Capital Contributions shall be in the aggregate amount
Eight Hundred Eighty Thousand ($880,000.00). Each Limited Partner's

respective Capital Contribution shall be in the amoupt. set forth

on Exhibit B.
Each Limjited Partner shall contribwte his share of the
Partnership Capital as follows:
(1) One-half (1/2) as of the execution of this Agree-
ment, and
(2) One-half (1/2) as of July 1, 1987 as secured by

an irrevocable letter of credit in the amount of each Limited

05200998
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Partner's remaining contribution, to be furnished by each
Limjted Partner and delivered to the General Partners as of
the execution of this Agreement.
8. Capital Requiremente in Excess of Capital Contributions.

A. If the General Partners reasonably determine that
the Capital Contributions to be made by the Limited Partners are
at any téime insufficient to finance the business of the Partner-
ship or furd any Operating Deficit of the Partpership, the
General Partnére may from time to time arrange for the Limited
Partners to contribute Additional Capital as provided herein,
causing the Partnershiz to raise funds from such Additional
Capital and, in comnection therewith, reallocating the then
Limited Partnership Interests of any Falling Partner to any
Contributing Partners.

B. The General Partners shull be given an Additional
Capital Contribution Notice to the Limited Partners in order to
arrange for the contribution of Additional Caprital. The Dilutien
Factor shall be determined by the General Partners in their sole
discretion at the time of giving of the Additiora) Capital
Contribution Notice, but in no event shall the Dilution'Tactor be

greater than five (5) Capital Contribution Points for each Five

Thousand ($5,000) Dollars of Additional Capital not contributed.

C. None of the General Partners shall be required to
contribute Additional Capital.

D. The amount of Additional Capital to be contributed
by each Limited Partner shall be in the same proportion that the

L]

number of Capital Contribution Points of each Limited Partner, as
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set forth on Exhibit B and st may be adjusted from time to time
as provided herein, bears to the total number of Capital
Contribution Points for all of the Limited Partners on the date
of the Additional Capital Contribution Notice.

E. Without personal liability to do so, each Limited
Partner shall contribute his share of the Additional Capital as
set fort . in the Additional Capital Contribution Notice on the
date specilied in the Additional Capital Contribution Notice,
which shall b¢ st least thirty {30) days after the date of the
Additional Capital Contribution Notice. The General Partners
shall inform the othe: Partners of the failure to contribute of a
Pailing Partner, and sucn Partners shall then have an opportunity
to contribute the balance of “ihe unpaid Additional Capital in the

order or priority described herein. If any Limited Partner has

failed to contribute the Additional Capital requested of him, the

remaining Limited Partners shall have'the first opportunity to
contribute such Additional Capital in the promortions which thelr
respective Partnership Interests bear to< tae Partnership
Interests of all of the Limited Partners willing to contribute.
If the Limited Partners who are willing to contribute fail to
contribute the entire remaining balance of a Failing Pactner,
then each General Partner shall have the opportunity, without any
obligation, to contribute such Additional Capital in the
proportions in which his respective Partnership Interest bears to
the Partnership Interests of all the General Partners willing to
‘contribute. If the General Partners fail to contribute the

entire remaining balance of the Failing Partner's share of
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Additional Capital, then the General Partners, without being

t
v

obligated to do so, may seek such Additional Capital from persons
who are not Partners and toAadmit as new Limited Partners to the
Partnership those persons selected solely by the General Partners
who are willing to contribute such Additional Capital. 1If the
General Partners do not choose to admit new Limited Partners to
the Partnership, then the General Partners shall return the
Additional ~Capital already contributed to the Contributing
Partners and ~shall have no further obligation to obtain
Additional Capita) for Partnership purposes.

F. The Cagpjial Contribution Points of each Contributing
Partner shall be increase? by one additional Capital Contribution
Point for each Five Thouszad ($5,000) Dollars of Additional
Capital required of and contrihbuted by each Contributing Partner
and by the Dilution Factor plus one .Contribution Point for each
Five Thousand ($5,000) Dollars of Additional Capital contributed
as a result of the failure of a Failing Pariner to contribute the
Additional Capital requested of the Pailing Pariner. Each Failing
Partner's Capital Contribution Points shall be reduced {(but not
below zero) by the Dilution Factor. If a General Pariper or 2 new
Limited Partner contributes Additional Capital reguestes of a
Failing Partner, then the contributor, for purposes of the
allocations set forth in Sections 11 to 13, inclusive, and
otherwise shall be deemed to have been admitted to the Partnership
as a Limited Partner to the extent of the Capital Contribution
Points awarded to the contributor as a result of the defauvlt of

the Failing Partner.

02 N0998




UNOFFICIAL COPY, |
G. The Interest of each Partner in the Net Income, .
Loss, gain or loss on a CTomplete Sale, Cash Distributions and
Capital Accounts of the Partnership, as set forth in Sections 11,
12 and 13, are based on the initial Capital Contribution Points of
the Partners set forth on Exhibit B. If additional Capital
Contribution Points are allocated to any Partner under any provi-
sion of ‘this Agreement, or if the Capital Contribution Points of a
Partner a’e to be reduced under any provision of thic Agreement,
then the allcrstion of Net Profits, Net Loss, gain or loss on a
Complete Sale, Tach Distribotions and Capital Accounts shall be
adjusted in like proporiion. The Partnership Interests of each of
the Partners shall be imnepdiately adjusted so that the Partnership
Interests are allocated in :he same proportion that the Capltal
Contribution Points of each ot the Partners, as adjusted in
accordance with this Section, bears <o the total of the Capital
Contribution Points, as 50 adjusted, for al) of the Partners,

9. Partnership Borrowings. The Generu) Partners may from
time to time at their election and on behalf ‘of  the Partnership
borrow from any of the General Partners or the Limited Partners.
All loans made to the Partnership by the General Partreyrs or any
Limited Partner shall bear interest at the prime rate as announhced
from time to time by the Exchange National Bank of Chicago plus
one percentage point.

10. Deposit and Use of Contributions and Other Partnership
Funds.

A. All Partnership funds (to the extent not needed for

current working capital), required in the conduct of the Partner-

-16- -
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ship's business hall, as determined by the(jGehe'2) Partners, be

either (1) deposited in one or more interest-bearing accounts of

the Partnership, in a bank or banks selected by the General Part-
ners, or (2) invested in short-term United States governmental
securities, certificates of deposit, or commercial paper as the
General Partners deem advisable.

B. The Partners' Capital Contributions and any other
Partnership  funds (inclvding any interest or other income
generated by 2artnership deposits or investments) Eshall be used
exclusively for Fartnership purposes authorized by this Agreement
and shall not be uveeid for the benefit of or commingled with the
funds of the General Pactners or any other person.

11. Capital Accounts. The Partnership shall establish
Caﬁital Accounts. No Partner shall be entitled to:

A, withdraw any part of lis Capital Contribution, ex-
cept as provided in this Agreement;

B. receive distributions from the Partnership other
than cash, or

C. be paid interest on his Capital Contritutions.

12. Net Income and Ket Loss.

A, The Partnership Net Income or Net Loss, other than
gain or loss on a Complete Sale, as herein Jdefined, shall be
determined as of the end of each Fiscal Year.

B. The Partnership Net Income and Net Loss, other than
gain or loss or a Complete Sale, shall be allocated to each Part-

ner pro rata in accordance with his respective Partnership

Interest as initially set forth on Exhibit B, and as may be

00NG998
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adjusted from time to time In accordance with Sections BF end 86

' . of this Agreement.
| 13. Gain or Loss on Complete Sale. Gein or loss on a
Complete Sale shall be allocated among the Partners as follows:
A. Loss on a Complete Sale shall be aliocated as fol-
lows:
{1) Loss on 2 Complete Sale shall first be allo-
cated (o those Partners with positive capital accounts
pro rate  -dn accordance with such positive capital
accounts, until such accounts are brought to zero.

{2) Any Loss on a Complete Sale not allocated pur-

suant to Section 13k!)} shall be allocated to each Part-

ner pro rata in accordsiize with his respective Partner-

’ ship Interest as initially tet forth on Exhibit B, and as

‘ may be adjusted from time to iime in accordance with
Section BF and BG of this Agreement.

B. Gain on a Complete Sale shall be allocated as fol-~

lows:

(1) Gain on a Complete Sale shall first e allo-
cated to those Partners with negative capital accounts
pro rata in accordance with such negative capitul
accounts until such accounts are brought to zero.

{2) Gain on a Complete Sale not allocated pursuant

ONTHN998

to Section 13B(1l) shall next be allocated to each Limited

, Partner in a manner which results in each Limited Partner

®

having a capitel account equal to his Net Cash

Investment.

-1R-
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{3) Any gain on a Complete-%aleltot allocated pur-
suant to Sections 13B{1) and (2) shall be allocated to

each Partner pro rata in accordance with his respective

Partnership Interest as initially set forth on Exhiblt B,

and as may be adjusted from time to time in accordance

with Section B8F and 8G of this Agreement. However, {f
after- the allocation pursuvant to Section 13B(2), any
Limited Partner has a Capital Account in excess of the
Net Cash “favestment, then such excess amounts shall be
credited against the amounts of gain to be allocated
among the Partneds pursuant to this Section 13B{3), so
that if after the =llocation of gain pursuant to this
Section 13B(3) the Net fT=2s5h Investment was then hypo-
thetically to be subtractec from the Capital Account of
each Limited Partner, the resultiing Capital Accounts of
the Partners would be allocable to zach Partner pro rata
in accordance with his respective Partneichip Interest as
initially set forth on Exhibit B, and as may de adjusted
from time to time in accordance with Section 8F and 8G of
this Agreement,
C. The gain or loss on a Complete Sale allocable to the
Partners shall be allocable among them, except as otherwise
provided in Section 13B{2) pro rata in accordance with their Capi-
tal Contribution Points as adjusted pursuvant to Sections BF and

BG.
D. The foregoing allocations of gain or loss on a Com-

plete Sale may in the discretion of the General Partners be
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amended to conform with £inal regulatioh. aébpﬁe03 uhder gec-

tion 704(b) of the Internal Revenve Code, with the object of pre-

gerving to the greatest extent permitted under such final regula-

tions, the economic objectives of the Partners as expressed here-

in.
14. Cash Distributions.

A. Distributions of Cash Flow. Subject to the re-
guirements of applicable law, any cash available to the Part-
nership shal) first be used to pay Interest and principal on
the Loan, when dae, cash costs and operating expenses and any
loans made to the Paitnership by the Partners. Any remaining
cash avallable to the Pgrtuership from time to time available
shall, in the General Partoers' discretion, considering the
reasonable business needs of ~the Partnership, be used or
distributed in the following order nf priority:

(1) As a reserve to the extert necessary to satisfy
all reasonable and necessary obligations incurred or
expected to be incurred by the Partnership with respect
to the Property and in determining Cash Flow:

(2) To the payment of the fees to be paid piursuant

to Section 15B, if any.

NOA9K

{(3) To the Partners pro rata in accordance with

X d
sl

’~
a3

their Capital Contribution Points, as adjusted pursuvant

0O

to Sections BF and &G,
less all distributions of

cash to the Partners prior to the date of the distribu-

tion.
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{4) Any remaining cash that the General Partners
determine is available for distribution shall be distributed
ko each Partner pro rate according to his respective
Partnership Interest, as adjusted in accordance with
Sections 8F and 8G with the exception that Limited Cash Flow
will be distributed on the basis that they receive a nine
percent {9%) annual return on the cash invested in the
Parkniership after which the General Partners will receive
the next mvailable cash equivalent equal to nine percent
(9%) annual return on their Interest in the Partnership.

All remaining-cash will be distributed pro rata to the

timited units eighey _percent {(80%) and the general Partners

twenty percent {20%) basad upon their respective Partnership

Interest,

(5) Cash flow may be disbtcibuted with respeckt to any
fiscal Year at such times as the «le¢peral Partners may
determine based upon their reasonablo< discretion,

B. Distribution of Procreds of Refinancing, Proceeds
of Refinancing shall he applied and distribuksd. in the
folowing order of priority:

(1) To the payment of all expenses incurred id
connection with the Refinancing and all rdebts and
liabilities of the Partnership, including repayment of all
interest and principal due on any loans made to the

Partnership by any of the Partners,

0OTNO[/IN
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(2) To the payment of the fees to be paid
pursuant to Section 158, if any, to the extent not

previously paid,

{(3) To the Partners pro rata in accordance with
their Capital Contribution Points, as adjusted pursuant to
Section B8F and 8G, The Limited Partners as a group to
receive tne first Eight Hundred Eighty Thousand
($880,000,50).Dollars and therecafter, the General Partners
as a group, Lo receive the next Two Hundred Twenty Thousand

($220,000,00) pollars—and all funds remaining to be,

&
¢
¢
z,
o
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distributed to each Partner pro rata in accordance with

his respective Partnership Interest as {nitially set
forth on Exhibit B, and as may be adjusted from time to
time in accordance with Section 8F and 8G of this Agree-

ment.

C. Distribution of Proceeds of Complete Bale. Proceeds of
Complete Sale shall be applied and distributed Iin the following

order of priority:

(1) (2o the payment of =all debts and liabilities of
the Partners!:ip, except loans made by the Partners to the
Partnérship.

(2) To the cceation of any reserves which the
General Partners deem reasonably necessaty to provide
funds for any contingent or any unforeseen obligations or
liabilities of the Partnershipy. . At the expiration of
such period of time as the General Tartners deem advis-
able, the balance of such reserves shall be distributed
in the manner hereinafter set forth in this Section 14C,

{3) To the repayment pro rata of all interest and
principal due on all loans made by Partners to the-Part-
nership.

(4) To the payment of fees, expenses and payments
to be paid pursuant to Section 15B, if any, to the extent
not previously paid,

{5) To the Partners in proportion to the positive
balances in their capital accounts after the allocation

of any gain on the Complete Sale,

-2n.
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(6) Any remaining proceeds of Complete Sale shall
be distributed to each Partner pro rata in accordance
with his respective Partnership Interest, as adjusted in

accordance with Sections 8F and 8G.
D. No Partner shall be entitled to interest on his
Capital Contributions, to recelve property in lieu of cash or to
demand payment of Cash Flow or repayment of his Capital Contribu-
tions at aiv. time, except as otherwise provided in Section 25,

Each Partner shell look solely to the Partnership'e Assets for the

repayment of his ‘Capital Contributions and, if such assets are

insufficient, shall Bha¥e no recourse against any of the other
Partners. No Partner shell be liable to another for deficits in
any Partner's capital accoust  at any time, whether prior to or
upon the termination of the Partnership. Notwithstanding the
foregoing, {f upon the terminaticn  of the Partnership, after
allocation of all Net Income and Net' Lnss of the Partnership,
including gain or loss on a Complete Sale, there would be a nega-
tive balance in the capital account of any Parcrer and a positive
balance in the capital account of any other Partner, then any
Partner having a negative balance in his capital accrcunt shall
contribute an amount not exceeding the negative balance in his
capital account to the Partnership to be distributed to the Part-~
ners having positive balances in their capital accounts so as to
reduce such positive balances to zero.
15. Compensation and Reimbursement.
A. The General Partners shall receive no injtial fee

for their services as General Partners during the organization of

oONTNN9A9es
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the Partnership.

. ‘B, The General Partners may be paid reasonable fees as

compensation to them for managing the affairs of the Partnership.
Such fees shall be comparable to those charged by real estate
management £irms in the Chicago metropolitan area.

C. The payments provided for in Section 15B &hall be
obligations. of the Partnership; however, the General Partners
shall not be personally obligated to make such payments. The pay-
ments provided ‘v in Section 158 shall be paid out of Cash Flow,
Proceeds of Refinanzing and Proceeds of Complete Sale f{n the order
of priority specified in Ffoction 14. No interest shall be paid on
the amounts to be paid purcvunt to Section 15B,

D. Partners may be paid reasonable compensation as pro-
vided for in the agreements referrcd to in Section 18A({4).

E. The following items shal) %e considered to be Part-
nership expenses (whether incurred prior to or after the date of
this Agreement} and shall be charged separately to and reimbursed
by the Partrership: (1) expenses of preparing ‘arnd@ distributing
annual Partnership financial statements and tax returps. (2) in-
surance premiums, and (3) transportation, lodging and ceomnunica-
tion expenses of the General Partners incurred in connection with
Partnership activities and meetings of the General Partners.

16. Books and Records, Accounting and Reports.

A. The Partnership shall maintain full and complete
books at its principal office or in such other office of the Part-
nership as shall be designated by the General Partners. All such

books and records shall, during regular working hours and upon




UNOFFICIAL COPY

reasonable notice, be open to incpection and examination by the

-

. General Partners and the Limited Partners and their appointed rep-

resentatives.

B. The Partnership's Fiscal Year shall end Decem-
ber 31st, and the Partnership shall file lits income tax returns
using the method of accounting selected by the General Partners.

¢. As soon as practicable after the close of each Fis-

cal Year, che General Partners shall cause to be prepared, at the
expense of the Zartnership, a financial report that shall include
a Balance Sheet =5 of the last day of the Fiscal Year, a Statement
of Income or Losg for tho full Fiscal Year and a full Statement of
cash Flow and Cash Distributions for the period, 8l) prepared on
the Partnership's income tax basis of accounting. At the expense
of the Partnership, the General Pajtners 6hall éngage the Auditors
to prepare the Partnership’'s tax retuins for the Fiscal Year. As
soon after the end of each Fiscal Year-as is practicable, the
General Partners shall cause to be delive el to each Partner a
copy of all such financial statements and his Individual Partner's
Schedule K-1 to the Partnership's Federal Income Tax return,

D. In the case of a distribution of property of the
Partnership made subject to Code Section 734, or in the case of a

transfer of a Partnership Interest subject to Code Section 743,

0NN 0998

the General Partners shall (upon any Partner's request and such
requesting Parther's payment of all expenses incurred in connec-
tion therewith, including without limitation, appraisal and
accounting fees) file on the Partnership's behalf an élection

under Code Section 754 in accordance with applicable Treasury
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regulations and, {f feaeible, comparable state laws whfch might be
applicable.

17. Tax Controversy. 1f Taxing Authority challenges the in~
come tax return of any Limited Partner for any reason, in whole or
in part, having to do with his being a Limited Partner, the
Limited Partner shall tender the defense thereof to the Part-
nership< | If approved by the General Partners, the Partnership, at
its expenie, shall have the right and shall control the defense
against the chellenge. In connection with any defense against &
challenge by a~ Taxing Authority not approved by the GCeneral
Partners, the Partnerskip will be obligated neither to defend nor
pay for the defense againct the Taxing Authority's challenge. The
General Partners shall designrte one of their number as the tax
matters partner under the Interna) Revenue Code.

18, Powers and Dutfies of the Cenecal Partners

A. Powers. The General Partnzrc shall have the exclu~
sive right and power to execute or cause the e:ecutién of any ang
all documents related to the acquisition of the Property and to
manage the bpsiness and affairs of the Partnership, reossessing all

powers necessary, advisable or convenient to that’ end. The

9%

General Partners shall keep each other reasonably informed of allg
<
matters concerning the business of the Partnership and hold meet-C

te

ings with each other as may be reasonably reguired. Specifically,ég

but without limiting the generality of the foregoing, the General
Partners may, on behalf of the Partnership, without the consent of

any Limited Partner:

{1) BDorrow money reguired for the Partnership's
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business and secure the repayment of such borrowlng by

¥

mortgage, deed of trust or other security device vpon all
or any part of the property of the Partnership and may
refund, refinance and extend the maturity of any in-
debtedness created by such borrowing, all on such terms
and conditions as the General Partners, in thelir sole
disccetion, shall approve.

{(Z)  _Hold title to the Property in the name of a
nominee.

(3} Makc, from time to time, reasonable and neces-
sary expenditures, -improvements, and maintenance with
respect to the Properiy, |

{4) Enter into agreements with independent contrac-
tors or with related parties or Affiliates, Including
themselves, but on terms no lese favorable to the Part-
nership than if the agreement was with an independent
contractor, for accomplishing the Partiersbip purposes,
The CGeneral Partners are specifically authorized to em-
ploy attorneys to provide legal and tax planniny services
to the Partnership and to pay customary fees for ‘such
services, including fees for such services during the
organization of the Partnership.

{5) Establiszsh bank accounts for the Partnership's
funds authorizing designees of the General Partners to
disburse such funds on behalf of the 'Partnership. For
such purpose the General Partners are authorized to cer-

tify the adoption of standard form banking resolutions.

-27-
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(6) 1Invest Partnership funds.

(7) Determine whether or not the Partnership will

effect the Closing and Escrow Disbursement under the Con-

tract.

(8) Determine the compensation to be paid to the

General Partners as provided in Section 15B, if any.

B. The General Partners will not effect the Closing and
Escrow Disbursement if, after having informed the Limited Partners
of the circumstances, they determine in good falith that such
failure to effect the Closing will be in the best interest of the
Partnership.

C. If the Genernl Partners fail to effect the Closing,
they shall not be liable for any damages of the Partners, and the
assignment of the Contract o .the person named pursuant to
Section 26B hereof for the purpose Of liquidating the Partnership
shall constitute a full release of the- General Partners from any
and all liability in such event.

D. Duties. The General Partners shi'l-devote such time
and effort to the Partpership's business as the Gereral Partners,
in their sole discretion, determine to be necessary for the effi-
cient carrying on thereof, and shall also have the duties umposed
by the other provisions of this Agreement. The General Partners
will perform their duties under this Agreement in a prudent,
efficient, and businesslike manner with due care and shall at all
times remain active in the business affairs of the Partnership;
provided that a General Partner may resign subject to the

provisions of Section 23. The General Partners, for their own

06200998
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benefit or the benefit of others, may a.so engage in other busi-

nesses, whether or not similar in nature to the business of the
Partnership.

E. Number and Control. The General Partners shall
endeavor to manage Partnership affairs by consensus. The consent
of a majority the General Partners shall be required to bind the
Partnership to any material action including, without limitation,
the acts eriumerated in Sections 1B8A{1l) through (8) and 1BB inclu-
sive. All ccher actions of the Partnership may be taken by any
one General Partnzr 1f the other two General Partners are unavail-
able.

19. Liability of General Partners.

A. The General Yrarcners shall not be liable to any
Partner for any loss incurred in connection with the business of
the Partnership so long as the General Pattﬁers act in good faith
and in accordance with the provisions =i this Agreement and are
not guilty of willful misconduct or gross neyligence.

B. The Partnership shall defend, i:lemnify and hold
harmless the Indemnified Parties as follows: In ary threatened,
pending, or completed action, suit, or proceeding to wnieh a Part-
ner was or is a party or is threatened to be made a paity by
reason of the fact that he is or was associated with the Partner-
ship (other than an action by or in the right of the Partnership)
involving an alleged cause of action for damages in carrying out
the purposes of the Partnership, the Partnership shall indemnify

the Indemnified Parties against expenses, including attorneys' and

paralegals' fees, judgments and amounts paid in settlement,

00ZN0N98s
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actually and reasonably incurreddby)t;eLIngemﬁiEzeézParties in
connection with such actlon, suit, or proceeding {f the Indemni-
fied Parties acted in good faith and in a manner reasonably be-
lieved to be in &nd not opposed to the Partnership's best
interests and provided that the Indemnified Parties' conduct does
not constitute gross negligence, willful misconduct, or a breach
of its fiduciary obligations to the Partners. The termination of
any acticii, suit, or proceeding by judgment, order, or settlement

shall not, ‘¢l itself, create a presumption that the Indemnified

Parties did not ‘ezect in good faith or in a manner reasonably be-

lieved to be in ara not opposed to the Partnership'e best
interests.

20, Liabiliity of Limiicd Partners. The Limited Partners
shall not be liable for losses, dobts or other liabilities of the
Partnership beyond the unpaid amoun?’ cf their Capital Contribution
to the Partnership pursuant to Section 78 above.

21. Powers and Duties of the Limited Partners. ‘The Limited
Partners shall have no authority to control or participate in the
management or conduct of the Partnership business, to interfere
with the powers and duties of the General Partners, %‘r transact
any business on the Partnership account, to bind the Partnership

in any way, or to sign any document or instrument on the Partner-

ship's behalf.
22. Removal of General Partner.
A. Any two of the General Partpers may effect (i) the
removal of the remaining General Partner subject to the terms and

conditions of Section 23B, and (ii) if desired, the selection of a

09200998
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successor General Partner under the terms of Section 2‘8.
B. A General Partner may be removed only for any of .2

following reasons:

(1) An admission by the Partner, in writing, of an

inability to pay his debts generally as they become due;

(2) The Partner's consenting, seeking or acquiesc-
ino~to the appointment of a receiver, trustee, liquiaa-
tor, or fiscal agent for all or a substantial part of his
property:

(3} Gross negligence in the performance of the
Partner's obligations under this Agreement;

{4) Commissiun of a felony involving moral turpi-
tude in connection with the management of the Partnership
or lts business;

(5) Commission of a fravd on fhe Partners or the
Partnership;

(6} Enowingly and willfully brexching a material
obligation under this Agreement, or

{7) Permanent Disability resvlting when the Partner
is permanently unable to carry out his duties and zespon-
sibilities under this Agreement for 2 period excecding
one year incluvding, but not 1limited to, disability

arising from insanity,

0H2HN99N

C. The removal of & General Partner shall further be
conditioned upon the payment to such Partner of any compensation
and distribution to which the Partner may be entitled pursuant tc

the terms of this Agreement to the effective date of such removal.
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In the event of the removal of a General Partner, the removed

H
J

Partner shall, subject to the provisions of Section 19, remain
liable for the debts, obligations, and liabilities of the Partner-
ship incurred during the period of time he was such a Partner to
the extent that he was so liable in his capacity as such a
Partner.

23. ‘Resignation, Withdrawal or Permanent Digability of
General Parroef.

A. ‘Rezignation or Withdrawal. A General Partner shall
not have the rignt to resign or withdraw from the Partnership
without the approval of wll other General Partners. In the event
of such resignation or witb2rawal, such resigning or withdrawing
General Partner shall, subjext to the provisions of Section 19,
remain liable for the debts, oblioostions, and liabilities of the
Partnership incurred during the periof of time he was a Generel
Partner, and for which he was liable in his rcapacity as a General

Partner.

B, Permanent Disability. The permareri disability of
a General Partner shall not be deemed a resignation or withdrawal
of such Partner. The Fartnership Interest of such permanently
disabled Partner shall be permanently vested as a limited
partnership interest with the same interest as Net Income, Net
Loss and Cash Distributions as svuch Partner had when a General
Partner. A General Partner who has become permanently disabled
may be removed as a General Partner {without the loss of his
Partnership Interest) by the remalning General Partners and, if

desired, the remaining General Partners may select a successor

0020093988
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General Partner. Subject to the provisions ct SQct!on 19, &
permanently disabled General Partner shall remain liable for the

debts and obligations of the Partnership incurred during the time
he was a General Partner, and for which he was lisble in his
capacity as a General Partner.
24, Rffect of Removal, Resignation, Withdrawal, or Death of

General Partner; Successor Partner.

5.~ Continvation of Partnership. Upon the removal,
resignation; withdrawal or death of a General Partner, all of the
Partners consent /that the Partnership shall be automatically
reconstituted and continued under the same name, terms, and
conditions as those providsd in this Agreement, as it may have
been amended before the General Partner's removal, resignation,
withdrawal, oxr death, and with- the same Partners as those
existing on the date of the removal, yesignation, withdrawal or
death of the General Partner and incleiing any successor Partner
who may be elected thereafter., Except in ’he case of removal
because of Permanent Disability as provided in Section 23B or
death as provided in Section 25A, the Partnership interest of a
Terminated Partner shall be terminated and reduced to zero
without compensation for such Terminated Partner's Partnership
Interest, other than payment of any compensation or distribution
accruing prior to the date of removal, resignation, withdrawal or
death.

B. Appointment of Successor General Partner in Case of

Removal, Resignation, Withdrawal or Death. If one or more General

Partners remain after the removal, resignation, withdrawal or

0nonN0N99xs
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death of a Genera) Partner, the remaining Genera] Partnera shall

continue the business of the Partnership without the appointment

of a successor to the deceased General Partner or Terminated

Partner unless the remaining General Partnerts designate a

successor General Partner. If there is no General Partner
remaining after the removal, resignation, withdrawal or death of a
General Partner, then within ninety (90) days after the General
Partner's ‘rcmoval, resignation, withdrawal or death, the Limited
Partners holdrag is at least seventy percent (70%) of the
Partnership Interccsts shall designate one or more Buccessor
General Partners. If *ne Limited Partners, in accordance with the
above procedures, have -faliled to select a successor General
Partner (s) within ninety (5} days after the General Partner's
removal, resignation, withdrawal or death, then the Limited
Partners holding at least fifty<rne percent (5]1%) of the
Partnership Interests may select one o> more successor General
Partners within fifteen (15) days after the ninetieth (90th) day
above referred to. If no General Partner i1s s0.celected, then the
Partnership shall be dissolved, terminated and liguidated.

C. Capital Contribution and Partnership Irczrest. In
case of withdrawal, resignation or death of a General Partner, the
successor General Partner, if any, shall have the same rights ang
obligations as the Terminated Partner under this Agreement, except
that the successor General Partner may be regquired to make a
Capital Contribution in an amount specified by the then remaining
General Partner(s) or, if none, by the Limited Partners holding at

least seventy percent (70%) of the Partnership Interests and may
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3
be entitled to only that portion of i...ne Cagltal Contribution

) . Points or Partnership Interests of the Terminated Partner as may
be s0 specified. 1f there is a failure to specify the amount of

the Capital Contribution, Partnership Interest or Capital |
Contribution Points, then no Capital Contribution shall be
required, and neither & Partnership Interest nor Capltal
Contributlion Points shall be allocated to the successor General
Partner. in the case of the death or removal by reason of

Permanent Dissbility of a General Partner, the successor General

Partner shall have-the same rights and obligations as the deceased
or removed permanertlv disabled Partner and may be pald
compensation by the Partnership in an amount to be determined by
the then remaining General Fertner (s) or, if none, by the vote or

' written consent of the Limited Partners holding at least seventy
percent (70%) of the Partnership Intcrests,

D. Bffect on Creditors. Sectizons 23, and 24 shall not
affect the statutory rights of creditors ol the Partnership which
arise uvpon the resignation, removal, death, or withdrawal of a
General Partner.

E. Indemnifications. Upon the removal, witlicrawal or
resignation of a General Partner pursuant to Section 23, the
Partnership shall indemnify and hold a Terminated Partner harmless

from and against any loss, liability, cost or expense, ircluding

Onon0ass

reasonable attorneys' and paralegals' fees, arising out of
Partnership business conducted following the removal, withdrawal
. or resignation of a Terminated Partner and for business conducted

prior to the removal, withdrawal or resignation of a Terminated
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Partner and effected in good faith and without gréss‘négljgence.
2%, Transfer of Partnership Interest.

A. Death. In the event of the death of a General
Partner or & Limited Partner, such Partner's heirs, beneficinaries,
devisees or any revocable trust created by the' Partner and to
which he has assigned one hundred percent (1008) of his interest
in Net ‘Income, Net Loss (including gain or loss on a Complete
Sale) and cash distributions receiving such Partnership Interest
shall be vested in the entire Partnership Interest and Capital
Contribution Points of such Partner and shall become a Partner in
the Partnership of ‘the same Partnership Class as the deceased
Partner except that the heir, beneficlary, devisee or assignee
revocable trust, of a decepsed General Partner shall become &
Limited Partner with a Partnersiiip Interest otherwise identical to
the interest of the deceased Partner.

B. Tranfers by Partners to afflliates. The Partnership
Interests of any of the Partners shall be nontransferable except
as provided in Sections 25A, 25C, and 25D, and except that up to
ninety-nine percent (99%) of any Partner’'s Partnership Interest
may be assigned from time to time to one or more Afiiliates of
such transferring Partner. The Partnership Interest Eo assigned
shall be an interest only in Net Income, WNet Loss (including gain
or loss on the sale of Partnership Property) and cash distri-
butions, and the assignee shall not thereby become a Partner in
the Partnership and shall not have any voting rights provided

herein. Such assigning Partner shall not cease to be a Partner of

the Partpership or cease to be liable for any of the obligations

Q32009988
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for which he would otherwise have been llable hnd such assignment
not been made. No affiliate to whom an assignment {& made shall
be admitted or substituted as a Partner without the consent of the
General Partners and satisfaction of the requirements of Bections
25E and 25F. Notwithstanding the foregoing, any Partner may
assign one hundred percent (100%) of his interest in Net Income,
Net Lost and cash distributions to an intervivos revocable trust

created by thim for estate planning purposes.

C. Cisnsfer by Limited Partner to Non-affiliate.
Subject to Sectici 25E and the consent of the General Partners,
which shall not unreasorsbly withheld, a Limited Partner may make
an nssignment of all or. any part of such Limited Partner's
Partnerchip Interest to a nor-affiliate of such Partner. In all
events, no such assignment shalll relieve the Limited Partner of
his obligations and liabilities “urder this Agreement, or
constitute the assignee a Limited Partner or substituted Limited
Partner, or confer on the assignee a Limites Partner’s rights in
the Partnership. If an assignment 1is made with the General
Partners' consent then the assignee of or all part cf a Limited
Partner's Partnership Interest may be admitted and subsiituted as
a Limited Partner and acguire the rights of a Limited Partner only
upon the satisfactory completion of the reguirements specified in
Section 25F.

D, Transfer by General Partner to Non-affiliate.
Subject to Section 25 and the satisfaction of all of the
requirements of Scction 25F, & General Partner may make an

assignment of both his Partnership Interest and his rights and

06200988
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obligations as General Partner if the assignee assumes iﬂ writing
all the Genersl Partner's obligations and l{abilities in respect
of the Partnership. Upon compliance with the provisions of the
immediately preceding sentence, the assignee of the General
Partner shall be substituted in whole or in part as the case may
be as a General Partner and have all the rights and powers granted
to the Geieral Partners under this Agreement and shall be subject
to all the obligations and liabilities of such Partners under this
Agreement; provrided, however, that such assignment by a General
Partner and substictution of the assignee as a General Partner
shall not be deemed a withdrawal or resignation of the assigning
Partnef for purposes of Section 24A.

E. Restriction on Transfer., WNotwithstanding any other
provision of this Agreement, no salz or exchange of ail or part of
a Partnership Interest shall be made, zpd consent thereto shall be
withheld, unless:

{1} the Partnership Interest sought to be sold or
exchanged, when added to the total of @11 other
Partnership Interests sold or exchanged wicthin. the
immediately preceding period of twelve (12} consecutive
months, would not result in the termination of the
Partnership under the Internal Revenue Code of 1954, as
amended;

{2) the sale or exchange will not violate any
applicable securities law {including investor suitability

standards) or the Act;

«38-
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(3) either the sale or CluﬁﬂﬂgP op the ﬁartnersh!p

’ Interest has been registered under applicable federal

securities laws and any applicable state securities law,

or the General Partners have received an opinion of

counsel satisfactory to them and counsel for the

Partnership that the proposed sale or exchange may be

made without registration under any applicable securities

law, -and
(43 the transfer is not sought to be made to a

minor or 4rncompetent except by will or intestate

succession,

F. Admission of Substitute Partner. Subject to the other

provisions of this Agreensnt, an assignee of a Partnership

. Interest may be admitted as & Fartner and granted rights in the
: Partnership only if:

(1) the General Partners  determine that the

assignee is a qualified offeree. under applicable

securities laws;

{2) the General Partners consent to tae admission

by executing two counterparts of this Agreemepl

that
evidence the rights of the assignee under the Parthor- er
: -
ship; <
C,:.
(3) the assignee accepts, signs, and agrees to be [
bound by the terms and provisions of this Agreement by <

executing two counterparts of this Agreement and such
. other documents or instruments as the General Partners

require to effectuate the admission of the assignee as a

-3-
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Partner;

(4) the assignee provides the General Partpers with
évidence satisfactory to the General Partners of the
assignee's authority to become a Partner under the terms
and provigions of this Agreement;

{5) the assignee has executed a form of power of
attorney containing the terms and provisions set forth in
hereir;

{6 =n amendment to the Certificate of Limited

Partnership 4rn _filed of record as reguired by the Act,

and

(7) the assignes pays all filing, publication, and
other costs {includins. reasonable attorneys' and
paralegal's fees) incurred by either the Partnership or
the General Partners Iin connection with the admission and
substitution of the assignee as a Fzitner.

G. Amendwent of Certificate. Unon the admission of a
substitute, successor or new Partner, the Gercrel Partners shall
amend this Agreement to reflect the name of such Fartner and to
eliminate the name of any withdrawing prior Partner ©: reduce the
Partnership Interest of any partially withdrawing Partuer and
shall file an amendment to the Partnership's Certificate of
Limited Partnership reflecting the admission as required by the
Act. All Partners and any substitute, successor or new Partner
shall execute such documents as may be required by the General
Partners to signify the substitute, successor or new Partner's

agreement to be bound by this Agreement,
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B. Rights of Partner Aftbr‘Jdg%lanlent. "’ Upon the

. assignment of all his Partnership Interest to an assignee who

becomes substituted for such Partner, a Partner chall cease to he

a Partner and shall cease to have any rights of a Partner in the
Partnership.

I. Tax Allocations. It shall be the responsibility of
any person who acquires a Partnership Interest during the Fiscal
Year to allocate Partpership gain, loss, deductions and credits
between himce)f and the person from whom he acquired bhis
Partnership Intecest, as provided in the Internal Revenue Code and
requlations thereunder.

26. Dissolution.

A. BRvents of Disedkution, The Partnership shall be
dissolved and terminated upon:

(1) the expiration of its term;

(2) the vote or written ccnsent of all of the

General Partners;

(3) the Partnership being adjudicated insolvent or
bankrupt;

(4) a General Partner being adjudicated insclvent
or bankrupt:;

{5} the resignation, withdrawal, removal or death
of a General Partner leaving no General Partner then
acting and the failure by the Limited Partners to select

a successor within the time period provided above;

{6) the sale or transfer of substantially all of

the Partnership's assets, or

4]
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(7) the General Partners npt seffecind the Closing
before March 15, 1986, unless otherwise extended by the
General Partners.

B. Manner of Dissolution. Upon dissclution and
termination of the Partnership, the remaining General Partners or,
if there is no General Partner, & person approved by the vote or
written consent of the Limited Partners holding at least fifty-one
percent (5Y%) of the Partnership Interests shall take full account
of the Partnership's assets and liabilities, The assets shall be
liquidated as promptly as is consistent with obtaining the fafr
value thereof, and the uroceeds thereof, to the extent sufficient
therefor, shall be distiribnted and gain and loss allocated in the
same manner as with respect to 'Proceeds of Sale. In the event the
remaining General Partners or the person designated by the Limited
Partners determines that it is necensary to make a distribution of
Partnership Property in kind, such Propesty shall be assigned to a
trustee for the benefit of the Partners. 'Such trustee shall hold
and administer such Property for all the Partners in propecrtion to
their respective Interests in Proceeds of Sale determined as
though a Complete Sale had been made of such Property foi ‘its fair
market value and as though the gain or loss on such Sale hal been
allocated as provided hereinabove.

27. Certificates and Other Documents.

A, General Partners as Attorneys for Limited Partners.
Each Limited Partner, by becoming & Limited Partner, constitutes
and appeints with full power of substitution the General Partners

and each of them their true and lawful attorneys in the name,

49
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place and stead of paid Limited Partner f}om E}me to time.
{1) To make all acgreements amending thic Agreement,
as now or hereinafter amended, that may be appropriate to

reflect:

(a) A change of the name of or the
location of the principal place of business of
the Partnership.

{b) The disposal by any Partner of his
‘nterest in the Partnership or any part thereof

in any manner permitted by this Agreement and
any raturn of the Capital) Contribution of a
Limic&d Partner {or any part thereof) provided
for by <tis Agreement.

(c) & rerson becoming a Limited Partner

of the Partrevship o5 permitted by this
Agreement.

(d) The exercise by any person of any
right or rights undes. this Agreement or a
change in any provision of the Agreement
reguiring the consenl  or approval of =a

specified percentage in interest of the Limited

Partners and that the r(eyuired consent or

approval has been given.

(2) To make such certificates, instruments and
documents as may be required by or may bLec appropriate
under the laws of any state or other jurisdietion in
which the Partnership is doing or intends to do business,

in connection with the use of the name of the Partnership

by the Partnerghip.
{3) To make such certificates, instruments and
documents as may be required of the Limited Partners or

as may be appropriate for the Limited Partners to make,

by the laws of any state or other Jjurisdiction, to

reflect:

13
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{a) A change in name of or address of any
of the Limited Pariners.

(b} Any changes in or amendments of this
Agreement or pertaining to the Partnership of
any kind referred to in subdivision (1) of this
subparagraph A.

(c) Any other changes in or amendments of
this Agreement but only if and when the Limited
Partners have agreed to =such changes or
amendments by signing, either personally or by

4uly appeinted attorney, a document amending

ti)s Agreement.

B. Lach of such agreements, certificates, instruments
and documents shall be in such form as legal counsel for the
Partnership shall deem appropriate. The powers hereby conferred
to make‘agreements, certificates, Instruments and documente shall
be deemed to include the powerz to sign, execute, acknowledge,
swear to, verify, deliver, file, rucord and publish the same.

C. Each Limited Partner avictiprizes the General Partners
as his said attorney to take any further action which said
attorney shall consider necessary or conveniep:_.in connection with
any of the foregoing, hereby giving said attorney full power and
authority to do and perform each and every act- and thing
whatsoever reguisite, necessary or convenient to be done in and
about the foregoing as fully as each Limited Partner might or
could do if personally present and hereby ratifying and confirming
all that said attorney shall lawfully do or cavse to be done by
virtue hereof.

D. The powers hereby conferred shall continue from the

date each Limited Partner becomes & Limited Partner in the

Partnership until each Limited Partner shall cease to be such a
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Limited Partner and, being coupled with an {nterest, shall be
irrevocable.

E. Making, riling, Etc. of Certlficates, Etc. The
General Partners agree when authorized pursuvant to subparagraph A

above or otherwise to make, file or record with the appropriate

public authority and ({if reguired) publish the Certificate of
Limited artnership, any amendments thereof and such other
certificates, instruments and documents as may be required or
appropriate in connection with the business and affairs of the
Partnership.

F. Required’ Signatures. Any writing to amend the

Certificate of Limited Paltnership to reflect the addition of a

Partner need be signed oﬁly by one of the General Partners and by

the person to be added as a Partser, Any writing to amend the
Certificate of Limited Partnership tro reflect the substitution of
a Partner need be signed by only one oi tho General Partners, by
the Partner who is disposing of his Partnerchip Interest In the
Partnership and by the person to be substituted ‘as . a Partner; but
the General Partners may sign for either or both said Partners as
their attorney-in-fact pursuant to subparagraph A above. ) If the
Certificate of Limited Partnership is to be amended because of the
resignation, withdrawal, removal or death of a General Partner and
the business of the Partnership is continued pursuant to the terms
of this Agreement or with the consent of the Limited Partner, the
writing to amend the Certificate of Limited Partnership need be
signed by only any of the other General Partners of the

Partnership or, if there be no other General Partner, by a
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designee of the Limited Partnera hol ing at ‘1east fifty-one
percent {51%) of the Partnership Interests.

28. Notices. WheneQer any notice §is required or permitted to
te given under any provision of this Agreement, such notice shall,
in lieu of personal delivery, be in writing, signed by eor on
behalf of the person giving the notice, and shall be deemed to
have been given when mailed by prepaid registered or certified
mail, with ar without request for return receipt, to the person or
persons to whom such notice is to be given, addressed in the case
of the Partnershkin or the General Partners to the principal place
of business of the Purctnership, and, if io any General Partner or
Limited Partner, to hic address set out in the Certificate of
Limited Partnership or to  <duch other address as the General
Partner or Limited Partner may €rom time to time specify by notice
to the Partnership.

29. Anenduwents. Except as othcrwise provided in this
Agreement, no alterations, modifications, 2mendments or changes
herein shall be effective or binding upon the parties unless the
same shall have been agreed to by the General Pariners provided
that no amendment of this Agreement shall reduce the Fartnership
Interest of any Partner without that Partner's consent.

30. BHeirs and Assigns. Subject to the restrictions upo#y

assignment contained herein, this Agreement shall be binding uponE;

. . . \ ) [ ¢
and inure to the benefit of the parties, their heirs, devisees, &
&

legal representatives, successors and assigns.
31, Gender. BAll references herein to any particular gender

shall include either or both of the additional genders, and
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references to the singular ghall” lnclude th plural. unlenx

context otherwise requires.

32. Captions. The captions to the operative paragraphs of

this Agreement are inserted for convenience only, and shall not

affect the intent of this Agreement.

33. Counterparte and Duplicate Originals. This Agreement

and all amendments hereto and the Certificate and Amendments

thereto may be executed 1in several counterparts and each

counterpar’ hall constitute a duplicate original,

34. Govern‘ng Law. This Agreement shall be governed by and

construed in accoidsnce with the interﬁal laws of the State of
I1ilinois.

47

I

200998

0




UNOFFICIAL COPY

0

IN WITNESS WHEREOF, the parties have executed this Aqreement
as of the day and year first above written,

GENERAL PARTNERS:

Feboa 3ol

ullan J UIMg $.S. 347-09-7971

ﬁiZ %{ . Lieber

Arnest X, Koehler S.8

. # 331-26-5320

LIMITED PARTNERS:

= Fv uw%f ‘7(&”
: Hillan J. F@n@ S. 47 67971
2.

Mel

vin Ff Lleberman 5.5, # 319<18-1930

Fnest K., Koebier S.S. # 331-26-6320

A rALIER
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. SUBSCRIBED and SWORN to before me by Julian J. Golding,
Melvin H. Lieberman and Ernest K. Koehler this 1 day of

December, 1986.
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EXHIBIT "A"

Lot 2

IN SAVIN'S SUBDIVISION, BEING A SUBDIVISION OF THAT PART
OF THE WEST 1/2 OF THE SOUTH EAST 1/4 OF SECTION
Al NORTH,

dd, TOWNSHIP
RANGE 11, EAST QF THE THIRD PRINCIPAL MERIDIAN, LYINGC
EAST QF THE LEAST LINE OF THE WEST 878.0 FEET

(AS MEASURED ON A
LINE PARALLEL WITH THE NORTH LINE OT' SAID SOUTH EAST i/4), MNORTH
CF TRHE NCRTHERLY RICGHT OF WAY LINE OF HIGGINS ROAD,

_AND  SOUTH
OF THE SOUTH LINE OF THE NORTH 971.0 FEET OF SAID WEST 1/2 OF
THE SOUTH “EAST 1/4 (AS

SAID LINE IS MONUMENTED AND OCCUPIED;,
IN COOK COUNTY, ILLINOIS.
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EXHIBIT B

ELK GROVE REALTY ASSOCIATES

PARTNERSHIP INTERESTS

Capital
Contributions Contribution
Ceneral Partners: Points Amount

Julied 4. Golding 6.67 $6,666.67
Melvin H. Lleberman 6.67 $6,666.66
Ernest K. Koehloer 6.66 $6,666.66

Limited Partners:

Julian J. Golding $293,333. 34
Melvin H. Lieberman $293,333.33

Ernest K. Koehler $293,333.33

$900,000,00
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