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GOLF-SKOKIE ASSOCIATES 1

RESTATED AGREFMENT AND CERTIFICATE OF LIMITTD PARTNERSHIP

This RESTATED ACREEMENT AND CERPIFTCATE OF LIMITED PARTNERSHIP ("Agrecnent')
is made as of the 3lst day of December, 1985, between and among Samyel Zell,
Robert Lurie General Partners, an Illinois genera) partnership, as the "General
Partrer", C. Herman Terrv, lee Casty and Martin Bernstein, as the "Class A
Timited Partners”, and those Limitexl Partners listed on attached Exhibit A, as
the “Class B Limited Partners". The General Partner, Class A Limited Partners
and Class i Limited Partners are hereinafter collectively referred to as the

"Partners”, and each a "Partner".

WHEREAS, “tiie General Partner and the Class A Limited Partners are parties to
a certain limitec partnership agreement and wish to admit those individuals
listed on attached ix%ibit A to the Partnership as Class B Limited Partners; and

WIFREAS, the admission of the Class B Limited Partners requires the re-
statement of said limited pirtnership agreoment.

NOW, THEREFORE, in consideration of the covenants and agreements herein
contained and other good and valuehle consideration, the receipt and sufficiency
of which are hereby acknowledged, ths Partners hereto, being duly sworn, do
hereby agree and certify as follaows:

1. TFormation and Name.

A. The General Partner and Class A'Timited Partners have previously
entered into a limited partnership (the "Partnecsinip"}, and do hereby admit to
this Partnership as limited partners the Class & Limited Partners. The Partner-
ship shall continue to be governed by the provisions of the Illinois Uniform
Limited Partnership Act ("Act®), and the rights and lienilities of the parties
hereto shall be as provided in the Act except as herein-¢therwise provided. The
name of the Partnership shall continue to be Golf-Skokie Acsociates I. The

General Partner may, from time to time, in its discretion, charge the name of thep
e

Partnership. o

A)

B. The General Partner shall perform all acts required to continue f;

>

the existence of the Partnership as a limited partnership under the Luws of the '«
State of I1llinois, and to qualify to do business in such other states 11 vhich :3
the Partnership elects. :3

2, Character of Business.

The character of the business of the Partnership is the acquisition (by
purchase, lease, agreement to purchase or leage or any conbination thercof),
lease, sublease, cperation, managamont, wortgaqge, finance and/or sale of certain
real property, located in the Village of Skokie, Cook County, Tllinois and
legally described on Exhibit B attached hereto, together with the improvements
thereon from time to time (collectively, the "Property"), and to engage in any
activities related to the Property., The Property is presently improved with
hotel and office, and garage facilities and appurtenant parking areas. The
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Partnership shall have the powor to do all acts and things necessary or useful in
connecticn with the foregoing.

3. Place of Business.

The principal place of business of the Partnership is Suite 600, Two
North Riverside Plaza, Chicaco, Illinois, 60606, or such other place as the
General Partner, in its sole discretion, shall fram time to time determine.
Additional offices may be maintained and acts done at any other place appropriate

for accomplishing the purpose of the Partnership.

4, /Term.

The term of the Partnership commenced on July 1, 1984 and shall con-
tinue through December 31, 2050, unless socner terminated in accordance with the

provisions hereqi.

5. Partners, Capital and Ownership Interests in the Partnership.

A.  As used in ihis Agreement, the term "General Partner” shall mean

the partv or parties who fron vine to time are General Partner(s) of the Part-
nership; the term "Limited Fertners" shall mean, collectively, the parties vho
from time to time are the Class¢-Limited Partners and the Class B Limited

Partners of the Partnership,

B. The Genaral Partper agiees to contribute as its capital contri-
bution to the Partnership the amount of Cash necessary so that at all tines its
contribution shall equal one percent (1%) of the aggregate amount which has been
contributed as capital by all Partners. Except to the extent otherwise required
by applicable law, the General Partner is not Obligated to contribute any further

sum or other property to the Partnership.

C. The Class A Timited Partners have previzusly contributed
$750,000.00 to the Partnership and agree hereby to contiiinte an additional

$233,250.00 in 1985.

D. The Class B Limited Partners shall contribute in crie aggregate as
their capital contributions to the Partnership the following swae

Upon subscription $2,549,250,00
On or hbefore February 1, 1986 2,197,800.00 -’
On or hefore February 1, 1987 1,980,000,00 o
On or before February 1, 1988 1,633,500.00 -
On or hefore February 1, 1989 802,700.00 NS
"
wi
TONAL $9,263,250.00 A
-

Each Class B Limited Partner shall contribute, in cash, his respective share of
the foregoing by paying to the Partnership at the above times his total camitted

amount set forth opposite his name on the attached Exhibit A.

E. In the event that any Limited Partner does not make the contribu-
tion required of him (her) on cr before the date and in the amount required
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hereunder ("Defaulting Limited Partner"), the General Partrer, in its sole
discretion, may take any one or nore of the following actions:

(i) Pursue any remedy or remedies available at law or in equity
to compel such payment by the Defaulting Limited Partner; or

(ii) If the General Partner is able to obtain the contribution
then due and a commitment. for the future contributions of the Defaulting Limited
Partner from a new or existing Partner (including the General Partner, if the
General Partrer so elects), reduce the percentage of such Defaulting Limited
Partner interest to an amount (the "Retained Interest") equal to a fraction, the
numerator’ of which shall be one-half (Y) of the amount the Defaulting Limited
Partner has-paid as capital contributions to the Parthership prior to the time of
his default and the dencminator of which is the total amount of capital contri-
butions paia-ei committed to be paid by all the Partners during the term of the
Partnership. Tre Adifference between the original ownership interest and the
reduced ownership inrserest of such Defaulting Limited Partner (“Forfeited Inte-

rest") shall be allocated as follows:

(al an ownirship interest equal to the Retained Interest shall be
allocated to the General Partner in consideration for its
additional efforts in respect to such default; and

an ownership dnZerest equal to the excess of the Forfeited
Intercst over the interest allocated pursuant to subparagraph
(i} above shall b allocoted to the new or existing partner
agreeing to contrilnee pursuant to this subparagraph E(ii)
{the "New Contributor?j.. The ownership interest allocated
pursuant to this subparagraph (b) is hereinafter referred to
as the "Sold Interest".

The New Contributor shall make all remaining capitil contributions which would
have been required of the Defaulting Limited Partner 4f he had not so defaulted
and, subject to the provisions of Subparaqraph S5F hercol/-the New Contributor
shall be treated in respect to the Sold Interest as a Limited Partner with an
ownership interest in the Partnership equal to the Sold Intefest, The Defaulting
Limited Partner shall have no further rights in or obligations o the Partnership
except with respect to his reduced ownership interest and no furthex contri-
butions shall be required of or accepted from such Defaulting Limited Partner: or

(iii) Charge the Defaulting Limited Partner interest on/zich late
capital contribution at a rate per annum equal to two percent (2%) above the
Prime Rate (as defined hereinafter), which interest and centribution shall he a
deht cwing the Partnership until paid in full. For purposes of this Agreement,
the Prime Rate shall mean the rate of interest generally announced fram time to
time by the Continental Illinois National Bank and Trust Cawpany of Chicago,
Chicage, Illinois to be its "prime rate" borrowing rate.

F. Anything in this Agreement to the contrary notwithstanding and
subject to the provisions of the Act, the personal liahility of each Limited
Partner arising out of or in any manner relating to the Partnership shall be
limited to and shall not exceed such Limited Partner's agreed capital contribu-
tion made and to be made hereunder. No Limited Partner shall have any personal
liability for liabilities or obligations of the Partnership, except to the extent

ID.2.0105.4
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of his capital contribution, as aforesaid, and, except as aforesaid, no Partner
shall be required to make any further or additional contributions to the capital
of the Partnership or to lend or advance funds to the Partnership for any pur-

pose.
6. Capital Account; Loans by Partners.

A. A capital account {"Capital Account”) shall be maintained for each
Partner. Each Partner's proportionate share of Partnership profits and losses
and each Partner's contributions to and distributions relating to the Partnership
shall be shown on his Capital Account, No interest shall be allowed to any

Partner on the amount of his Capital Account.

B.) From and after the date hereof, if any Partner shall advance funds

to the Partnership in excess of his required capital contributions as set forth
above, such advanze shall not increase his Capital Account or change his owner-
ship interest in-chz Partnership or his share of Partnership profits and losses,
but the amwunt of such advance shall constitute an obligation of the partnership
to such Partner and, urless otherwise agreed bv the General Partner, shall be
repaid to such Partner wich interest at the Prime Rate plus two percent (2%},

C. Mo Partner shall be entitled to a return of his capital contribu-
tions except by way of the distribution to him of assets upon the dissclution of
the Partnership pursuant to the provisions of this Agreement.

D. Fxcept as provided in'or pursuant to this Agreement or any amend-

ment thereto, there shall be no priority of one or more of the Partners over
other Partners as to return of capital ccatributions, withdrawals or distribu-

tions of profits and losses.

E. A negative Capital Account of any Partner shall not be considered
an asset of the Partnership at any time and no Partner having a negative Capital
account. shall be obliged to restore his negative Capical Account,

7. Distributions and Allocations, Including Profits and Losses,

A. Profits and losses shall be allocated one percent (1%} to the
Ceneral Partner, nine and one-half percent (9.5%) to and among e Class A
Iimited Partners, and eighty-nine and one-half percent (89.5%) to‘and among the

Class B Limited Partners; PROVIDFD HOWEVER that: o
(i)  in order to properly reflect the econamics in these years i@i

which Capital Contributions are due, losses will be allocated, first, to )
those Partners contributing capital until each contributing Partner's ;;
Capital Account (exclusive of any adjustment thereto made pursuant to an ¢

aghyt

election under Section 754 of the Interral Revenue Code of 1954 as amended
from time to time) is in the same proportion to all Partners' Capital
Accounts as his capital contributicns to date (after allowance for any
adjustment made due to a Limited Partner's default) are to total Partnership
contributions to date; thereafter, to all Partners in proportion to their
relative contributions to date to the Partnership (subject to any dilutions
that may have occurred after a Limited Partner's default); and provided
further that at all times the General Partner shall be allocated not less
than cne percent (1%) of all profits and losses of the Partnership; and
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{ii) in any year in which there are no Capital Contributions, in
order to properly reflect the economics to the Partners, profits and/or
Josses shall first be allocated to those Partners whose Capital Accounts
(exclusive of any Code Section 754 adijustment, as aforesaid) do not reflect
their relative contributions to date to the Partnership ({(after giving effect
to any adjustments that ray have occurred due to a Limited Partner's de-
fault) to the total of all Partners’ Capital Accounts until their Capital
Accounts do reflect their relative contributions to date to the Partnership;
provided, further that the Ceneral Partrer shall be allocated not less than
cne percent (13) of all profits and losses of the Partnership.

B. For the purpose hereof, profits and losses shall he the difference
between: {1) the gross income of the Partnership {excluding Capital Contribu-
tions and proceeds of Partnership borrowings), and (2) all decuctible costs and
expenses of #1e Partnership (including depreciation, but excluding principal
payments upon Pay’nership borrowings) in each instance as finally determined for
Federal incame taz parposes. I such difference shall be greater than zoro, the
amount: by which it oveceds zero shall be profits; and if such difference shall be
less than zero, the ampdnt by which it is less than zero shall be losses.

8§, Dbistributions of fmerating and Capital Cash Flow.

A. The "Operating ¢ashy Flow" of the Partnership shall mean, for
purposes of this Agreenent, all tasn.received by the Partnership fram any source
(but excluding net proceeds fram berrewings of the Partnership and the net
proceeds fram the sale of the Partnership’s assets) less cash expended for the
debts and expenses of the Partnership, principal and interest payments on any
indebtedness of the Partnership, capital exnenditures and reasonable roserves
required in the sole discretion of the General Partner. The "Capital Cash Flow"
of the Partnership shall mean, for purposes of tne Agreement, the net proceeds
received by the Partnership from Partnership borrowings and the net proceeds of
the sale of Partnership assets less reasonable resvrves required in the sole

discretion of the General Partner.
B. Distributions of Operating Cash Flow, if any, ‘shall be made at .

least annually at such time or times as the General Partnerishall determire. All
Operating Cash Flow shall be distributed to the Partners in accurdance with the

percentages then applicable pursuant to Paragraph 7A hereof subjecoito adjustment

based upon actual capital contributions made and as may he adjusted hy Paragraph gﬁ
5E. N :

N

C. ‘The Capital Cash Flow of the Partnership shall be distributed as  4n

follows: J

(i} first, to the payment of any and all debts of the Partner- o

ship;

{ii) thereafter, to the partners in accordance with the percentage
then applicable pursuant to Paragraph 7A hereof subject to adjustment based upon
actual capital contributions made and as may be adjusted by Paragraph 5E.

5
H

1D,2.0105.4 '




UNOFFICIAL COPY

v N d

‘.

9. Books and Records, Annual Statonents and Accounting.

A.  The Partnership books and records shall at all times be naintained
at its principal coffice and shall be open to the reasonable inspection and
examination of the Partners and their duly authorized representatives.

B. The General Partner shall provide to each Partner a copy of an
annual report of the Partnership for the prior fiscal year, which report may, at
the discretion of the General Partner, include a balance sheet faor the Partner-
ship as of the end of each fiscal year, a statement of income and expenses of the
Partnership for such fiscal year or such other information respecting the Part-
rership as,is considered necessary by the General Partner for the preparation by
the Partnerc of their individual income tax returns or as is mandated by the Act.

C. < 411 funds of the Partnership shall be deposited in the Partnership
name in such bar or other account or accounts as shall be designated by the
General Partner fropitime to time, All withdrawals therefrom shall be made by
the authorized sigratery or signatories of the General Partner or by such other
person or persons as the General Partrner may fram time to time designate.

D. The fiscal yzar of the Partnership shall be the calendar year.
For purposes of determining prafits and losses of the Partnership, Partnership
accounting shall be carried out in the same manner as for Federal income tax
purposes.  All elections and optiors available to the Partnership for Federal or
State income tax purposes shall be ‘taken or rejected by the Partnership in the
sole discretion of the General Partner,

10. Managenment -- Powers,

A, The Genoral Partner shall exclusively manage and conduct all the
business of the Partnership and shall not be roquireé to obtain the consent of
the Limited Partners for any such activities, Witaour limiting the generality of
the powers granted to the General Partner hereunder criby law, the General
Partner shall have the following specific powers:

(i} To carry out the transactions contemplatec by this Agreement;

(ii) To sell, purchase, mortgage, finance, pledge, hynothecate,
lease, sublease, loan, or otherwise deal in or with any and all property
(whether real or perscnal) and assets of the Partnership; to boiruw money,
and as security therefor, to mortgage or pledge any or all of thel property
and assets of the Partnership, whether real or personal; to repay in whole
or in part, refinance, recast, increase, mxiify or extend any mortgages or
other encumbrances on any of the property and assets of the Partnership, and

(al
N
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in connection therewith, to execute for and on behalf of the Partnership any .

extensions, renewals or modifications of such mortgages, other encumbrances

ancd any new mortgages or other encumbrances; and to execute notes, honds and
other evidences of indebtedness; to prepay, modify or extend any installment
purchase agreements affecting all or any portion of the property by the

Partnership;

(iii) To have the property and assets of the Partnership held in
the name of a nominee, trustee or agent;

1D.2.0105.4 6
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(iv) To acquire and enter into any contract for insurance which
the General Partner deems necessary or appropriate for the protection of the
Partnership and the General Partner, for the conservation of Partnership
property and assets or for any other purpase convenient or berneficial to the

Partnership;

(v} To employ such entities or persons (including the General
Partner or any entity in which the General Partner shall have an interest or
with which it is affiliated} in the operation and management of the business
of the Partnership, including, hut not limited to, attorneys, accountants,

architects, engineers, insurance brokers, real estate brokers, developers,
operstion managers and loan brokers, on such tems and for such compensation

as ‘thc General Partner shall determine;

{vi) To cause an amended Federal income tax return to be filed
in the evert of a rescission;

(vii! /To cause the General Partner, ar its designee, to be named
the tax managetient rartner for the Partnership; and

(viii) To pursiese limited partnership interests for its own
account for investment.

B. Notwithstanding aryihing to the contrary contained in Subparagraph
A above, without the written conseni or ratification by the Limited Partners, the

General Partner shall have no authority to:

(i) do any act in contravontion of this Agreement;
(ii) confess a judgment against <he Partnership; or

(111) possess Partnership property Or assign its rights in spe-
cific Partnership property for other than a Paririrship purpose.,

C. No mortgagee, grantee, creditor or any person dealing with the
Partnership shall be required to investigate the authority of the General Partner
or secure the approval of or confirmation by any Limited Partner-eof any act of
the General Partner in connection with the conduct of the Partnershino business,

D. No Limited Partner shall take part in the management &F the
Partnership business or transact any business for the Partnership or ligve the
power to sign for, bind or subject the Partnership to any liability or obliga-

tion.

11. Cogpgnsation.

A, The Partnership shall pay conpensation to the General Partner for
its agreement to serve as General Partner herein and for its services rendered as
General Partner hereunder in an amount equal to Two Hundred Thousand Dollars
{$200,000) for each twelve (12) month period during the Partnership term,

B. The Partnership shall pay BEquity Financial and Management Co. {(an
affiliate of the General Partner) an administration fee equal to the excess of
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Two Hundred Thousand Dollars ($200,000) over the aggregate of all costs to the
Partnership in connection with its crganization and syndication,

C. Tn addition to the foreogoing, the General Partner may retain such
persons or entities as it shall determine (including the General Partner or any
entity in which the General Partner shall have an interest or with which it is
affiliated) to provide services to or on behalt of the Partnership. The General
Partner shall be entitled to reimbursement from the Partnership for its
out-of-pocket expenses (including, but not limited to, amounts paid or payable to
any entity in which the General Partner shall have an interest or with which it
is affiliated) incurred in connection with the Partnership. Such expenses ghall
be deemes to include those expenses recuired in connection with the administra-
tion and management cf the Partnership such as the maintenance of Partnership
bocks and rrcords, management of the Partnership property and assets and prepara-
tion of inforration respecting the Partnership needed to prepare the annual
report and neeaed by the Partners in the preparation of their individual tax
returns. The deciSiun of the General Partner as to whether or not an expense
comes within the puryiew of this Paragraph will be binding on all the Partners.

12, Conflicts; Othor Tnvestients.

The General Partner. shall devote only so much of its time to the
business of the Partnership as ip-its judgment the conduct of the Partnership
busincss shall reasonably requires ~The General Partner may engage in business
ventures of any nature or description independently or with others, including,
without limitation, the cwnership, fihancing, leasing, subleasing, selling,
developing, managing or otherwise dealing in real or persoral property or in-

terests therein, and neither the Partnersiip nor any of the Partners shall have
any rights in and to such independent venturas or the income or profits derived
therefrom, notwithstanding that such ventures izy be competitive with the bus-
iness of the Partnership. The General Partner-iay,.on behalf of the Partnership,
retain the services of a firm in which any Partner is 2@ member to render such
services and may pay campensiation for such services./The Gereral Parther may, in
its sole discretion, on behalf of the Partnership, pukchase, sell or lease real
or personal property from or to any Partner or pay fees ci-ommpensation to any
Partner for any efforts or comitments in connection with the\Partnership prop-
erty or otherwise deal with any Partner, or any firm in which any of such persens
is directly or indirectly interested and neither the Partnership ror any of th,f
Partners shall have any rights in or to any income or profits rec¢ived by any w!

-
such person in a transaction with the Partnership. "

13. 2Assignment of General Partner Interest,

The General Partner may, at any time without the approval of the
Limited Partners, substitute in its stead as a Goneral Partner or admit as an
additional Genernl Partner, a partnership, the partners of which are Samel Zell
of Chicaqu, 11linois, and Robert turie ol Winnetka, Thlinois, or any other entity
which is owned or controlled by either of them or Samiel Zell and/or Robert
lurie, individually. Fxcept as provided above, the General Partner may not
assign its interest in the Partnership. The General Partner shall cause this
Agreement or any separate Certificate of Limited Partnership to be amended to
reflect said substitution cr addition. By executing and adopting this Agreement,
each Limited Partner hereby consents to the admission of substituted or addli-
tional General Partner (s) pursuant to the terms of this Paragraph 13.
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14. Assignment of Limited Partner Interest. Except as otherwise mandated
by the Act:

A. A Limited Partnher or any substituted limited Partner may not,
without the prior written consent of the General Partner (which consent may be
given or withheld in the scle discretion of the General Partner), sell, assian,
pledge or otherwise transfer all or any part of his interest in the Partnership
except by operation of law, gift, outright or in trust, or by sale, to or for the
benefit of his spouse and descendants. Any assiqnment herein permitted shall be
by written instrument. A Limited Partner shall notify the General Partrer of any
assignment of beneficial interest or other interest which occurs without a
transfer of record ownership. No part of the interest of a Limited Partner shall
be subject to the claims of any creditor, any spouse for alimeny or support, or
to legal piozess, and may not be voluntarily or involuntarily alienated or
encumbered exinpt as may be specifically provided herein or mandated by the Act.
A Limited Partrershall not be permitted to retire or withdraw from the Partner-
ship except as ler<ie specifically permitted,

B. Mn assignee of a Limited Partner shall he entitled to receive
distributions horeunder aciwibutable to the Partncrship interest acquired by
reason of such assignment, from and after the effective date of the assignment of
such interest to him; provided, however, anvthing herein to the contrary not-
withstanding, the Partrership ‘ard the General Partner shall be entitled to treat
the assignor of such interest as the absolute owner thereof in all respects, and
shall incur no liability for the allocation of profits and losses cor distribu-
tions which are made in good faith to/such assignor, until such time as the
written instrument of assignment has beed received by the Partnership and the
effective date of the assignment has passed.. The effective date of any assign-
ment shall be the last day of the month set Zortth on the written ingstrument of

assignment.

C. No assignee shall have a right to becone a substituted Limited
Partner in place of his assignor unless and until) all’sf the following conditions

have been first satisfied:

{1) unless cotherwise provided in this Agreement, a duly executed
and acknowledged written instrument of assignment shall have heen filed with
the Partnership, which instrument shall specifiy the percentzge interest in
the Partnership being assigned and set forth the intention of ibe assigner
that the assignee succeed to the assignor's interest as a substituted
Limited Partner in his place;

(ii) the assignor and the assignee shall have executed, acknow-
ledaed and delivered such olher instruments as the General Partner may deem
nocossary or desirable to of fect such substitution, including the written  *
acceptance and adoption by the assionee of the provisions of this Agreement )
and his execution and delivery to the General Partner of the power of
attorney as more fully set forth in Paragraphs 20 and 22 hereof; and

Yoy
—-EJ(‘:‘-}T’H

{5

(iii) the written consent (which consent may be given or withheld
in the sole discreticn of the General Partner) of the General Partner to
such substitution shall have been cbtained.
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D. By executing and adopting this Agreement each Limited Partner
hereby consents to the admission of addijtional or substituted Iimited Partners bv
the General Partner and to any assignee of such Limited Partner becoming a

substituted Limited Partner.

E. The General Partner shall, when necessary, cause this Agreement to
be amended to reflect the substitution of Limited Partners.

F. No Limited Partner shall assign all or any part of his Partnership
interest if in the opinien of counsel for the Partnership such assignment would
or could result in the sale or exchange of such percentage of the total interest
in the Pactpership capital and profits within a twelve (12} month period as would
cause the Partnership to be terminated under Section 708(b} (1) (B) of the Code (or
any similar orovision enacted in lieu thereof) or if such assignment would
constitute or Cesult in the violation of any Federal or State securities law or

any similar law.

G. The derth, incompetency, insolvency or dissolution of a Limited
Partrer shall not termirave the Partnership. Upon the death of a Limited Part-
ner, his executor, adminisirator, conservator or personal representative shall
have all of the rights and datizs of a Limited Partner for the purpose of settl-

ing his estate,

15. Transferees and Successoyt.

Any person acquiring or claiming an interest in the Partnership, in any
manner whatscever, shall be subject to and'hound by all of the terms, conditions
and chligations of this Agreement to which'bis predecesscr-in-interest was
subject or bound, without regard to whether such a person has executed a counter-
part hereof or any other document contemplated hareby, No person, including the
legal representative, heir or legatee of a deceased’Partner, shall have any
rights or obligations greater than those set forth in *nis Agreement, and no
person shall acquire an interest in the Partnership or(become a Partner thereof
except as permitted by the terms of this Agreement. This Zureement shall be
binding upon and, subject to the provisions hereof, inure to the henefit of, the
parties hereto, their successors, assigns, heirs, legal representatives, execu-
tors and administrators.

16. Death, Withdrawal, Incompetence or Dissolution of a General DPartner:
Dissolution of Partnership.

A, The death, incampetence, bankruptcy, termination, dissolution or -~
withdrawal from the Partnership of any Gencral Partner shall dissolve the Part- ,Ef
nership unless within sixty {60) davs thereafter the remaining General Partner h
{or General Partners, as the case nay be) shall clect to continue the Partnership 77
business, which election shall he evidenced by notice being sent to the Limited .
Partrers within sixty (60) davs of the occurrence of the event giving rise to the :?

o~

election. In the event of such election, the Partnership shall not be dissolved,
but shall continue with the remaining General Partner (or General Partners) as
the only General Partner (or General Partners), unless, in the cpinion of Part-
nership counsel, such contimiation wonld resudt in the Partnership not being
treated as a limited partnership under applicable law and such treatment is not
obviated within sixty (60) days of the event giving rise to such election.
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Otherwise the Partnership shall be dissolved and terminated in accordance with
the terms of this Agreement.

B. Notwithstanding anything in this Paragraph 16 to the contrary, if
the remaining General Partner (or General Partners, as the case may be) does not
elect to continue the Partnership business, or in the event there is no remaining
General Partner, the Limited Pariners, upon written election of all Limited
Partners at that time, may elect a new General Partner and continue the Partner-
ship business, In the event of such clection, the Partnership shall not be
dissolved, but shall continue with the new General Partner unless, in the opinion
of Partnership counsel, such continuation would result in the Partnership not
being treated as a limited partnership under applicable law and such treatment is
not ohviated within sixty (60) days of the event giving rise to such election.

C. 7 M corporation shall not be designated a General Partner if, in the
opinion of counse) for the Partnership, such corporation shall cause the Part-
nership to be trested for Federal income tax purposes as an association taxable

as a corporation,

D. The happening of any one of the following events shall work an
immediate dissolution of the Fartnership:

(i) The deatl Aetermination of incompetence by a court of
competent jurisdiction, barlkiwdtey, dissclution or withdrawal from the
Partnership of the last remaining General Partner (all except as provided in

Subparagraph 16B above);

(ii) The termination of the term of the Partnership pursuant to
Paragraph 4 of this Agreement;

(iii) The sale of all or substantiallv all of the Partnership
assets; or

(iv) The giving by the General Partner oi written notice thereof
to all of the Limited Partners stating the date of zuch dissolution which

date shall not be less than sixty (60) days following the date of such
notice {except as provided in Subparagraph 16B ahove).

E. For purposes of this Agreement, the "bankruptcy" ¢ a General
Partner shall be deemed to have occurred upon the happening of any I the fol-

lowing:
(i) the filing of an application by such General Partner for, or
a consent to, the appointment of a trustee of his or its assets;

(ii) the filing by such General Partner of a voluntary petition in
bankruptcy or the filing of a pleading in any court of record admitting in
writing his or its inability to pay his or its debts as they come due;

(iii) the making by such General Partner of a general assignment
for the henefit of creditors;

(iv) the filing by such General Partner of an answer admitting the
material allegations of, or his or it consenting to, or defaulting in

1D,2.0105.4 11
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answering, a bankruptey petition filad against him or it in any bankruptcy
proceeding; or

(v} the entry of an order, judgment or decree by any court of

competent jurisdiction adjudicating such Gereral Partner a bankrupt or
appointing a trustee of his or its assets, and such order, judament or
decree continuing unstayed and in effect for a period of ninety (90) con-

secutive days.

F. In the event of the death, incompetence, hankruptcy, dissolution
or withdrawal of a General Partner, the General Partner who shall have been so

retired-

(i}  shall be and remain liable for all obligations and liabil-
ities ircurred by him or it as General Partner during the period he or it

was a Gengral Partner;

(11} /.shall be free of any obligation or liahility incurred on
account of the activities of the Partnership from and after the time as of
which he or it ceased to be a General Partner of the Partnership; and

(iii) shall ke entitled to receive any amounts due and owing to
him or it pursuant to Paragraph 11 herein through the date of such retire-

ment.,

In the event that the retirement of & General Partner shall cause the remaining
General Partner to have less than a one porcent {1%) interest in the Partnership,
the Limited Partners may elect 0 name an aqditional General Partner pursuant to
the provisions contained in Subparagraph 163 providing for such election and

continuation of the Partnership business.

G. For purposes of Subparaaraph 16A orly, Samel Zell and Robert
turie shall, so long as Samuel Zell, Robert Lurie Genszral Partners is the sole
General Partner, be treated as if they were individually Ceneral Partrers in
order that if, for exanple, one of the two of them were <o die while the cther
survived (which event would cause a termination by law of Samuel Zell, Rebert
Inrie General Partners), the survivor cculd elect under Subparugraph 16A hereof
to continue the Partnership with the survivor as the sole General Tartner.

17. Purchase for Investment. Z
:.;:
Each Limited Partner hereby represents, warrants and agrees that he is 53 ’
acquiring his Partnership interest for his own account for investment purposes -
3

only and not for the purpose of, or with a view towards, the resale or dis-
tribution of all or any part thereof, nor with a view toward selling or otherwise
distributing said interest or any part thereof at any particular time or under >
any predetermined circumstances. FEach Limited Partner further represents and
warrants that he is a sophisticated investor, able and accustomed to handling
sophisticated financial matters for himself, particularly real estate invest-
ments, that he is in a sufficiently high Federal income tax bracket that the
burden of any losses which might be borne by the Partnership will be mitigated bv
substantial tax savings to him and that he has a sufficiently high net worth that
he does not anticipate a need for the funds he has invested herein in what he

understands to be a highly speculative and illiquid investment.

12
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18. Liquidation.

Upon dissolution and termination of the Partnership, the Ceneral
Partner shall wind up the affairs and liquidate the assets of the Partnership
and, except as otherwise provided in the Act, the proceeds fram the ligquidation |
of the Partnership assets shall be applied and distributed in the following order |
|
|

or priority:

L. To the creditors of the Partnership (other than Partners and
creditors whose obligations will be assumed or otherwise transferred on the sale
or distribution of the Partnership assets) and to the payment of liquidation
expenses when there is a contingent debt, obligation or liability hereunder, a
reserve’ {in such amount as the General Partner in its sole discretion shall
determine)” shall be set up to meet such contingency, and if and when such con-
tingency shallcease to exist, the noneys, if any, then centained in the reserve
shall be disceiputed as provided in this Paragraph 18;

B. To *ne Partners in respect of any bona fide loans made by Partners
to the Partnership and evidenced by a note or notes duly executed by the Part-
nership; and

C. Any balance remaining shall be distributed to the Partners in
accordance with Paragraph 8C.

19, Indomnification and Relegse of Tiability,

A.  The Partnership shall indennify, defend and hold the General
Partner and its partners ard their affiliotes, emplovees and agents, and their
respective successors, assigns, executors, aaministrators or personal representa-
tives, harmless fram and against anv loss, ligbility, damage, cost or expense
(including, without limitation, legal expenses}-Of any act or omission concerning
the business or activities of the Partnership; providad that the General Partner
or any partner, affiliate, employee or agent of the Coneral Partner seeking such
indermmification shall not have heen guilty of gross negiigence or willful mis-

conduct.,
B. Neither the General Partner nor its partners, affiliates, agents

or employees chall be liable or responsible to the Partnership or/any Limited
Partner for any act or failure to act so long as it is not quilty ol willful

rnisconduct. or gross negligence.

C., The General Partner shall not be personally liable for the return 5;
or repayment of all or any portion of the capital of any Partner, or for the o~
repayment of all or any portion of any loan made by any Partner to the Parthor- &
ship, it being expressly understood that any such return of capital and/or W
repayment of any such loan shall be made solely fram the assets (which shall not :g
include any right of contribution from the General Partner) of the Partnership, .

whw

20, Power of Attorney.

Each Limited Partner hereby irrevocably constitutes and appoints the
General Partner, Samuel Zell, Robert Lurie, and each of them acting individually,
with full power of substituticn, his true and lawful attorney, for him and in his

1D.2.0105.4 i3
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name, place and stead and for his use and benefit, to sign, swear to, acknow-
ledge, file and record:

A. A Restated Agreement and Certificate of Limited Partnership and
any amendments thereto, as limited by Paragraph 22, under the laws of the State
of Illinois and under the laws of any other state in which a Certificate of
Limited Partnership is required to he filed or recorded.

F. Any certificates, instruments and documents, including assumed and
fictitious name certificates, as may be required by, or may be appropriate under,
the laws of the State of Illinois or any other state or jurisdiction in which the
Partnershin is doing or intends to do business in order to discharge the purposes
of the Partnership as hereinbefore stated, as limited by Paragraph 22, and in
connection (with the use of the name of the Partnership by the Partnership.

C. @Any other instrument which may be required to be filed or recorded
by the Partnership on behalf of the Partners under the laws of any state or by

any governmental agency.

D. Any docuients which may be required to effect the continuation of
the Partnership, the admisgion of a substituted or additional Limited Partner,
the amending of the Partnership Aqreement or the dissolution and termination of
the Partnership, provided such-eontinuation, admission, amendment or disselution
and terminaticon is in accordance vith the terms of this Agreenment,

The foregoing grant of authority: (il is a special power of attormey coupled
with an interest, is irrevocable and shale survive the death or incapacity of
each Limited Partner; and (ii) shall survive.the delivery of an assignment by a
Limited Partner of the whole or any portion o:osiis interest in the Partnership.

21, Notices.

Any notice required or permitted to be givon under this Agreement to a
Partner or other holder of an interest in the Partnership-may be served by United
States first class mail, postage prepaid, addressed, in the case of the General
Partner to Suite 600, Two North Riverside Plaza, Chicago, Illinois 60606 and, in
the case of a Limited Partner or other holder of an interest in the Partnership,
at the address of such persen for notice purposes as shown fran-iiie to time on
the records of the Partnership. The General Fartner may change 1ts address for
notice purposes by so notifying all the Limited Partners in writing‘of such
charge and any Limited Partner or other helder of an interest in the Partnership
may chanqge his address for notice purposes by so notifyirg the General Partner in
writing of such change. Any notice given in accordance with the terms hereof
shall be desmed to have been given and received two days after mailing or when

actually received, whichever is earlier.

22, Amendment of the Agreement.,

A. Fach Limited Partner, by his execution of this Aqreement, hereby
irrevocably appoints the General Partner, Samuel Zell, Robert. larie, and each of
them, with power of substitution, as his true and lawful attorney coupled with an
interest, in his name, place and stead to amend this Agreement in any respect

other than:

1D,2,0105.4 14
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(i) To enlarge the cbligation of any Partner to make contribu-
tions to the capital of the Partnership beyond the obligation provided for

in this Agreenment; or

(i) To modify the order of distribution or the allocation of
distributions, profits or losses among the Partners as provided for in this

Agreenent; or

(iii) To amend Paragraphs 5G, 10B, 16B and this Paragraph 22.
B. With respect to any amendwent described in (i), {ii) or (iii)
above:

(i) Any such amencment shall first be presented to a meeting of
all Partiers duly called upon no less than fifteen (15) days notice, at
which meeting, Partners entitled to at least seventy-five percent (75%) of
the profits of ‘the Partnership shall be present or represented and such
amendment shall ke approved by Partners entitled to at least sixty percent
(60%) of the profits of the Partnership and shall take effect as of the date

of such approval; or

(i1) No less than fifteen (15) days prior to a propesed effective
date of any such amendment,“the General Partner shall mail tc each Partner a
notice containing a verbatin <tatement of the proposed amendment and a
statement that on the proposce effective date this Agreement will he amended
as proposed unless prior to such dare Partners entitled to fifty-one percent
(51%) or more of the profits of thé Tartnership shall notify the General

Partner in writing of their chjections to such amendment. Unless such
objections are received prior to the plorcsed effective date of any amend-
ment, the General Partner shall execute the broposed amendment on behalf of

all Partners,

C. Notwithstanding anything to the contrary contained in this Para-
graph, this Agreement may be amended by unanimous writteir consent of all Part-~

ners.

D. In the event this Agreement shall be amended pursuent to this
Paragraph 22, the General Partner shall cause this Agreement to.Le amended to

reflect such change.

23. Successors.

Subject to the limitations herein against assignment, this Agreement
shall be binding upon and shall inure to the benefit of the parties hereto and

their respective successors in interest.

24. Pronouns and Numbers.

Vg

As used herein, the masculine gender includes the feminine and neuter
genders and the singular includes the plural.

25. Governing Law.
This Agreement shall be goveimed by the law of the State of Illincis.

15
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26. Headings.

Paragraph headings are for convenience of reference only and shall have
no leqal effect.

27. Severability.

In the event anv provision of this Agreement is held to be invalid, the
remainder of this Agreement shall nevertheless be deemed to be valid and effec-

tive.

28, “Counterparts.

Trhis Agreement and any amenchent to this Agreement for convenience may
be executed 1Ay number of counterparts with the same effect as though each
party hereto had executed the same instrument. Signature paces of counterparts
may be attached by the General Partner to one or more counterparts for the
purpose of obtaining one.or more counterparts with the signature of all parties

thereon.
WITNESS the due execution hereof as of the day and year first above written,
GENFERAL PARTNER:
Somuel %Zell, Robert Lurie

Ceneva) Partners, an Illinois
general’ partnership

1% : 4
e

Robert Juwie

) %lﬁuul 211
their attoyndy-in~fact

THE CIASS I3 LIMIMTED PARINERS
in the attached Exhibit A:

By: M%M Y

Robert Lurie,
their attorney-in-fact
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STATE OF ILLINOIS )
) S5

COUNTY OF COOK )

1, a Notary Public, in and for the County of Cock, State of Illinois, do
hereby certify that ROPBERT LURIE, personally known Lo me to be the same person
whose name is subscribed above as gencral partner of Sonuel Y%ell, Robert Lurie
General Partners, an Illinois general partnership, appeared before me this day in
person and acknowledged and swore, that he is a general partner of said partner-
ship, and is empowered to execute this Agreement that the statements set forth in
the foregaing Agreement are true and correct and that he signed said Agreement as
his frec and voluntary act on behali of and as the free and voluntary act of said

partnership-for the uses and purposes therein set forth.

Given undéxomy hand and notarial seal thg‘n\/ day of January, 1986.

Nl Tty

N L_./Not.at."y Public
My Camrission Expires: .5/01?‘ (_f ?

STATE OF ILLINOIS

COUNTY OF COOK

I, a Notary Public, in and for the County of Cook, Staté of Illinois, do
hereby certify that SAMUEJ, ZELL, perscnally known to me to be the same person
whose name is subscribed above as attorney-in-fact for the Clasz 2 Timited
Partners, appeared before me this day in person and acknowledged cnd swore, that
he is the attorney-in-fact for the Class A Limited Partners, and is eipowered to
execute this Agreement, that the statements set forth in the foregoing kgreement
are true and correct and that he signed said Agreement as his free and voluntary
act on behalf of and as the free and voluntary act of said Class A Limited
Partners for the uses and puposes thorein set forth,

Given under my hand and notarial scal thje'QfU‘N day of January, 1986.

ool (et

-
Queti-’u?y Public

My Camnission Expires: jjél?/g?

1n.2.0105.4
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STATE OF ILLINOIS )
} 88
)

COUNTY OF COCK

I, a Notary Public, in and for the County of Cook, State of Illinois, do
hereby certify that ROBERT LURIE, personally known to me to be the same person
whose name 1is subscribed above as attommev-in-fact for the Class B Limited
Partners named in the attached FExhibit A, appeared befors me this day in person
and acknowledged and swore that is the attormey-in-~fact for the Class B Limited
Partners named in the attached Exhibit A, and is empowered to execute this
Agreement,-and that the statements set forth in the foregoing Agreement are tiue
and correct-and that he signed said Agreerent as his free and voluntary act on
hehalf of ardas the free and voluntary act of said Class B Limited Partners for

the uses and rpurposes therein set forth.
Given under my hand and notarial seal thiﬁQOTN day of January, 1986,

Qng O et/

otary Public

087
My Camission Expires: _j??/_ﬂ_ 7 .
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EXHIBIT A
{page 1 of 2)

Schedule of Clags B Limited Partners

Total Capital Contribution

Name and Address

Arlington feasing Co. $3,042,866.25

Two Nortn faverside Plaza

Suite 600

Chicago, Illincis 60606

Tilden Engelman § 463,162.50
One Financial Place
Suite 916

Chicago, Illinois 60600
The Equity Group, Inc. $1,389,487.50
Two North Riverside Plaza
Suite 600

Chicago, Illinois 60606
Frank Fried § 92,632.50
14936 Via De La Alle

Del Mar, California 92014
Morton H. Priedman § 92,632.50
P.0. Box 564

York, Maine 03909
Genesis Ventures, Inc. 22,315,812.50
Two MNorth Riverside Plaza
Suite 600

Chicago, Illinois 60606
Jerry Jacob § 92,622,50
90 Perkins Road

Greenwich, Connecticut 06830

VO Tiny

Michael and Beverly Kievman $ 92,632.50

573 Tara Trail, N.W.

Atlanta, Georgia 30327

Robert T. Korowicki $ 338,220.00
34 Rockburn Pass

West Mulford, New Jersey 07480

10.2,0105.4 19
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EXHIBIT A

{page 2 of 2)

Schedule of Class B Limited Partners

Name and Address

Douglag’ Levine
2102 Mar Wast
Tiburcn, Califarnia 94920

Montboys IV

c/o Will K, Weinstein

600 Montgomery Street

Suite 2100

San Francisco, California 94111

NE Plus Investors

c/o Arthur A. Greenberg
Two North Riverside Plaza
Suite &00

Chicago, Illincis 60606

PM Investors No, 5

c/o Peter A. Massanisso

6821 Scuthpoint Drive N,
Jacksonville, Florida 32216

Peter S, Rumell

Mvida Resort Comn,

P.Q. Box 100

Boca Raton, Florida 33432

Howard Taussig

c/o George Alt

814 Commerce Drive

Suite 300

Oak Brook, Illinois 60521

Will K, Weinstein

6 Tara View Road
Tiburon, California 94920

CLASS B TOTAIL

1D,2.0105.4
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Total Capital Contribution

$ 92,632.50

5  92,632.50

$ 463,162.50

$ 231,581.25

§ 92,632.50

277 .297.50

<

LSNGN

§  92,632.50

t( | TR

$9 ! ?(“3 } 250 . OO




UNOFFICIAL COPY

}

woE
e 3
Q £ :
<7 K
2 - )
D

LOLLZ0--28—» ©#IH
09:/2: 0T 98/72/16 4SEF NOWL  TITT4L
0% 084

ONIHODIY TH-1430




