AR 0777A/1D 0 Fogou . 8%-208-C~20(¢c)
M EPONOFFICIAL CQ‘#SY? : lmszas‘-’a
. ¥ O AU B!
86029301

CERTIFICATE AND AGREEMENT
OF LIMITED PARTNERSHIP OF
DUNDEE-LANDWEHR PARTNERSHIP

This Agreement of Limited Partnership (“Partnership
Agreement”) of Dundee-Landwehr Partnership, an Illinols limited
partnership (the “"Partnership"), is made and entered into as of
the *9¢  day of January, 1986, by and among Alan H. Israel, as
General Partner (the "“General Partner") and each person whose
name appears on Exhibit A as a Limited Partner (collectively the

"Limited Frctners").

ARTICLE I
DEFINITIONS

As used in this Partnership Agreement, the following terms
shall have the meaninds -set forth below. Singular nouns may
include the plural and {%e masculine gender may include the
feminine or neuter, where appropriate.

1.1 Affiliate: An affi’late of another Person means

(a) any Person directly or indirzectly owning, controlling or
holding with power to vote 10% o mare of the outstanding voting

securities of such Person; (b) any Person 10% or more of whose
voting securities are directly or indirectly owned, controlled or
held with power to wvote, by such other' Person; {c) any Person
directly or indirectly controlling, csntrolled by, or wunder
common control with such other Person; (d) 2py officer, director
or partner of such other Person, and (e) if zuch other Person is
an officer, director or partner, any compary for which such

Person acts in any such capacity.
1.2 Capital Contributions: The total capitei contributed
to the Partnership by all of the Partners. gE

1.3 Financing Proceeds: The proceeds to the Partnersh
resulting from borrowing less the sum of (a) any expenses incurr
in connection with such financing and (b) any portion of s
?roceeda applied by the General Partner toward the payment of

ndebtedness being refinanced, —_
1.4 General Partner: Alan H. Israel, or, where the con-

text so requires, any successor General Partner acting pursuant
to the provisions of this Partnership Agreement.
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1.% Limited Partners: Each Person who becomes a Limited
Partner by exscuting the Partnership Agreement as a Limited
Partner and making the initial Capital Contribution, and each
Person who may become a substituted limited partner pursuant to
the provisions hereof and applicable law.

1.6 Net Cash Receipts: With resgect to any period, all
cash funds received by the Partnership (other than Capital
Contributions, Financing Proceeds or Sale Proceeds) in such
period, less the sum of the following (to the extent not paid
from Capital Contributions, Financing Proceeds or Sale Proceeds;
the dotermination of the General Partner of the source of such
paymercs being conclusive for all purposes): (a) all principal
and {ncerest payments on mortgage and other indebtedness of the
Partnerriiip and all sums paid to lenders in such period; (b) all
cash  expenditures (including expenditures for capital
improvements) made in such period incident to the operation of
the Partnershiz business, including those expenses of the General
Partner paid, either directly or indirectly, by the Partnership;
and (c¢) such workina capital and cash reserves as the General
partner in his discretion deems reasonably necessary for proper
operation of the Partrership business.

1.7 Participating < Fercentage: The percentage used in
allocating proflts, losses, eredfts and distributions among the
partners as set forth in Sectizsn 7.1,

1.8 Partner or Partners: - Jnless the context in which the
term is used requires otherwisg,  the term shall include the
General Partner and the Limited Partners.

1.9 Partnership: The limited  partnership known as
Dundee-Landwehr Partnership formed unJar this Partnership

Agreement .

1.10 Ppartnership Property or Property: -All properties,
assets and rights of any type owned by the Partiership, including

the interest in the Project.

1.11 Person: A natural person, corporation, trust,
pacrtnership, estate, unincorporated association or other entity.

1.12 Project: The property located at Dundee and Landwehr
Roads, Northbrook, 1Illinois, 1legally described on Exhibit B

attached hereto.
1.13 Sale Proceeds: The proceeds to the Partnership er&

the sale of Partnership Property less the sum of: (&) customapy
brokerage commissions and other expenses incurred b¥ the
Partnership in connection with such sale, and (b) any portion @&
such proceeds applied by the General Partner toward the paymeat
ofléndebtedness secured by a lien on or relating to the propea:y
sold.
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1.14 Tax Matters Partner: The Qeneral Partner designated
in the Partnershlip Agreement as the Partner who will act as the
primary representative of the Partnership in the event of any

audit of a Partnership federal income tax return.

ARTICLE Il
FORMATION OF THE PARTNERSHIP

The parties agree and do hereby enter into a limited
partrnatship under and pursuant to the provisions of the Uniform
Limited Partnership Act of the State of Illinois, as amended, and
the rignts and liabilities of the Partner shall be as provided
therein except as otherwise expressly provided in this

Partnership lareement.

ARTICLE III

NAME AND PRINCIPAL OFFICE

3.1 Name: The ousiness of the Partnership shall be
conducted under the name ¢ Dundee-lLandweh:r Partnership.

3.2 Principal Office:  The principal office and place of
business of the Partnership ‘ehall be located at 3340 Dundee,
Northbrook, Illinois or such othe: place as the General Partner
may from time to time designate pon notice to the Limited

Partners.

ARTICLE IV
PURPOSE

The purpose of the Partnership is to invast .in, acquire,
hold, maintain, operate, imprave, develop, sell, 4xctiange, lease
and otherwise use the Project and related Partnersoip Property,
and to engage in any and all activities related or incidental
thereto. Except as specifically limited or prohibited by this
Partnership Agreement, the Partnershif is empowered to perform
such actions and engage in such activities, consistent with the
purpose of the Partnership as may be permitted by the Illinois
Uniform Limited Partnership Act,

ARTICLE V
TERM AND FISCAL YEAR

$.1 Term. The Partnership shall continue in existence
until December 31, 2050 unless sooner terminated pursuant to the
provisions of this Partnership Agreement.

-3 -
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5.2 Fiscal Year. The fiscal year of the Partnership shall
be the calendar year.

ARTICLE VI

PARTNERSHIP CAPITAL,
CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS

6.1 Capital Contribution of Limited Partner. Each Limited
partrér shall make an initial contribution to the Partnership in
the amzunts set forth in Exhibit A. In no event shall a Limited
Partner te required to make additional Capital Contributions.

6.2 (Capital Contribution of the General Partner. The
General Partnsar shall make a contribution to the capital of the
Partnership in the amount set forth on Exhibit A,

6.3 Loans.  'If, in the opinion of the General Partner,
funds are needed by the Partnership, the General Partner may
arrange for the Partnership to borrow such required funds from an
outside source (including one or more Limited Partners) at the
then prevailing interest -ate and on such terms as the General
Partner deems advisable.  No Partner shall be required to make a
loan to the Partnership. (enoral Partner may make loans to the
Partnership under the same terms and conditions as any outside
source, but is not obligated ‘t5» make any such loans. As a
condition or inducement for any Joan or financing, the General
Partner shall not negotiate a luzn at an interest rate higher
than the prevailing interest rate “and/or for points or service
fees or for any participating share o: ir any manner which would
otherwise dilute any Partner's interes:t without written consent
of sixty-six and two-thirds percent (6&-%/3%) of the Partici-

pating Percentages of all Limited Partners.

6.4 Return of  Capital Cantributions. Except  as
specifically provided 1in th’Is Partnershlp Agresmsnt, a Partner
shall not be entitled to the return of hig Capitei Contribution
to the Partnership.

6.5 Capital Accounts. The General Partner shall maintain
a geparate capital account for each Partner which shall be
credited with hls contributions to the capital of the Partnership
and his allocable share of Partnership income, and which shall be
charged with his allocable share of Partnership losses and the
amount of any distributions made to him. In addition, the
General Partner shall maintain such other separate and additional |
accounts for each Partner as shall be necessary to reflect
accurately the rights and interests of the respective Partners,

6.6 Interest on cCapital Centributiongs. The Partnership
shall not pay interest on Capital Contributions.

LOEEZ)98
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ARTICLE VII
ALLOCATION OF PROFITS AND LOSSES

7.1 Allocation of Profits and Losses and Credits. All net
profits and net losses from the operation of the Partnership, any
profits or losses resulting from the sale, exchange or
refinancing of Partnership Property and all tax credits for each
fiscal year shall be allocated among the Partners in accordance
with the following Participating Percentages:

Jeneral Partner:
Alan I. Israel 50%

Limicsd Partners:

Fo/»:s Real Estate Equities
Corpotation, a Delaware

corpstation 25
Pilgrim (nvestment Group,
an Illinois partnership 25%

(jointly rererrad to as the
"Original Lim%zcd Partner")

7.2 Allocations witiy Respect to Transferred Interests.
Unless otherwise required 0oV the provisions of the Internal
Revenue Code, any profit or loss-allocable to an interest in the
Partnership which has been transisvred during any year shall be
allocated among the Persons who wzie holders of such interest
during such year in proportion to the number of days during such
year that each holder was recognized as the bholder of the
interest, without regard to the results ‘¢! Partnership operations
or sale of Partnership Property during the period the holder was
recognized as the owner thareof.

ARTICLE VIII
DISTRIBUTIONS

8.1 Distribution of Net Cash Receipts. At least once each
calendar quarter, the Net Cash Receipts, if any, shall be
distributed and shall be allocated among the Partners in
accordance with their Particlpating Percentages then in effect.

’

8.2 Distribution of Financing Proceeds and Sale Proceeds.

Financing Proceeds and Sale Proceeds, less any portion which thely
General Partner determines to retain in the Partnership for.ég
among other things, the working capital requirements of the<
Partnership or the payment of Partnership debts with thell
establishment of reserves to meet any unforeseenh or contingent




UNOFFICIAL,GOPY

liabilities or debts of the Partnership, or such other reserves
as the General Partner, in his sole discretion, deems reasonably

necessary, shall be distributed in accordance with the following:

(a) First, to the extent of an amount equal to the
aggregate amount of cash contributed to the capital of the

gggf?ﬁgggipf by'dfach oi the Partners, t?e cash funds
or stribution hall
Partnerg. I[f the proceeds n:eainsuggiciigftr Egt:g“toufugg

such distribution, the distribution shall be made to the
Partners in proportion to their respective capltal

sontributions.

(b) Any remaining cash funds available for
digtrihution shall be distributed to the Partners in
accordanee with their Participating Percentages.

ARTICLE IX
BOOKS OF ACCOUNT, RECORDS AND REPORTS

—

9.1 Books of Accuunt and Records.

(a) Proper and complete records and books of account
shall be kept by the General Partner at the principal office of
the Partnership and shall be ¢pen to the reasonable inspection
and examination of the Partiscs or their duly authorized
representatives during reasonable tuniness hours. Such books and
records may be kept on the cash cr-acerual basis as the General
Partner may determine. The General/ Partner shall furnish a
written list of the names, addresses 2ud interests of all the
Partners to any Partner who requests such a-list for a legitimate
and proper purpose. The Partnership shall. totain an independent
accountant to prepare the tax returns of the Partnership,

(b} If a partner reasonably requests %hd partnership
or @Qeneral Partner to assemble or compile information, the
General Partner shall have the authority to pass on ail costs of
labor, duplicating or other related charges so incurcod to the

partner making the request.

9.2 Annual Reports to_ Limited Partners., The General
Partner shall furnish to each of the Limited Partners within 7%

days after the end of each calendar year the following:

(a) A copy of the federal income tax return filed by'ss
the Partnership for the calendar year, except for'gf
Schedules K-1 applicable to other Partners. -~

-

| {b) All information relative to the Partnarship"
| neceaear{ for the preparation of the Limited Partners’
ne

foderal ome tax returns.

- § -
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(c) Any additional reports as a Limited Partner shall
reasonably request.

ARTICLE X
RIGHTS, POWERS AND DUTIES OF THE PARTNERS

10.1 Management of Partnership Affairs. The General
Partner shall have full, exclusive and complete discretion in the
management and control of the business and affairs of the Part-
nership 'and shall make all decisions affecting the Partnership's
business and affairs. The General Partner shall have all the
rights, peowers and obligations of a general partner as provided
in the Illirnis Uniform Limited Partnership Act and otherwise as
provided by’ l2w, and, except as otherwise provided, any action
taken by the feneral Partner shall constitute the act of and
gserve to bind =ziie Partnership. Persons dealing with the Part-
nershi? are entitied to rely conclusively on the power and
authority of the Geueral Partner as set forth in this Partnership
Agreement. The Gene:ai Partner shall have fiduclary responsi-
bility for the safekesping and use of all funds and assets of the
Partnership, whether or not. in his immediate possession and con-
trol, and the General Parriicr shall not employ, or permit another
to employ such funds or assets in any other manner except for the

exclusive benefit of the Partasrship.

10.2 Powers and Authoritiss of General Partner. The
General Partner 1s granted the rigo., power and authority to do
on behalf of the Partnership all thiigs which, in his judgment,
are necessary, proper or dasirable to carry out his duties and
responsibilities, including but not limited to the right, power

and authority to:

(a) Incur all reasonable expenditures and pay all
obligations of the Partnership;

(b) Execute any and all documents or .instruments of
any kind which the General Partner may deem .nscessary ot
appropriate for carrying out the purpose of the Faitnership;

{(c) Purchase or lease equipment €for Partnérship
purposes;

(d) To let or lease all or any portion of the
Partnership Property for any purpose and without limit as to
the term thereof, whether or not such term (or an¥ renewals
thereof) may extend beyond the date of the termination of

the Partnership and whether or not the portion so leased is
tc be occupied by the lessee or, in turn, subleased in whole

or in part to others;

LOE6Zy9y
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(e) Subject to Section 6.3, to borrow money from
individuals, banks and other lending institutions for any
Partnership purpose, and pledge any or all of the
Partnership Properties, and the income therefrom to secure
or provide for the repayment of such loans; to obtain
replacements of any such loan in whole or in pare,
refinance, recast, modify., extend or consolidate any loan
provided, however, that the Partnership shall make no loans
to the General Partner or Affiliates of the Geneval Partner;

(£) Procure and maintain at the expense of the
Pectnership with responsible companies such insurance as may
bg available in such amounts and covering such risks as are
approgriate in the judgment of the General Partner;

‘g, Hold title to Partnership Property in the name of
a trustev or nominee chosen by the General Partner if he

shall deen such appropriate;

(h) Receive and disburse proceeds from the sale of
Partnership Properties; sell Partnership Properties for and
on behalf of the Yartnership on such terms and conditions
deemed satisfactory to the General Partner, and pay all

obligations of the Partnership:

(i) Employ and dieniss from employment any and all
Partnership employees, agco¢s and independsnt contractors.
In addition, the General Puritner may designate himself or
one or more of his Affiliates rto carry out hils duties and
responsibilities to the Partnciship or to render to the
Partnership such services as t!/ie General Partner deems
necessary to carry out the purposea nf the Partnership, and
to receive therefor reasonable compensztion no greater than
any unrelated party would charge for comparable services;

() Supervise the preparation and -£iling of all
Partnership tax returns and make on 'bebalf of the
Partnership, such tax elections and determirailions as are

reasonably appropriate; and

(k) Perform any and all other acts or activities
customary or incident to the purpose of the Partnership.

10.3 Sale _of the Project. Notwithstanding any provision of

the Partnership Agreement to the contrary, the General Partner
shall not sell or exchange any portion of the Project without
first obtaining the written approval of Limited Partners having a

majority of the Participating Percentages of all Limited Partners.

10.4 Transactions _with General Partners and  their
Affiliates. Except as otherwlse provided, the Partnershlp shall

not purchase property from or sell or lease property to the
General Partner or his Affiliates except with the written consent

LOE6ZZ098
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of Limited Partners having two-thirds (2/3) of the Participating
Percentages of all Limited Partners which consent shall not be

unreasonably withheld.

10.% Devotion of Time by General Partners. The General
Partner and his agents, Affillates and agents of Affiliates shall
devote such time to the Partnership business as is reascnably
necessary to manage and supervise the Partnership business and
affairs in an efficient manner and accomplish the purpose of the
Partnership. The General Partner is free to engage in other
business ventures not directly competing with the Partnership or
to erxplnit business opportunities whch do not arise from the

conduct <f Partnership business.

10.6. Cther Business of Limited Partners. Each Limited
Pertner anc - their Affillates may engage in oOr possess any
interests in ‘other business ventures of any kind, independently
or with others/ Neither the Partnership, any Partner, nor the
holder of any internet in the Partnership shall have any right by
virtue of this Partaership Agreement or the partnership relation-
ship created hersby in'or to such ventures or activities or to
the income or profits rderived therefrom, and the pursuit of such
ventures, even if compecitive with the business of the Partner-
ship, shall not be deemel wrongful or improper. The parties
hereto acknowledge that the Gunoral Partner is one of the benefi-
cial owners of the property directly west and contiguous to the
Project and of other property improved with office buildings
slightly further west of the Project.

10.7 Tax Matters Partner. Alzu H, Israel shall be the
initial Tax Matters Partner and as such shall have all powers and
authorities granted tax matters partnezs. under the applicable
provisions of the [nternal Revenue Coda and any requlations
promulgated thereunder. All costs and experces incurred by the
Tax Matters Partner in connection with an audit of a Partnership
income tax return shall be borne by the Partnersair.

10.8 Election to Adjust Basgis. The General Iartners, in
their discretion, may make or revoke the election relzired to in
Section 754 of the Internal Revenue Code of 1954 permitting
adjustments to basis as provided in Sections 734 and 743 of the

Internal Revenue Code.

ARTICLE XI
STATUS OF LIMITED PARTNERS

11,1 No Participation in Management of Partnership. The
Limited Partners, as such, shall take no part in, or interfere in

-

Z
op
-
"

any manner with the conduct or control of the Partnershig's ég
nd

business and shall have no right or authority to act for or b

the Partnership, said powers being vested solely and axclusivelyv::

in the Oeneral Partner. Notwithstanding anything in this
Partnership Agreement to the contrary, the Limited Partners shall

-9 -
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not have any right or power to take any action which would be
deemad to give them control of the Partnership such that their

limited liability would be removed.

11,2 Liability of Limited Partners. The Limited Partners,
as such, shall not De personally liable to the Partnership, to
any of the Partners, to the holders of any interests in cthe
Partnership, or the creditors of the Partnership for the expense,
liabilities or obligations of the Partnership beyond the amount
of Captial Contributions required to be made by them under this
Partnership Agreement, and their respective share of undistri-

buted .avenues of the Partnership, if any.
ARTICLE XII
TRANSFER OF PARTNERSHIP INTERESTS

12.1 Asgignment of Interest by Limited Partner.

(a) A Limitea Partner may assign all or part of his
interest in the Partusrship to an Affiliate, an Original Limited
Partner or a third puartv and provided that:

(1) The Geners) Partner receives a certified copy of
such assignment;

(ii1) Such assignmen’. has been approved and accepted by
the General Partner, which approval shall not be unreasonably
withheld, and shall be deemedy to be automatically granted in
the case of an assignment to ax Jriginal Limited Partner; and

(iii) General Partner shall w©not have the power or
authority to assign his Partnership interest without the

written consent of all other Partners.

Any purpcrted transfer or assignment " >f  interest, in
contravention of the provisions of this Article(shill be null and

void.

(b) In the event of the death or adjudication zi insanity
or incompetency of an individual Limited Partner, the personal
trepresentative of the deceased, insane or incompetent Limited
Partner shall have all the rights of a Limited Partner in the
Partnership to the extent of the interest of the deceased, insane
or incompetent Limited Partner therein, subject to the terms and
conditions of this Partnership Agreement; and his estate shall be
liable for all of his obligaticns as a Limited Partner. In
addition, the personal representative shall have the same right,
subject to the same limitations, as the deceassed, insane ar
incompetent Limited Partner would have had under the provisions
of this Article to assign the Partnership interest of the
deceased, insane or incompetent Limited Partner; and in the event

- 10 -
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of any such assignment, the assignee may become a substituted
Limited Partner subject to the provisions of this Article.

(¢c) Notwithstanding the provisions of subsection (b), in
the event of the death of a Limited Partner whose interest in the
Partnership is held in joint tenancy, his interest shall pass to
the surviving joint tenant, subject to all of the terms and
conditions of this Partnership Agreement.

(A} It is the intention of the Partners that there shall
be nc¢ iadirect transfer of a beneficial interest of a Partner in
this Pezcrrznership or any part thereof as a result of a transfer of
control of-a Partner except a transfer of control to any person or
other entity which, at the time of such transfer, is an Affiliate
(as limitea iierein) of such Partner. Accordingly, except as
otherwise specifically provided herein, the provisions of this
Article XII restricting transfer shall apply equally to the sale,
assignment, transfgl, conveyance, encumbrance or other disposi-
tion of a controllirng interest in a Partner hereto as if all
references in this Partnership Agreement to Partnhership Interests
ware references to the siiares in the capital stock of the Limited
Partners hereto, with =he exception of transfer of shares of
stock of any Limited Partnér to any person to whom a transfer may
properly be made in accordaice with the provisions of Subsection
12.1(a). No transfer of a reyistered interest in the shares of
stock of a Partner shall be maas unless such transfer is made in

compliance with this Section 12.1¢a)

(e) Any document which muset be executed by a Limited
Partner which is a partnership may be exacuted by any one of the
general partners in such partnership, aod each partner of such
Limited Partner specifically authorizes evary general partner in
such partnership to execute any such docume:tg on behalf of such
partnership and authorizes anyone dealing with the Partnership to
rely upon the said single signatures as beiny %inding upon the
Limited Partner. To the extent that the foreguirc may conflict
with or be contrary to the terms and provisions of uany separate
agreement of such Limited Partner, each of the partnars in such
partnership agree that the foregoing shall control and te bindiq;

g

upon them.
s
12.2 Substitution of a Limited Partner. :-'\"-'

(a) An assignee of a Limited Partner's interest in tl(cg
Pactnership may become & substituted Limited Partner with ti®
prior written consent of the General Partner, which consent shaid
not be unreasonably withheld; provided, that the General Partner
may consent to such substitution only if: (i) in the assignment,
the assignor consents to such substitution; (ii) the assignee
agrees in writing in form and substance satisfactory to the
General Partner to become a Limited Partner and to be bound by
the terms of this Partnership Agreement and executes, acknowl-
edges and delivers to the General Partner if requested a

- 11 -
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copy of an amendment to the Partnership's Certificate of Limited
Partnership and a Power of Attorney prepared in accordance with
Article XV; and (iii) the transaction does not violate or cause
the General Partner or Partnership to violate any applicable law;
provided, further that the General Partner shall not consent to
any such substitution if in the opinion of counsel to the Part-
nership the assignment or transfer would: (1) require registra-
tion under the Securities Act of 1933 or any applicable State
securities or Blue Sky Law, or result in any violation of any
guch laws; {ii) cause a termination of the Partnership within the
meaning of Section 708 of the Internal Revenue Code: or (iii)
otherwise affect the tax status of the Partnership.

(b)) No substitution which has been consented to by a
General Pabtner pursuant to this Section shall be effective until
all ocertilicates and other documents deemed necsessary or
appropriate Uy the General Partner have been executed, and all
acts have beor performed to constitute such assignee a Limited
Partner in the Partnership and to preserve the status of the
Partnership as a -iimited partnership after the completion of such

substitution in accoracnce with such laws.
—

{c) Upon the 'suhstitution of a Limited Partner as
provided, the General Ea:tner shall file such amendments to the
Certificate of Limited Pa:tnership as may be required under the
provisions of applicable laws, provided that the General Partner
shall not be required to amend the Partnership's Certificate of
Limited Partnership more than ‘once each year to reflect such

substitutions.

{d) A person shall be deemea tc-be a substituted Limited
pPartner when he is assigned an interest. in the Partnership and

the foregoing requirements have been met. - When the substitution
of a Limited Partner becomes effective, ~hut not before, the
assigning Limited Partner will be relicved of all of his
obligations hersunder to the extent permitted Dy law with respect
to his assigned interest, at which time the Paitnership shall
make distributions to the assignes and any such -distributions
shall acquit the Partnership of all liability <n the Limited
Partner who has assigned his interest.

12.3 Transfer of Interest of General Partner. No General

Partner shall assign his interest in the Partnership or grant a
security interest in his interest without the prior consent of

all Limited Partners, and then only if in the opinion of counsej
to the Partnership such transaction does not result in the

termination of the Partnership for federal income tax purposes, .i:
ARTICLE XIII 1Y

_ &

DISSQOLUTION OF PARTNERSHIP g

13.1 Death, FEtc, of a QOeneral Partner. The death,

insanity, bankruptey or withdrawal from the Partnership of any

- 12 -
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General Partner shall not dissolve the Partnership If there is a
remaining General Partner. The remaining General Partner shall
elect to continue the Partnership business, and the Partnership
shall not be dissolved, but shall continue with the remaining
General Partner as the General Partner. The interest in the
Partnership of such deceased, insane or incompetent, bankrupt, or
withdrawn General Partner shall vest in the successors in
interest of such General Partner and shall become that of a
Limited Partner with the same rights (other than in respect to
management and status as a general partner), the same accounts
and the same share of the various Partnership items which were
allozated to such QGeneral Partner as provided in Article VII and

VIII.
13.7 Nisgolution of the Partnership. The Partnership shall
be dissolved tipon the happening of any of the following:
(a) The affirmative vote of Partners having 51% of

the Participsting Percentages of all Partners to dissolve
and wind up tiie affairs of the Partnership;

{b) The (dwath, adjudication of insanity or
incompetency, banktuptcy or withdrawal from the Partnership
of the last remainiiy General Partner, unless the Limited
Partners elect to continue the business of the Partnership
pursuant to the provisicas of Section 13.5;

(c) Any event which makes 1t unlawful for the
Partnership business to be coulinued;

{(d) the sale, disposal, ahendonment or expliration of
all or substantially all of the inrarests in Properties of
the Partnership;

(e) the expiration of the term of the Partnership.

A dissolution and termination of the Pa:tnership shall
not be caused by the death, judicially declared iriompetency or

bankruptcy of any Limited Partner; the disolution i a Limited
Partner which is a partnership or corporation; the teziination of
a Limited Partner which is a trust; or the substitution of a
Limited Partner.

13.3 Bankruptcy of General Partner. For the purposes OE

this Partnership Agreement, the "bhankruptey' of the Genera
Partner shall be deemed to have occurred upon the happening o
any of the following: (a) the f£filing of an application by thd)
General Partner for, or a consent to, the appointment of &
trustee to his assets, (b) the filing by the General Partner of §
voluntary petition in bankruptcy or the filing of a pleading i
any court of record admitting in writing his inability to pay hi;
debts as they come due, (c¢) the making by the General Partner of
a general assignment for the benefit of creditors, (d) the filing

- 13 -
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by the General Partner of an answer admitting the material
allegations of, or his consenting to, or defaulting in answering,

a bankruptcy petition filed against him in any bankruptcy
proceeding, (e) the entry of an order, judgment, decree by any
court of competent jurisdiction adjudicating the General Partner
a bankrupt or apgointing a trustee of his assets, or (f) any levy
of execution being made of a lien created upon the interest of
the COeneral Partner in the Partnership or upoen any portion of
such interest, if such levy or lien is not removed, discharged or
satisfied within 15 days after notice of such levy or lien.

114 Liability of Former General Partner. In the event of
the desch, adjudication of Insanity or incompetency, bankruptcy
or withdcewal of the last remaining General Partner, he (a) shall
be and reisin liable for all obligations and liabilities incurred
by him as ‘Gureral Partner during the period he was a General
Partner; and f¢) shall be free of any obligation or 1liability
incurred on acecsunt of the activities of the Partnership from and
after the time as of which he ceased to be a General Partner of

the Partnecship.

13.5 cContinuation ¢f Business of Partnership., In the event
of the death, adjuaication of 1nsan1t¥ or 1incompetency,
bankruptcy or withdrawal ~{ the last remaining General Partner,
the Limited Partners, by ccasent of Limited Partners having a
majority of the Participating Percentages of all Limited Partners
(or such greater number as miy be required under applicable
laws), shall have the right to - ~ontinue the business of the
Partnership, employing the assets ~eid name of the Partnership,

subject to the following provisgions:

(a) Any such determination by che Limited Partner to
continue the business of the Partnerchip shall be made not
later than 60 days after the death, adjudication of insanity
or incompetency, bankruptcy or the withdrawal of the last
remaining General Partner.

(b) If any such determination is made ir zontinue the
business of the Partnership, the Limited Partisrs by the
same consent as obtained for election to continue the
Partnership, shall select a successor General Partner of the

Partnership.

(c) If any such determination is made to continue the
business of the Partnership., the interest in the Partnership
of the deceased, insane or incompetent, bankrupt ot
withdrawn General Partner shall vest in the successors in
interest of such General Partner and shall become that of a
Limited Partner with the same rights (other than in respect
to management and status as a general partner), the same
accounts and the same share of the various partnership items
which were allocated to such General Partner as provided in
Articles VII and VIII,

- 14 -
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(d) 1!f any such determination is made to continue the
business of the Partnership, the successor General Partner
shall be responsible for the flling of such amendmente to
the Certificate of Limited Partnership as may be required
under the provisions of applicable laws,

ARTICLE XIV

LIQUIDATION OF PARTNERSHIP

14.1 Winding Up of Affairs. In the event of the disolution
and liquidation of the Partnership for any reason, the General

Partrer or the estate or personal representative of a deceased or
incompeient General Partner shall commence to wind up the affairs
of the 9zrtnership and to liquidate its investments. All items
of income. gain, loss, deduction and credit during the period of
liquidation shall be allocated among the Partnere in the same

manner as betccn the dissolution.

14.2 Accounting. In the case of the dissolution and
termination of the Peitnership, a proper accounting shall be made
of the capital acccunts of the Partners and of each item of

income, gain, loss, deduction and credit of the Partnership from
the date of the last previous accounting to the date of dissolu-
tion. The General Partner shall provide a copy of such accounting

to all Partners.

14.3 Final Digtribution . of Partnershi Property. The
General Partner shall distribucn. the remaining Partnership
Properties, together with the procands of any sales of same, as

follows:

(a) First, all Partnership Jwsdts and liabilities to
Persons other than Partners shall be piid and discharged;

(b) Second, to the setting up of ‘any reserve which
the General Partner may deem reasonably recsessary for any
contingent or unforeseen liabilities or obliystions of the
Partnership arising out of or in connectiuon with the
Partnership. Such funds shall be placed in escvrow by the
General Partner for the purposes of disbursing sucii funds in
payment of any of the contingencies, 1liabilities, or
obligations, and, at the expiration of such period as the
General Partner shall deem advisable, the balance thereafter
remaining shall be distributed in the manner provided in

subsections (¢) and (d):
5?

{(¢) third, to the repayment of any loans or advance
that may have baen made by any of the Partners to th
Partnership; and

I
{d) Finally, to all Partners in the manner set fortig
in Section 8.2. -

- 15 -
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14.4 Sales Upon Liquidation and Distributions in_Kind.
Subject to the provgs{ona of Sectlon 10.3, in connection with the
termination and 1liquidation of the Partnership, the General
partner may, but shall not be required to sell all or any portion
of the Partnership Property. The Partners, including the General
Partner, shall receive their respective shares of the Partnership
Properties in cash or in kind, or Dboth, proportionately. Any
property distributed in kind upen liquidation of the Partnership
shall be valued on the basis of independent appraisal and treated
as though the property were sold and the cash proceeds

distriputed.

143 Certificate of Cancellation. Upon the completion of
the liguigation of the Partnership and the distribution of all
Partnersaip  Property, the Partnership shall terminate and the
General Parviier shall have the authority to execute and record
one or more Caxtificatas of Cancellation of the Partnership as
well as any and all other documents required to effectuate the
dissolution and toriitnation of the Partnership.

ARTICLE XV
COWER OF ATTORNEY

15.1 Power of Attornsy. Each Limited Partner, by his
gxeuction hereof, does irrevocsbly constitute and appoint the
General Partner, with full powec of substitution, as such Limited
Partner's true and lawful attorusy-in-fact., in his name, place
and stead to make, execute, sign, ‘acknowledge, certify. deliver,
file and record on his behalf and on 5chalf of the Partnership,

the following:

(a) All Certificates of uimited Partnership,
Certificates of Doing Business under an Assumed Name, and
any other certificates or instruments witich may be required
to be filed by the Partnership or the Psrtners under the
laws of the State of Illinois or any other juttadiction;

(b) One or more Certificates of Cancellation of the
Partnership and such other instruments or documenis as may
be deemed necessary or desirable by the General Paxtner upon
termination of the Partnership business;

(c) Any and all amendments of the instruments des-
cribed in Subsections (a) and (b) above, provided such
amendments are either required by law or are consistent with
this Partnership Agreement or have been authorized by the
particular Limited Partner(s) (an Amendment to the Certifi-
cate of Limited Partnership to reflect the substitution of a
Limited Partner pursuant to this Partnership Agreement being

hereby authorized);

- 16 -
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(d) Any and all other instruments as mey be deemed

necessary or desirable by the General Partner to carry out
fully the provisions of this Partnership Agreement in

accordance with its terms.

15.2 Grant of Authority Irrevocable. The foregoing grant
of authority (a) i8 a specia¥ power of attorney coupled with an
interest, 1is irrevocable and shall survive the death or
incapacity of the Limited Partner who is a natural person, or in
the case of a Limited Partner that is not a natural person, the
merger. dissolution or other termination of its existence of the
Limited Partner, (b) may be exercised by either General Partner
on behzulf of each Limited Partner, by a facsimile signature or by
listing 2)1 of the Limited Partners executing any instrument with
a single eignature as attorney-in-fact for all of them, and (c¢)

shall survive the assignment b¥ the Limited Partner of the whole
or any portior’ of his interest in the Partnership.

ARTICLE XVI
AMENOMENT OF PARTNERSHIP AGREEMENT

16.1 Amendment by Vartners. Partners having 51% of the
Particifating Percentages of aill Partners (or such greater number

as required by applicable laws, shall have the right to amend the
Partnership Agreement, provided, however, that absent the
approval of all Partners no ameizment shall:

(a) add to, detract <Z:om or otherwise modify the
purpose of the Partnership or ziie character of its business
as set forth in Article IV of this Partnership Agreement;

(b) enlarge the obligation of ~any Partner to make
contributions to the capital of the Fartnership, as provided
in this Partnership Agreement;

(c) enlarge the liability of the Gene:al Partner to
Limited Partners as provided in this Partnershiy Agreement;

{d) detract from the authority of the Genecal Partner
to cause the dissolution of the Partnership;

(e) modify the order of distribution and the
allocation of distributions, profita and losses among the
Partners;

(£) change the Partnership to a general partnership;

{(g) modify the rights of the Limited Partners to
remove the General Partners;

(h) amend this Article XVI.

- 17 -
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16.2 MAmendment of Certificate. In the event this Partner-
ship Agreement shall be amended pursuant to this Article XVI, the
General Partner sghall cause the Certificate of Limited Partner-
ship to be amended to reflect such change. The Limited Partners
shall promptly be notified of any amendments made under this

Article.

ARTICLE XVII
MISCELLANEOUS PROVISIONS

17,1 Entire Aqreement. This Partnership Agreement embodies
the ercire understanding and agreement between the Partners
concerniny the partnership and their relationship as Partners,
and superserdes any and all prior negotiations, understandings or

agreements ‘1. regard thereto.

17.2 Notices. All notices and demands re?uired or
permitted under chis Partnership Agreement shall be 1n writing
and may be delivered personally to the Person te whom it is
authorized to be givan, or sent by registered, certified or first
class mail, postage prepald, to the address-as shown from time to
time on the records ot the Partnership. Any notice or demand
mailed as aforesaid shaii be deemed to have been given on the
date that such notice or demand is deposited in the mails. Any
Limited Partner, or other holdar of an interest in the Partner-
ship may specify a different aJdress, which change shall become
effective upon receipt of such neiice by the General Partner.

17.3 Severability. If any vravision of this Partnership
Agreement or the application of such nrovision to any Person or
circumgtance shall be held invalid,  che remainder of this
Partnership Agreement, or the applicaticn of such provision to
Persons or circumstances, other than those 23 %o which it is held

invalid, shall not be affected.

17.4 Partiegs Bound. This Partnership Agcesmsnt shall be
binding upon the parties hereto, their succursors, heirs,
devisees, assigns, legal representatives, exgcutors and

administrators.

17.5 Agﬁlicabla Law. This Partnership Agreement shall be
governed by the laws of the State of Illinols,

17.6 Partition. Each party irrevocably waives during the

term of the Partnership any right that he may have to maintain
any action for partition with respect to Partnership properties.

17.7 Computations of Accountants., Except with respect to
matters as to which the General Partners are granted discretion

under this Partnership Agreement, the opinion of the public
accountants retained by the Partnership from time to time shall

- 18 ~
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be final and binding with respect to all computations,
determinations or distributions made under Article VII or Article

VIII of this Partnership Agreement.

The headings in thig Partnership Agreement

17.8 Headings.
are inserted for convenience and identification only and are in
no way intended to describe, interpret, define or 1limit the
scope, extent or intent of thls Partnership Agresment or any

provision.

17.9 Countgrpatrts. This Partnership Agreement may be
executed simultanecusly in multiple counterparts with separate
siorature pages, each such counterpart shall be considered an

origiral, but all of which together shall constitute one and the

same lastrument.
LY et

General Partner '
4455 E., Camelback

Suite 160

Phoenix, Arizona 85018

LIMITED PARTNERS:

’NCUS REAL ESTATE EQUITIES
CORPORATION, a Delaware corporation

v Y,

Titlo 7 S VP
¢/o Fécas Financlal Group, Inc.

200 W. Medrson Street

Suite 3000
Chicago, Illinois 60606

PILGRIM INVESTMENT GROUP, an
Illinois General Partnerehip

By: 452%;§§éﬁgé%.

Generg}’?artner

o St Srsenbtisy

General Partner g{
c/o Focus Financial Group, Inc.

200 W. Madison Street

Suite 3000
Chicago, Illinois 60606
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EXHIBIT A
PARTNERSHIP CONTRIBUTIONS

Participating Cash
General Partners Percentage Contributed
S50% $50.00

Limited Partners

Focus Rer. fstate

Equities Corperation,
a Delaware corpnration 25% $25.00

Pilgrim Invesment Croup,
an Illinois General

Partnership 25% $25.00

TOTAL....... . e 100% $100.00

16098
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EXHIBIT B
LEGAL DESCRIPTION

PARCEL A:

THE EAST 3 1/2 ACRES OF THE SOUTH 1/2 OF THE SOUTH EAST 1/4 OF THE
SOUTH WEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINO!S, (EXCEPTING FROM
PA2CEL A THAT PART DESCRIBED AS FOLLOWS:

TRV PART OF THE SOUTH 1/2 OF THE SOUTH EAST 1/4 OF THE SOUTH WEST 1/4
OF SFCTION 5, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDI#X. AS FOLLOWS: BEGINNING AT A POINT IN THE NORTH LINE OF THE
SOUTH" &//-OF THE SQUTH EAST 1/4 OF THE SOUTH WEST 1/4 OF SECTION §
AFORESATD; GATD POINT BEING THE SOUTH EAST CORNER OF LOT 1 IN BLOCK &
IN FIRST RESUFDIVISION OF SKY HARBOR INDUSTRIAL PARK UNIT NUMBER 1, IN
THE SOUTH 1;2 OF SECTION 5 AFORESAID; THENCE SOUTHEASTERLY ALONG AN ARC
OF A CIRCLE CONVEY TASTERLY AND HAVING A RADIUS OF 400.00 FEET FOR A
DISTANCE OF 17.12 FEET-TO A POINT OF REVERSE CURVE; THENCE CONTINUVING
SOUTHEASTERLY ALONG \NOTHER ARC OF A CIRCLE CONVEX SOUTHWESTERLY AND
HAVING A RADIUS OF 4BO ‘FEET FOR A DISTANCE OF 87.45 FEET TO ANQTHER
POINT OF REVERSE CURVE; THESCE CONTINVING SOUTHEASTERLY ALONG ANOTHER
ARC OF A CIRCLE CONVEX NORTHEASTERLY AND HAVING A RADIUS OF 400 FEET
FOR A DISTANCE OF 75.50 FEET TO A'POINT IN THE EAST LINE OF THE SOUTH
1/2 OF THE SOUTH EAST 1/4 OF THE SOUTH WEST 1/4 OF SECTION § AFORESAID,
172.16 FEET SOUTH OF THE NORTH EAST CORNER THEREOF: THENCE NORTH ALONG
SAID EAST LINE 172.16 FEET TO THE NORUH FAST CORNER THEREQF; THENCE
WESTERLY ALONG THE NORTH LINE OF THE SOLTA 1/2 OF THE SOUTH EAST 1/4 OF
THE SOUTH WEST 1/4 OF SECTION 5 AFORESAIU, 57.484 FEET TO THE POINT OF
BEGINNING, IN COOR COUNTY, [LLINOIS), AND (LXCLPTING THE SOUTH 50 FEET
THEREOF TAKEN FOR DUNDEE ROAD), AND ALSO (ENCEPTING FROM PARCEL A THAT
PART DESCRIBED AS FOLLOWS:

THAT PART OF THE SOUTH WEST 1/4 OF SECTION 5, TOWNS{IF 42 NORTH, RANGE
12 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED Af FOLLOWS:
BEGINNING AT A POINT IN THE EAST LINE OF THE SOUTH WEST i/4 OF SECTION
5 AFORESAID, 50 FEET NORTH OF THE SOUTH EAST CORNER THEREQ!I: THENCE
NORTH ALONG SAID EAST LINE 268.34 FEET TO A POINT; THENCE SOUI'WESTERLY
ALONG AN ARC OF A CIRCLE CONVEX SOLTHEASTERLY AND HAVING A RAD(US OF
400 FEET FOR A DISTANCE OF 48.56 FEET TO A POINT OF REVERSE CURVE:
THENCE CONTINUING SOUTHERLY ALONG ANOTHER ARC OF A CIRCLE CONVEX
WESTERLY AND HAVING A RADIUS OF 480 FEET FOR A DISTANCE OF 161.20 FEET
TO A POINT OF TANGENCY WITH A LINE 40 FEET WEST OF AND PARALLEL WITH
THE EAST LINE OF THE SOUTH WEST 1/4 OF SECTION 5 AFORESAID; THENCE
SOUTH ALONG SAID PARALLEL LINE 63.89 FEET TO A LINE 50 FEET NORTH OF
AND PARALLEL WITH THE SOUTH LINE OF THE SOUTH WEST 1/4 OF SECTION §,
AFORESAID; THENCE EAST ALONG SAID PARALLEL LINE 40 FEET TO THE POINT OF
BEGINNING, ALL IN COOK COUNTY, ILLINOIS)
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EXHIBIT "B"

PARCEL B:
THAT PART OF THE SOUTH 1/2 OF THE SOUTH WEST 1/4 OF THE SOUTH EAST 1/4

OF SECTION S, TOWNSKIP 42 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN AS FOLLOWS: BEGINNING AT A POINT IN THE WEST LINE OF THE SOUTH
1/2 OF THE SOUTH WEST 1/& OF THE SOUTK EAST 1/4 OF SECTION $ AFORESAID
172.16 FEET SOUTH OF THE NORTH WEST CORNER THEREOF; THENCE SOUTH ALONG
SA™D WEST LINE 170.26 FEET TO A POINT 318.34 FEET NORTH OF THE SOUTH
WEST CORNER OF THE SOUTH EAST 1/4 OF SECTION- S AFORESAID; THENCE
NORTHERLY ALONG AN ARC OF A CIRCLE CONVEX/ stHLY AND HAVING A RADIUS
OF 400.00 FEET FOR A DISTANCE OF 171,55 FEE Toiraz POINT OF BEGINNING,

IN COCN-COUNTY, ILLINOIS SERAPE

]

PARCEL C:
THE WEST 130 FERT OF THE EAST 360.65 FEET (EXCEPT THE SOUTH 30 FEET ———

THEREOF) OF THE SCUTH 1/2 OF THE SOUTH EAST 1/4 OF THE SOUTH WEST 1/4
OF SECTION 5, TOWNSHiP 52 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL

MERIDIAN, IN COOK COUNTY, ILLINOIS.
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