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AMENDED AND RESTATED
ARTICLES AND CERTIFICATE OF LIMITED PARTNER?!ngbzd

ESTABLISHING
THE NORTH WASHINGTOMN PARK PARTNERSHIP :

For the
Rehabilitation and Leasing of
Dwelling Units in North Washington Park
Chicago, Illinois

Between
North Washington Park Apartments Corporation and
Rescorp Development, Inc.
General Partners,
Chicago Equity fund 1985 Partnership
Limited Partner
and
Linn-Mathes, Inc.
Special Limited Partner

Dated as of February 5, 1986

THE LIMITED PARTNERSHIP INTEREST EVIDENCED AND REPRESENTED
BY THESE ARTICLES OF LIMITED PARTMNEZRSHIP HAS BEEN PLEDGED TO THE
ISSUING PARTNERSHIP TO SECURE THE TAYMENT OF DEFERRED CAPITAL
CONTRIBUTIONS,

THE LIMITED PARTNERSHIP INTEREST RVIDENCED BY THESE ARTICLES
OF LIMITED PARTMERSHIP HAS NOT BEEN REGIST&ZRED WITH THE SECU-
RITIES EXCHANGE COMMISSION, BUT HAS BEEN IS3UED PURSUANT TO EX-
EMPTIONS UNDER THE FEDERAL SECURITIES ACT OF 14933, AS AMENDED,
AND THE REGISTERED HOLDER OF SUCH LIMITED. PARTNE-ZSHIP INTEREST
HAS EXECUTED AN INVESTMENY REPRESENTATION WITH RESFECT THERETO.
FURTHER, THE LIMITED PARTNERSHIP INTEREST HAS NOT GEFMN. REGISTERED
WITH THE SECURITIES COMMISSIONER OF THE STATE OF ILLINCIS OR ANY
OTHER STATE. ACCORDIMGLY, THE SALE, TRANSFER, PLEDGE, "H.FOTHECA-
TION, OR OTHER DISPOSITION OF SUCH LIMITED PARTNERSRHIP IWIVREST
1S RESTRICTED AND MAY NOT BE ACCOMPLISHED EXCEFT IN ACCORLANCE
WITH SUCH INVESTMENT REPRESENTATION, THESE ARTICLES OF LIMITED
PARTNERSHIP, AND AN APPLICABLE RECISTRATION STATEMENT OR AN OPIN=-
ION OF COUNSEL SATISFACTORY TO THE PARTMERSHIP THAT & REGISTRA-
TION STATEMENT IS UNMECESSARY.

AFTER RECORDING RETURN TO: ’E5C3’<

TICOR TITLE INSURANCE €O,
Paul N, Yannias « NTS
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AMENDED AND RESTATED ARTICLES AND CERTIFICATE OF LIMITED
PARTNERSHIP ESTABLISHING
THE NORTH WASHINGTON PARK PARTNERSHIP

THESE AMENDED AND RESTATED ARTICLES AND CERTIFICATE OF
LIMITED PARTNERSHIP (the "Articles" or "Agreement") establishing
The North Washington Park Partnership {the "Partnership") are
made as of the 5 day of February, 1986, by and between North
Washington Park Apartments Corporation ("Park Apartments"), an
Illinois corporation and Rescorp Development, Inc., ("Rescorp"),
an Illinois corporation (collectively the "General Partners’),

Chicago Equity Fund 1985 Partnership, an Illinocis general partner-

ship (the "Limited Partner") and Linn-Mathes, Inc., an Illinois
corporation ("Special Limited Partner"). (The Ceneral, Limited
and Specizl Limited Partnsrs are sometimes referred to singularly
as a "Partnsr' and collectively as the "Partners.")

WITNESSETH:

WHEREAS, opr December 23, 1985, North Washington Park
Partnership (the "Partrership”) was formed pursuant to the Arti=
cles and Certificate of l4mited Partnership and Addendum amand-
ment attached theretc recuraad as one document with the Recorder
of Deeds of Cook County, Iliinois on December 23, 1985 as Docu-

ment No. 85342320;

WHEREAS, the Partners dezire to change certain pro=-
visons in, and restate in full their agreement;

WHEREAS, all Partnars consant %o the execution of these
Articles and the changes and restatement cet, forth herein; and

WHEREAS, the execution of these Ar:i:zles is in confor-
mity with all applicable provisions of the Illirais Limited Part-
nership Act and the previous agreement among the Partners;

NOW, THEREFORE, in consideration of the mutunl coves
nants and agreements hereinafter set forth, the parties liereto
have agreed and by these presents do agree to abide by 203 be
bound by the following Articles of Limited Partnership.

ARTICLE I
Formation of Limited Partnsvship

1.1 Statutory Authority. The parties heretc have
agread to and by these prasents do hereby enter into and join
together in a limited partnership under and pursuant to the pro=-
vigions of the Uniform Limited Partnership Act of the State of

Illinois.

P29280938
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1.2 Documents., The parties hereto shall promptly
exacute all certificates or documents, including without limitae
tion any required certificate of limited partnership and any
required fictitious name or ausumed name certificate, and the
General Partners shall perform such filings and recordings and
other acts conforming hereto as shall from time to time consti-
tute compliance with all requirements for the formation of a
limited partnership under the laws of the State of I[llincis. The
Genaral Partners shall cause to be executed and filed for and on
behalf of the Partnership any and all documents as shall be
required from time to time by the rules and regulations of any
regulatory body or commission having jurisdiction over the Parte-

nership
ARTICLE II
Name
The businezs of the Partnership shall be conducted

under the name of Neivkia Washington Park Partnership or such other
name or names as the Ceneval Partners may select from time to

time.

ARTICLE 1II

Character of tle Business

The purposes of the Partnership are to purchase the
land and improvements, consisting of 151 dualling units located
in North Washington Park, Chicago, Illinois (the "Project"), to
rehabilitate the Project, to finance such purchase and rehabili=
tation through loans, and to operate, manage, lé¢use, and other-
wise deal with the Project as low and moderate inceme rental
housing subject to the provisions herecf. The Partnership shall
have all powers necessary to accomplish such purposes.

ARTICLE IV

Principal Place of Business

The location of the principal place of business of the
Partnership shall be at the office of Rescorp, 7 South Dearborn
Street, Suite 1116, Chicago, Illinois 60603, or at such other
place or places within or without the State of Illinois as may be
selected from time to time by the GCenaral Partners.
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ARTICLE V
Term

The Partnership shall commence as ¢of the execution of
these Articles and shall continue until the occurrence of the
earliest of any one or more of the following dates or events:

(a) December 31, 2035;

(b) the unanimous agreement of the General Partners
and the Limited Partner to terminate;

{c) the withdrawal, removal, bankruptecy, disselution,
death, or incapacity of the last surviving general
partner of the Partnership, unless a substitute
General Partner is appcinted under Paragraph 11.3
nereef; or

(d) the sale, exchange, or involuntary conversion of
all, or substantially all, of the Partnership's
non~casl, asisats,

ARTICLE VI

Contributions to Capitar, Loans, Guaranties;
Acguisiticn of Project

6.1 Total Cash Contributions of Partners. The Part-
ners shall contribute the aggregate amount of Ona Million Five
Hundraed Seven Thousand, Ona Hundred Ten Deilavs ($1,507,110) of
cash to the capital of the Par:nership, as further provided here-
inbelow.

6.2 Cash Contributions ¢f General Partpars. The Gen-
eral Partners have contributed the amount of One Hundred Dollars
($100) of cash to the capital of the Partnership, 7The Ceneral’
Partners may contribute additional cash if in their svle-dis-
cretion they deem such to be appropriate firom time to tiue; pro-
vided, however, that neither the Ceneral Partners' nor the Limite
ed Partner's interests in the profits, losses, cash flow, pic-
ceeds of capital transactions, or other operating or capital
items of the Partnership shall be changed by virtue ¢f any such
additional cash centribution.

5.3 Cash Contributions of Limited Partnar, The Limit-
ed Partner shall contribute the amount of One Million Five Hun-
dred Seven Thousand Dollars (51,507,000) of cash to the Partner-
ship plus a contingent cash =zontribution, as follows:

{a) Two Hundred Saventy-One Thousand, One Hundred
Sixty-Seven Dollars ($271,1687) has been paid by the Limited
Partner as of the date of these Articles;

.3-
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(b) Four Hundred Eighty-Six Thousand, Eight Hun=-
dred Sixty-Five Dollars ($486,865) shall be due and payable
by the Limited Partner on January 31, 1987;

{c) Four Hundred Forty-Two Thousand, Nine Hundred
Forty-Eight Dollars ($442,948) shall be due and payable by
the Limited Partner on January 31, 1988;

(d) One Hundred Ninety-Three Thousand, Eight Hun-
dred Eighty Dollars ($193,880) shall be due and payable by
the Limited Partner on January 31, 1989;

(e) One Hundred Twelve Thousand, One Hundred Forty
Doliars (5112,140) shall be due and payable by the Limited
Partnar on January 31, 1990; and

{f) Up to a maximum amount equal to One Hundred
Nine Thousurd Dollars ($109,000). The terms pursuant to
which the limited Partner is required to make the contribu-
tion contemplatnd by this Subpavagraph 6.3(f) are set forth
hereinafter in Zaragraph 6.5.

(The amounts specified 10 Subparagraphs 6.3{(a)-(e) are sometimes
referred to herein as the “ceferred cash centributions." The
amount specified in Subparag. aph 6.3 (£f) is sometimes referred to
herein as the "contingent cash cuntribution.) The Limited Part~
ner's interest in the Partnership-shall be issued upon the Limite
ed Partner's execution and deliveiy of these Articles, delivery
of the initial cash contribution, ao4 with the execution and
dalivery of the note and security documents cencurrently there-
with, as provided hereinbelow. The inftial cash contribution
shall be made concurrently with tha execucion and dellvery by the
Limited Partner of these Articles, The owlivations to make the
deferred cash contributions shall be evidenced by promissory
notes payable to the Partnership in the form of Exhibits A~]
through A-4 attached hereto and made a part heraofl (referred to
collectivaly as the "Note"). The Note shall be siec:ted and
dalivered concurrently with the execution and delivary of these
Articles by the Limited Partner, and shall be secureda a:z provided
in Paragraph 6.6 hereof.

6.4 Cash Contribution of Special Limited Partner, The
Special Limited Partner shall pay the amount of Ten Dollara
($10.00) to the capital of the Partnership.

6.5 Special Reserve and Contingent Contribution Ac-
counts. Upon payment to the Partnership of the deferred cash
contribution contemplated by Subparvagraph 6.3(d) above, the Gen-
eral Partners shall set aside from such payment an amount egqual
to Fifty-Four Thousand Five Hundred Dollars ($54,500) in a re-
serve account ("Special Reserve Account"). At the same time, the
Limited Partner shall set aside in a reserve account the maximum
amount of its contingent cash contribution ($109,00C) as provided
in subparagraph 6.3(f) above ("Contingent Contribution Account").

-4-
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The Special Reserve Account and the Contingent Contribution Ac-
count (collectively the "Accounts") shall be established so that
all withdrawals from either of the Accounts will be solely in
accordance with and for the purpose of meeting the funding
obligations set forth in this Paragraph. The Accounts shall be
drawn on in a ratlo of one-third (1/3) from the Special Reserve
Account and two-~thirds (2/3) from the Contingent Contribution
Account in order to fund all operating deficits (as defined in
Paragraph 6.12 of these Articles) arising during the time peried
("Call Period") commencing after the axpiration of the operating
deficit guarantee set forth in Paragraph 6,12 herein and prior to
the earlier of:

va) That point in time when the Partnership receives
notice that the Section 8 Certificate Program of
the Chicago Housing Authority ("Section 8 Pro-
oram") will be extended through December 31, 1995;

Suzh date as the Limited Partner and Rescorp shall
agrez; or

(¢) December 3i, 1995.

Any funds remaining after the Call Period in either the Special
Reserve Account or the Centingent Contribution Account shall be
released to Rescorp and the Limited Partner, respectively. Note
withstanding the foregeing, witndrawals from the Contingent Con-
tribution Account shall not be reguired more frequently than

quarterly provided, however, that £i0ui the date of a call on the
Contingent Contribution Account to the date such call is funded,
the amount of the call shall bear interssc at a rate of ten per-

cent (10%) per annum,

6.6 Procedures on Non-Payment. In the event the Lim-
ited Partner does not make any payment of a dererrad capital con-
tribution as required under Paragraph 6.3 hereof within the no-
tice and cure period specified in the Note or faiis te make its
contingent cash contribution as required herein, then, and in
such event, the General Partners may axercise, in their zole
discretion except as provided hereinbelow, any of the following
rights on behalf of the Partnership:

(a) terminate all partnership'riqhts and obligations
of the Limited Partner pursuant to the forfeiture
provisions of Paragraph 6.7 hereof; or

(b) exercise its remedies as a secured party against
the Limited Partner in accordance with the Uniform
Commercial Cede of Illineis pursuant to the secu=-
rity agreement in Paragraph 6.8 hereof; or

charge the Limited Partner interest in an amount

equal to two percent (2%) per annum above the
prime rate from time to time in efrfect at The

“5a
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Firgt Mational Bank of Chicago, from the date such
payment was due until such payment is made; or

(d) pursue any cther available remedy against the
Limited Partner at law or in equity to enforce
guch payment.

6.7 Forfeiture of Interest. Upon failure by the Lim-
ited Partner to make its deferred cash contributien, in whele or
in part, within the notice and cure period specified in the Note,
or upon its failure to make its contingent cash contribution as
required herein, the Partnership may, but shall not be required
to, terminate the Limited Partner's entirve limited partnership
interest in the Partnership (the "Intervest"), without public or
private sale under the Uniform Commercial Code or otherwise and
without retuyrn of any capital previously contributed, effective
upon delivery ¢f written notice of termination by the Partnership
to the Limited Prrtner, together with the original Note cancelled
by the Partnershiz and a release of the Note by any holder, as-
signee, or pledgea Lhareof for value or as security., From and
after such terminatio:n, the Limited Partner shall have ne further
rights or interest in the Partnership and shall have no further
obligations to the Partnership under the Note or otherwise. In
such instance, the Limited ZFevtner's forfeiture of its Interest
a3 aforesaid shall constituta liguidated damages to the Partner-
ship for the Limited Partner's failure to make its capital con-
tributions aa aforasaid, and the parties hevaby agree and stipu-
late to the commercial reasonability of asuch forfeiture as lig-
uldated damages,

6.8 Security Agreement. The 'Limited Partner heveby
pledges to the Partnership and grants the ractnership a security
interest in all of its limited partnership irterest in the Part-
nership as further security for its obligaticn o make all cash
contributions evidenced by Note and as required narein and agrees
that the Partnership shall have, in addition to ths rights
provided for herein, all of the vights and remedies of a secured
party under the Uniform Commercial Code of Illinocis 'with respect
to the Interest in the event of the failure of the Limitid Part=
ner to make its daferred or contingent cash contributionsg-vhen
and as provided herein, in whole or in part. In furtherancs, of
the foregoing pledye, the Limited Partner shall execute and de-
liver to the Partnership a Uniform Commercial Code Financing
Statement concurrently with the execution and delivery of these
Articles by the Limited Partner., Upen failure by the Limited
Partner to make its contingent cash contribution in whole or in
part as required herein or its deferred cash contributions, in
whole or in part, within the notice and cure period specified in
the Note, the Partnership may, but shall not be required to,
realize upon such collateral by disposing of the Interest of such
defaulting Limited Partner at public or private sale, at which
the Partnership, any Partner, or any third party may bid., If any
notification of an intended disposition of the collateral is
required by law, such notification shall be deemed reasconably and

.
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properly given if mailed at least ten (10) days before such dis-
position. The proceeds of any sale shall be applied in the fol=
lowing order of priority:

(a) to the payment of reasonable out-~of-pocket costs
and expenses of such sale, of resale of the Inter-
eat 1f the Partnership was the successful bidder
at such sale, and of admission of the purchaser to
the Partnership;

to the payment of the capital contribution in
respect to which the default occurred and any
other past-due obligation of the defaulting Limit-
ed Partner to the Partnership; and

(¢} <%0 the defaulting Limited Partner as to any ex-
co8s.,

Such a zale shall not release the defaulting Limited Partner of
its obligations hereunder, and such defaulting Limited Partner
shall remain jointly and-zeverally liable with the purchaser of
the Interest to make al. reguired contributions in respect to the
foreclosed Intevest, including the contingent cash contribution,
and to pay all expenses of cha Partnership in connection with any
such sale and/or the collecticn of the Note, provided that any
contributions actually made to the Partnership by the purchaser
at such sale shall be applied agaiaat the amount due from the
defaulting Limited Partner. The asfaulting Limited Partner shall
net obtain any interest in the profi¢s or losses, cash flow,
proceeds of capital transactions, or ctiinr operating or capital
items of the Partnership after the foreciosura sale of the Intere
est by virtue of any subsequent payments made to the Partnership,

as aforesaid.

6.9 Additional Cash Contributions. MNeither the Limit-
ed Partner nor Special Limited Partner shall be assessed for or
have any responsibility whatscever to make any contributions to
the capital of the Partnership other than as specificaliy
required in these Articles.

6.10 Loans from Ceneral Partners, The General Part-
ners shall make the following loans to the Partnership:

(a) If, as, and when required to fund completion of
rehabilitation of the Preject purauant to Para-
graph 6.11 hereof or to fund operating deficits
pursuant to Pavagraph 6.12 heveof, to the extent
not funcled by other sources, the Canaral Partnhers
shall make acdvances under a "revolving credit"

loan to the Partnership., Any payments made pursuant

to this Paragraph shall be antered as a payable on

the books of the Partnership ancd shall bear interest

at the rate of nine percent (9%) per annum. Reim-
bursement to the Ceneral Partnars and any payments

-7-




3

o ¥
x

NGNS

¢




UNOFFICIAL COPY ,

made pursuant to this paragraph shall be from the
following sources only, when and 1f available:

(i) capital contributions; (ii) Surplus Cash as
defined in the HUD Regulatory Agreement (iii)
proceeds from the sale or refinancing of the Project,
and (iv) Project income to the extent that the

cash or expense is approved by HUD as an item
includable in the Project Budget, provided, however,
the General Partners' right to reimbursement out

of the proceeds from the sale or refinancing of

the Project shall be subordinated to the payment

by the Partnership to the Limited Partner, pursuant
to subparagraph 7.2(b){i), of an amount equal to

its total aggregate limited partner capital contri-
butions to the Partnership.

‘he Ceneral Partners may, but are not obligated
to, loan or cause to be loaned to the Partnership
such 2dditional sums as the General Partners deem
apprenciute and necessary for the conduct of the
Partnership's business., Any such additional loans
made by the General Partners, and any loans made
to the Pareparship by any affiliate of the General
Partners, shal) be upon the same terms and cone
ditions as set forth in the foregoing subparagraph

.10 (a).

6.11 Rehabilitation Completion Guaranty. The General
Partners hereby agree to advance or cause to be advanced all
funds necessary (a) to complete rehabilitation of the Project (i)
in accordance with plans and specifications-therefor as approved
by the first mortgage lender for the Projest and within such time
as is required by it under its existing commitment to make a
first mortgage loan secured by the Project, and fii) in accor-
dance with any commitment by the City of Chicagu and/or other
lender(s) to make one or mere junior mortgage or ocher loans
secured by the Project or any interest therein; (b) o pay any
and all cost overruns payable by the owner under the en’ating
construction contract in connection with such rehabiliiacion and
for which a budget contingency does not exist (except to (che
axtent interim income during construction can be used theralor,
but only to the extent such income weould not otherwise be dis-
tributable to the Partners); (c) to pay all sums hecessary to
remedy any construction defects in connection with such reha-
bBilitation if such defects ave not cured by the general contrace
tor for the Project within a reasonable period of time; and (d)
to pay any and all development costs and operating deficits,
including additional debt service, in excess of amounts and con-
tingencies therefor being financed by loans and capital contribu-
tions as set forth in a Project budget approved by all lenders
for the Project, that arise during the construction period and
until substantial completion of the Precject as certified by the
Partnership's architect or owner's representative for the Project
and concurred in by the first mortgage lender for the Project.

YZ928038
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Any such advances the General Partners cause to be made by third
parties (which advances shall first be approved in writing by
HUD) shall be made as a loan or loans under such terms and con-
ditions that nelither the incurrence of the lcan, the debt service
on the loan, nor the repayment of the loan materially and ad-
versely alters the financial projections for the Project, in-
cluding, but not limited to, aconomic and tax results from op-
erations or sale of the Project. The General Partners shall
notify the Limited Partner of any contemplated third party loan,
including the amount, terms and conditions, and specific purpose
theraof, not later than ten (10) days prior to incurring such
debt. In the event a loan or loans cannot be obtained from third
parties under terms and conditions that would not materially and
adversely alter the financial projections for the Project, the
General Partrers shall directly advance such funds. Any direct
advances mace by the General Partners shall be made as a loan or
loans in accordence with the loan terms and conditions set forth
in Subparagraph £.10(a) hereof. Netwithstanding the foregoing,
any construction sost overruns caused in whole or in part by the
negligence or misconduct of the General Pavrtners shall not be
funded by the incurreice of any Partnership indebtedness but
shall be funded by the Gereral Partners as payment of damages
without any obligation by the Partnership to repay such amounts,
As security for the performancs of its guaranty obligations here-
under, the General Partners hive escrowed or pledged the collat~
eral described in a separate guarenty agreement executed by the

Parthers.

6.12 COperating Deficits Cuuranty. The General Part-
ners hereby agree to advance or causa to be advanced all funds
necessary to pay any operating deficits/cf the Partnership that
may occur in connection with the Project, until the earlier of
(a) the first month in which not less than ninety-five percent
(95%) of the apartments in the Project have lLean lesased to ten-
ants who have taken occupancy and commenced rent npayments
("Rent-Up"), or (b) the end of the third successivs month in
which there is positive net operating cash flow, &4 such term is
defined in Subparagraph 7.1(d) hereof, after adjustment of re-
serves for seasonal variations in expenses in accordanse with the
operating budget for the Project. As used herein, the teim "op-
erating deficits" shall mean any negative amount of net opanating
cash flow, as such term is defined in Subparagraph 7.1(d) laveof.
Any advances the General Partners cause to be made by third
parties (which advances shall first be approved in writing by
HUD) shall be made as a loan or loans under such terms and con-
ditions that neither the incurrence of the loan, the debt service
on the loan, nor the repayment of the loan materially and ad-
versely alters the financial projections for the Project, include-
ing, but not limited to, economic and tax results from operations
or sale of the Project. The General Partners shall notify the
Limited Partner of any contemplated third party lecan, including
the amount, terms and conditions, and specific purpose thereof,
not later than ten (10) days prior to incurring such debt., In
the event a loan or loans cannot be obtained from third parties
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under terms and conditions that would not materially and adverse-
ly alter the financial projections for the Project, the General
Partners shall directly advance such funds. Any direct advances
made by the General Partners shall be made as a loan or loans in
accordance with the lecan terms and conditions set forth in Sub-
paragraph 6.10(a) hereof. Notwithstanding the foregoing, any
operating deficits caused in whole or in part by the negligence
or misconduct of the Ceneral Partners shall not be funded by the
incurrence of any Partnership indebtedness but shall be funded by
the General Partners as payment of damages without any obligation
by the Partnership to rapay such amounts. As security for its
guaranty.obligations hereunder, the General Partners have esg-
crowed or pledged the collateral described in a separate guaranty
agreement, sxecuted by the Partners,

6.2 Acquisition of Project, The Parthership shall
acquire fee simnle title to the Project.or the entire beneficial
interest in a lanu trust holding fee simple title to the Project,
free and clear of apy liens and encumbrances against title or
such beneficial interest, other than those required, approved, or
waived by the first morigage lender for the Project, for a pur-
chase price of One Millionr Three Hundred Forty-Five Thousand
Dollars ($1,345,000) plus ~» minus prorations plus assumption of
all real estate tax liability.

ARTICLE WII

=

Distributions, Allocations, Accounting and Reports

7.1 Definitions. For the purposas of theae Articles,

{a) "net profit" or "net loss" of <he partnership
shall mean net ordinary profits plus net capital
profits, or net ovdinary losses plus net capital
losses, reapectively;

"net ordinary profits" or "nat ordinacy losses' of
the Partnership shall mean (i) gross incsre of the
Partnership from operations in the ordinary course
of business, less (ii) all deductible costa and
expenses of tha Partnership, including, for exams
ple, depreciation, but excluding principal pay-
ments on Partnership borrowings, in sach inastance
as finally determined for federal income tax
purposes., If such difference is greater than
zero, it shall be known as a "nat ordinary prof-
it," and if less than zero it shall be Known as a
"net ovdinary loas";

"net capital profits” or "net capital losses" of
the Partnership shall mean (i) gains from capital
transactions less (ii) losses from capital transe
actions, in each instance as finally determined
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for federal income tax purposes. If such differ-
ence is greater than zero, it shall be known as a
"net capital profit," and if less than zero it
shall be known as a "net capital loss";

(d) "net operating cash flow" shall mean (i) all cash
received from operations of the Partnership in the
ordinary course of business (excluding capital
contributions and net proceeds of capital trans-
actions), less (1i) cash expended, reserved, or
required for debts and expenses, including but not
limited to all expenses in the form of fees as
provided on Exhibit B, interest, and principal
payments on any indebtedness, capital expendi-
tures, replacements, expansion, or any other rea-
sonable requirements of the business of the Part-
riership, as determined in the discretion of the
Gaereral Partners {(excluding cash expended from
capit2l contributions and net proceeds of capital
trancsclions) provided, however, that, to the
extent tha* the definition of net coperating cash
flow diffars from the definition of Surplus Cash
as defined in the HUD Regulatory Agreement, the
HUD Regulatcry Agreement shall control for
purposes of distributions under Paragraph 7.2.

(e) "net proceeds of capital transactions" shall mean
all proceeds of capicel transactions less all
expenses incurred in connection therewith and
attributable thereto in eccordance with generally
accepted accounting principles, and "capital
transactions" shall mean tlie 3ale, exchange, fi-
nancing, or refinancing or otiper disposition of
Partnership assets other than irn the ordinary
course of business, including nei-excess lnsurance
or condemnation proceeds and any olier similar
items attributable to capital in accoidance with
generally accepted accounting principlea.

7.2 Distributions. Subject to the HUD Regulatory
Agreement, net operating cash flow and net proceeds of capinal
transactions shall be distributed among the Partners as follows:

(a) Net Operating Cash Flow. The General Partners, in
their discretion and subject to the attached Rid-
er, shall from time to time determine the
availability of net operating cash flow for
distribution to the Partners, Such determinations
shall be made not less frequently than once each
calendar year, nor more frequently than semi-
annually, as soon after the beginning of the calendar
year as the financial reports described in Paragraph
7.8 hereof have been preparad, In the event the
General Partners determine that net operating cash

-11-
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flow is available for distribution, it shall cause
the Partnevship to distribute such net operating
cash flow one-half of one parcent (,5%) to Park
Apartmenta, one-~half of one percent (.5%) to Rescorp,
and ninety-nine percent (99%) to the Limited Partner.

Met Proceeds of Capital Transactions, Subject to
Paragraphs 9.2, 13.2, and 13.3 hereof, net pro-
ceeds of capital transactions shall be distributed
ag follows:

(1) Until the Limited Partner has received, cumu~
latively, net proceeds of capital trans-
actions in an amount equal to its total capi-
tal contributions theretofore paid to the
Partnership (regardless of any previous re=
turn of capital through distributions of net
operating cash flow but excluding the amount
of any deferred capital contributions not
cheretofore paid), all net proceeds of capi«
tnl transactions shall be distributed teo the
Limited Partner.

In the avent any net proceeds of capital
transacticas remain after application of Sub-
paragraph 7 2(b)(1} hereof, then such pro-
ceeds shall be distributed to the Ceneral
Partners unti. chey have been repald all
amounts loaned t%s the Partnership pursuant to
Paragraphs 6.10, 6.3), and 6.12 hereof and
all amounts accrued rut unpaid pursuant to
Faragraph (£) of Exhibit B,

In the event any net procecds of capital
transactions remain after apalication of
Subparagraphs 7.2(b}(i) and 7.2(b)(ii) here~
of, then net proceeds of capital ftrans-
actions, including return of capital not
previously distributed to the Genera) Part-
ners, shall be distributed twenty-fuive per~
cent (25%) to Park Apartments, twenty-fivae
percent (25%) to Rescorp and fifty percent
(50%) to the Limited Partner.

7.3 Allocations. Except as otherwise provided pursu-
ant to Paragraphs 7.4 and 7.9 hereof, net profit, nat loss,
deductions, credits, and depreciation and investment credit re-
capture shall be allocated among the Partners as follows:

(a) Ordinary Items. Net ordinary profits, net ordi-
nary losses, deductions, credits, and all other
results of operations of the Partnership shall be
allocated one~half of one percent (.5%) to Park
Apartments, one-half of one percent (.5%) to
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Rescorp, and ninety-nine percent (99%) teo the
Limited Partner.

Capital Items., Net capital profits, net capital
losgses, and depreciation and investment credit
racapture shall be allocated as follows:

(i) Net Capital Profits, Net capital profits
recognizecd by the Partnership for federal
income tax purposes shall be allocated as
followa:

(A} First, net capital profite shall be
allocated among the Partners in an
amount equal to the actual and deemed
distributions of cash to the Partners
from the capital transaction giving rise
to such cash excluding, however, those
distributions in the form of loan,
pledge or fee repayments as provided for
in Subparagraphs 7.2(b)(il). If the
Partnership has undistributed net pro-
ceads of any capital transaction at the
clzea of the fiscal year in which such
capital transaction has occurred, there
shall ‘be deemed toc have been distributed
prier te uthe clese of such fiscal year,
in additisn to the actual distributions
made prior «e¢ the close of such fiscal
year, the amcunt the Ceneral Parthars
estimate will pe Zistributed from such
net proceads aftar rhe close of such
fiscal year.

Second, to the extent inat such net
capital profits exceed the amount al-
located pursuant to Subparagraph
7.3(k)(1)(A) hereof, such net capital
profits shall next be allocated among
those Partners, if any, who hava deficit
balances in their capital accounts at
the close of the f£iscal year in which
such net capital profits were recog-
nized, up to an aggregate amount not to
axceed the sum of such deficit balances
calculated after the Partnership's net
oparating profit or loss, as recognized
for federal income tax purposes, with
ragspect to such fiscal year (other than
such net capital profits) has been taken
into account and after all contributions
paid by the Partners and cash dias-
tributions made to the Partners (other
than cash distributions made or deemed
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to have been made as a result of such
net capital profits) with respect to
such year have been taken into account,
Such portion of such net capital profits
shall be allocated among the Partners in
the ratios that the deficit balances in
their respective capital accounts bear
to the aggregate of all deficit balances
in Partners' capital accounts,

Third, to the extent such net capital
profits exceed the amount allocated
pursuant to Subparagraphs 7.3(b)(i)(A)
and (B) hereof, such net capital profits
shall next be allocated among those
Partners whose capital accounts (as
calculated pursuant to this Subparagraph
7.3(b)(1i) hereof) do not then equal a
proportionate share of the capital ac-
counts of all Partners basad upon the
respactive ratios in which they then
share in the net ordinary profits of the
Partnership, to the extent required to
maka such capital accounts preportion-
ate,

Fourth, any remaining balance of such
net capital profits shall ba allocated
twenty-five pavcent (25%) to Park Aparte-
ments, twenty=five percent (25%) teo
Rescorp and filty percent (50%) to the
Limited Pavtner,

Net Capital Losses., Net <upital losses shall
be allocated one-half of one percent (.5%) to
Park Apartments, one-half of one percent
(.5%) to Rescorp and ninety-nine parcent
(99%) to the Limited Partner,

Depreciation Recapture. The parties hareto
racognize that part of any net capital profit
recognized by the Partnership in any year on
the sale, exchange, or other disposition of
all or any part of the assets of the Partner-
ship may be traatad for Fedaral income tax
purpoges (as a result of applicaticn of
Sections 704, 751, 1245 and/or 1250 of the

Code) as ovdinary income by reason of "depre-
ciation recapture." 1t is the understanding
and agreement of the parties that, to the
extent possible, without increasing the total
gain vo the Partnership by reason of such
sale, exchange, or other disposition, the
portion of such gain that constitutes depre-
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ciation recapture shall be allocated among
the Partners in the proportions in which tha
depreciation deductions giving rise to such
depreciation recapture were allocated among
the Partners, and the balance thereof shall
be allocated among the Partners in such man=
ner as to cause the total gain to be allo-
cated in the manner described in Paragraph
7.3(b){1) hereof. Any question as to the
aforesaid allocation of depreciation recap-
ture shall be resolved by the General Parte-
ners in their sole discreation.

Investment Cradit Recapture, Any recapture
of investment cradit shall be allocated among
the Partners who were previously allocated
such investment credit in the proportion that
the investment credit allocated to each Part-
ner bears to the total investment credit
alloacated to all of the Partners,

7.4 Minimum Gain, Notwithstanding any other provision
hereof, the allocation ot any net leoss or deductions and any net
profit in any year shall be(subject to the following "minimum

gain" limitation:

(a) For the purpose of these Articles, the term "Mini-

mum Gain” shall meain the excess of the ocutstanding
principal balance of <le non-racourse.debt of the
Partnership securad by Pavtnevrship property (ex-
cluding any portion of such principal balance that
would not be treated as an amount realized under
Section 1001 of the Code and Treasury Regulations
§1.1001-2(a) if such debt were inraclosed or judg-
ment obtained thereon) over the &djusted basis for
federal income tax purposes of such Partnership

property.

1£f at the end of any fiscal year in which the
Partnership has a net profit there are Paclners
with deficit capital account balances that exceed
the Minimum Cain allocable to such Partners, the
net profit shall be first allocated pro rata to
the capital accounts of stich Partners to the ex-
tent necessary to eliminate such eXcess,

If and to the extant that in any year any net loss
or deductions allocated as herein provided would
cause the capital account of any Partner to have a
negative balance in excess of the Minimum Cain
allocable to such Partner, then such excess loes
or deduction shall instead be first allocated to
guchh Partners as have positive capital accounts,
to the extent of such excess, and the balance, if

YZ928033
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any, shall then be allocated among the Partners in
accordance with the then applicable percentages
for allocating net ordinary profits under Para-
graph 7.3(a) hereof or net capital profits under
Subparagraph 7.3(b) hereof, as the case may be.

7.5 Books of Account. At all times during the contin-
vance of the Partnevship, the General Partners shall cause proper
and true books of account on an accrual basis to be kept in ac-
cordance with generally accepted accounting principles wherein
shall be entered particulars of all monies, goods, or effects
belonging to or owing to or by the Partnership, or paid, re-
ceived, e5ld, or purchased in the course of the Partnership's
business, and all of such other transactions, matters, and things
relating to the said business of the Partnership as are usually
entered in-necks of account Kept by persons engaged in a business
of like kind ana character. Such books of account shall be kept
at the principal vffice of the Partnership, and each Partner and
its accountants, ‘attornays, and other designated agents shall at
all reasonable times bave free accass to and the right to inspect
and copy the same.

7.6 Capital Acccunts. A capital account shall be
maintained for each Partne!. ~Each Partner's proportionate share
of the net profits or net losses of the Partnership, and distri-
butions, contributions, and otlar transactions with the Partner-
ship as should under proper accuunting principles be raflected in
each such Partner's capltal accounc shall be so reflected. The
capital account of a Partner (as of zany particular date) shall he
(a) increased by the Partner's distributive share of the Partner-
ship's income and gain or any item therzof /including, if such
date 1s not the close of the Partnership': flscal year, the dis-
tributive share of the Partnership's income.end gain, or any item
thereof, for the period from the close of the Jaest Partnership
fiscal year to such date and including the distiibutive share of
items of income and/or gain of the Partnarship that are excluded
from gross income under the Code), and (b) decreased Ly the Part-
ner's distributive share of the Partnership's losses a: - de-
ductions or any item thereof, and distributions by the Partner-
ship to such Partner (including, 1f such date is not the <¢lose of
the Partnership's fiscal year, the distributive share of tlie
Partnership's losses and deductions, or any item thereof, and
distributions by the Partnership, during the peried from the
close of the last Partnership fiscal year to such date and in=-
cluding the distributive share of items of deduction and loss of
the Parfnership for which a deducticn is not allowed under the

Code),

7.7 Closing of Bocks. The books of account shall be
closed promptly after the end of each taxable year.

7.8 Financial Reports; Accountants. With respect to
sach taxable year of the Partnership, upon compliance with the
provisions of Paragraph 7.7 hereof, the General Partners shall
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within ninety (90) days after each taxable year make or cause to
be made by certified public accountants for the Partnership a
written report to each Partner, including a Schedule K-1 or its
gsuccessor form for preparing federal income tar returns and fie
nanclal statements certified by such accountants, which shall
include a balance sheet of the Partnership as at the end of such
year, a statement of income and expenses, changes in fund bal~-
ances, and changes in financial position for such year, support-
ing schedules, a statement of Partners' capital, and such addi-
tional statements with respact to the status of the Partnership
and the distribution of profits and losses therefrom as are con-
sidered nacessary by the General Partners or such accountants to
advise all Partners preoperly about their investment in the Part-
nership for federal income tax reporting purposes, The accoun-
tants for tiix Partnership shall be Ernst & Whinney or such other
firm of certifind public accountants of at least comparable abil-
ity, experience, =nd reputation as the GCeneral Partners may des-
ignate from time to time.

7.9 Elactioi Under Section 754, In the case of a
distribution of propaerty wmade in the manner provided in Section
734 of the Code, or in cthe case of a transfer of any interest in
the Partnership permitted by these Articles made in the manner
provided in Section 743 of the Code, the General Partners, on
behalf of the Partnership, may, and shall if requested by any
Partner, file an election under Section 754 of the Code in accor-
dance with the procedures set foutiy in the applicable Treasury
Regulations. The adjustment to the nasis of Partnership property
resulting from such aelection shall ke entered in the books of
account of the Partnership and shall ke credited to or charged
against the capital accounts of the Partner or Partners whose
transactions gave rise to such adjustmant.

7.10 Taxable Year. The taxable year of the Parther=
ship shall be the calendar year.

7.11 HUD Agreements., Notwithstanding auy <ther pro=-
viaion of this Agreement, for so long as the Partnership is a
party to the agreement entered or to be entered into buatwsen HUD,
the Partnership and the Land Trustee, concurrently with <he
acquisition of the Project by the Partnership, as reqguired
pursuant to Sec. 221(d)(4) of the National Housing Act, as
amended (the "HUD Regulatory Agreement"), no cash distributions
shall be made to the Partners and no Fayments shall be made pur-
suant to Section 7.2(a), except from "Surplus Cash" or contributed
capital, as applicable, in accordance with the HUD Regulatory

Agresment.,
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ARTICLE VII]

Administration of Tax Matters

8.1 Tax Matters Partner. Rescorp shall be the Tax
Matters Partner (the "TMP"), as such term is defined in Section
6231(a)}(7) of the Coda. The TMP and the Limited Partner (re-
ferred to hereinbelow as "each Partner") shall use best efforts
to comply with the responsibilities outlined in Paragraphs 8.1
through 8.10 herecf and in Section 6222 through 6231 of the Code
(including any Treasury Regulations promulgated theresunder and
any succassor or amendatory provisions thereto for which a Tax

Matters Rartner is designated).

2.7 TMP Notices. Each Partner shall furnish the TMP
with such infeemation {including information specified in Section
6230({e) of the fude) as it may reasonably request to permit it to
provide the Intecral Revenue Service with sufficient information
to allow proper notice to the Partners in accordance with Section
6223 of the Code. <“he TMP shall keep each Partner informed of

all administrative and judicial proceedings for the adjustment at
the Partnership level of Partnership items in accordance with

Subsection 6223(y) of the Code,

8.3 TMP Communicact.ons. The TMP shall, within five
(5) days after receipt thereof, ferward to each Partner a photo-
copy of any correspondence relating to the Partnership received
from the Internal Revenue Service, /The TMP shall, within five
(5) days thereafter, advise each Partnar in writing of the sub~
stance of any conversation held with auy representative of the

Internal Revenue Service.

8.4 Inconsigtent Treatment of Pavcaarship Items. If
an administrative proceeding contemplated unasr faction 6223 of
the Code has begun, and the TMP so requests, each other Partner
shall notify the TMP of its treatment of any partnacship item on
its federal income tax return in a manner that is insonsistent
with the treatment of that itam on the Partnership's raturn.

8.5 Extensaions of Limitation Periods. The TME shall
not enter into any extension of the period of limitations asz
provided under Section 6229 of the Code without first giving
reasonable advance notice to each other Partner of such intended

action,

8.6 Reqguests for Administrative Adjustments. No Part-
ner shall file, pursuant to section 6227 of the Code, a request
for an administrative adjustment of partnership itema for any
Partnership taxable year without first notifying each other Part-
ner. If each other Partner agrees with the requested adjustment,
the TMP shall file the request for administrative adjustment on
behalf of the Partnarship. If unanimeus consent is not obtained
within thirty (30) days, or within the period required to timely
file the request for administrative adjustment, 1if shorter, any
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Partner, including the TMP, may file a request for administrative
adjugtment on its own behalf.

8.7 Judicial Proceedings. Any Partner intending to
file a petition under Sections 6226, 6228, or other sections of
the Code with respect to any partnership item, or other tax mat-
ters invelving the Partnership, shall notify each other Partner
of such intention and the nature of the contemplated proceeding.
In the case where the TMP is the Partner intending to file such
petition, such notice shall be given within a reascnable time to
allow each other Partner to participate in the choosing of the
forum ip which such petition will be filed., If the Partners do
not agiee on the appropriate forum, then the appropriate forum
shall be dscided by the TMP, If any Partner intends to seek
review of 20y court decision.rendered as a result of a proceeding
instituted ‘undar the preceding part of this Paragraph 8.7, such
Partner shall nztify each other Partner of such intended action.

8.8 Sactlaments., The TMP shall not bind any other
Partner to a settlemsrl agreament without obtaining the written
concurrence of any such-Partner who would be bound by such agree-
ment. Any other Partner who enters into a settlement agreement
with the Secretary of the Treasury with respect to any partner-
ship items, as defined by Subsection 6231(a)(3) of the Code,
shall notify the other Partners of such settlement agreement and
its terms within ninety (90) days froem the date of settlement,

8.9 Feazs and Expenses. ‘“ha TMP, at the expense of the
Partnership, may engage such legal crunsel, certified public
accountants, or others on behalf of tiis Partnership as it may
determine to be necessary and appropriace, Any Partner may en-
gage other legal counsel, certified public¢ ac:zsountants, or others
on its own behalf and at its sole cost and ezprense. Any reason-
able item of expense, including but not limited to fees and ex~
penses for legal counsel, certified public accountants, and oth-
ers that the TMP incurs on behalf of the Partnership in con-
nection with any audit, ascessment, litigation, or ofiiar proceed-
ing regarding any partnership item, shall constitute enrenses of
the Partnership., The aforasaid payments may be made oily £rom
the following sourcaes of funds: (i) Surplus Cash as defiped in
the HUD Regulatory Agreement, (ii) capital contributions, (uii)
proceeds of the sale or refinancing of the Project, (iv) Project
income to the axtent the cost or expense is approved by HUD as an
item includible in the Project budget and (v) proceeds of General
Partner lecans made pursuant to Paragraph 6.10,

8.10 Survival. The provisions of Paragraphs 8.1
through 8.10 hereof, including without limitation the obligation
to pay fees and expenses described in Paragraph 8.9 hereof, shall
survive the termination of the Partnership or the termination of
any Partner's interest in the Partnership and shall remain bind-
ing on the Partners for a periocd of time necessary to resolve
with the Internal Revenue Service or the Department of the Trea-
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sury any and all matters rvegarding the federal income taxation of
the Partnership for the applicable tax year(s),

ARTICLE IX

Rights, Duties and Restrictions
of the Ceneral Partners

9.1 Responsibility; Plan and Projections. The General

Partners shall have full responsibility and exclusive and com=-
plete discretion in the management and control of the business
and affaics of the Partnership for the purpocses herein stated and
shall make all decisions affecting the Partnership affairs and
business, ezcept as may be expressly restricted in these Arti-
cles. The Genraral Partners shall manage and control the affairs
and business of the Partnership to the best of their ability and
shall use thelr 2est efforts to carry out the purposes of the
Partnership as sat fsvth herein and substantially in accordance
with the business plLzc for development and operations set forth
in a separate document npproved in writing by the Partners. The
General Partners shall uee their best efforts to achieve the
development and operating Ludget and the financial projections
set forth in a separate docuisnt approved in writing by the Part-
ners. The Ceneral Partners shali maintain sufficient net worth
so that under federal income tat laws the Partnership will be
taxable as a partnership and not as a corporation.

9,2 Expenditures, Subject te HUD restrictions, tha
Ganeral Partners, on behalf of the Parirership, are heraby
authorized to pay compensation for accountiing, administrative,
legal, technical, financial, management, consulting, or other
sarvices rendsred to the Partnership. The Ceabral Partners may,
on behalf of the Partnership, retain the servicer of a company or
firm in which any Ceneral or Limited Partner is directly or indi-
rectly a shareholder, partner, or member to render such services
and may pay compensation for such services. The Gensral Partners
shall make all of the aforesaid expenditures in dischiacying thelr
duties hereunder on behalf of the Partnership, aad the Seneral
Partners shall be entitled to reimbursement (prior to any uistri-
butions to the Partners) by the Partnership for any expend.tvures
incurred by the General Partners on behalf of the Partnership
that are made other than out of the funds of the Partnership. In
furtherance of the foregoing and without limiting the generality
thereof, the Ceneral Partners shall, on behalf of the Partnership,
pay all fees and expenses due to or incurred by the General Partners
and Special Limited Partner in connection with the Partnership as
described in Exhibit B attached hereto and made a part hereof,
and such fees shall be paid prior to any distributions to any
Partner. Any payments pursuant to this Paragraph, including
payments -made pursuant to Exhibit B, may be made only from the
sources of funds set forth in Paragraph 8.9.
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9.3 Potential Conflicts. The General Partners shall
devote so much of their time to the business of the Partnership
as is necessary or advisable for the conduct of such business,
The General Partners may engage in business ventures of any na-
ture and description independently or with others, including but
not limited to business of the character described in Article III
hereof {or any part thereof), and neither the Partnership nor any
other Partner shall have any rights in and to such independent
ventures or the income or profits derived therefrom, The General
Partners, on behalf of the Partnership and in thelr reasonable
discretion, may deal in any manner divectly or indirectly with
any other Partner or any affiliate or firm in which any Partner
is direscly or indirectly interested and may pay any such person
reasonable fees or compensation, including without limitation
remuneration for any efforts or commitments in connection with
the developrart. investment, financing, supervision, and manage-
ment of the Partrership or Partnership property or the acquisi-
tion thereof, and neither the Partnership nor any other Partner
shall have any riglits in or to any such fees or compensation to
any such person. The parties hereto expressly acknowledge that
the General Partners contemplate that from time to time the Part-
nership may retain the ¢ervices of a Ceneral Partner, or firms or
entities in which a GCenersl Partner or its affiliates have sub-
stantial interests, to rendur such services upon such terms and
conditions as the General Parinars may determine in their reason-
able discretion. In particular, and without limiting the gener=-
ality of the foregoing, and in addition to the foregoing, the
Partners specifically acknowledge tha rights of the CUeneral Part-
ners or affiliates to receive the feze described in Exhibit B
hereto, provided, however, that all such payments may be made
only from the following sources of funde:~ (i) Surpluas Cash as
defined in the HUD Regulatory Agreement, (ii) capital contribu=
tions, (iil) proceeds of the sale or refinancing of the Project,
(iv) project income to the extent the cost or trpense is approved
by HUD as an item includable in the Project budes«t, and (v) pro-
ceeads of Ceneral Partnar loans macde pursiuant to laragraph 6.10.

9.4 QCeneral Authority; Relationship Betwecn Jeneval
Partners. Except as may be expressly restricted in thesr Arti-
clea, the Ceneral Partners shall have all of the rights znd pow=
ers permitted general partners of limited partnerships undei the
provisions of the Uniform Limited Partnership Act of Illinois
consistent with the purposes of the Partnerahip, including, with-
out limitation, the power and right to:

(a) manage the Partnership;

(b} execute such documents as they may deem necessarny
or desirable for Partnership purposes, including
but net limited to powers of attorney for Partner~
ship bank accounts and other Partnership assets

and activities;
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{c) sell, assign, convey, lease, mortgage, or other=-
wise dispose of or deal with all or any part of
the Partnership assets, including the modification
or amendment of agreements entered into by the
Partnership;

borrow or lend money upon any terms and conditions
(including the subordination of such loans), grant
security interests in assets of the Partnership to
secure indebtedness or other obligations of the
Partnership or others, and guarantee indebtedness
or obligations of others, provided that all loans
to the Partnership shall be non-reccurse as
against the Partners unless consented to in writ-
ing by the Limited Partner;

perform or cause to be performed all of the Part-
navehip'e obligations under any agraement to which
the Pavtnership i3 a party;

sign chesks on Partnership accounts, grant powers
of attoraav. to one cr more persons, firms, or
corporations with respect to the Partnership bank
accounts, and <xecute and/or accept any instrunent
or agreement or power of attorney, incident to or
connectad with tne Partnership business and in
furtherance of its purposes (and any such instru=
ment or agreement ov power of attorney so executed
or accepted by a Genera. Partner in its name shall
be deemed executed and 4ccepted on behalf of the
Partnership by the Genaral Partners).

From timea to time the Ceneral Partners may deiagate to another
person or entity any power to act or discretion to exercise,
Both General Partners must concur in exercising the foregoing
authority and the authority specified Paragraph 9.J) herain,
provided however, that in the event the General Partrers are
unable to agree on any management action or on the axelsise of
such authority, the decision of Rescorp shall control.

9.5 Development and Operations. In addition tol:tae
rights and powers set forth in Paragraph 9.4 herecf, and without
limiting the generality thereof, the General Partners shall have
the following specific powers, rights, and duties in connection
with tha development and operation of tha Projact:

(a) acquire the Project land and improveamants for the
Partnership;

cause the Project improvements tc be rehabilitated
as low and moderate income heousing consistent with
the provisions of Paragraph 6.11 and qualifying
the rehabilitation costs for available federal tax
benefits;
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(¢) hold the Project for rental to persons and fam-
ilies of low and moderate income qualifying the
rehabilitation costs, dopreciation method, and any
other applicable aaspects of the Projact for avail-
able federal tax benefits, subject to Paragraph
6.11 hereof; and

(d) sell the Project at such appropriate time as is in
the hest interests of the Partners, subject to
Paragraph 9.8 hereof.

The Ceneral Partners shall perform all of the foregoing substan-
tially j«aaccordance with the plan of development and operationa
described 4n Paragraph 9.1 hereof, using best efforts to achieve
the financilal projections described in Paragraph 9.1 hereof. The
General Partiers shall maintain casualty insurance on the Project
in an amount sgual to full replacement cost with an agreed amount
endorsement. Euch Partner and its designated agents, including
without limitatior any construction and management consultants,
shall at all reasonab.e times have free access to and the right
to inspect the Project and all records pertaining thereto, and
the Ceneral Partners shall cocperate with any such inspections
and answer (in writing id caguested) all inquiries relating

therato,

9.6 Management of Froject. The Ceneral Fartners, on
behalf of the Partnership, shall enter into a management agree=
ment with Rescorp Realty, Inc. for i{he physical property manage-
ment and leaszing of the Project, in form and of content as set
forth in a separats document approvea imn writing by the Partners.
The General Partners, on behalf of the Partnership, shall dili-
gently enforce all of the obligations of the managing agent
thereunder and shall perform all of the Partvarship's obligations
as owner thereunder. Upon the termination of such managemsnt
agreement or any subsequent management agreement: the General
Partners shall renew the same or enter into an ayresment having
substantially similar managing agent obligations ard owner rem-
edies, with the same managing agent or another manag:ng agent of
at least comparable ability and experience who can reasurably be
expected to perform at least as well,

9.7 Additional Reports to Partners, In addition-co
the financial reports required under Paragraph 7.8 hereof, the
General Partners shall furnish or cause to be furnished to each
Partner, as soon as practicable after the end of each month and
in any event within fifteen (15) days thereafter, a financial and
management report on the Partnership (including prior to Rent-up,
a status report on the Project) containing such information as is
reasonably nhacessary to advise all Partners about their investe-
ment in the Partnership and the development or operation of the
Project. Each of such reports shall be in such format and shall
include such content as is set forth in a separate document ap-
proved in writing by the Partners or as may otherwise be agreed
by the Partners in writing from time to time.

P29268038
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9.8 Sale or Refinancing. Subject to the restrictions
set forth hereinbelow, the General Partners may cause the sale of
all or any portion of the assets or business of the Partnership
for thelr fair market value upon such terms as it shall determine
in the exercise of reasonable discretion and prudent business
judgment, After the payment of or provision for craditors, the
net proceeds of sale shall in the discretion of the General Parte
ners either (a) in whole or in part be distributed among the
Partners as provided in Subparagraph 7.2(b) hereocf, or (b) in
whole or in part be retainad by the Partnership and utilized in
the business of the Parthership and any such sale shall cause the
digsolustion and liquidation of the Partnership oenly if mandated
by the piovision of Article V hereof, Notwithstanding the fore-
going, upsa any sale of the Project the net proceeds thereof
shall be distributed in accordance with Subparagraph 7.2(b) here-
of. The Cenecal Partners shall not sell the Project prior to
1992. The Genrrsl Partners shall, in 1992 and each year there=-
after, determins whether or not the likely net proceeds and tax
conseguences of a sale or refinancing of the Project would be in
the best financial iolerasts of the Partnars and report such
determination to the Prartners., Upon any such determination that
a sale or refinancing of the Project would be desivrable, the
Cenaral Partners shall uze thelr best efforts to sell or refi-
nance the Project, provided that the torms and conditions of any
such sale or refinancing shal.l be subject to the prior written
consant of the Limited Partner: which consent shall not be unrea-
sonably withheld or delayad. lu connection with the foregeing,
the Genaeral Partners shall consides any offer by the Limited
Partner, or by its managing partner oy any affiliate therecf, to
purchase or resyndicate the Project, "/In any avent, the Ganeral
Partnars shall have a right of first rorusal to acquire the Proj-
ect on the same terms and conditions as tnose gset forth in any
bona fide offer consented to by the Limited Tartner. The sale or
refinancing of the Project is subject to the dUD Regqulatory
Agreament and Rider attached hereto.

3.9 Reliance on Authority. DMothing herelir contained
shall impose any obligation on any person or firm doiro-business
with the Partnership to inguire as to whether or not tbe Genaral
Partners, or any designee of the General Partners, has exuveeded
its authority in executing any contract, lease, mortgage, nnte,
settlement, deed, or other instrument on behalf of the Partner-
ship, and any such third person shall be fully protected in rely-

ing upon such authority.

.10 Indemnification of the General Partners. In any
threatened, pending or completed action, suit or proceeding teo
which a General Partner was or is a party or is cthreatened to be
made a party, by reason of the fact that it was or is a general
partner of the Partnership (other than an action by the Limited
Partner or a securities action as discussed in Paragraph 9.11
hereof) inveolving an alleged cause of actlon for damages arising
out of the performance of the Partnership's business, the Part-
nership shall indemnify, to the extent of its assets, the General
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Partner against expenses, including attorneys' fees, judgments
and amounts paid in settlement, actually and reasonably incurred
by the General Partner in connection with such action, suit or
proceeding, provided the General Partner acted in good faith and
in a manner it reasonably believed to be in or not opposed to,
the best interests of the Partnership, and further provided that
its conduct does not constitute negligence or willful misconduct.
The termination of any action, suit or proceeding by judgment,
order or settlement shall not, of itself, create a presumption
that the CGeneral Partner did not act in good faith and in a
manner which it reasonably believed to be in, or not opposed to,
the best interest of the Partnership.

9.11 Indemnification =~ Securities Actions, In any
threatened, vending or completed action, suit or proceeding under
the 1933 Ant or any state or other federal securities law or at
common law or wtherwise, tc which a General Partner was or is a
party, or is taraeatened to be made a party by reason of the fact
that it was or i< a general partner of the Partnership, and which
arises out of or ig rased upon (i) any failure or alleged failure
to register the Limit ed Partnaer's Interest under the 1933 Act or
such other securities laws; (ii) any untrue statement or alleged
untrue statement of any material fact contained in any document
used or distributed in connestion with the offer and sale of the
Limited Partner's Interest; 4iii) any omission or alleged omis-
sion to =tate in any such document a matarial fact required to ke
stated therein or necessary to make the statement therein not
misleading; or (iv) any other viclation of the 1933 Act or such
other securities laws, the Partnerskip shall indemnify, to the
extent of its assets, the General Parinar for (1) the settlement
(and expenses related thereto) of any such action, suit or pro-
ceeding, and (2) expenses incurred in invastigating or defending
any such action, suit or proceeding, if the Ceneral Partner is
successful in such defense, provided that a court approves the
gaettlement and finds that indemnification of (hs settlement cosats
{and expenses) should be made or approves indemnification of such
litigation costs if a auccessful defense has bheen-mada; provided,
howavar, that no such settlement made with the Limited Partner
shall be subject to the foregeoing indemnity obligatiop

9.12 Indemnification -- Advance Payment of Expsizes.
Expenses incurred in defending a civil or criminal action, suit
or procesding may be paid by the Partnership in advance of the
final disposition of such action, suit or proceeding, as au-
thorized by the General Partners, in tha specific case, upon
receipt of an undertaking by or on behalf of a party te such
action, suit or proceeding to repay such amount, unless it shall
ultimately be determinad that such party is entitled to be indem-
nified by the Partnarship as authorized herein.

9.13 Indemnification -~ Miscellanecus. Directors,
officers, amployees, agents and assigns of a GCeneral Partner
shall be indemnified upon the same terms and conditicns and under
the same standards and procedures as are set forth herein. Any
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indemnification pursuant to the provisions herein shall not be
deemed exclusive of any other rights to which those indemnified
shall be entitled by applicable law, and shall inure to the bene-
fit of the successors, assigns, heirs, executors, guardians and
personal and legal representatives of those indemnified. All
payments pursuant to Paragraphs 9.10, 9.11, 9.12 and 9.13 shall
he made only from the following sources: (i} Surplus Cash as
defined in the HUD Regulatory Agreement, (ii) capital contribu=-
tions and (iii) proceeds from the sale or refinancing of the
Project.

9.14 Scope of Liability. A General Partner shall not
be liable, responsible, or accountable in damages to the Partner-
ghip, to the Limited Partner or Special Limited Partner, or to
their successors or assigns, for any errors in judgment or any
acts or omissions that do not constitute negligence or miscon-
duct, and /provided that the General Partnaer has acted in good
faith, Anylazt or omission of a General Partner, the effect of
which may cause or result in loss or damage to the Partnership or
to the Limited Fartner or Special Limited Partner, if done pursu-
ant to the advice o7 lagal or accounting counsel, shall be con-
clusively presumed rot to constitute misconduct or negligence.
Further, a General Partnar shall not be liable to the Limited
Partner for the return ou repayment of the capital of the Limited
Partner, subject, howevei ~to the provisions of this paragraph,
and the Limited Partner shiall look solely to the assets of the
Partnership for the return ¢f its capital; and if the assets of
the Partnership remaining after payment or discharge of the debts
and liabilities of the Partnerslir are insufficient to return
such capital, the Limited Partner sliall have no recourse against
a General Partner for such purpose.’ istwithstanding the forego-
ing, a General Partner may have liability in accordance with the
HUD Ragulatory Agreement,

9.15 Title Holder. To the extent allowable under
applicable law, the Partnership may hold titiz %o all or any part
of its properties in the name of an Illinois land trust, the
beneficial interest in which shall at all times be vested in the
Partnership, and may agree that any such title holdur be vested
with all or any part of the powers that might otherwiss reside in
the Partnership, subject to the power of direction of spa or more
individuals designated by the General Partners on behalf ¢f the
Partnership. Any such title holder shall perform any and a.l of
its functiong to the extent and upon such terms and conditions as
may be determined from time to time by the General Partners,

9.16 Proscription, Without the written consent orv
ratification by the Limited Partner, the General Partners shall
have no authority to do any act in contravention of Section 52 of
the Uniform Limited Partnership Act of Illineis.

9.17 Regqulatory Agreements and Rider to Articles. The
Partners hereto acknowledye that an eight (8) page Rider is at-
tached hereto and hereby incorporated herein and hereby agree to
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be bound by the covenants, terms, and conditions thereof. In the
avent of any inconsistecy or conflict between the covenants,
terms and conditions of said Rider and these Articles, the cove-
nants, terms and conditions of sald Rider shall govern and con-
trol, provided further, in the event of any inconsistency or
conflict between sald Rider, these Articles, and the HUD Regu-
latory Agreement, the covenants, terms and conditions of the HUD
Regulatory Agreement shall govern and control.

ARTICLE X

Admission of Partners;
Aggignment Restrictions

10:1 Admission of Partners. Subject to the provisions
of the HUD ‘Raculatory Agreement and the Partnership Rider at-
tached herato, “he General Partners shall not, without the prior
written approval ¢f the Limited Partner, substitute a general
partner in its stead or admit any additional general partners or
any additional limited partnevrs. No person shall bacome a sub-~
stitute or additional pur%ner unless and until such person has
executed such certificates and other documents and performed such
acts as may be necessary tu. <onstitute such person a partner and
to preserve the status of the limited partnership,

10.2 Sale or Assignment by Ceneral Partners. Except
as provided in Paragraph 10.1 herzof, the General Partners shall

not sell, transfer, or assign all cr any part of their interests
as general partners of the Partnershin.

10.3 Sale or Assignment by Limitad Partner. The Lime
ited Partner, the Special Limited Partner or any substituted
limited partner shall not sell, assign, pledge) or otherwise
transfer all or any portion of its interest in- the Partnership
without the prior written consent of the General Partners, which
consent may be granted or withheld in the sole discretion of the
General Partners, Provided, lhowever, that in the evant the Gaene
eral Partners acguire all or any part of the limited gpectnership
interest of the Partnership, the General Partners may cavuge the
Partnership to redeem all or any part of such interest (anc-to
cancel all or any part of the Note attributable to such intsrest)
and sell such interesgst to one or more investors, who need not be
Illinois residents, subject to the following restrictions., In no
event shall the General Partners consent to such an assignment,
nor cause such a redemption and sale, unless, in the opinion of
counsel for or reasonably satisfactory to the Partnership, such
assignment would neither terminate the Partnership for federal
incema tax purposes nor violate any applicable securities laws or
require a securities registration, and unless such assignee
agrees to be bound by all the terms and provisions of these Artie
clea, as amended from time to time. Any such assignment shall be
gsubject to any additional reasonable restrictions that may be
imposed at the discretion of the General Partners. The cost of
processing and perfecting any such assignment shall be borne by
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the assignee. Notwithstanding the foregoing, the interest of the
Special Limited Partner shall be extinguished, and the Special
Limited Partner shall withdraw from the Partnership, with no
obligation of the Partnership to refund any capital contribution
of the Special Limited Partner or to make any other payment to
the Special Limited Partner, concurrently with the final endorse-
ment of the Partnership mortgage note by HUD.

10,4 Substituted Limited Partners. No assighee, lega-
tea, distributes, heir or transferee (by conveyance, operation of
law or otherwise) of the whole or any portion of the Limited
Partner's or Special Limited Partner's interest in the Partner-
ship shzll have the right to become a substituted limited partner
as that teim is defined in Section 62 of the Uniform Limited
Partnership Azt of Illinois unless and until the General Partners
give their written consent thereto. The consent or approval of
any other persons who are then limited partners shall not alsc be
required, if the aszsignor gives the assignee the right to become
a substituted limited partner.

10.5 Deocumant=. No sale, assignment, or transfer by a
General Partner, the Spoucial Limited Partner or the Limited Part-
ner of an interest in the Partnership (by conveyance, operation
of law, or otherwise) shall b2 effective to convey the subject
matter theraof until tha assignee or the successor thereto axe-
cutes all necessary certificatas oy other documents and performs
all acts required in accordance with the laws of the State of

Illinois and any other states in which the Partnership is doing
business to the full axtent the sames - rmay be necessary to consti-
tute such assignee or successor a substivuted partner and to

preserva the status of the limited partnzcship after the com=

pletion of such sale, assignment, or transfer {n accordance with
such laws. Each assignes or successor agraes Jnon the vaguest of
the Ceneral Partners to axecute such certificates or other docu-

ments and to perform such acts,

ARTICLE X1

Withdrawal, Removal, Bankruptcy, Dissolution,
Death or Incapacity of a Partnar

11,1 No Veluntary Withdrawal. FEach of the Partners
hereby covenants that such Partner will net voluntarily withdraw
from the Partnarship except as the result of a sale or transfer
as may be permitted under Avticle X hereof, but will carvy out
such Partner's duties and responsibilities hersunder until the
purposas of tha Partnership are fulfilled and the Partnership is
dissolved, wound up, and terminated, No Partner or Partners
shall have the vight to cause & dissolution of the Partnership,
axcept as may be specifically provided in these Articles., Any
Partner whn withdrawa from the Partnership or otherwise causes a
dissolution of the Partnership in contravention of thase Articles
shall be deemed a wrongfully dissolving partner under Section 38

“28




)

#3380




UNOFFICIAL COPY,

of the Uniform Partnership Act of Illinois and shall be subject
to the provisions thereof,

11.2 Removal for Cause. bNotwithstanding anything
contained in these Articles to the contrary, the Limited Partner
shall have the right to remove and replace the General Partners
and any other general partners of the Partnership, or any one or
more of them, upon the occurrence of any of the following events
with respect to the Project or the Partnership, if such event
would have been within the contrel of a fully capable real estate
developer, owner, and manager of the Project to prevent: (a)
material unanticipated construction cost overruns or operating
deficits: (b) any loan default not cured within a reasonable
time; (¢) substantial mismanagement or failure to enforce the
management agreement, including leasing matters; (d) any act or
omission, net contemplated by these Articles, that would substan-
tially reduce %ax benefits or substantially increase tax liabil-
ities of the Liwmited Partner; or (e) material or repeated failure
to comply with anwv -other obligations under these Articles (any of
such events being refsrred to herein as an "Event of Default").
Prior to removing and replacing any general partner for an Event
of Default, the Limited Pertner shall give such general partner
reasonable prior written-rotice setting forth in detail the event
of default providing the vcasis for removal and a reascnable op-
portunity to cure such defau)s, unless and to the extant the
nature of the default is such that there is a likelihood of mate~
rial loss, liability, or prejudice to the Limited Partner from
any delay in removal and replacemart, If the grounds for removal
justify an immediate removal under ‘the preceding sentence, such
removal shall be effective upon the deliivery of a notice thereof,
pavrsonally or by messenger, to the specified address in accor-
dance with Paragraph 17.1 hereof. Under all other circumstances,
such removal will be effactive only after a failure by the gener-
al partner, within a reasonable time, to cure the default set
forth in the notice of removal. Upon such removal, each general
partner so removed shall be deemed for all purpozes to be a
wrongfully dissolving general partner under Paragraph 11l.1 hereof
and may be replaced by one or more substitute general partner(s)
appointed by the Limited Partner pursuant to Paragrapn 1.4 here-
of, ‘

11.3 Adverse Events Affecting Gensral Partners. - If a
general partner of the Partnership (a) becomes bankrupt (as such
term is defined in Paragraph 11.6 herecof) or, if a corporation,
(b) is dissolved or liguidated or its corporate charter is an-
nulled, or, if an individual, (¢) dies or (d) becomes incapac-
itated (as such term is defined in Paragraph 11.7 hereof) (any of
such events being referred to herein as an "Adverse Event"), and
at that time at least one other general partuner of the Partner-
ship remains, or one or more substitute general partners are
appointed pursuant to Paragraph 11.4 herecf, then the Partnership
shall not terminate, but shall be continued with the legal rap-
rasentative or other successor to tha interest of the general
partner as to which such Adverse Event has occurred, not as a
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genaral partner, but as a successor special limited partner (a
"successor special limited partner"). Any successor special
limited partner shall, to the extent of the percentage interest
acqguired, be entitled only to the vights, if any, in the profits,
losses, cash flow, proceeds of capital transactions, and other
operating and capital items of the Partnership, but shall nhot
acgquire any right or interest in any payment or distribution, or
become subject to any monetary obligation of, the Limited
Partner, as such, pursuant hereto, No successor special limited
partner shall have any right to participate in the management of
the affaivs of the Partnership, and the interest acquired by such
person shall be disregarded in determining whether any approval,
consent o other action has been given or taken by the Limited
Partner. All parties hereto shall execute and deliver such in-
struments in form and substance satisfactory to the remaining
partners as _cbey deem necessary or desirable to affect such
trangformation of the interest of such former ¢eneral partner to
a successor speciul limited partner,

11,4 Substitute Ceneral Partner(s). If a general
partner of the Partnsrship at any time withdraws from or other-
wise wrongfully dissolvus the Partnership, or suffers an Adverss
Event, and at that time such general partner was the last remain-
ing general partner of the Tartnership, then the Limited Partner
shall have the right, within iinety (90) days thereafter, to
appoint one or more new general partners as substitute general
partner(s). In such event, the Limited Partner shall create for
such substitute general parther(s, 3uch interest in the profits,
lossaes, cash flow, proceeds of capitca) transactions, and other

~oparating and capital items of the Parirarship as the Limited
Fartnher determines from its interest in che Partnership and shall
amend these Articles to provide for the sare. In the event of
the timely appointment of substitute general partner(s) pursuant
to this Paragraph 11,4, the relationship of the Partners shall be
governed by the provisions of these Articles as <o amended, the
Partnership shall be continued, and the substitule general part-
ner(s) shall have all »f tha management rights, duties. respon-
sibilities, authority, and powers provided the GCenerul ?artners
in these Articles. In the event the Limited Partner fails. to
gelact substitute general partner(s) within ninety (90) aays
following the withdrawal or other wrongful dissolution or tle
suffrance of an Adverse Event by the last remaining general part-
ner of the Partnership, then the Partnership shall dissclve and

terminate.

11.5 Adverse Events Affecting Limited Partner. If the
Limited Partner suffers any Adverse Event described in Paragraph
11,3 hereof, then the Partnership shall not terminate, but shall
be continued with the legal representative or other successor to
the interest of the Limited Partner as to which such Adverse
Event has occurred, as a substitute limited partner having all of
the rights and obligations of the Limited Partner as to which
gsuch Adverse Event has occurred.

Y2928038
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11.6 Definition of Bankruptcy. For the purpose of
thase Articles, a Partner shall be deemed to have become bankrupt
if (a) such Partner files a veoluntary petition under federal or
state bankruptcy laws, (b) theve is filed against such Partner a
petition in bankruptey that remains undismissed for ninaty (90)
days, {¢) such Partner makes a general assignment for the bhenefit
of creditors, or (d) a receiver or truatee is appointed to admine
ister all or any part of the asmets of such Partner or asuch
asselts o1 part thereof are seized by a judgment creditor and such
appeintment or seizure remains unrevoked for thirty (30) days.

11.7 Definition of Incapacity. For all purposes of
these Articles, a Partner whe is an individual shall be deemed to
be incapasitated if such Partner (a) is adjudged incompetent or
(b) becomea Jisabled and therefore unable to take an active part
in the manayerent of the Partnership business for a continuous
poriod of at leazt thirty (30) days.

ARTICLE X1l

Loang, Vitndrawals and Priorities

12.1 Interest. Dlucing the term of the Parthership, ne
interest shall be allowad to ‘any Partner upon the amount of such
Partner's capital account or capital contributions, In the event
that the Partnership borrows any {funds from any Partner, above

and beyond such Partner's capital account, such Partner shall be
paid such reascnable rate of interest - as may then be, agreed upon
by the General Partners, subject to Parvagraph 6.10 hereof, and
such loan shall be accounted for as a liapility of the Partners

ship.

12.2 Withdrawal of Capital. Mo Pastrner shall be en-
titled to return of his capital contribution except by reason of
the distribution to such Partner pursuant to Faragraph 7.2 hereof
or the distributioen te¢ such Partner of assets upon tha disso-
lution of the Partnership pursuant to the provisions of ‘“hese
Articles or upeon the written consent of all Partnervs.

12.3 Priorities. Except as may otherwise expresaly be
provided in these Articles, there shall be no priority of the
Limited Payxtner over other Partners as to return of contribu-

" tions, withdrawals, or distributions of income or cash flow.

ARTICLE XIII

Dissolution and Ligquidation

13.1 Accounting. As soon as feasible after dissoe
lution of the Partnership, and in any event within sixty (60)
days after liquidation of its assets, a proper accounting shall
be made of the capital account of each Partner and of the net
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profits or net losses of the Partnership, from the date of the
last previous accounting to the date of dissolution,

13.2 Liguidating Trustee, Upon the dissolution of the
Partnership for any veason, the Partnership shall be liquidated.
In such event, the General Partners shall act as liguidating
trustee, or if there shall then be no general partners of the
Partnership, the Limited Partner may elect or act as a
liguidating trustee., The ligquidating trustee shall have full
power and discretion to sell, assign, and encumber Partnership
assets. Notwithstanding such power, the liquidating trustee
shall not sell any assets except in the case of:

(a) sales necessary in order to raise cash for payment
of creditors; and

{b) “assets not readily distributable in kind, as de=
tecriined in the sole discretion of the ligquidating

truastee,

All cash shall, to the extent necessary, be used to pay credi=-
tors, and any assets renaining shall be allocated and diatributed
in kind to the partners in cdivided or undivided portions in the
discretion of the liguidatinug trustees, Any assets that are
distributed in kind shall be wvalued at their fair market value as

at the date of distribution.

13.3 Distributions in Licuidation. In the event of
the digsolution and liquidation of tlie" Partnership for any rea-
son, after the payment or provision fec creditors of the Partner-
ship, the asgsets of the Partnership shall bs distributed to the
Partners in the following order of priority:

(a) an amount (but not in excess of tha amount of
assets available for distributiopn ky the Partner-
ship) equal to the sum of the capitul accounts of
all Partners whose capital accounts-arse than in
amounts greater than zero shall be diutrihuted to
such Partners, in the ratios that thelr ruspective
capital accounts bear to all Partners' positive
capital accecunts until the capital accounts oS all
Partners are agqual to zero;

(b) to any Partner who has not theratofore received
agyregate cumulative cush distributions (including
distributions puvrsuant to Subparagraph 7.2(a)
hereof) equal to such Partner's then aggregate
cash capital contribution to the Partnerehip, in
the amount of such deficiency; and

(¢) to the Partners in the same ratlios as net proceeds
of capital transactions,

33
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ARTICLE X1V

4

Rights and Obligations of the Limited Partner

14,1 Limited Recourse Liability. The Limited Partner
shall be liable for Partnership liabilities and obligations in an
amount equal to the portion of its limited partnership interest
in the Partnership that at any time has not yet been paid by it,
For example, if the Limited Partner has not paid in full the
first installment under the MNote to the Partnership, it shall be
personally liable for Partnership liabilities to the extent of
the aggragate amount of the unpaid installments under the Note,
as and wken due, until the Note has been paid by it.

14. 2 GCeneral Limitations on Liability and Management.
Subject to *lz Rider attached hereto and except to the extent set
out in Paragrapli 14,1 hereof, the Limited Partner shall not be
personally liable for any of the liabilities or obligations of
the Partnership-or any of the losses thereof beyond the amounts
which it has contributed and agreed to contribute to the capital
of the Partnsership, anything to the contrary herein expressed or
implied notwithstanding. The Limited Partner shall not be
required to lend funds t¢ che Partnership for any purpess. The
Limited Partner as a limitad partner shall not take part in the
management of the business or transact any business for the Part-
nership, and the Limited Partner as a limited partner shall not
have the power to sign for or to ®ind the Partnership. The Lim-
ited Partner shall not be entitled ts the return of its contribu-
tion except to the extent provided for in these Articles.

ARTICLE XV

Investment Representations

The Limited Partner hereby represents, warrants, and agrees
that it is acguiring its Partnership interest for its- own account
for investment only and not for the purpose of, or with' a view
to, the resale or distribution of all or any part thereod, nor
with a view to selling or otherwise distributing said intercst or
any part thereof at any particular time or under any predeter-
mined circumstances, except that the General Partners reserve the
right te cause the Partnership to redeem all or any part of any
limitad partnership interest acquired by the GCeneral Partners or
one of them and to sell the same, subject to Paragraph 10.3 here-
of. The Limited Partner further represents and warrants that it
is a sophisticated investor, able and accustomed to fending for
itself in financial matters in geneval and real estate inhvest-
ments in particular, that it is in a sufficient federal income
tax bracket that the burden of any le¢ss which might be borne by
the Partnership will be mitigated by substantial tax savings to
it, and that it has a sufficiently high net worth that it does
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not anticipate a need for the funds it has invested in what it
understands to be a speculative and illiquid investment,

-

ARTICLE XVI

Arbitration

16,1 Requited Submission. Any claim or dispute among
the Partners arising out of or relating to these Articles or the
operations of the Partnership shall be submitted to and settled
by arbitration as provided hereinbelow,

16.2 Appointment of Arbitrator(a). The Partners shall
axarcise pest efforts in good faith to agree on a single arbitra-
tor to act hureuinder. In the absence of agreement by the Parte
ners on & siagle arbitrator, any claim.or dispute among the Part-
ners shall be decided by a panal of three (3) arbitrators, one
appointed by the General Partners, one by the Limited Partner,
and one by tha arbltrators thus appointed by the Genaral and
Limited Partners,

16.3 Failure 4o Cooperats. In the event either Part-
ner falls teo appoint an arwitvateor who is able and willing teo
serve hereunder within twenty (20) days after any demand for
arbitration by the other Parctnecr or fails to proceed in goed
faith with arbitration proceedings hereundeyr, the other Palrtner .
may at its option take any actioa evailable to it in law or equi-
ty in any court of competent jurisdiction. Any refusal to par-
ticipate or unreasonable delay by the Zeneral Partners in any
such arbitration or court proceadings shall be grounds for re-
placement of the GCeneral Partners under clause (o) of Paragraph
11.2 hereof,

16.4 Conduct of Proceedings., Arbilration proceedings
shall be conducted in Chicago, Illinois, by the arbitrator(s)
appointed in the manner aforesaid, according to fuch procedures
as the arbitrater(s) shall designate, provided that they are fair
and do not violate the Illinois Uniform Arbitration act

16,5 Decision and Executicen. Any claim or dispute
submitted to arbitration hereunder shall be rasolved in acsor-
dance with the decision of the single arbitrater, or of two of
the three arbitrators if a panel is appointed as aforesaid. The
arbitrator(s) appointed hereunder shall have all of the jurisdic-
tion and powers of courts of law and equity in civil matters,
including full cdiscretion as to the impesition of actual or exem-
plary damages. The Partners hereby agree to accept any decision
or award made by the arbitrator(s) in accordance with arbitration
proceaedings conducted pursuant hereto, and the same shall be
final and binding on the Partners, Any such decision or award
may be enforced, and judgment thereon may be entered, by any
court of competent jurisdiction, All fees and expenses of such
arbitration proceedings, including both those of the arbitra-
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tor(s) and reasonable attorneys' fees of counsel for the respec-
tive Partners, shall be paid by the Partner or Partners against
whom the decision or award is rendered or as may otherwise be
determined to be equitable by the arbitrator(s), provided,
however, any such payment shall be made only from (i) Surplus
Cash as defined in the HUD Regulatory Agreement, (ii) capital
contributions or (iii) proceeds from the sale or refinancing of

the Project.

ARTICLE XVII

Canaral Provisions

17,5 Notices. All notices, offers, or other commu=
nications requiced or permitted to be ¢given pursuant to these
Articles shall ©e in writing and shall be considered as properly
given or made 1f dalivered personally or by messenger or mailed
from within the United Statas by first class United States mail,
postage prepald, or by prepald talegram and addrassaed, if to the
Cenaral Partners, to th2 address of the Partnership as set forth
in Article IV hereof, wiilia copy to Park Apartments at the ad-
drass shown on the signature page herewith, and if to a Limited
Partner or to the Speclal Limoted Partner, to the address set
forth beneath each such Partner's signature to these Articles or
a counterpart hereof. Tha Limived Partner or Special Limited
Partner may change its address by 4iving notice in writing state
ing its new address to the Ceneval 2artners, and either Ceneral
Partner may change its address by giving such notice to the Lime
ited Parther and Special Limited Partner. Commencing on the
tenth {l0th) day after the giving of such novice, such newly
designated address shall be effective for purposes of all notices
or other communications required or permitted 4o be given pursu-
ant to thase Articles,

17.2 Succegssors, These Articles and all of the terms
and provisions hereof shall be binding upon and shall iajure to
the benefit of the Genaral Partners, the Limited Partnec, the
Special Lmited Partner, and their respective legal represcita-
tives, heirs, successors and assigns, except as expresaly harein
otherwise provided, :

17.3 Severability. Whenever possible, each provision
of thesea Articles shall be interprated in such manner as to be
effective and valid under applicable law; but if any provision of
these Articles or the application thereof te any party or circume
stance is prohibited by or invalid under applicable law, such
provision shall be effectiva only to the minimal extent of such
prohibition or invalidity, witheut invalidating the remainder of
guch proviasions or the remaining provisions of thease Articles or
the application of such provisions to other parties or circum-

stances,
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17.4 Pronouns and Headings. As used herein, all pro-
nouns shall include the masculine, feminine, neuter, singular,
and plural thereof whenever the context and facts require such
construction. The headings, titles, and subtitles herein are
inserted for convenience of reference only and are to be ignored
in any construction of the provisions hersof.

17.5 Waiver. No delay or omission of any party hereto
to exercise rights under these Articles shall impair any such
right or power or shall be construed to be a waiver of any de-
fault or acquiescence therein. No waiver of any default shall be
construed. taken, or held to be a waiver ¢of any other default, or
walver, acquiescence in, or consent to any further or succeeding
default of the same nature,

1776 Effect and Interpretation. These Articles shall
be construed in‘c¢canformity with the laws of the State of Illinois,
It is agreed that the parties hereto intend to form a limited
partnership hereby, 5ut, in the event that the General Partners
fail to comply subsuvapcially with the requirements of the forma=-
tion of a limited partnzrahip under the laws of the State of
Illinois, the Partnership shall be administered pursuant to the
provisions of the Uniform Limited Partnership Act of Illincis as
if it were a limited partnevslip.

17.7 Entire Agreement:. These Articles contain the
entire understanding among the Pactiers and supersede any prior
understandings and/or written or oral agreements among them re-
spacting the within subject matter, “There are no representa-
tiona, agreements, arrangements, or understandings, oral or writ-
ten, between or among the parties herevo reiating to the subject
matter of these Articles that are not fullv expressed herein.

17.8 Signature Page. The Limited Pxariner hereby
agrees to all of the terms and provisions of the foregoing Arti=-
cles by executing the following signature page ori o counterpart
therecf, which counterpart taken together with the sigrature page
executed by the General Partners shall constitute a bioding

agreement.

ARTICLE XVIII

HUD and IHDA Provisions

18.1 HUD Provisions

(A) Nothing contained in this Agreement shall permit
the issuance or exacution of anhy note, contract, aevidence of in-
debtedness or other obligation which is payable only from (i}
capital contributions, (ii) surplus cash of the Project or (iii)
proceeds from the sale or refinancing of the Project unless such
note, contract, evidence of indebtedness or other obligation
shall recite on its face that such obligation, including interest
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thereon, shall be payable only from such sources; and such note,
contract, or avidence of indebtednsss will not otherwise be an
obligation of the Partnership or of the Project. All accounts of
the Partnership shall specifically identify such limited suurce
of funds for payment of these obligations in such manner that
financial statements and reports, and audit reports will reflect
the limited source of payment thereof.

(B) Nothing contained in this Agreement shall permit
the distribution of any Surplus Cash (as defined in the Regula-
tory Agreement) to the Partnership or the payment of any project
funds in violation of the Regulatory Agreement, or HUD rules and

regulations,

(c). The Land Trustee (on behalf of the Partnership)
and/or the Zsitnership are authorized to execute the HUD Regu-
latory Agreemenc-and any other documents required by HUD in con-
nection with the scquisition and rehabilitation of the Project
by the Partnershiy. So long as the Project is encumberad by a
mortgage held or ingursd by HUD, the assignee or transferee of
any Partner shall, as’a condition of receiving interests in the
Partnership or its proparty, agree to be bound by the HUD Regu-
latory Agreement and othe¢ documents required in connection with
HUD insured loans to the same 2xtent and on the same terms as
those who had interests in tliv Partnership (whether as a Partner
or otherwise) at the time of ths acquisition by the Partnership
of the Project. Upon dissoluticn <f the Partnership, no title
or right to possession or control ¢f any property then encumbered
by a mortgage held or insured by HUD, ond no right to collect the
rents therefrom, shall pass to any pereson or entity who is not
bound by the Regulatory Agreement in a.ranner satisfactory to HUD.

(D) In the event of any conflicv between the provi-
sions of this Agreement and any amendments thecaof with provi-
sions of the HUD Regulatory Agreement, the provisinns of the HUD
Regulatory Agreement shall govern and control.

(E) The provisions of this Article XVIII will auto-
matically become void and of no further force and effest at such
time as the Project is no longer encumbered by a mortgage insured

or held by HUD.

(F) So long as the Secretary of Housing and Urban
Davelopment, or his successors and assigns, is the insurer or
holder of a mortgage on the Project, no amendment of this Agree-
ment which results in any of the following shall be of force and
effect without the prior written consent of HUD: (1) any amend-
ment which modifies the duration of this Agreement; (2) any amend=-
ment which results in the requirement that a HUD prior participa-
tion certification be obtained for any additional party; and (3)
any amendment which in any way impacts on or affects the HUD in-
sured mortgage or HUD Regulatory Agreement,
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(G) The General Partner shall promptly submit this
Agreement to HUD for its approval of the Partners and this Agree-
ment., If HUD requires any changes to this Agreement as a condi-
tion to granting such approval, the Partners shall promptly con-
sider these changes and agree to any such changes that do not ma=-
Eerially and adversely affect the rights and agreements contained
erein,

(H) Any promissory note, contract, evidence of indeb-
tedness or other obligation which is payable only from (i) contri-
buted capital, (ii) Surplus Cash (as defined in the Regulatory
Agreement) and/or (iii) proceeds from the sale or refinancing of
the Project shall recite on the face of such obligation that the
obligarion, including any interest thereon, shall he payable only
from auch sources and will not otherwise be an obligation of the
Project.  All accounts of the Partnership shall identify such
limitad source of funds for payment of such obligations in such
manner that linancial and audit statements and reports will reflect
the limited scurce of payment thereof. Neothing contained herein
shall permit the distribution of Surplus Cash (as defined in the
HUD Regulatory Ag¢reement) to the Partnership in violation of the
HUD Regulatory Agreement or applicable HUD rules or regulations.

(I) So long av the Secretary of Housing and Urban
Development, or his succeajer assigns, is the insurer or holder
of a mortgage on the project; and HUD requires any amendments to
this Agreement, such Ame;dmente shall be made in accordance with
the requirements of HUD providad that IHDA shall approve such
amendment in writing,

(J) If there is any conflict between this Agreement
and the HUD Regulatory Agreement, the HUD Regulatory Agreement
shall prevail.

(K) If there is any conflict betwusn the HUD Re-
gulatory Agreement and the IHDA Regulatory Agr=ament, the HUD
Regulatory Agreement shall prevail. The I[HDA Requlatory Agree-
ment is defined as that Agreement entered or to Le 2ntered inte
between I!HDA, the Partnership and the Land Trustee concurrently
with the acquisition of the Project by the Partnership, as rew=
guired pursuant to Ch, 67%, Sec., 3010334, Illinois Revisad Staw
tutes,

18.2 IHDA Provisions/Incorporation of Rider. The
parties hereto acknowledge that an elght (8) page Rider is attached
hereto and is hereby incorperated herein and hereby agree to be
bound by the covenants, terms and conditions thereof. In the
event of any inconsistency or conflict between the covenants,
terms and conditions of sald Rider and this Partnership Agreement
and Certificate of Limited Partnership, the covenants, terms and
conditions of said Rider shall govern and control.
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IN WITNESS WHEREQOF, the parties hereto have hereunto
set forth their respective hands and seals, as of the day and
month and year first above written.

CENERAL PARTNERS:

North Washington Park Apartments
an Illinocis corporation

o oy A(—

Address:

500 East 5lat Street
chicago, Illinics 60615

(SEAL|

Attest:

Title:

Subscribed and sworn to
by the foregoing officers

before_me this L/gf day
of ._.zfémﬂy
ﬂ;ﬁ?%%é‘“ o

Commission Expires: _¢ & éf

Addrass:

7 South Dearborn Street
Suita 1116
Chicago, Illinois 60603
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Attest:

! : .
/K /&(/ﬁ,&[ i JZ/M MO

Title: /osT. Sev,

Subseribed and sworn to

by the foregoing officers
before me this 7./ day

0f it s , 194,

. A
_/ ut-/b/ £t f-({r(/(f’(_/t;.-.a--—*ﬂ-r//

Notary erblic y
Commission dxpives: /3!4EQ?J37
| LIMITED PARTNER:

CHICAGO EQUITY FUND 1985 PARTMERSHIP,
an Illinois gensral partnership

By: CHICAGO EQUITY FUND, INC., an
Illinois not-for=profit
corporation, Managing Partner

//

By: /[{\,\,ﬂ-.-
/ ALitle: Zresipeiir

dqf/ssfof Limited Partner:

c/0 :hicaqo Equity Fund, Inc.
14 Wesl Trie Street

Chicago, illinois 60510
Attention: rutrick C. Johnson

{SEAL])
Attest:

[fm el fian

ztlaﬂa SRR Y H’(-‘""‘/

Subscribed and sworn to
by the aforesaid officars
befor 0 this
of

Notary

Commission Expires:

¥yZ2928038
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Title:

Subscribad and swori e

by the aforesaid o

flcera

bafore g}ua ol gay
of ____ o , 19
‘;;a?uaaLf 42?2;65;L~ [
S

Notagpy Public

SPECTAL LIMITED PARTNER:

LINN MATHES, INC.,
an Illinois oratien

By: zﬂj /42225362;/

Title:_ /€0 & Jme s/

Address of Special Limited Partner:
Y T Lo
Fl

PR b Aot . V=,

Commission Expires; -?é .Ef

[SEAL]

¥»2928038
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SCHEDULE OF EXHIBITS

Exhibit A: Limited Partner Promissory Note

Exhibit B: Fees and Expenses

Exhibit C: Rider to Partnership Agreement
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EXHIBIT A-1

LIMITED PARTNER PROMISSORY NOTE

5486,865 , 1985
Chicago, Illinecis

FOR VALUE RECEIVED, the undersigned {"Maker") promises
to pay to the order of The North Washington Park Partnership, an
Illinois limited partnership (the "Partnership"), at Chicage,
Illinoj4a, the principal sun. of Four Hundred Eighty-Six Thousand,
Eight Hurdred Sixty-Five and No/100 Dollars ($486,865), without
interest, 01 January 31, 1987,

If (anv installment is not paid when it is due, and such
default continues for a period of ten (10) days after written
notice from Payee to Maker, then interest on the unpaid principal
amount of this Note thall be computed at a rate per annum egual
to two percent {2%) ocver The First National Bank of Chicago's
announced prime rate from time teo time in effect and changing
simultaneously with eacii announced change in such announced prime
rate, which rate shall continue in effect until all past due
principal and interest have lzaen paid.

Maker may, at its election, from time to time prior to
maturity, prepay without penalty'ail or any portion of the
principal indebtedness of this Note

Demand for payment shall be precsumed to have been
issued and the entire unpaid principal sum of this Note, together
with accrued interest thereon, if any, shall) become immediately
due in the event of the occurrence of any one. cr more of the
following: the filing by Maker of a voluntary petition in
bankruptcy; or the failure by Maker within thirty{30) days
theraof to lift any filing against Maker of any iavoluntary
petition, execution or attachment; or the commission by Maker of
any act of bankruptcy; or the adjudication of Makar as rankrupt;
or any assignment by Maker for the benefit of its creditevs; or
the invalidity or illegality of any portion of this Note iy,
reason of any act or omission by Maker.

No delay or omission of the holder of this Note to
exarcise rights hereunder shall impair any such right or power or
shall be construed to be a waiver of any such default or any
acguieacence therein., No waiver of any default shall be con-
strued, taken or held to be a waiver of any other default, or
waiver or acquiescence in, or consent to any further or succeed-
ing default of the same nature, Maker waives demand, notice and
protest in any defense by reason of axtension of time for payment
or other indulgence granted by the holder hereof,

v2328038
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This Note evidences the obligation of the undersigned
to make deferred capital contributions to the Partneuship pursu-
ant to the Amended and Restated Articles of Limited Partnarship
described hereinbelow. By the terms of such Articles, the
undersigned has and does hereby pledge to the Partnership and
grant the Partnership a security interest in the entire limited
partnership interest of the undersigned in the Partnership, as
security for the payment of this Note and any other notes evi-
dencing obligations to make such deferred capital contributions.
In the event of default by the undersigned in the payment of any
principal or interest due upon this Note or any othaer such notes,
the Partnership shall have, and is hereby granted, all of the
rights and remedies of a secured party under the Uniform Commer-
cial Code of Illinois in respect to said collateral. Additional
provisions relating to said security interest and the enforcement
thereof are contained in Paragraphs 6.6, 6.7 and 6.8 of such

Articles.

This Ncke is given in accordance with and subject to
those certain Amendac and Restated Articles and Certificate of
Limited Partnarship oi the Partnership dated as of February 5,
1986, to which the undersigned is a party, which Articles are
hereby incorporated herejin by this reference.

Without limiting ¢l foregoing, the undersigned hereby
acknowledges that this Note may e collaterally assigned without
recourse or warranty by the Partnership to secure any indebted-

ness of the Partnership, now or leisafter existing, to North
Washington Park Apartments Corporacion and/or Rescorp Develop-
ment, Inc. (the "General Partners”) or any affiliate, and may be
collaterally assignad by any of them to secure any indebtedness
of any of them, now or hereafter existing tc any lender to which
the Partnership is now or hereafter indebtecd.
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IN WITNESS WHEREQF, Maker has executed this Note as of
__ day of 19,

CHICAGO EQUITY FUND 1985
PARTNERSHIP, an Illinois general
parthership

By: CHICAGC EQUITY EUND, INC., an

Illinois not-for-profit
corporation, Managing Partner

By

Title:

(636/G)
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LIMITED PARTNER PROMISSORY NOTE

$442,948 , 1985
Chicago, Illinois

FOR VALUE RECEIVED, the undersigned ("Maker") promises
to pay to the order of The North Washington Park Partnership, an
Illinois limited partnership (the "Partnership"}, at Chicago,
Illincia. the principal sum of Four Hundred Forty-Two Thousand,
Nine Hundred Forty-Eight and No/100 Dollars ($442,948), without
interest, op January 31, 1988,

1£ 'apy installment is not paid when it is due, and such
default continuse for a period of ten (10) days after written
notice from Payce to Maker, then interest on the unpaid principal
amount of this Note¢ shall be computed at a rate per annum equal
to two percent (2%) over The First Mational Bank of Chicago's
announced prime rate from time to time in effect and changing
simultansously with each{aanounced change in such announced prime
rate, which rate shall contirue in effect until all past due
principal and interest have ‘heen paid,

, Maker may, at its electiscn, from time to time prior to
maturity, prepay without penalty «ll or any portion of the
principal indebtedness of this Nota,

Demand for payment shall be.presumed to have been
issued and the entire unpaid principal sum of this Note, together
with accrued interest thareon, if any, shaili-become immediately
due in the avent of the occurrence of any one or more of the
following: the filing by Maker of a voluntary/etition in
bankruptcy; or the failure by Maker within thirty((30) days
thareof to lift any filing against Maker of any inveiuntary
petition, execution or attachment; or the commission ki Maker of
any act of bankruptcy; or the adjudication of Maker as oankrupt;
or any assignment by Maker for the benefit of its creditors; or
the invalidity or illegality of any portion of this Note Ly
reason of any act or omission by Maker.

Mo delay or omission of the holder of this Note to
axercise rights hereunder shall impair any such right or power or
shall be construed te be a waiver of any such default or any
acquiescence therein. No walver of any default shall be con-
strued, taken or held to be a waiver of any other default, or
waiver or acquiescence in, or consent to any further or succeed-
ing default of the same nature, Maker waives demand, notice and
protest in any defense by reason of extension of time for payment
or other indulygence granted by the holder heraof,
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