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AMENDED AND RESTATED AGREEMENT AND CER e
OF LIMITED PARTNERSHIP LY
OF 057
TEN NORTH DEARBORN VENTURE,
AN ILLINOIS LIMITED PARTNERSHIP

This AMENDED AND RESTATED AGREEZMENT AND CERTIFICATE OF LIMITED PART
is entered into and shall be effective as of the 3th day of May,
1986, by and between JOHN P. SWEENEY, as the General Partner,

JAMES J. MCDONOUGH, JOHN O, BULUT, JOHN P, SWEENEY, E. HERBERT
TINNEY, JR., DENNIS M. MICHON, CATHERINE M. SCANLON, PHILIP

A. RADLOCF and PRANCIS KOKES, as Limited Partners, pursuant

to the previsions of the Illinois Uniform Limited Partnership
Act, on the inllowing terms and conditions:

SECTION 1. THE PARTNERSHIP

1.1 Forpatiza., The Partnership was formed on December 18,
1985, The Partners aecrcby agree to continue the Partnership
as a limited partnership pursuant to the provisions of the Act
and upon the terms and conditions set forth in this Agreement.
This Agreement completely réstates, amends, and supersedes that
certain Agreement of Limited V2rtnership of Ten North Dearborn
Venture, An Illinois Limited zartnership, executed by the General
Partner and certain of the Limited Partners as of Deceamber 18,

1985.

1.2 Name, The name of the Partn¢rship shall be *Ten North
Dearborn Venture®, An Illinois Limited Pzitnership. The General
Partner may change the name of the Partnership upon ten (10)
days' notice to the Limited Partners.

1.3 Purpose, The purpose of the Partnership is to acquire,
rehabilitate, operate, hold for investment, and seli or otherwise
dispose of the Property and to engage in any and aii 2ctivities
related or incidental thereto., The Partnership shall enucage
in no other business.

1.4 Principal Place of Business. The principal place
of business of the Partnership shall be at 10 North Dearborn,
11th Ploor, Chicago, Illinois 60602, The General Partner may
change the principal place of business of the Partnership to
any other place within the State of Illinois upon ten (10) days’

notice to the Limited Partners.

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

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

{b} The General Partner shall cause appropriate assumed
name and like statements to be filed and published for the Partner-
ship urder the name set forth in Section 1.2 hereof or such
other namz as the Partnership mav have or use in ary state or
jurisdictinr from time to time.

1.7 Indepundept Activities. FEach General Partner and
each Limited Partn>r may, notwithstanding this Agreement, engage
in whatever activicies they choose, whether the same are competitive
with the Partnership cr-otherwise, without having or incurring
any obligation to offe¢r any interest ip such activities to the
Partnership or any Partrer. WNeither tnis Agreement nor any
activity undertaken pursuint hereto shall prevent any General
Partner from engaginc in such activities, or require any General
Partner to permit the Partrersnip or any Partner to participate
in any such activities, and as a mcterial part of the consideration
for the execution of this Agreement by the General Partner and
the admission of each Limited Partiae:, each Limited Partner
hereby waives, relinquishes, and rencvuces any such right or
claim of participation,

1.8 Definitions - Geperal, Capitalized words and phrases
used in this Agreement have the following mearings:

(a) "“Act™ means the Illinois Uniforim JL:mited Partnership
Act.

(b) “"affiliate" means, with respect to any Percson,
(i} any Person directly or indirectly controlling, controljed
by or under common control with such Person, (ii) any Persnn
owning or controlling 10 percent or more of the outstanding
voting securities of such Perscn, (iii) any officer, director,
or general partner of such Person, or (iv) any Person who is
an officer, director, general partner, trustee, or holder of
10 percent or more of the voting securities of any Person described
in clauses (i) through (iii) of this sentence.

rARHINAAL L

{c) "Agreement® or "Partnership Agreement" means
this Restated Agreement of Limited Partnership, as amended from
time to time. Words such as "herein,” "hereinafter,” “"hereof,”
"hereto,” and "hereunder” refer to this Agreement as a whole,
unless the context otherwise requires,
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(d) "Capital Account"™ means, with respect to any
Partner or Unit Holder, the Cap:tal Account maintained for such
Person in accordance with the fcllowing provisions:

(i) To each Person's Capital Account there shall
be credited such Person's Capital Contributiuns, such Person's
distributive share of Profits, and any iteas in the nature of
income or gain that are specially allocated pursuant to Section
3.3 hereof, and the amount of any Partnersnip liabilities that
are assumed by such Person or that are secured by any Partnership
Property distributed to such Person.

(ii) To each Person's Capital Account there
shall be debited the amount of cash and the Gross Asset Value
of any Partprership Property distributed to such Perscn pursuant
to any provisioun of this Agreement, such Person's distributive
share of Losses; und any items in the nature of expenses or
losses that are specially allocated pursuant to Section 3.4
hereof, and the amouv:iit of any liabilities of such Person that
are assumed by the Parinership or that are secured by any property
contributed by such Person to the Partnership,

In the event any interest ir the Partnership is transferred

in accordance with the terms of this Agreement, the transferee
shall succeed to the Capital Accecunt of the transferor to the
extent it relates to the transferred interest.

In the event the Gross Asset Vilues of Partnership assets
are adjusted pursuant to Section 1.8(13(2) hereof, the Capital
Accounts of all Partners and Unit Holders shall be adjusted
simultaneously to reflect the aggregate net-adjustment as if
the Partnership recognized gain or loss egual to the amount
of such aggregate net adjustment.

The foregoing provisions and the other provisions of this
Agreement relating to the maintenance of Capital Accounts are
intended to comply with final Treasury Regulation Section 1.704-1(b),
and shall be interpreted and applied in a manner consiccunt
with such Regqulations. 1In the event the General Partner chall
determine that it is prudent to modify the mapner in whicli the
Capital Accounts, or any debits or credits thereto, are computed
in order to comply with such Regulations, the General Partner
may make such modification, provided that it is not likely to
have a material effect on the amounts distributable to any Partner
or Unit Holder pursuant to Secticn 1l hereof upon the dissolution
of the Partnership. The General Partner also shall make any
appropriate modifications in the event upanticipated events
might otherwise cause this Agreement not to coaply with Treasury
Requlation Section 1.704-1(b).

{(e) "cCapital Contribution®” means, with respect to
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any Partner or Unit Holder, the amount of money and the initial
Gross Asset Value of any property (other than money) contributed
to the Partnership with respect to the Units held by such Partner
or Unit Holder.

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

(g) “"Depreciation” means, for each fiscal year or
other period, an amount egual to the depreciation, amortization,
or other cost recovery deduction allowable with respect to am
asset for such year or other period, except that if the Gross
Asset Valie of an asset differs from its adjusted basis for
federal incare tax purposes at the beginning of such year or
other pericd, Tepreciation shall be an amount which bears the
same ratio to suvch beginning Gross Asset Value as the federal
income tax depreciation, amortization, or other cost recovery
deduction for sucli year or other period bears to such beginning
adjusted tax basis.

(h}) “General Partner® means any Person who (1) is
referred to as such in the¢ first paragraph of this Agreement
or has become a General Paricnzr pursuant to the terms of this
Agreement, and (ii) has not ce¢ased to be a General Partner pursuant
to the terms of this Agreement.

(i) “Gross Asset Value'-pcans, with respect to any
asset, the asset's adjusted basis ful federal income tax purposes,
except as follows:

(1) The initial Gross Asse. Value of any asset
contributed by a Partner to the Partnership-suall be the gross
fair market value of such asset, as determinea by the contributing
Partner and the Partnership;

(2) The Gross Asset Values of all Partnership
assets shall be adjusted to equal their respective gros; fair
market values, as determined by the General Partner, as ¢c. the
following times: (a) the acguisition of an additional interest
in the Partnership (other than pursuant to Section 2.3(b) bheveof)
by any new or existing Partner in exchange for more than a ge
wpipipis Capital Contribution; (b) the distribution by the Partnership
to a Partner of more than a de_pipimis amount of Partnership
Property other than money, unless all Partners receive simultaneous
distributions of undivided interests in the distributed Property
in proportion to their interests in the Partnership; and (c)
the termination of the Partnership for federal income tax purposes
pursuant to Code Section 708(b) (1) (B); and

(3) If the Gross Asset Value of an asset has
been determined or adjusted pursuant toc Section 1.8(i)(l) or
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1.8(i)(2) hereof, such Gross Asset Value shall thereafter be
adjusted by the Depreciation taken into account with respect
to such asset for purposes of coamputing Profits and Losses.

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

{k} "Net Cash From Operations” means the ¢ross cash
proceeds f:ou Partnership operations less the portion thereof
used to pay. or establish reserves for all Partnership expenses,
debt payments, cepital improvements, replacements, and contingencies,
all as determined ny the General Partner. "Net Cash From Operations"”
shall not be reducca by depreciation, amortization, cost recovery
deductions or similac allowances.

{l) "Net Cash From Sales or Refinancings”™ means the
net cash proceeds from ail sales and other dispositions (other
than in the ordinary course ofF business) and all refinancings
of Partnership Property, less zny portion thereof used to establish
reserves, all as determined by thre General Partner. “Net Cash
From Sales or Refinancings®™ shall :nclude all principal and
interest payments with respect to arv note or other obligation
received by the Partnership in connectlion with sales and other
dispositions (other than in the ordirary course of business}

of Partnership Property.

{(m) "Partners” means all General Partners and all
Limited Partners, where no distinction is requi ed by the context
in which the term is used herein. “Partner® meaps any one of
the Partners. All referernces in this Agreement to 2 majority
in interest or a specified percentage of the Partners shall
mean Partners holding wmore than 50 percent of the Procits and
Losses upon sale or such specified percentage, respectively,
of the Units then held by Partners.

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

(o) "Partnership Property® means all real and personal
property acquired by the Partnership and any improvements thereto,
and shall include both tangible and intancible property.

{(p) "Person” means any individual, partnership, corpor-
ation, trust, or other entity.




UNOFFICIAL,COPY .

(q) ®Profits”™ and "Losses® means, for each fiscal
year or other period, an amount egual to the Partnership's taxable
income or loss for such year or pericd, determined in accordance
with Code Section 703(a) (for this purpcse, ail items of income,
gain, loss, or deduction required to be stated separately pursuvant
to Code Section 703(a)(l) shall be included in taxable income
or loss), with the following adjustments:

(i} Any incozme of the Partnership that is exempt
from federal income tax and not otherwise taken into account
in computing Profits or Losses pursuant to this Section 1.8(q)
shall be added to such taxable income or loss;

(ii) Any expenditures of the Partnerchip described
in Code Section 705(a){2) (B) or treated as Ccde Section 705(a){2)(B)
expenditures pursuant to Treasury Regulaticn Section
1.704-1(b) (2) (iv).{}.), and not otherwise taken into account in
computing Profits or Losses pursuant to this Section 1,8(g),
shall be subtracted {rom such taxable income or loss;

{iii) G:in'or loss resulting from any disposition
of Partnership Property witlh respect to which gain or loss is
recognized for federal incuie tax purposes shall be computed
by reference to the Gross Asszi Value of the property disposed
of, notwithstanding that the adjusted tax basis of such property
differs from its Gross Asset Value:

(iv) 1In lieu of the depreciation, amortization,
and other cost recovery deductions takzrp into account in computing
such taxable income or loss, there shall Ze taken into account
Depreciation for such fiscal year or other period, computed
in accordance with Section 1.8(c) herecf; and

(v) Notwithstanding any other prreision of this
Section 1.8(qg), any items which are specially allocated pursuant
to Section 3,3 or Section 3.4 hereof shall not be taken into
account in computing Profits or Lesses,

(r) “Promissory Note" means the promissory note payable
to the Partnership issued by each Person who acaquires Units
pursuant to Section 2.3(b) hereof.

{s} "Broperty" wmeans Land, the Ten North Dearborn
Building and personal property in Chicago, Illinois, which has
been acquired and will be operated by the Partnership.

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

(u) "Substituted Limited Partner®” means any Person
admitted to the Partnership as a Limited Partner pursuant to
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Section § hereof.

(v) “Treasury Regulations”™ means the Income Tax Regu-
lations promulgated under the Code, as such requlations may
be amended from time to time (including corresponding provisions
of succeeding regulations).

{(w) "Unit® means an interest in the Partnership repre-
senting Capital Contributions of $10,00 to the Partnership.
The Partnership shall consist of 100 Units.

{x) ®"Unit Holders™ means all Persons who hold Units,
regardlzsc of whether they are Partners. ®Unit Holder" wmeans
any one of the Unit Holders.

SECTION 2. ~PARTNERS: CAPTIAL CONTRIBUTIONS

2.1 Geperal zartper. The name, address, and number of
Units acquired by the Czneral Partner is as follows:
Units
John P. Sweency 5
1110 Keystone
River Porest, IL (61205

2.2 Limited Partpers. The note, address, and number of
Units acquired by each Limited Parkner shall be set forth on
Exhibit A attached hereto, which Exliibit A shall be amended
by the General Partner from time to tiwe.

2.3 Capital Contributions.

(a) The General Partner has irade 0. shall make Capital
Contributions with respect to its Units as are¢ <caguired to fund
the General Partner's obligation under any and all Loan Agreements
entered into by the Partnership. No General Partnec, shall be
required to make any other Capital Contributions t¢ the Partnership
except as required above.

{b} Each Person who accuires any of the Units slhiall
be admitted as a Limited Partner upon the execution of this
agreement by all Partners. Each such Person shall make Capital
Contributions with respect tc each Unit he acquires as follows:

(i) $_-_0 - on or before _____ ____,19___ _.

Bach such Person's obligation to make such Capital Contributions
shall be evidenced by a Promissory Note in the form attached
hereto as Exhibit B, which shall be delivered to the Partnership
concurrently with such Person's admission to the Partnership.

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

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

(e) No Limited Partner shall be liable for the debts,
liabilities, contracts, or any other obligations of the Partnership.
Except as otherwise provided by applicable state law, a Limited
Partner shali one liable only to make nis Capitel Contributions
and shall not ©¢ _reguired to lend any funds to the Partnership
or, after his Capial Contributions have been paid, to make
any additional caritcal contributions to the Partnership. No
General Partner shali have any persconal liability for the repayment
of any Capital Contribtations of any Limited Partner.

2.4 Default op Capiga; Coptridutiops, If a Unit Holder
fails to make any Capital Copiributions when due, such Unit
Holder shall be in default, auni the Partnership may exercise
all legal rights including, without limitation, the commencezent
of an actiocn to collect from such defaulting Unit Holder by

legal process the entire amount of liis unpaid Capital Contributions
(including those not currently in default), together with all
court costs and reasonable attorney fecs,

SECTION 3., ALLOCATIONS

3.1 Profits. Except as provided in Sectiocncs 3.3(a) and
3.5(b) hereof, Profits for any fiscal year shall be allocated
in the following order and priority:

(a) Pirst, to the Unit Holders until the cumulative
Profits allocated pursuant to this Section 3.1(a) are eguox
to the cumulative Losses allocated pursuant to Section 3.2{a)
(as limited under Regulation 1.704-1(b), if at all) hereof for
all prior periods;

(b} Second, to the Unit Holders until the cumulative
Profits allocated pursuant to this Section 3.1(b) are equal
to the sum of the cumulative Net Cash from Refinancings actually

distributed to Unit Holders.
(c) The balance, if any, to the Unit Holders.
3.2 Losses, Losses for any fiscail year shali be allocated
8
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in the following order and priority:

(a) Except as provided in Section 3.2(b) hereof,
Losses shall be allocated to the Unit Holders.

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

3.3 gpevial Allocatiops: _Items ip_the Nature of Ipcoge
Qr_Gail,

(a) In the-event any Unit Holders unexpectedly receive
any adjustments, allccetions, or distributions described in
Treasury Regulation Sectiun 1,704-1(b){2){ii){d)(4), 1.704-1({b)(2)
(ii){d){5), or 1,704-1(b)(2)(ii}(d)(6), items of Partnership
income and gain shall be spacielly allocated so such Unit Holders
in an amount and manner suffi<ient to eliminate the deficit
balances in their Capital Accounts created by such adjustments,
allocations, or distributions as guickly as possible., Any special
allocations of items of income or gain pursuant to this Secticn
3.3(a) shall be taken into account 1a_computing subsequent alloca-
tions of Profits pursuant to this Sectiop 3, so that the net
amount of any items so allocated and th« Profits, Losses and
all other items allocated to each Partncir apd Unit Holder pursuant
to this Section 3 shall, to the extent possible, be equal to
the net amount that would have been allocatec to each such Person
pursuant to the provisions of this Section 3 if such unexpected
adjustments, allocations or distributions nad nol vecurred.

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

(i) Such interest income shall be specially
allocated to the Unit Holder to whom such Promissory Note relates;

and

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

{(c) 1In the event the adjusted tax basis of any Code
Section 38 property that has been placed in service by the
Partnership is increased pursuant to Code Section 48(q), such
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increase shall be allocated among the Partners and Unit Holders

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

to such property is shared among the Partners and Unit Holders.

3.4 Special_Allocations:_ _Items_ipn_the Nature of Expepses
or_Losses., Any reduction in the adjusted tax basis

(or cost) of Partnership Code Secticn 3B property pursuant to

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

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

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

is allocated pursuant to Treasury Regulation Section 1.46-3(f){2)(i).

3.5 gcher Allocations Rules,

{2, The basis (or cost) of any partnership Code Section
38 property shail) be allocated among the Partners and Unit Holders
in accordance witli Treasury Reculation Section 1.46-3(f)(2)(i).
all tax credits {ctner than the investment tax credit) shall
be allocated among the Partners and Unit Holders in accordance

with applicable law.

(b) In the evenc Partnership Code Section 38 property
is disposed of during any taxible year, Profits for such taxable
year (and, to the extent such/zrofits are insufficient, Profits
for subsequent taxable years) in‘an amount egqual to the excess,
if any, of (i) the reduction in vhe adjusted tax basis (or cost)
of such property pursuant to Code Ze¢ction 48(g), over (ii) any
increase in the adjusted tax basis of such property pursuant
to Code Saction 48(g) caused by the disrosition of such property,
shall be excluded from the Profits allociled pursuvant to Section
3.1 hereof and shall instead be allocated z=zong the Partners
and Unit Holders in proportion to their respective shares of
such excess, determined pursuant to Sections 2.3{c) and 3.4
hereof. In the event more than one item of such pisperty is
disposed of by the Partnership, the roregoing senteace shall
apply to such items in the order in which they are disposed
of by the Partnership, so that Profits equal to the eatire amount
of such excess with respect to the first such property 4jsvosed
of shall be allocated prior to any allocations with repsecc
to the second such property disposed of etc.

{c) Generally, all Profits and Losses allocated to
the Unit Holders shall be allocated among them in proportion
to the Units held by each. In the event more than one Person
is a General Partner, Profits or Lesses allocated to the General
Partner shall be divided among them as they may agree, In the
event Limited Partners are admitted to the Partnership pursuant
to Section 2 hereof on different dates during any fiscal vear,
the Profits (or Losses) allocated to the Unit Holders for each
such fiscal year shall be allocated among the Unit Holders in
proportion to the number of units each holds from time to time
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during such fiscal vears in accordance with Code Section 706,
using any convention permitted by law and selected by the General
Partner. In such event, subseguent allocations of Losses (or
Profits) pursuant to Section 3.2(b) or Section 3.1{a) hereof
shall be allocated (i) first, so as to offset i(le Profits ({or
Losses) allocated for such fiscal year or years, and (ii} the
balance, if any, to the Unit Holders in proporition to the Urnits

held by each.

(d) Notwithstanding anything to the contrary contained
in Section 3, in no event will any loss or dediction attributable
to nonrecourse debt which is secured by Partnership property
be allocated to any Partner if such allocation would cause the
sum of the-deficit capital account balances of the Partner or
Partners reccriving such allocations to exceed the "minimum gain"
as determinel at the end of the Partnership taxable year to

which the allcc¢ations relate.

(1) ~A loss e¢r deduction is attributable to non-
recourse debt which iIs secured by Partnership Property to the
extent of the excess 0{ the outstanding principal balance of
such debt (excluding any portion of such principal balance which
would not be treated as anazount realized upon foreclosure
of such debt under I.R.C. -“Section 1001 and Treasury Regqulation
Section 1.1001-2{a)} over the¢ adjusted basis of such property.

(ii) the excess referred to in subsection (i)
above is the "minimum gain®.

(e} Nothwithstanding the pirvisions of this Agreeaent
at any time when the "minimum gain®, as aefined in Section -
3.5(d) {(ii), is reduced below the sum of the Tapital Accounts
of those Partners which have deficit Capital fccount balances
resulting in whole or in part froz allocations of loss or deducticn
attributabie to nonrecourse debt, as defined ir Section 3.5(d) (i),
those partners with such deficit Capital Account balances shall
be allocated income or cain, to the extent possibie, in an amount
equal to his or her pro rata share ¢f the "mipimum g21n} to
offset such deficit,

(f} For purposes of determining the Profits, Losses,
or any other items allocable to any period, Profits, Losses;
and any such other items shall be determined on a daily, monthly,
or other basis, as determined by the General Partner using any
permissible method under Code Section 706 and the Treasury Regula-7f

tions thereunder.

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

3.6 Tax Allocations: Code Section 704{c). In accordarce
with Code Section 704(c) and the Treasury Regulations thereunder,

income, gain, loss, and deduction with respect to any property
contributed to the capital of the Partnership shall, solely

for tax purposes, be allocated among the Partners and init Holders
so as to take account of any variation between the adjusted

basis of such property to the Partnership for federal income

tax purposes and its initial Gross Asset Value {computed in
accordance with Section 1.8(i){1) herecf).

In-th2 event the Gross Asset Value of any Partnership Asset
is adjusted vursuant to Section 1.8(i)(2) hereof, subsequent
allocations of income, gain, loss, and deduction with respect
to such assct =hall take account of any variation between the
Adjusted Basis ¢f such asset for federal income tax purposes
and its Gross Assef Value in the same manner as under Code Section
704(c) and the Trcasury Reculations thereunder.

Any elections or ‘othor decisions relating to such ailocatioas
shall be made by the General Partner in any manner that reasonably
reflects the purpose and intentien of this Agreement. Allocations
pursuant to this Section 3.€ ire solely for purposes of federal,
state, and local taxes and shall not affect, or in any way be
taken into account in computing, ary Person's Capital Account
or share of Profits, Losses, other - items, or distributions pursuant

to any provision of this Agreement.

SECTION 4, DISTRIBUTIONS

4.1 Net Cash Prom Operations. Except @s otherwise provided
in Section 11 herecf, Net Cash From Operations. <f any, shall
be distributed, at such times as the General Pari er may determine

100 percent to the Unit Holders.

4.2 Net Cash From_Sales or Refinancings. Except as otherwise
provided in Section 11 hereof, Net Cash From Sales or Refinancings

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

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

(b) The balance, if any, 100 percent to thne Unit
Holders.

4.3 Division Amopg_ Upik liolders and Geperal Partners.
All distributions to the Unit Holders pursuant to this Section
4 shall be divided among them in proportion to the Units held
by each. In the event there is more than one General Partner,
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all amounts distributed to the General Partner pursuant to this
Section 4 shall be divided among them as they may agree.

4.4 Amounts Withbheld., 21ll amounts withheld pursuant to
the Code or any provision of any state or local tax law with
respect to any payment or distributicn to the Partnership or
the Unit Holders shall be treated as amounts distributed to
the Unit Holders pursuant to this Section 4 for all purposes
under this Agreement., The General Partner may allocate any
such amounts among the Unit Holders in any manner that is in
accordance with applicable law.

4.5 -pefinitions_Relating to Distributions. "Adjusted
Capital Cop:ribution® means, as of any day, a Unit Holder's
Capital Contributions reduced by all prior distributions to
such Unit Hoidrt pursuant to Sections 4.2 and 11.2.3 hereof.
In the event any ‘perscn transfers all or any portion of his
Units in accordarcre with the terms of this Agreement, his transferee
shall succeed to ‘tne Adjusted Capital Contibution of the transferor
to the extent it related to the transferred Units.

SECTION 5. MANAGEMENT

5.1 autbority of the Geucral Partper., Except to the extent
otherwise provided herein, the Generai Partper shall have the
sole and exclusive right to manaue-the business of the Partnership

and shall have all of the rights any pewers which may be possessed
by general partners under the Act including, without limitation,

the right and power to:

(a) acquire by purchase, lease, ¢r otherwise any real
or personal property wihich may be necessary, convenient, or
incidental to the accomplishment of the purposes of the Partnership;

(b) operate, maintain, finance, improve, construct,
own, grant options with respect to, sell, convey, assign, mortgage,
and lease any real estate and any personal property necr.ssary,
convenient, or incidental to the accomplishment of the pv.iposes

of the Partnership.

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

Property;

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

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

(£} prepay in whole or in part, refinance, recast,
increase, modify, or extend any liabilities affecting the Partnership
Property and in connection therewith execute any extensions
or renewals of encumbrances on any or all of the Partnership
Property:

(5} care for and distribute funds to the Unit Holders
by way of casi, income, return of capital, or otherwise, all
in accordance-vith the provisions of this Agreexzent, and perform
all matters in -turtherance of the objectives of the Partnership
or this Agreement;

(h) contrazt on behalf of the Partnership for the
employment and services of eaployees and/or independent contractors
and delegate to such Perscus the duty to manage or supervise
any of the assets or operactjons of the Partnership;

(i} engage in any ki1d of activity and perform and
carry out contracts of any kind ((ircluding contracts of insurance
covering risks to Partnership Prouprity and General Partner liability)

necessary or incidental to, or in counection with, the accoaplishment
of the purposes of the Partnership, & may be lawfully carried

on or performed by a partnership under tna2 laws of each state

in which Partnership is then formed or qualified; and

(j) make any and all elections for Isderal, state,
and local tax purposes inciuding, without iimitation, any election,
if permitted by applicable law; (i) to adjust tns basis or Partner-
ship Property pursuant to Code Section 754, 734(b)., and 743(b),
or comparable provisions of state or local law, in coraection
with transfers of Units and Partnership distributions: fii)
to extend the statute of linmitations for assessment of %ax defici-
encies against Partners with respect to adjustments to the Partner-
ship's federal, state, or local tax returns; and {iii) to iepresent
the Partnership and the Partners before taxing authorities or
courts of competent jurisdiction in tax matters affecting the
Partnership and the Partners in their capacity as Partners,
and to execute any agreements or other decuments relating to
or affecting such tax matters, inclucing agreements or other
documents that bind the Partners with respect to such tax matters
or otherwise affect the rights of the Partnership or the Partners.
The General Partner is specifically authorized to act as the
"Tax Matters Partner" under the Code and in any similar capacity
under state or local law.
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In the event more than one Person is a General Partner,
the rights and powers of the General Partner hereunder shall
be exercised by them in such manner as they may agree. In
the absence of an agreement among such Persons, no General Partner
shall exercise any of such rights and powers without the unanimous
consent of all such Persons.

5.2 Rigbt_to Relv on Geperal Partper. Any person dealing
with the Partnership may rely upon a certificate signed by any

General Partner as to:

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

(b)Y the existence or nonexistence of any fact or facts
which constitu’e a condition precedent to acts by a General
Partner or which s¢e in any other manner cermane to the affairs

of the Partnership;

(c} the Perscns who are authorized to execute and
deliver any instrument ol document of the Partnership; or

(d) any act or failure to act by the Partnership or
any other matter whatscever iovolving the Partnership or any

Partner,
5.3 Restrictions op dutbority of General Partner.

5.3.1 Without the consent of 4l of the Partners,
no General Partner shall have the authorjity to:

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

(b) do any act which would make It impossible
to carry on the ordinary business of the Partnershin, except
as otherwise provided in this Agreement;

(c) confess a judgement against the Paripership;

(d) possess Partnership Property, or assign rights
in specific Partnership Property, for other than a Partnership
purpose;

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

(f£) invest in junior trust deeds or similar oblig-
ations, except that junicr trust deeds or similar obligations
may be taken back from purchasers of Partnership Prcperty in
connection with the sale thereof by the Partrership.
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5.3.2 Without the consent of a majority in interest
of the Partners, no Generali Partner shall have the authority
to:

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

(b) elect to dissolve the Partnership; or

(c) amend the Agreement except as provided in
this Agrzement.

5.4 Jwui:ies_apnd QOblicatiops of Ceperal Partper.

5.4.1.The General Partner shall take all actions which
may be necessary &7 appropriate (a) for the continuation of
the Partnership's walid existence as a limited partnership under
the laws of the Statz of Iliinois {(and of each other jurisdicticen
in which such existence is necessary to protect the limited
liability of the Limited Partners or to enable the Partnership
to conduct the business in which it 1s engaged) and (b) for
the acquisition, rehabiiitevion, development, maintenance, preserv-
ation, and operation of Partiuinrship Property in accordance with
the provisions of this Agreement and applicable laws and regulations.

5.4.2 The General Partner chall have the fiduciary
duty for the safekeeping and use of ‘21! of Partnership Property,
whether or not in the immediate possession or controi of the
General Partner, and shall not employ ocr parmit another to employ
Partnership property in anv manner except for the exclusive
benefit of the Partnership.

5.4.3 The General Partner shall devoie to the Partnership
such time as may be necessary for tne proper performance of
all duties hereunder, but the CGeneral Partner snall nct be reguired
to devote full time to the performance of such duties,

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

5.5 Indempification of Gepneral Partper,

5.5.1 The partnership, its receiver, or its trustee
shall indemnify, save harmiess, and pay all judgments and claias
against any General Partner relating to any liability or damage
incurred by reason of any act performed or omitted to be performed
by such General Partner in connection with the business of the

22500399
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Partnership, including attorney fees incurred by such General
Partner in connection with the defense of any action based on

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

as permitted by law,

5,5.2 1In the event of any acticn by a Unit Holder
against any General Partner, including a Partnership derivative
suit, the Partnership shall indemnify, save harwmless, and pay
all expenses of such General Partner, inciuding attorney fees,
incurred in the defense of such action, if such General Pattner
is succez<ful in such action,

5.3 The Partnership shall indemnify, save harmless,
and pay all enrcenses, costs, or liabilities of any General Partner
who for the beﬂe it of the Partnership makes any deposit, acquires
any option, or mak2s any other similar payment or assumes any
obligation in coriection with any property proposed to be acquired
by the Partnership &ns .who suffers any financial loss as the
result of such action.

5.5.4 Notwithstanding the provisions of Sections
5.5.1, 5.5.2, and 5.5.3 above, no General Partner shall be indemni-
fied from any liability for fraud, bad faith, willful misconduct
or gross negligence.

5.6 Compepsatiop_and Expepses of Geperal Partper,

5.6.1 Each General Partner wuy charge the Partnership
for any expenses incurred in connection «ith Partnership business.

5.6.2 Except as set forth in the Toitial Budget (as
such term is used in the loan documents) no Geneza2l Partner
shall receive any fees or other ~ompensation for serving as
a General Partner, unless such fees or other compensation are
approved by a majority in interest of the Partners. Hovever,
each General Partner shall be entitled to the distributiens
and allocations provided for elsewhere in this Agreemenc.

5.7 Qperating Restrictions.

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

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

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

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

5.7.4 The signature of the General Partner shall
be necessary to convey title to any real property owned by the
Partnership or to execute any promissory nctes, trust deeds,
mortgages, or other instruments of hypothecation, and all of
the Partners agree that a copy of this Agreement may be shown
to the ‘appropriate parties in order to confirm the same, and
further agree that the signature of the General Partner shall
be sufficieint to execute any "statement of partnership® or other
documents rnecessary to effectuate this or any other provision
of this Agreewmerc. All of the Partners do hereby appoint each
General Partner as their attorney~-in-fact for the execution
of any or all of he documents described herein,

5.8 Mapagjpg Geperzl_Partper, If at any time there is
more than one General Partner, John P. Sweeney shall be designaced
as the Managing General Pariner. The Managing General Partner
shall have control over the cday to day operations of the Partnership
and be permitted to perform any act permitted under this Section
5. If the Managing General Pariner ceases to be a General Partner
pursuant to Section 10,1 the Partrers shall elect a new Xanaging
General Partner by an affirmative vate of 2 majority in interest
of the Partners. The Managing CGenergdl Partner can be removed
pursuant to the provisions of Section ju.2.

SECTION 6. ROLE OF LIMITED PARTNER

6.1 Rights or Powers, Except as otherwise gcet forth in
Section 6.2 hereof, the Limited Partners shall haveé .no rights
or powers to take part in the managerment and cvontrul z£ the
Partnership and its business and affairs.,

6.2 Yoting Riahts, The Limited Partners shall hav¢ che
right to vote on the matters explicitly set forth in this PJreement.

SECTION 7. BOOKS AND RECORDS

7.1 Books_and Records., The Partnership shall keep adeguate
books and records at its place of business, setting forth a
true and accurate account of all business transactions arising
out of and in connection with the conduct of the Partnership.
Any Partner or his designated representative shall nave the
right, at any reasonable time, to have access to and inspect
and copy the contents of such books or records.

18
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7.2 Annual Reports. Within a reasonable period after
the end of each Partnership fiscal year, each Partner shall
be furnished with an unaudited annual report containing a balance
sheet as of the end of such fiscal year and statements of income
and Partners' equity, for the year then ended in accordance
with tax accounting principle,

7.3 Tax Ipformatiopn. Necessary tax information shall
be delivered to each partner after the end of each fiscal year
of the Partnership. Every effort shall be made to furnish such
information within 75 days after the end of each fiscal year.

SECTILH 8. AMENDMENTS

8.1 Amcranents.

(a) Axnepdments to this Agreement may be proposed
by any General Partnzr or by any Limited Partners holding 10
percent or more of the Units, Following such proposal, the
General Partner shall swowit to the Limited Partners a verbatim
statement of any proposed 2nzendment, providing that counsel
for the Partnership shall heve approved of the sarme in writing
as to form, and the General Tartner shail include in any such
submission a recommendation as te the proposed amendment. The
General Partner shall seek the wiritten vote of the Partners
on the prcposed amendment or shail call a meeting to vote theron
and to transact any other business Ubat it may dee:x appropriate.
For purposes of obtaining a written vote, the General Partner
may require response within a reasonable specified time, but
not less than 15 days, and failure to r&spond in such time period
shall constitute a vote which is consisten: with the General
Partner's recommendation with respect to the rtoposal. A proposed
amendment shall be adopted and be effective as i amendment
hereto if it receives the affirmative vote of a riajority in
interest of the Partners.

{b) Notwithstanding Secticn 8.1(a) hereof,

(i} This Agreement shall not be amended without
the consent of each Person acdversely affectec if such amencrent
would {(A) convert a Limited Partner's interest in the Partnership
into a General Partner's interest, (B) modify the limited liability
of a Limited Partner, or (C) alter the interest of a Partner
in profits, Losses, or any Partnership distributions; and

(ii} This Agreement may be amended by the General
Partner, without the consent of any of the Limited Partners:
{A) to add to the representations, duties, or obligations of
the General Partner or surrender any right or power granted
to the Generzl Partner herein, for the benefit of the Limited
Partners and {B) to cure any ambiguity, to correct or supplement

19




UNOFFICIAL CORY, ,

any provision hereof which may be inconsistent with any other
provisions hereof, or to make any other provision with respect
to matters or questions arising under this Agreement not inconsistent

with the intent of this Agreement.

SECTION 9. TRANSFER OF PARTNERSHIP INTERESTS

9.1 In General,

9.1.1 Except as otherwise set forth in this Section
9, a Limited Partner shall not sell, assign, transfer, pledge,
or hypothecate all or any portion of his interest in the Partnership
without the consent of the General Partner, and a General Partner
shall not sell, assign, transfer, pledce, or hypothecate all
or any portior. of his interest without the consent of a majority
in interest ol “he Partners. Any sale, assignment, transfer,
pledge, or hypochecation which does not comply with the provisions
of this Section 9/'shall be void and shall not cause or constitute
a dissolution of the Partnership.

9.1.2 Each Liniitad Partner agrees that he wiil not
sell, assign, or otherwis¢ iransfer his Units, or any portion
thereof, to any Person who 102¢ not similarly represent and
warrant and similarly agree nct to sell, assign, or transfer
such Units, or portion thereof, o any Person who does not similarly
represent and warrant and agree,

9.2 Exception, A Limited Parturr may sell, assign, or
transfer his interest in the Partnership if:

9.2.1

(a) Any Partner wishes to sell ‘hiz Partnership
interest and receives an offer to purchase the sawe, he shall
notify the remaining Partners in writing and they shall have
the first right to purchase at the price and terms spruified
in such offer. The remecining Partners or such of them us desire
to make such purchase, shall have the right to purchase said
entire Partnership interest (but not less than the entire interest)
in the ratios in which the Partners hold Units in the Partnérship.
If the remaining Partners refuse to make such purchase and refuse
to consent to the sale of the person making the offer, and the
sale is made nevertheless, then the purchaser shall not become
a Partner, but shall be entitled only to receive distributions
to which the selling partner would be entitled but for such

sale,

(b) Notwithstanding the provisions of Section
9.1 and 9.2.1(a) above, any Partner may by will dispose of his
Partnership interest. During the period of administration the
personal representative and thereafter the recipient or recipients
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of the Partnership interest shall becoze a Lirited Partner.
Similarly, in the event of the intestacy of a Partner, his personal
representative and thereafter the person or perscns succeeding

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

9.1 and 9.2.1(a) above, any Partner zay transfer his interest

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

the case may be, shall become substituted Limited Partners;

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

9.7%.-2 Such sale, transfer, or assignament, when aggregated
with any pricr sales, transfers, or assignments of Partnership
interests, does anot result in a sale or exchange within a 12-month
period of 50 percent or more of the total interest in the Partner-
ship's capital and profits within the meaning of Code Section
708(b);

9.2.3 Such Limjced Partner and his purchaser, transferee
or assignee, execute, acknowledge, and deliver to the General
Partner such instruments of Liansfer and assignment with respect
to such transaction as are in form and substance satisfactory
to the General Partner;

9.2.4 Such Limited Partner pays the Partnership a
transfer fee that is sufficient to pay all reasonable expenses
of the Partnership in connection with s ch transaction.

If a sale, transfer, or assignment of Units complies with the
provisions of this Section 9.2, but the Pers(n acquiring such
Units is not admitted as a Substituted Limited Parkner pursuant
to Section 9.3 hereof, such Person shall be entitlzd to receive
distributions and allocations with respect to suct Upits as

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

the rights of a General Partner or a Limited Partner under <he
Act or the Agreement.

9.3 Substituted Limited Partper., No Person taking or
acquiring, by whatever means, the interest of any Limited Partner

in the Partnership shall be admitted as a Substituted Limited
Partner without the consent of every General Partner and unless
such Person:

9.3.1 Elects to become a Substituted Limited Partner
by delivering notice of such election to the Partnership; and
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9.3.2 Executes, acknowledges, and delivers to the
Partnership such other instruments as the General Partner ray
deem necessary or advisable to effect the admission of such
Person as a Substituted Limited Partner, including, without
limitation, the written acceptance and adoption by such Person
of the provisions of the Agreement.

9.4 Distributions apd AMllocatiops ip Respect to Trapsferred
Upits. If any Unit is sold, assigned, or transferred

during any accounting period in compliance with the provisions
of this Section 9, Profits, Losses, each item thereof, and all
other items attributable to such Unit for such pericd shall
be diviZed and allocated between the transferor and the transferee
by takina into account their varying interests during the period
in accordance with Code Section 70€({d), using any conventions
permitted by law and selected by the Ceneral Partner. All distri-
butions on or ' before the date of such transfer shall be made
to the transferor, and ali distributions thereafter shall be
made to the transieree. Solely for purposes of making such
allocations and distribhutions, the Partnersnip shall recognize
such transfer not latzr than the end of the calendar month during
which it is given notici> of such transfer, provided that if
the Partnership does not receive a notice stating the date such
Unit was transferred and such other information as the General
Partner may reasonably require witnin 30 days after the end
of the accounting period during wnich the transfer occurs, then
all of such items shall be allccatzsd, and all distribations
shall be made, to the Person who, 2ccording to the books and
records of the Partnership, on the lust day of the accounting
period during which the transfer occurs, was the owner of the
Unit. HNeither the Partnership nor any Cciueral Partner shall
incur any liability for making allocations and distributions
in accordance with the provisions of this Scccion 9.4, whether
or not any General Partner or the Partnership h2s knowledge
of any transfer or ownership of any Unit.

SECTION 10, GENERAL PARTNERS

10.1 Cessatiopn., A Perscon shall cease to be a Genpelal
Partner upon the transfer of his entire interest in the Parirership
or upon his removal pursuant to Section 10.2 hereof, withdrawal
in accordance with Secticn 10.3 nereof, death, adjudication
of incompetence or any of the other events set forth in Section
20 of the Act., Upon the occurrence of any such event, such
Person or his transferee shall have the right to receive distribu-
tions and allocations with respect to his Partnership interest,
shall be treated as the transferee of a Limited Partner, and
shall have the right to become a Substituted Limited Partner
with the consent of the remaining General Partners (if there
is no remaining General Partner, then with the consent of any
General Partners elected pursuant to Section 10.5 hereof}.
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10.2 Removal of a Geperal Partper. A vote by the Partners
who hold 75% of the Profits and Losses upon sale may remove

any or all of the General Partners at any time.

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

ship.

10.4 pioht of Repaipipg Geperal Partners to Coptipue_
Partnership. Irp-the event any Person ceases to be a General
Partner pursuant to Section 10,1 herecf, the remaining General
Partners, if any, shall have the rignht and the power to continue
the Partrership and(iis business without dissolution.

10.5 Election of ‘iew Ceperal Paripers. In the event any
Person ceases to be a Gene¢ral Partner pursuant to Section 10.1,
and as a consequence thereoc the Partnership has no General
Partner or any one or more Pgisons desire to become a General
Partner, any Limited Partner mav npminate one or more such Persons
for election as General Partners. ko Person shall become a
General Partner unless elected by fej an affirmative vote of
a majority in interest of the Limited Partners, 1f such Person
ceased to be a General Partner by reason of his removal pursuant
to Section 10.2 hereof, or (b) an affirpziive vote of all of
the Limited Partners, if such Percon ceased to be a General
Partner for any other reason or desires to teiome a General

Partner.

SECTION 11, DISSOLUTION AND WINDING UP

11.1 Dissolution, The Partnership shall dissolve vxn
the first to occur of any of the following events:

11.1.1 The expiration of the term of the Partnership;

11,1.2 The sale of all or substantially all of the
Partnership Property;

11.1.3 The election of the Partners, pursuant to
Section 5.3.2{b) hereof, to dissolve the Partnership;

11.1.4 The failure of the reraining General Partners,
if any, to continue the Partnership and its business without
dissolution pursuant to Section 10,4 hereof in the event any
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Person ceases to be a General Partner pursuant to Section 10.1
hereof; or

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

11.2 Windipg Up, Upon a dissclotion of the Partnership,
the General Partner or court-agpointed trustee if there be no
General Partner shall take full account of the Partmership’s
liabilities and Partnership Property and the Partnership Property
shall be liquidated as promptly as is consistent with obtaining
the fai: walue thereof, and the proceeds therefrom, to the extent
sufficient therefor, shall be applied and distributed in the
following order:

11.%,1. To the payment and discharge of all of the
Partnership's debcs and liabilities (other than those to General
Partner and Unit fiwiders), including the establishment of any

necessary reserves;

11.2.2 To the payment of any debts and liabilities
to General Paritner and Uiic¢ Holders; and

11.2.3 To the Gene:21 Partner and UGnit Holders in
accordance with their Capital Accounts.

11.3 Coppliance With Tiwing Ruzcuiremepnts_of Regulations.

In the event the Partnership is "ligaidated® within the meaning
of Treasury Regulation Section 1.704-1f0}{2)(ii)(g), distributions
shall be made pursuant to this Section 1l (if such ligquidation
constitutes a dissolution of the Partnership) or Section 4 hereof
(if it does not) to the General Partner anc fipit Holders who
have positive Capital Accounts in compliance with Treasury Regulation
Section 1.704-1(b){(2){ii){b}{2). Distributions pursuant to
the preceding sentence may be distributed to a trust estabiished
for the benefit of the General Partner and Gnit Holders for
the purposes of liquidating Partnersnip assets, collecting amounts
owed to the Partnership, and paving any contingent or upirreseen
liabilities or obligations of the Partnership or of the Geperal
Partner arising out of or in connection with the Partnership.

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

11,4 B;gh;s_gf_yn;;_gg;gg;54 Except as otherwise provided
in this Agreement, each Unit Holder shall look solely to the
assets of the Partnership for the return of his Capital Contribution

and shall have no right or power to demand or receive property
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other than cash from the Partnership. No Unit Holder shall

have priority over any other Unit Holder as to the return of
his Capital Contributions, distributions, or allocations.

SECTION 12, POWER OF ATTORNEY

12,1 General Partper. as Atterpey-ip-Fact. Each Limited
Partner hereby makes, constitutes and appoints each General
Partner and each successor General Partner, with full power
of substitution and resubstitution, his true and lawful attorney-
in-fact for him and in his name, place, and stead and for his
use and benefit, to sign, execute, certify, acknowledage, swear
to, file, and record, (a) this Agreezent and all aareements,
certificates;., instruments, and other documents amending or chancing
this Agqreepen: as now or hereafter azended which the General
Partner may decs necessary, desirable, or appropriate including,
without limitation, amendments or chances to reflect (i) the
exercise by any Gziieral Partner of any power granted to him
under this Agreemen?; (ii} any azendments adopted by the Patrtners
in accordance with tpz terms of this Agreement: (iii) the admission
of any substituted Partneir; and (iv) the disposition by any
Partner of his interest “ir the Fartnership; and {(b) any certificates,
instruments, and documents as may be reguired by, or may be
appropriate under, the iaws ¢z the State of Illinois or any
other state or jurisdiction in vizich the Partnership is doing
or intends to do business. Eacn Limited Partner authorizes
each such attorney-in-fact to také any further action which
such attorney-in-fact shall consider pecessary or advisable
in connection with anv of the forecoins  nereby civing each
such attorney-in-fact full power and autaerity to do and perform
each and every act or thing whatsoever reguicite or advisable
to be done in connection with the foregoing a+s fully as such
Limited Partner might or could do personally, and hereby ratifving
and confirming all that any such attorney-in-tachk shall lawfully
do or cause to be done by virture therecf or herecf,

12.2 Natuge as_Special FPower, The power of attorhey granted
pursuant to this Section 12:

(i) is a special power of attorney coupled witl en
interest and is irrevocable;

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

Partners; and

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

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

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

SECTION 13. MISCELLANEQUS

13,1 QNotices., Any notice, payment, demand or communication
requirea-or permitted to be civen by any provision of this Agreement
shall be 1n writing and shall be deliverel personally to the
Person or tvoan officer of the Perscn to whom the same is directedg,
or sent by ‘re¢qgular, registered, or certified mail, addressed
as follows: if *u. the Partnership, to the Partnership at the
address set forta 'in Section 1.4 hereof, or to such other address
as the Partnership may from time to time specify by notice to
the Partners; if to 2 General Fartner, to such General Partner
at the address set forth in Section 2.1 hereof, or to such other
address as such General Partner may fronr time to time specify
by notice to the Partners: if to a Limitecd Partner, to such
Limited Partner at the addrens set forth in Section 2.2 hereof
or on Exhibit A hereto, or to such other address as such Limited
Partner may from time to time siecify by notice to the Partner-
ship. Any such notice shall be aeriz2d to be delivered, given
and received for all purposes as or the date so delivered, if
delivered personally or if sent by regular mail, or as of the
date on which the same was deposited irn 2 recularly maintained
receptacle for the deposit of United Stiles mail, if sent by
registered or certified mail, postace and charges prepaid.

13.2 _Binding Effect, Except as otherwise provided in
this Agreement, every covenant, ters, and provision of this
Agreement shall be binding upon and inure to the benefit of
the Partners and their respective heirs, legatees, legcl represent-
atives, successors, transferees, and assigns.

13,3 Copnstruciopn. Every covenant, term, and provision
of this Agreement shall be construed simply according to 1itx
fair meaning and not strictly for or against any Partner.

13.4 Time, Time is of the essence with respect to this
Agreement,

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

13.6 Severability. Every provision of this Agreement
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is intended to be severable. If any term or provision hereof

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

13.7 Incorporatiop by Referepce. Every exhibit, schedule,
and other appendix attached to this Agreement and referred to

herein is hereby incorporated in this Agreement by reference.

13.8 Additiopal Documepnts, Each Partner, upon the request
of any General Partner, agrees to perform all further acts and
execute, -acknowledge, and deliver any documents that may be
reasonawly necessary, appropriate, or desirable to carry out
the provisions of this Agreement.

13,9 Yeiiatiop_of Propouns. All pronouns and any variations
thereof shall be‘3eemed to refer to masculine, feminine, or
neuter, singularcoc plural, as the identity of the Person or

Persons may requirce.

13.10 Goverpipg L3u. The laws of the State of Illinois
shall govern the validiiy of this Agreement, the construction
of its terms, and the inte¢rpretation of the rights and duties
of the Partners.

13,11 wWaiver of Action foy Partitiop. Each of the Partners
irrevocably waives any right thau iie may have to maintain any
action for partition with respect te any of the Partnership

Property.

13.12 Counterpart Executiopn, Thic Agreement may be executed
in any number of counterparts with the sam¢ effect as if all
of the Partners had signed the same document. ~All counterparts
shall be construed together and shall constituts nne agreement.

13.13 Loaps., Any Partner of Affiliate of a Fartner may,
with the consent of the General Partner, lend or advance money
to the Partnership. If a General Partner or, with the written
consent of the General Partner, any Limited Partner shall asake
any loan or loans to the Partnership or advance money on 7tg
behalf, the amount of any such loan or advance shall not be
treated as a contribution to the capital of the Partnership
but shall be a debt due from the Partnership. The amount of
any such loan or advance by a lending Partner of Affiliate of
a Partner shall be repayable out of the Partnership's cash and
shall bear interest at a rate not in excess of the greater of
(i) the prime rate established, from time to time, by any major
bank selected by the General Partner for loans to its most credit-
worthy commercial borrowers, or (ii} the maximum rate permittea
by law. None of the Partners or their Affiliates shall be obligated
to make any loan or advance tc the Partnership.
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13.14 Sole apd Absolute Discretiop. Except as otherwise
provided in this Agreement, all actions which any General Partner
may take and all determinations which any General Partner may
make pursuant to this Agreement may be taken and made at the
sole and absolute discretion of such General Partner.
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Exhibit A
to
CERTIFICATE AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP
oF
TEN NORTH DEARBORN VENTURE
AN ILLINCIS LIMITED PARTNERSHIP

Number of

Names_and Addresses of Limited Partpers ____ _Upits _
John P. Sweeney
1110 Keystone
River For»st, Illinois 60305 40.00
James J. Mchonough
10355 S, Calilornia Ave.
Chicago, Illiacis 60655 27.00
John O. Bulut
801 Red Stable Way
Oak Brook, Illinois 80521 18,00
E. Herbert Tinney, Jr.
194019 Avenue Barbizon
Oak Brook, Illinois 60521 2.25
Dennis M. Michon
737 N. Woodbine
QOak Park, Illinois 60302 2.25
Catherine M. Scanlon
10125 S, Mayfield
Oak Lawn, Illinois 60453 2.25
Thilip A. Radloff
481 Hamilton Wood
Homewood, Illinois 60430 2.25
Francis Kokes
6935 N, Overhill
Chicago, Illinois 60631 —1,00

95,00

Name_and Address of Geperal Partper

John P. Sweeney

1110 Keystone

River Forest, Illinois 60305 2200
100,00 Units

22802298
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IN WITNESS WHEREOF, the parties have entered into this
Restated Agreement of Limited Partnership as of the day first

above set forth,

General Parther:

Limited Partners:

John 0. Bulut
zﬂ/

i J ....V;z//

NI, S0 Y AN

Denn is M, chhory

..a(/omi eI/,

er1ne H lon
--'-

Radloff

4
,-(r /\-.’—

,-hn P. Sweeney

1
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Exhipit B
to
CERTIFICATE AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP
TEN NORTH DEARBORN VENTURE
AN ILLINCIS LIMITED PARTNERSHIP

NOTE

Chicago, Illinois
City State

May __ 1986

soonl.'o-

{($.e..0...per tnit)

Por good and waluable consideration, the receipt and adequacy
of which are hereby acknowledged, the undersigned promises to
pay to [TEN NORTH DEATZBORN VENTURE] OR ORDER, AT [address],
the sum 0f.sesvsvesvees o DOLLARS ($evveerveesess). Principal
shall be payable in insvaliments as follows: S....ccvevese. ON

However, in the event the Parcneiship is liguidated, or the
undersigned's interest in the Partnership is liquidated, within

the meaning of Section 1.704-1(b)(2)(ii}(g) of the Income Tax
Regulation, as they may be amended ficm time to time, all unpaid
principal, notwithstanding the due dates set forth above, shall

be due and payable prior to the end of khe tax year of the Partrer-
ship during which such liquidation occurs 4o:, if later, within

90 days after the date of such liguidation}.

Should any principal due in respect tc this Note not be
paid when due, then, in addition to any remedies otherwise available
to the holder hereof pursuant to the terms of the lLestated Agreement
of Limited Partnership of TEN NORTH DEARBORN VENTURE, 2N ILLINOIS
LIMITED PARTNERSHIP, all unpaid principal hereunder shalil thereafter
bear interest until paid at the lesser of 10 percent per  znnuin
or the highest rate of interest payable under applicable law,

Principal and interest, if any, shall be payable in lawful
money of the United States.

2261209
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STATE OF ILLINOIS
COUNTY OF COOK

I, the undersigned, a Notary Public in and for said County,
in the State aforesaid, do hereby certify that John P. Sweeney,
E. Herbert Tinney, Jr., Dennis M. Michon, Catherine M. Scanlon,
Philip A. Radloff and Francis Kokes personaliy known to be the
same perscrns whose names are subscribed to the foregoing instru=ent,
appeared befvre me this day in person and acknowledged that
they signed, sexled and delivered the said instrument as their
free and voluntéry act, for the uses apnd purposes therein set

forth.

GIVEN under my hanc-and notarial seal this 2%+h_ day
of May 1986.

mti ng.ZZC )L))u%

/ Ngtary Public

My Commission Expires:

My Comminsioe Espires Mar. 14,1990

SLEV229R
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STATE OF ILLINOIS )
58

[ S

COUNTY OF COOK

I, tae undersigned, a Notary Public in and for said County,
in the Stake aforesaid, do hereby certify that James J. McDonough
and John .  Sulut, personally known to be the same persons whose
names are subscribed to the foregoing instrument, appeared before
me this day in nerson and acknowledged that they signed, sealed
angd delivered tha said instrument as their free and voluntary
act, for the uses and purposes therein set forth.

GIVEN under my hand-and notarial seal this 477 day
of May 1986.

f'\
/
/?/,4 /,w/ //’ },

5 ﬁétary Public

My Commission Expires:
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