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AGREEMENT AND CERTIFICATE OF LIMITED &
PARTNERSHIP OF JEFFERY PARTNERS, 2 ~
AN ILLINCIS LIMITED PARTNERSHIP R

THIS AGREEMENT AND CERTIFICATE ("Agreement") is made and
entered into as of the 2nd day of FEebruary, 1987 as the Agree-
ment and Certificate of Limited Partnership of Jeffery Partners,
an Illinois limited partnership ("Partnership"), by and among
City Lands Corporation ("City Lands"), a Delaware corporation,
as grneral partner ('"General Partner"), and City Lands, Kenard
Corporation ("Kenard"), an Illinois corporation, and Harold
Lichternar.. ("Lichterman") as limited partners ("Limited Part-
ners"). kel erence herein to "Partners" without description as
to "General” or "Limited" shall include the General Partner and
the Limited Farcners.

WwWITNEGSSETH:
WHEREAS, the pacties hereto desire to form a limited

partnership under the Yaws_ of the State of Illinois for the
purposes and pursuant to Lh2-provisions set forth herein.

GRGUZTLS

NOW, THEREFORE, in cons.deration of the foregoing, of the
mutual promises of the parties. hereto, and other good and
valuable consideration, the recein%. adequacy and sufiiciency of
which is hereby acknowledged, ths <parties hereto agree as
follows:

1. Organization and Name. The Partrership is and shall
be a limited partnership organized under( #nd pursuant to the
Uniform Limited Partnership Act of the Sta%e of Illinois (the
act"). The name of the Partnership is "JEFFERY PARINERS". The
General Partner and the Limited Partners of ‘uhe Partnership
shall be the parties designated aforesaid. The addresses of the
Partners are set forth Dbelow their respective names on the
signature pages hereof. The Partners agree to excerute such
certificates or documents and do such filings and recordings and
all other acts, including the filing or recording of this
Agreement and assumed name certificates in appropriate govern-
mental offices as may be reguired in order to comply with all
applicable laws.

2. Purpose and Title. The purpose and business of the
Partnership chall be to carry on the business of investing in
real property by acquiring, develeping, rehabilitating, improv-
ing, holding for investment, operating, mortgaging, managing,
leasing, selling, exchanging or otherwise dealing with certain
parcels of real property located at or near the intersection of
71st and Jeffery, Chicago, Illincis, together with all improve-
ments, fixtures and equipment located thereon (collectively, the

S — 4

/Rﬂ Jrp 0 ]LA--'D}('
; A ;J ‘
Uit W




UNOFFICIAL COPY




UNOFFICIAL COPY,

0005/53104%*

"Property"). The Partnership shall have the power to do all
acts and things necessary or useful in connection with the
foregoing., Title to the Property (or the interest of the
Partnership therein) may be taken and held in the name of the
Partnership or in the name of an Illincis land trust in which
the entire beneficial interest shall be owned by the Partnership
and the power of direction vested in the General Partner. The
Partnership shall be a partnership only for the purposes de-
scribed in this Section 2 and this Agreement shall not be deemed
to cr=eate a partnership between the Partners with respect to any
activities whatsoever other than the activities contemplated by
or incident hereto.

3. Place of Business and Principal Qffice. The principal
place of business of the Partnership shall be located at the
Property and/ its principal office shall be at 1950 East 7lst
Street, Chicego, Illinois 60649, or at such other place within
the State of Ilijasis as the General Partner may designate by
notice to all Partaers.

4, Term.

(a) The Partnership shall commence as of the date
hereof and shall continue until December 31, 2027, unless sooner
terminated (i) by conversion of all of the assets of the Part-

nership to cash or its equivalent; (ii) in accordance with the
terms hereof; or (iii) by law.

(b) The first fiscal yea: of the Partnership shall
terminate on December 31, 1987, and (succeeding fiscal years
shall terminate on December 31lst of each year thereafter, or on
such other date as the Partnership shall terminate as herein

provided.

5, Capital.

(a) The capital of the Partnership shall be divided
into one hundred (100) capital units (the "Units"). DMe certifi-
cates or other evidence of ownership shall be issuved with
respect to the Units except this Agreement, which shall solely
represent and evidence the Units owned by each Partner.

(b) The number of Units allocated to each Partner,
his Proportionate Interest, and the initial capital contribution
which each Partner has made are set forth on Exhibit B attached
hereto and incorporated herein by this reference. The $445,000
capital contribution of City Lands as a Limited Partner may be
in cash, letters of credit, or any other form acceptable to HUD.
As used herein, the term "Proportionate Interest" shall mean,
for each Partner, the percentage of the whole obtained by
dividing the number of Units allocated to such Partner by the
number of Units allocated to all Partners. The number of units
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allocated to each Partner shall be calculated by dividing such
Partner's aggregate capital contributions by the aggregate
capital contributions of all Partners.

(c) A separate capital account shall be maintained
for each Partner in accordance with the Internal Revenue Code of
1986, as amended (the "Code"), and the regulations promulgated
thereunder, including but limited to the rules regarding main-
tenance of partners' capital accounts set forth in Regulation
Sectien 1.704-1. In furtherance but not in limitation thereof,
there chall be credited to the capital account of each Partner
(i) the omount of money contributed by such Partner to the
Partnership, (ii) the fair market value of any property contrib-
uted by ‘suriy Partner to the Partnership, and (iii) such Part-
ner's share- L. Partnership income or gain (or items thereof),
including incamwe. and gain exempt from tax; and there shall be
charged against each Partner's capital account (iv) the amount
cf money distributed to the Partner by the Partnership, (v) the
fair market value «f any proverty distributed to the Partner by
the Partnership, (vi) allocations to the Partner of Partnership
expenditures which ars ot deductible for federal income tax
purposes and are nol.  <apitalizable under Code Section
705{a){2) (B}, and (vii) the Partner's share of Partnership leoss
and deductions. To the extent & capital account is greater than
zero, such excess is referred ¢tz herein as a "positive balance."
To the extent a capital account 1s less than zero, said amount
is referred to herein as a "defici<)balance." 1In addition, the
General Partner shall maintain suchi other separate and addi-
tional accounts for each Partner -4s shall be necessary to
reflect accurately the rights and interests of the respective ;
Partners.

(d) No interest or additional shire of Profits (as
defined herein) shall be paid or credited to (the Partners on
their respective capital accounts, or on any -undistributed
Profits or funds left on deposit with the Partnership: provided,
however, that nothing herein contained shall be coustrued to
prevent or prohibit the payment of interest on account of loans
made by any Partner to the Partnership. Any loans made  to the
Partnership by a Partner shall not increase his capital contrie
bution or interest in the Profits, Losses, Operating Cash Flow
or Extraordinary Cash Flow (as said terms are defined below) of
the Partnership, but shall be a debt due from the Partnership
and repaid accordingly.

(e) Anything in this Agreement to the contrary
notwithstanding, the personal liability of a Limited Partner
arising out of or in any manner relating to the Partnership
shall be limited to and shall not exceed such Limited Partner's
capital contribution.
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(£) No Limited Partner shall have any personal
liability for liabilities or obligations of the Partnership,
except to the extent of his capital contribution, as aforesaid,
and, except as aforesaid and as provided in Section 7 hereof, no
Partner shall be required to make any further or additional
contributions to the capital of the Partnership or to lend or
advance funds to the Partnership for any purpese, No Partner
shall be entitled to the return of his capital, except to the
extent, if any, that distributions are made or deemed to be made
to such Partner, otherwise than out of Profits pursuant to this
Agrremant.

7. Partner Loans.

fad. If at any time and from time to time during the
term of the Partnership, the General Partner determines that
(i) additional’funds are required by the Partnership to provide
monies for extras or betterments to the Property and the change
order for such extra.or betterment is for an amount less than
$25,000, or, if for an amount equal to or greater than 525,000,
such change order is (arproved, in writing, by Lichterman, and
(ii) such funds are not(c:herwise available to the Partnership
on terms acceptable to the¢ General Partner; then, in such event,
the General Partner may so notify the other Partners (x)
advising of the amount of additional funds which the General
Partner determines is required by the Partnership; (y)
specifying the date by which eaciy'Partner shall be required to
loan his Proportionate Interest of “such additional funds, which
date shall not be less than thirty (20) days following the date
of such notice; and (z) reguesting that/ such Partner loan tc the
Partnership his Proportionate Interest <f the additional funds
required (said notification is herein refercad to as the "Loan
Call")., Subject to the provisions of thi< - Section 7, each
Partner agrees to loan to the Partnership his Proportionate
Interest of the additional funds determined -bv.-the General
Partner to be required by the Partnership, as speciliied in the
Loan Call, plus interest thereon from the date such ldan is due
to the date the same is paid at the corporate base-rate of
interest announced by and from time to time in effect at The
First Naticnal Bank of Chicageo for short-term unsecured loans
made by it at Chicago, Illinocis to its most creditworthy
corporate borrowers (the "Corporate Base Rate"), plus five
percent (5%) per annum, said interest rate to change when and as
the Corporate Base Rate changes. Except as otherwise provided
herein, any and all loans made or deemed tc have been made to
the Partnership by a Partner pursuant to this Section 7 shall
(1) not increase such Partner's capital account or interest in
the Profits, Losses, Operating Cash Flow or Extracrdinary Cash
Flew of the Partnership, but shall be a debt due from the
Partnership, (ii) accrue interest at a rate equal to two percent
{2%) per annum in excess of the Corporate Base Rate, and
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(iii) be repaid, with accrued interest, as set forth in Sec-
tion 8 hereof.

(b) Each Partner hereby severally pledges and grants
to the Partnership a security interest in all of his Units as
security for his obligation to loan funds to the Partnership
{and pay interest thereon) as herein provided and in connection
therewith, each Partner agrees to execute and deliver to the
Partnership such Uniform Commercial Code financing statements as
are required by the General Partner., If a Partner fails to
timziy make any such loans and/or fails to pay interest thereon
as provided herein, in whole or in part, and if such failure
shall c¢odtinue for three (3) months or more following the date
such loun is due as specified in the Loan Call, then, in such
event, the Zartnership shall have, in addition to all of the
rights providecd for herein, all of the rights and remedies of a
secured party /under the Illinois Uniform Commercial Code with
respect to such Oefaulting Partner's (as defined herein) Units.
In furtherance of <he foregoing pledge and grant, the eriginally
executed counterpart hereof, which represents and evidences the
Units of each Partner, shall be deposited with and held by the
General FPartner througlionts the term of the Partnership. The
Partnership may file, and each Partner shall execute, such
Uniform Commercial Code finsncing statements (and continuation
statements as appropriate) - axs the General Partners deenm
necessary or desirable in furtlierance of the foregoing pledge.

(c) In the event that “a  Partner (the "Defaulting
Partner") fails to make any loan. réguired pursuant to this
Section 7 on or before the date the sam¢ i3 due, as specified in
the Loan Call, the Partners who have mads all additional loans
required of them (the "Non-Defaulting Partiherz"), shall have the
right, but not the obligation, to loan to .ihe Partnership (a
"Partner Loan") the amount of the Defaulting Tertner's delin-
guent loan amount. Each PFartner Loan shall (i) be-non-recourse
to the Partners; (ii) be payable only out of Partaership assets
and be repaid with accrued interest, as provided ixn cection 7;
(1ii) bear interest at the Corporate Base Rate plus tws percent
{2%) per annum (said rate of interest to change when arnd as the
Corporate Base Rate changes); and (iv) be prepayable at any time
without premium or penalty.

(d) If the failure by a Defaulting Partner to make
any additional loan required by a Loan Call continues for three
{3) months or more following the due date thereof (the "Dilution
Date"), then the Proportionate Interest of the Defaulting
Partner for purposes of all applications of such Proportionate
Interest subsequent to the Dilution Date shall be permanently
reduced to a percentage equal to sixty six and two-thirds
percent (66-2/3%) of the Defaulting Partner's Proportionate
Interest immediately prior tec the Dilution Date and the number
of Units owned by such Defaulting Partner shall be reduced
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accordingly. The reductien of such Defaulting Partner's Pro-
portionate Interest shall be allocated to the Non-Defaulting
Partner.

If the Defaulting Partner makes such defaulted loan in
full, together with all accrued and unpaid interest thereon,
pricr to the date which is three (3) months after the Diluticen
Date, the casn so loaned by the Defaulting Partner shall first
be used to pay all accrued but unpaid interest on the Partner
Loanfs) made with respect to such defaulted loan, then to pay
the principal of such Partner Loan(s), and the balance, if any,
of the Cash so loaned by the Defaulting Partner shall be used to
pay the rrincipal of and all accrued but unpaid interest on any
debt by the) Partnership to third parties ("Partnership Debt")
incurred witii .vespect to such defaulted loan. If the Defaulting
Partner has ot paid the defaulted loan plus all accrued and
unpaid interest thaereon by the date which is three (3) months or
more following thig’ Zilution Date, (i) the Non-Defaulting Partner
may cause the Partnership to foreclose or otherwise realize upon
its security interezt in the Defaulting Partner's remaining
Units or may procure eysh loan from a new investor, in which
case the Defaulting Partazy's remaining Units shall be allocated
to such new investor and such.new investor shall be admitted to
the Partnership as a Limited Partner with respect to all such
Units allocated to such new 4investor and (ii) the Defaulting
Partner shall have no further rigbt to pay the loan in default.

If the Partnership does not elect to realize upon its
security interest in the Defaulting Pas*ner's Units, the De-
faulting Partner's remaining Proportionate Interest and Units
shall be allocated to the Non-Defaulting Fartners in the same
manner that the reduction of such Defaultirg Partner's Propor-
tionate Interest and Units were allocated for ‘purposes of all
applications subseguent to the Dilution Date as provided in this
Section 7(d) above. If the Partnership elects to realize upen
its security interest in the Defaulting Partner's INiits, it may
dispose of said Units 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 reasonably
and properly given if mailed at least ten (10) days before such
disposition. The proceeds of any sale shall be applied in the
following order of priority: (w) first, to the payment of costs
and expenses of such sale and the costs and expenses of amending
this Agreement, including without limitation, reasonable compen-
sation to the General Partner and its agents, filing, recording
and publishing costs, and the fees and disbursements of counsel
and of any agent employed by the Partnership in the sale of such
Unit; (x) second, to the payment of Partner Leoan(s) and accrued
but unpaid interest thereon made with respect to such defaulted
loan (allocated to such Partner Loans in proportion to the
amount outstanding thereof}; (y) third, to the payment of the
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capital contribution (and all accrued but unpaid interest
thereon) with respect to which the default occurred and any
other past-due obligations of the Defaulting Partner to the
Partnership; and (z) fourth, to the Defaulting FPartner as to any

excess.

(e) Effective immediately upon the date of default,
if the Defaulting Partner is the General Partner, it shall
immediately retire or be deemed to have retired as a General
Partrer as provided in Section 13(¢) hereof and thereafter, the
Defauvlting Partner shall have no power or authority to take part
in thé management of the business of or transact any business
for or_uontract for or act on behalf of the Partnership and
shall Ye  admitted as a Limited Partner and shall hold bhis
interest in the Partnership as a Limited Partner.

(£Y /(i) If additional funds are required to close on
the financing of &:ha Property, City Lands may, but shall not be
required to, provide such funds to the Partnership. Such funds
may be provided, at the option of City Lands, in the form of
either a loan or a capital contribution. If City Lands elects
to provide funds in the) form of a loan, such loan shall be
deemed to be a Partner Loxw; shall bear interest as provided in
Section 7(a) hereof, and shail be repaid, with accrued interest,
as provided in Section 8 hereof. If such funds are provided in
the form of a capital contriburion, the General Partner shall
adjust the Units of the General Partner and the Limited Partners
to reflect the pro rata dilution. ./ Tach Partner's Proportionate
Interest and number of Units shall pe.-calculated as set forth in
Section S(b) hereof.

(ii) If additiocnal funds are required to cover
operating deficits of the Partnership, City Linds may, but shall
not be required to, loan such funds to the Partnership. Any
such loan shall be deemed to be a Partner Toan, shall bear
interest as provided in Section 7(a) hereof,  axd shall be
repaid, with accrued interest, as provided in Secilwo 8 hereof.

(iii) The Partners acknowledge that City Lands has
advanced the funds necessary to purchase the land under.ying the ()
Property. All such funds and related costs incurred by City «%
rands from the date of purchase of the land to the date of F:
initial closing shall be treated as a loan to the Partnership. D
Such loan shall bear interest at the Corporate Base Rate as ?ﬁ
defined in Section 7{(a) hereof and shall be repaid within thirty Eb
(30) days of initial clesing. =
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Allocations and Distributions.

(a) For purposes hereof:

(i) "Profits or Losses" shall mean the net
profits or net losses of the Partnership as finally
determined for federal income tax purposes for each
fiscal year of the Partnership.

{ii) '"Major Capital Event" shall mean the place-
ment of new or additional financing upon the assets of
the Partnership or any part thereof; refinancing of
any existing or replacement financing upon the assets
nf the Partnership or any part thereof; or the sale,
axchange, condemnation, casualty loss or other dispo-
sition (whether voluntary or involuntary) of all or
any /‘part of the assets of the Partnership or any
interests _therein.

(iii) [Liguidation Sale" shall mean the disposi-
tion of substantially all of the assets of the Part-
nership pursuant. to a complete liquidation of the
Partnership.

(iv) "Operating Cash Flow" shall mean all cash
received by the Partazrship from all sources (exclud-
ing Extraordinary Cash- Tlow) in excess of all cash
expended or reserved in trc discretion of the General
Partner for (x) currently dic and maturing obligations
and liabilities (excluding Parcnpr Loans) and expenses
of the Partnership or ocbligatisrs secured by Partner-
ship assets, including but not limited to debt service
upon any indebtedness incurred bLv  the Partnership;
(y) capital expenditures; and (z) contingent liabili-
ties.

(v) "Extraordinary Cash Flow" shall me~n the net
proceeds received by the Partnership resulting from a
Major Capital Event to the extent that such Unrrow-
ings, sale or other proceeds are not applied o to be
applied to reduction of Partnership indebtedness, the
restoration of Partnership assets or other cash
requirements projected by the GCeneral Partner, in-
cluding but not limited to reserves deemed reasonably
necessary by the General Partner to provide for
(A) contingent or unforeseen liabilities or obliga-
tiens of the Partnership and (B) maturing obliga-
tions of the Partnership.

(vi) "Met Invested Capital" shall mean the amount
of capital contributed in cash to the Partnership by a
Partner, less all Extraordinary Cash Flow distributed
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by the Partnership to such Partner, but in no event
less than zero.

(vii) "Minimum Gain" shall have the nmeaning
ascribed to it in Treasury Regulation Section 1.704-
1{b)(4){iv){c) and shall generally mean the excess of
the outstanding nonrecourse debt of the Partnership
{including accrued but unpaid interest but excluding
any portion of such balance which would not be treated
as an amount realized under Section 1001 of the Code
and Treasury Regqulations 1.1001-2(a) if such debt were
foreclosed upon) over the adjusted basis for federal
income tax purposes of the property encumbered by such
azht,

{viii) "Code" shall mean the Internal Revenue Code
of 1086, as amended,

(izx)” “Excess Deficit Balance" shall mean the
amount of Gthe excess, if any, of the aggregate deficit
balances of Lh2 Partners over the Minimum Gain,

() "Surplus Cash" shall have the meaning
ascribed to it in/the Regulatory Agreement anhd shall
be computed in accordance with the provisions thereof
and the applicable HUU rules and regulations.

(xi) "Regulatory Agieement" shall mean the
Regulatory Agreement to kg entered into among the
Partnership, the land trustze holding title to the
Property, and the Secretary or EJD.

(b) All Profits or Losses, other than Profits and
Losses arising from a Major Capital Event, and-all tax credits
{including, but not limited to, investment tax <credits}) shall be
allocated to and among the Partners in accordance with their
respective Proportionate Interests (as may be adjusteqd. pursuant
to Section 7(d) herecf). The amount of any recapturz of depre-
ciation or tax credits (including, but not limited te¢, invest-
ment tax credits) shall be allocated to and among the Partners
in the same ratio as the recaptured depreciation or tax credit
was originally allocated to the Partners.

{(c) Operating Cash Flow, if any, of the Partnership
shall be applied, subject to the Regulatory Agreement, in the
following order of priority:

{i) £irst, to pay any accrued and unpaid Part-
nership Management Fee due and payable to City Lands;

(ii) second, to pay the principal of and accrued
but unpaid interest on Partner Loans (allocated to
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such Partner loans in proportion to the principal
amount and accrued but unpaid interest outstanding
thereon); and

(iii) third, the balance of Operating Cash Flow
remaining after such payments, if any, shall be
distributed tc¢ and among the Partners in accordance
with their respective Proportionate Interests.

Operating Cash Flow shall, subject to the Regulatory
Agreemant, be distributed in such amounts and at such intervals
as thez General Partner shall, in its reasonable discretion,
determinz

). Profits or Losses arising from a Major Capital
Event shall bz alleocated among the Partners as follows:

{.) . lLosses from a Major Capital Event shall be
allocated (prior to the distribution of the Extraor-
dinary Casi Flow from such Major Capital Event} among
the Partners/ina the following corder of pricrity:

(A) furst, to and among the Partners having
positive balances in their capital accounts, in
proportion to .apd to the extent of such positive
balances; and

(B) second, the balance, if any, to and
among the Partners /ui accordance with their
respective Proporticnate /Interests.

(ii) Profits from a Major Cepital Event that is
not a Ligquidaticn Sale shall be “allocated (prior to
the distribution of Extraordinary Cash Flow from such
Major Capital Event) among the Partne:ss in the follow-
ing order of priority:

(A) first, Profit, to the extent of the
Excess Deficit Balance, shall be allocated to and
among those Partners having deficit balances in
their capital accounts in proportion to and to
the extent of such deficit balances; and

(iii) Profits arising from a Major Capital Event
that is a Ligquidation Sale shall be allocated (prior
to the distribution of the Extraordinary Cash Flow
with respect to the Major Capital Event) among the
Partners in the following order of priority:

@
(B) sececnd, any remaining Profit shall be ‘{
allocated tc and among the Partners in accordance
with their respective Proportionate Interests, -

»
1
2

Y
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(A) first, to and among the Partners having
deficit balances in their capital accounts, in
proportion to and to the extent of such deficit
balances;

(B) second, to and among the Partners in
propcrtion to and to the extent of their Net
Invested Capital (to the extent necessary to
increase the c¢apital account balance of each
Partner to an amount egqual to his Net Invested
Capital); and

(C) third, the balance, if any, to and
among the Partners in accordance with their
respective Proportionate Interests.

(e) /Extraordinary Cash Flow shall be applied in the
following order c¢f priority:

(i) Liwst, te pay any accrued and unpaid Part-
nership Management Fee due and payable to City Lands;

(ii) second, tc pay the principal of and accrued
but unpaid interest on all Partner Loans (allocated
to such Partner Loans in proportion to the principal
amount and accrued but unpaid interest thereof);

(iii} third,

(Y If the Major Capital Event giving rise
to Extraordinary Cash F.ow is either a taxable
event not occurring pursdant to a Liquidation
Sale or is a nontaxable event,” (x) to and among
the Partners having positive balances in their
capital accounts, in proportion to and to the
extent of such positive balances and (y) the
balance, if any, to and among the !artners in
accordance with their respective Propeortionate
Interests; or

{B) If the Major Capital Event giving rise
te Extraordinary Cash Flow 1s a taxable event
occurring pursuant to a Liquidation Sale, first,
to and among the Partners in proportion to and to
the extent of their Net Invested Capital; second,
to and among the Partners having positive capital
account balances, in proportion to and to the
extent of such positive balances; and third, the
balance, if any, to and among the Partners in
accordance with their Proporticnate Interests.

3 GO2TLS.
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(f) Except as herein expressly provided, no Partner
shall have priority over any other Partner as te the return of
capital, Profits or Losses, or distributions of Operating Cash
Flow or Extraordinary Cash Flow. No Partner shall have the
right to demand or receive property other than cash for his
capital contributed to the Partnership or in payment of his
share of Operating Cash Flow or Extraordinary Cash Flow.

(g) Oualified Income Offset and Minimum Gain
Chargeback.

(1) Notwithstanding the foregeing, if, for any
taxable year, a Partner receives any adjustments,
allocations or distributions that causes or increases
avdeficit balance in such Partner's capital account in
excazss of any deficit bkalance that such Partner is
oblizated to restore no later than 90 days after the
end of )the taxable year in which such Partner's
interest is ligquidated (an "Excess Deficit Balance"),
items of Fartnership inceme and gain shall be special-
ly allocated to such Partner in an amount and manner
sufficient tu eliminate such Excess Deficit Balance as
gquickly as poscible. For purposes of this Section
8{g), a Partner shail be treated as having a current
(i.e., no later uhar 90 days after the end of <the
Partnership's fiscal  year) obligation to restore a
deficit balance to theé autent of the Partner's alloca-
ble share of any Minimux Gain at the time that any
determination is made under this Section 8(g). Any
special allocations of items ol income or gain pursu-
ant to this Section 8{g) shall/be taken intc account
for the purpose of eguitably adjusting subsequent
allocations of Profits so that the det allocations, in
the aggregate, made to each Partner pursuant to this
Section 8 and the capital account.ocf_ each Partner
shall, as quickly as possible and o the extent
possible and without violating the consiraints on
deficit balances prescribed by this Secticd - 8(g), be
the same as if no special allocations had bzen made
under this Section 8{g).

(1i) Notwithstanding any other provision of this
Agreement, to the extent required under Regulation
Section 1.704-1(b) (iv)(e), if there is a net decrease
in Minimum Gain during any fiscal year of the Partner-
ship, all Partners having deficit balances in their
capital accounts at the end of such year shall be
allocated, before any other allocations of Partnership
items are made for such taxable year (and, if neces-
sary, subsequent years), items of income and gain in
the amount and in the proportions needed to eliminate
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such deficit capital account balances as quickly as
possible.

Management,

(a) The General Partner, subject to the Act and the
terms and provisions of this Agreement, shall have full and
complete power of management and control of the conduct and
operation of the Partnership business. In addition to the
rights and powers herein conferrved, the General Partner shall
posFess and may exercise all of the rights and powers of a
general partner as provided in (but subject to the limitations
and restrictions of) the Act, as now in effect or as hereafter
from time to time amended.

()~ The Limited Partners shall not take part in the
management or /the business of or transact any business for the
Partnership. Thz Limited Partners shall not have any power to
contract for or arc on behalf of the Partnership. The Limited
Partners shall have/such rights concerning the conduct of Parte
nership affairs as aipz provided by the Act to the extent not
inconsistent with the provisions hereof.

(c) The Genera. Jartner is hereby authorized and
vested with the power on benalf of the Partnership and without
the consent of the Limited Paltiers to cause the Partnership to
acquire and finance the acquisitisn of the Property; to develop,
improve, rehabilitate, sell, transfe:, convey, exchange, lease,
encumber or otherwise deal with all ‘or-any part of the assets of
the Partnership; to borrow money or incur indebtedness on behalf
of the Partnership; and to repay, refinarce, recast, increase,
modify or extend any indebtedness of the Partnership.

(d) The General Partner may engage, on behalf of and
at the expense of the Partnership, such pérsons, firms or
corporations as the General Partner, in its reasonable judgment,
shall deem advisable for the conduct and operatica of the
business of the Partnership, including managers, ieesing and
sales agents and brokers, mortgage bankers, lawyers, -accoun-
tants, architects, engineers, <consultants, contracters and
purveyors of other services or materials for the Partnership or
the Property on such terms and for such compensation or costs as
the General Partner, in 1its reascnable judgment, shall
determine,

(e} The General Partner may, on behalf of and at the
expense of the Partnership, engage or otherwise transact busi-
ness with a firm or entity in which one or more of the Partners,
or partners or affiliates of any of them, has an interest, to
provide materials or render services to the Partnership, pro-
vided that the costs, fees or other compensation payable for
such materials and services are comparable to those prevailing
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in arms-length transactions for similar materials and services
with unrelated parties.

(f) The General Partner and its agents and employees
shall not be liable, responsible or accountable in damages or
otherwise to the Partnership or any of the Partners or their
successors or assigns for any acts performed or omitted within
the scope c¢of the authority conferred on the General Partner and
its agents and employees herein, provided that the General
Partner or its agents or employees shall act in good faith and
shall not be guilty of willful misconduct or gross negligence.

(g) The Limited Partners hereby expressly and specif-
ically giaat to the General Partner the power and authority, eon
behalf of’ the Partnership and without further consent of the
Limited Parcrers, to transfer, convey and relingquish without
consideration %0 the Partnership all of the Partnership's right,
title and interest in and to the Property to any mortgagee of
the Property or 1{s successor or assigns, provided that there
has occurred an event of default under the mortgage loan docu-
ments and that said wortgagee or its successor or assigns has
demanded said transfer, Convevyance and relinguishment.

(h) Without limitiig the generality of Section 9(e)
hereof, the following engecements and payments are hereby
authorized and approved by the ' Partners:

{i) The Partnership shalXl enhgage Kenard Construction
Company as general contractor of the Property.

(ii) The Partnership shall engrge City Lands in its
individual capacity and net in its cipacity as the General
Partner of the Partnership, to: (a) operate and conduct the
daily affairs of the Partnership, including the collection
of 1its receipts, the payment o¢f its - Jdebts, and the
distribution of Operating Cash Flow and Extraordinary Cash
Flow, if any, to the Partners as herein provided; and
(b) maintain its books and records, supervise th< orepara-
tion and filing of all federal, state, and lnzal tax
returns, and supervise the preparation and distribution of
reports on the financial condition of the Partnership. In
consideration for such services as are to be rendered, cthe
Partnership shall pay the General Partner throughout the
term of the Partnership a Partnership Management Fee of
$10,000 per year. Said fee shall be cumulative,

10. Compensation and Expenses.

Except as herein provided, no Partner shall receive
any fee or other compensation for its services to the Partner-
ship, provided that the Partnership shall reimburse the General
Partner for all reascnable out-of-pocket expenses authorized by
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the General Partner and incurred by the GCeneral Partner on
behalf of the Partnership in connection with the business and
affairs of the Partnership, including, without limitation, all
legal, accounting, travel, lodging, telephone, third party
consulting charges and other similar expenses. Notwithstanding
the foregoing, the General Partner may hereafter empleoy or
transact business with any person or entity notwithstanding the
fact that any Partner may have a common interest in or connec-
tion with such person or entity. In such instance, neither the
Partnership nor any other Partner shall have any rights te or in
any ~income or profits derived therefrom. However, except as
heretofore agreed, any such transaction with any interested or
related(party or Partner shall be on terms reasonably comparable
to those which may be obtained with unaffiliated persons in the
same locality.

11, Qther ‘Activities of the Partners. Any Partner (or any
affiliate of a Partrer) may engage and possess an interest in
any other business’ venture of any nature, kind or description,
inecluding, but not limited to, a property or business competi-
tive with the Property Or the business conducted by the Partner-
ship, and no Partner (nux apy affiliate of a Partner) shall have
any obligation whatscever %o offer other investment opportuni-
ties to the Partnership or ‘any Partner.

12. Banking, Records and ‘Tux Matters.

{a) All funds of the Fartnership shall be deposited
in its name in accounts at such bank eor banks designated by the
General Partner and the General Partner (or its designee) shall
have the right to draw checks thereon and make, deliver, accept
and endorse negotiable instruments in c¢oruection with Partner-
ship business.

(b} Accurate books, records and accounts shall be
maintained by the Partnership showing its assets, Lliabilities,
operationsg, transactions and financial conditicr,.~ and the
General Partner shall cause to be entered therein all trans-
actions by them on behalf of the Partnership. The Partnership
books shall be maintained at the principal office -of the
Partnership and each Partner shall, at all reasonable times and
during regular business hours, have the right to inspect and
copy same.

{¢) Within 90 days after the close of each fiscal
year of the Partnership, the General Partner, shall cause to be
prepared (at the expense of the Partnership) and furnished to
each person who was a Partner during such fiscal year, a balance
sheet as of the close of such fiscal year and statements of
Profits or Losses and Operating Cash Flow and Extraordinary Cash
Flow in accordance with the accrual method of accounting in
accordance with tax accounting principles. Such financial
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statements may be prepared with or without audit in the dis-
cretion of the General Partner.

(d) Within 90 days after the close of each fiscal
vear of the Partnership, the General Partner shall cause to be
prepared (at the expense of the Partnership) a United States
Informational Partnership Income Tax Return and cause to be
furnished to each person who was a Partner during the fiscal
vear a schedule of each such Partner's share of income, credits,
and cdeductions on the form then prescribed by the Internal
Revenuz Service, All elections and options available to the
Partnership for income tax purpeses shall be taken or rejected
by the. Tartnership in the sole discretion of the General
Partner.

(e)d Clity Lands is hereby appeinted the "Tax Matters
Partner" of “ihe Partnership for all purposes, pursuant to
Sections 6221-623Y .wf the Internal Revenue Code of 1954, as
amended. The Partierchip shall not be obligated to pay any fees
or other compensatioh to the Tax Matters Partner in his capacity
as such,; provided, hbwaver, that the Partnership shall reim-
burse the Tax Matters Parciier for any and all reasonable out-
of-pocket costs and espenses (including reasonable attorneys'
and other professional fees) (incurred by him in his capacity as
Tax Matters Partner. The Parinership shall indemnify, defend
and hold the Tax Matters Partner harmless from and against any
loss, liability, damage, cost or “expenses (including reascnable
attorneys' fees) sustained or incurciz¢ as a result of any act or
decision concerning Partnership tax matters and within the scope
of such Partner's responsibilities s !Tax Matters Partner
provided that the Tax Matters Partner sball act in good faith
and shall not be guilty of willful 'mizcenduct or gross
negligence.

(£) In the event of a distribution of property made
in the manner provided in Section 734 of the Interaal Revenue
Code of 19%4, as amended, or in the event of a transier of any
interest in the Partnership permitted herein made in <)@ manner
provided in Section 743 of said Code, the General Partner, on
behalf of the Partnership, shall, in its sole discretion, file
an election under Section 754 of said Code in accordance with
the procedures set forth in the applicable regulations promul-
gated thereunder. The expense of making such election and the
incidental expense, if any, of preparing and filing information
and other tax returns in accordance therewith shall be borne by
the assigning partner or his transferee.

13. General Partnership Interest.

(a) A General Partner may not, at any time, sell,
assign or encumber its interest as a GCeneral Partner in the
Partnership or withdraw or retire from the Partnership, except
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for assignments, encumbrances, retirements and withdrawals
specifically provided for or permitted by the provisions hereof.
Retirement or withdrawal from the Partnership shall not relieve
a General Partner of any obligation theretofore incurred by it
hereunder.

{b) If a General Partner shall liquidate or dissolve;
enter into an assignment for the benefit of creditors; have a
receiver, custodian or trustee in bankruptcy appointed to
administer his interest in the Partnership; have such interest
atteched or seized by a creditor; file a petition seeking relief
under any federal or state bankruptcy or insolvency law; suffer
or pernif _the.entry of any final order granting relief under any
federal Ar state bankruptcy or insolvency law; or fail to timely
make any capital contribution required hereunder and/or to pay
interest therzen as provided herein; then, in any such event,
such General Yartner shall immediately retire or be deemed to
have forthwith ret’red as a General Partner of the Partnership.
If a General Partner retires or is deemed to have retired as a
General Partner of (the Partnership, as aforesaid, it shall
immediately forfeit 1ts entire interest as a General Partner in
the capital, Profits, Tlosses, Operating Cash Flow and Extra-
ordinary Cash Flow of tpi—Partnership and it shall forthwith
withdraw from the Partnerships

(c) Within ninety (90) days fellowing the retirement
of the last remaining General Fortiner, the Limited Partners may
designate a replacement General Parc¢rner or General Partners to
replace the retired General Partner by a majority vote based
upon the outstanding Units owned by suck limited Partners, with
geach such Limited Partner entitled te one vote per Unit owned,
whereupon such replacement General Partnerie) shall be admitted
as the General Partner(s) of the Partnerskir and he or it or
they shall possess all managerial rights, povers and responsi-
bilities theretofore held by the retired General Partner, and
the Limited Partners shall create an interest in the Profits,
Losses, Operating Cash Flow and Extracrdinary Casiv Flow of the
Partnership from their interests proportionately.

(d) In the event of the timely appointmert  of a
replacement or additional General Partner(s) pursuant to this
Section, the relatienship of the Partners shall be governed by
the provisions of this Agreement and Certificate, the Partner-
ship shall be continued, and the replacement or additional
General Partner(s) shall have (or if there shall be more than
one general. partner, share) all ¢f the management rights,
duties, responsibilities, authority, and powers provided the
General Partner in this Agreement and Certificate., In the event
that the Limited Partners fail to select a replacement or
additional General Fartner(s), whichever the case may be, within
90 days following retirement of the General Partner, the
Partnership shall dissolve and terminate.
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(e) In the event of the retirement of the General
Partner, the engagements referred to in Section 9(h)(ii) shall
forthwith cease and terminate, provided that no fees theretofore
paid to the General Partner or its affiliates pursuant thereto
shall be refunded, and any Partnership Management Fees that are
accrued but unpaid as at the date of retirement of the General
Partner shall constitute an indebtedness of the Partnership.

14, Limited Partners' Interests.

(a) Except as provided herein, nc Limited Partner
shall ‘have the right %o withdraw, retire or resign from the
Partrneiship. The desath, incompetency, insolvency or dissoluticn
of a Limitad Partner shall not terminate the Partnership. Upon
the death (¢l a Limited Partner, his executor or administrator
shall have &all 0of the rights and duties of a Limited Partner for
the purpose of Settling his estate.

(b) No Limited Partner may sell or assign all or any
part of his interes’. cr Unit(s) in the Partnership withcut the
prior written consent ©f the General Partner, which consent may
be granted or withheld in its scle discretion., Subject to
satisfaction of the conditions set forth herein, each Limited
Partner hereby consents to thie substitution or admission of any
assignee of Units as a Linmited Partner. No persen shall be
admitted as an additional or substituted Limited Partner here-
under unless and until: (i) an essignment of the interest in
the Partnership permitted hereby  <hall be made in writing,
signed by the assignor and accepted in writing by the assignee,
and a duplicate ocoriginal of such assigiment has been delivered
to and approved by the General Partner:. (1i) the prospective
admittee shall execute and deliver to the Fartnership a written
agreement, in form and substance reasonably satisfactory to the
General Partner, pursuant to which said persmn agrees to be
bound by and confirms the covenants, representanlons, warranties
and power of attorney contained herein; and (iii) ar appropriate
amendment hereto is executed and filed of record.

{(c) If any Limited Partner shall receive an Qffer to
sell or assign all or any portion of his interest as a Limited
Partner in the Partnership, and such Limited Partner desires to
sell his interest, he must promptly furnish the General Partner
with a copy of the Offer and provide the General Partner with
the right of first refusal to purchase such interest in the
Partnership upon the express terms and conditicns and at the
purchase price set forth within the Offer. If the General
Partner agrees to exercise such right of first refusal and to
purchase the interest in the Partnership which is the subject of
the 0Qffer by furnishing written notice of such election to
purchase to the offeree Limited Partner within thirty (30) days
of the receipt of the Offer by the General Partner, such Limited
Partner shall sell and assign such Limited Partnership interest
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to the General Partner and the Limited Partnership interest
being sold shall be allocated to the General Partner. In the
event that the General Partner fails to exercise its right of
first refusal provided in this Section 14(¢), the offeree
Limited Partner shall be entitled to sell or assign his interest
in the Partnership to the offeror; provided that the General
Partner consents, in writing, to such sale or assignment, which
censent may be granted or withheld in its secle discretion; and
provided further that such sale or assignment is subject to the
requirements set forth in Section 14(f) below and is consummated
(1) ursuant to the express terms and conditions set forth in
the Ofier which relate to the purchase price of and payment for
the pértnership interest that is the subject of the Offer,
(ii) in<onplete compliance with the other terms and conditions
set forth' within the Offer, and (iii) the sale is completed
within ninely (90) days from the date the Offer was originally
received by the offeree Limited Partner.

(d) Anyching herein to the contrary notwithstanding,
the personal liability of each Limited Partner arising out of or
in any manner relating to the Fartnership shall be limited to
and shall not exceed thz capital contribution made or required
to be made by each Limited Partner as herein provided. No
Limited Partner shall have ey personal liability for liabili-
ties or obligations of the rartnership, except to the extent of

the capital contributions mads “or required to be made, as
aforesaid.

(e) The General Partner rmay assign or transfer his
interest as a Limited Partner, if any, without complying with
Sections 14(b) and 14(c) above for collatecal or security to any
bank or institutional lender provided that  {i) such collateral
assignment shall not create a default under. zay loan documents
evidencing and/or securing any financing for tlhie Property; and
(ii) such collateral assignment shall not waive-any-of the terms
and conditions hereof with respect to the Partnerskin interest
collaterally assigned, so that any sale of the . Partnership
interest by the collateral assignee shall be subject to the
foregoing rights of first refusal and restrictions as-ztovided
for in Sections 14(b) and 14{c) above.

(£) In no event shall the General Partner consent to
an assignment of any such Unit or other interest of a Limited
Partner in the Partnership (i) if such assignment will, in the
opinion of counsel for the Partnership, result in a termination
of the Partnership for federal income tax purposes; (ii) if such
assignment will, in the opinion of counsel for the Partnership,
result in the Partnership not qualifying for an exemption from
the registration requirements of the federal or any applicable
state securities laws; or (iii) if such assignment will, in the
opinion of counsel for the Partnership, result in any violation
of the federal or any applicable state securities laws. Subject
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to satisfaction of the conditions therefor set forth or referred
to herein, each Limited Partner hereby consents to the substitu-
tion or admission of any assignee of Units as a Limited Partner.

(g) Anything herein to the centrary notwithstanding,
Kenard and Lichterman are prohibited £rom transferring or
assigning their interests as a Limited Partner prior to final
endorsement of the note from the Partnership to HUD.

15, Admission of Additional Limited Partners.

(a) At any time and from time to time, the General
Partner /is =zuthorized, without the coeonsent of the Limited
Partners’aud in the General Partner's socle discreticen, to admit
one or more 2dditional Limited Partners or to sell additional
Limited Partnérship interests to current Limited Partners upen
filing an apyropriate amendment hereto. Additional Limited
Partners shall b2 antitled to all of the rights and privileges
of the coriginal Limited Partners hereunder and shall be subject
to all of the obligations and restrictions hereunder, and in all
other respects their adnission shall be subject to all of the
terms and provisions hereof; provided, however, that the amount
of Profits or Losses and- distributions of Operating Cash Flow
and Extraordinary Cash Flow” vo which the additional Limited
Partners shall be entitled if2r-the year of their admission to
the Partnership shall be the amount therecf to which a Limited
Partner owning the Proporticnate Interest owned by such addi-
tional Limited Partner would be entiftled to, prorated for the
period of time which <the additiorzi Limited Partners have
actually been Partners of the Partnership.

(b} Upon the admission of add:itvisnal Limited Part=-
ners, the General Partner is authorized to atiust the Units of
the General Partner and Limited Partners to reflact the pro rata
dilution regquired to admit such additional Limiced Partners. The
number of Units to be distributed to the newly adnitted Limited
Partners shall be within the sole discreticn of (lz. General
Partners.

la. Assignment of Partnership Interest. In the event that
an assignment of an interest or Units in the Partnership permit-
ted hereby is made in accordance with the terms hereof, unlessqf
otherwise required by the Code: ;3
(a) the effective date of such assignment shall be &3
the date the written instrument of assignment is delivered to
the Partnership and approved by the General Partner; gg

ke

{b} the Partnership and the General Partner shall be
entitled to treat the assignor of the assigned interest or Units
as the absolute owner thereof in all respects and shall incur no
liability for allocations of Profits or Losses and distributions
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of Operating Cash Flow and Extraordinary Cash Flow made in good
faith to such assignor until such time as the written instrument
of assignment has been actually received and approved by the
GCeneral Partners and recorded in the books of the Partnership;

(c) the division and allocation of Profits and Losses
(excluding Profits or Losses from a Major Capital Event} attrib-
utable to the Partnership interests or Units between the assign-
or and the assignee during any fiscal year of the Partnership
shall be based upon the length of time during such fiscal vyear,
as messured by the effective date of such assignment, that the
assigred interest or Units were owned by each of them and shall
not be'bhased upon the date or dates during such £fiscal year in
which Preofits were earned or Losses were sustained by the
Partnership; -and

(d}the division and allocation of Profits and Losses
from a Major Carital Event attributable to the Partnership
interests or Units berween the assignor and assignee during any
fiscal year of the Partnership shall be based upon the date or
dates during such fiscal year in which such Profits were earned
or Losses were sustainsd by the Partnership and shall not be
prorated or allocated between the assignor and assignee during
such fiscal vyear based upcii the length of time during such
fiscal year that the assigered. interest or Units were owned.

The cost of processing and rerfecting an admission contem-
plated by this Section (including  reasonable attorneys' fees
incurred by the Partnership) shall Le korne by the party seeking
admission as a Partner of the Partnership.

17. Transferees and Successors. Any  person acquiring or
claiming an interest in the Partnership, in- any manner whatsoev-
er, shall be subject to and bound by all terms. conditions and
obligations hereof to which his predecessor' in interest was
subject or bound, without regard to whether suck a person has
executed a counterpart hereof or any other document-contemplated
hereby. No person, including the legal representatives, heirs
or legatees of a deceased Partner, shall have any rights or
obligations greater than those set forth herein and nb /person
shall acquire an interest in the Partnership or become a Partner
thereof except as permitted hereby. This Agreement shall be
binding upon and inure to the bensfit of the parties hereto,
their successors, assigns, heirs, legal representatives, execu-
tors and administrators.

i8., HUD Provisions.

(a) Nothing contained in this Agreement shall permit
the issuance or execution of any note, contract, evidence of
indebtedness or other obligation which is payable only from
capital contributions or surplus cash of the Project (as defined
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in the Regulatory Agreement) unless such note, contract, evi-
dence of indebtedness or other obligation shall recite on its
face that such obligation, including interest thereon, shall be
payable only from such sources, and such note, contract, or
evidence of indebtedness will not otherwise be an obligation of
the Partnership or of the Project. All accounts cof the partner-
ship shall specifically identify such limited source 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 distributicon of any surplus cash (as defined in the Regula-
tory Agre<nent) from the Partnership in violation of the Regu-
latory Agreement or HUD rules and regulations,

{c)  The General Partner is authorized on behalf of
the Partnership, t0o execute the Regulatory Agreement and any
other deocuments requiced by HUD in connection with any lean to
be obtained by the Fartnership to be insured by HUD. So long as
the Project is encumbersed by a mortgage held or insured by HUD,
the assignee or transferez of any Partner shall, as a condition
of receiving interests in :the Partnership or its property, agree
to be bound by the Regulatory Agreement and other documents
required in connection with HUPD insured loans to the same extent
and on the same terms as those who had interests in the Partner-
ship (whether as a Partner or ciberwise) at the time of the
execution of the Regulatory Agreement. Upcn dissolution of the
Partnership, no title or right to pussession or control of any
property then encumbered by a mortgage held or insured by HUD,
and no right to collect the rents therefiem, shall pass to any
person or entity who is not bound by the Redilatory Agreement in
a manner satisfactory to the Secretary of Heusing and Urban
Development.

(d) In the event of any conflict betw=e: . the provi-
sions of this Agreement and any amendments thereof with provi-
sions of the Regulatory Agreement, the provisions 'of the
Requlatory Agreement shall govern and control,

(e) The provisions of this Section 18 will automati-
cally become veoid and of no further force and effect 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
Development, or his successors and assigns, is the insurer or
holder of a mortgage on the Project, no amendment of this
Agreement which results in any of the following shall be of
force and effect without the prior written consent of HUD:
(1) any amendment which modifies the duration of this Agreement;
{2) any amendment which results in the requirement that a HUD
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prior participation certification be obtained for any additional
party; and (3) any amendment which in any way impacts on or
affects the HUD Mortgage or Regulatory Agreement.

19. Termination.

(a) Upon termination of the Partnership, its assets
shall be converted by the General Partner to cash or its equi-
valent and its affairs shall be wound up with reasonable speed
but with the goal of obtaining fair value for Partnership
assecs) and thereupon the proceeds of liquidation shall be
distriluted to and among the Partners in accordance with the
provisions of Section 8(e). If there is no General Partner to
effect such liguidation, Limited Partners owning a majority of
the Units owoad by the Limited Partners as a group may designate
any person, firm or corporation, as a liguidating trustee, for
that purpose.‘whc shall have all of the rights, powers and
authority of the¢ General Partner stated herein in connection
therewith,

(b) Each Partner hereby waives any and all rights to
partition the Property oL jany other asset of the Partnership or
any part thereof or to <therwise divide (whether through an
action in equity or through- some other means) the beneficial
interest in any land trust .»or nominee holding title thereto.

20, No Personal Liability Zsr Return of Capital and Loans.
The General Partner shall not be personally liable for the
return or repayment of all or any portion of the capital of any
Partner or for the repayment of all or any porticn of any loan
made by any Partner to the Partnership, it being expressly
understood that any such return of capital.and/or repayment of
any such loan shall be made solely from” the assets of the
Partnership.

21, Indemnification.

(a) The Partnership shall indemnify, defeiad and hold
the Ceneral Partner and its affiliates, employees and agents, or
their successors, executors, administrators or persona.. repre-
sentatives harmless from and against any loss, liability,
damage, cost or expense (including reasonable attorneys' fees)
sustained or incurred by the General Partner in connection with
or as a result of any act or omission concerning the business or
activities of the Partnership, provided that the General Partner
or such affiliates, employees or agents are not guilty of gross
negligence or willful misconduct and were acting in good faith
within what they reasonably believed to be the scope of their
authority for a purpose which they reasonably believed to be in
the best interests of the Partnership.
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(b) In the event the Partnership is made a party to
any litigation or otherwise incurs any loss or expense as a
result of or in connection with any Partner's personal obliga-
tions or liabilities unrelated to Partnership business, such
Partner shall indemnify and reimburse the Partnership for all
such loss and expense incurred, including reasonable attorneys'
fees, and the interest of such Partner in the Partnership and
its Operating Cash Flow may be charged therefor.

22, Additional Requirements. Each Partner agrees to do
all acts and things to make, execute and deliver such written
instruments as may from time to time be reasonably required by
the Genszral Partner to carry out the terms and provisions
hereof, 7ircluding but not limited to, any assignments or amend-
ments herecs s may be required by any lender providing financ-
ing for the Picperty.

23, Amendmeni: If, at any time during the term of the
Partnership the Ceneral Partner shall deem it necessary or
desirable to make any change in any of the provisions hereof, or
any addition hereto,/ for the advantageous or satisfactory
management of Partnership husiness, it may be done if embodied
in an instrument signed’ Ly the General Partner; provided,
however, that any change that would materially reduce the rights
and obligations of the GCeneral Partner, extend the term of the
Partnership, materially reduce . the rights and interest (other
than a dilution pursuant to Sectisn 7 hereof resulting from a
Partner's failure to loan funds to- the Partnership as specified
in the Loan Call) or increase the chiigations of the Limited
Partners may be done only if embodied ip an instrument consented
to and signed by the GCeneral Partner ani all of the Limited
Partners (either personally or by their (attorney(s)-in-fact).
Any such supplemental or amendatory agreemeit’ shall be adhered
to and have the same effect from and after its effective date as
if the same had originally been embodied in and Jormed a part of
this Agreement.

Notwithstanding this Section 23 or Section 247 Lalow, an
instrument consented to and signed by the General Partier and
all the Limited Partners shall be required to amend Section 5(e)
hereof.

24. Power of Attorney. Each Limited Partner, by execution
hereof, hereby irrevocably constitutes and appoints the General
Partner or any replacement General Partner with full power of
substitution, his <true and lawful attorney-in-fact, in his
name, place and stead te consent to, make, execute, sign,
acknowledge, swear to, recerd and file, on behalf of such
Limited Partner and/or on behalf of the Partnership, the
following:

{(a) this Agreement, a certificate of doing business
under an assumed name, and any other certificates or
instruments which may be required to be filed by the
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Partnership or the Partners under the laws of the States of
Illinois or any other jurisdiction whese laws may be
applicable;

(b) a certificate of cancellation of the Partnership
and such other instruments or documents as may be deemed
necessary or desirable by said attorneys upon the termina-
tion of the Partnership;

(c) any and all amendments to the instruments
described in subsecticns (a) and (b) above, provided such
amzndments are either required by law to be filed, are
necessgary to correct statements herein, or are consistent
with- this Agreement (including, without limitation, any
amendiments (i) admitting or substituting Limited Partners,
or {ii)dwiich have been authecrized by the General Partner
or the ‘General Partner and the Limited Partners as set
forth in Seztisn 23 hereof); and

(d) any ana all such other instruments as may be
deemed necessary 0y desirable by said attorney to carry out
fully the provisicngs of this Agreement in accordance with
its terms.

The foregoing grant of —euthority: (i) is a special power
of attorney coupled with an iuterest, is irrevocable and shall
survive the death or incapacity of each Limited Partner;
(ii) shall survive the delivery of” an assignment by a Limited
Partner of the whole or any pection of his Units; and
(iii) shall not be effective with respect to amendments which
{x) materially reduce the obligations of .the General Partner,
(y) extend the term of the Partnership, or {z) except as other-
wise provided in Section 23 of this Agreement, materially reduce
the rights or interest or increase <the obligations of the
Limited Partners.

25. Governing Law. This Agreement shall be /rigarded for
all purposes as an Illincis document and the validity and
construction thereof shall be determined and governea by the
laws of the State of Illinois. If any provision hereof, or the
application cf such provision to any person or circumstance,
shall be held illegal, invalid or unenforcezble or in conflict
with the Act or other applicable law, the remaining provisions
hereof, or the application of such provision to persons or
circumstances other than those to which it is held illegal,
invalid, unenforceable or in conflict, shall not be affected
thereby.

26, Notice. All notices, offers, requests and demands
herein required or permitted to be given or made shall be deemed
to be effectively served and delivered when delivered personally
or on the second business day after being deposited with the
United States Postal Service, registered or certified mail,
postage prepaid, return receipt requested, and if intended for
the Partnership, addressed to the Partnership at the principal
office of the Partnership, or if intended for a Partner,
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addressed to the Partner at his address appearing below his name
on the signature pages hereof, or addressed to such other person
and/or at such other address designated by written notice given
to the Partnership and all Partners in accordance herewith.

27. Counterparts. This Agreement may be executed in
counterparts, each of which shall be deemed an original and all
of which taken together shall be deemed one Agreement.

28. Interpretation. The use of the masculine, feminine or
neuter. gender and the use of the singular and plural shall not
be given the effect of any excluszsion or limitation herein; and
the usz of the word "person" or "party" shall mean and include
any individual, trust, corporation, partnership or other entity.
all Section rtitles and captions contained herein are for conve-~
nient refereire only and shall not be deemed a part of the
context hereof:

IN WITNESS WHZIREOF, the undersigned hereby (a) executes
this Agreement; {(b) confirms his agreement to become a Fartner
of the Partnership as herein provided; (c¢) agrees to be bound by
this Agreement; and (d) swears that the statements set forth-

herein are ftrue and correct.

GEME®AL PARTNERS:

CITY LANLDS ZORPORATION, & Delaware
Attest: corporation

3 , L.
"‘/A’ e fa K ‘//r:mffw&‘m/
Address: 0. y
f7s e € Rl M reet

(‘»e."-‘f‘ﬂ'?(?
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IN WITNESS WHEREQF, the undersigned hereby severally (a)
executes this Agreement; (b) confirms his agreement to become a
Partner of the Partnership as herein provided; (c) agrees to be
bound by this Agreement and confirms the appointment of the
attorney-in-fact set forth in Section 24 hereof; and {d) swears
that the statements set forth herein are true and correct.

LIMITED PARTMERS:

KENARD CORPORATION, an Illineois
corporation

! //.‘ 7 w
ad {'/_./___/Zﬁ'f{ - ///%"—"‘—».A
By: Ay e

Harold Lichterman, President
Address:

Harold Lichterman
nddress:

TP

CITY( LaNDS (CORPORATION, a Delaware

attest: 0 , corporation
sy Loy © el ey
l BY: ¥ L A2 2 Logn s
/Aes,fr 566’(_\»/ ;adrétgg:bw’/;_c_@u{w L Lttt

1Sen Rt Mt
‘f_‘:fJ LC ¢ :{zfu [ Wil Llb ‘/?

LHSOZELS
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, Ka%leen Heﬂﬂhﬁl , a Notary Public, in
and for said County, in the State aforesaid, DO HEREBY CERTIFY
that gara Jean Lindholm , Precident cf City Lands Corpora-
tion, personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that he signed and delivered said
instrawent as his own free and voluntary act for the uses and
purposesz therein set forth.

] j GIVeN junder my hand and Hotarial Seal, this é{@;q day of
‘f'

1r, 1987,
—,‘<th2«,(1,02,&(_ \Nﬂzw ¢ kc,Q

Motary Public

My Commission Expires:

L _/\O]ﬁ’]

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, ";Z/Pa o /4/#&J - a Notary Public, in
and for said County, in the State aforasajd, DO HEREBY CERTIFY
that Harold Lichterman, President cf Kenard Corporation, person-
ally known to me to be the same perscn whoss rame is subscribed
te the foregoing instrument, aooeared before e this day in
person and acknowledged that he signed and  delivered said
instrument as his own free and voluntary act for/the uses and
purposes therein set forth.

/ngVEN under my hand and NPEERTET- "SEatv
s

bruerly , 1987, “OFEICIAL SEAL”
7 Yk
NOJ ale

$ Ny Temmissefnigs an PLISEI

YL

My Commission Expires:
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STATE OF ILLINOIS )
) SS
)

COUNTY OF COOK

1, /////;Pea / /ﬂdr , a MNotary Public, in

and for said County, in the State aforesaid, DO HEREBY CERTIFY
that Harold Lichterman, personally known to me to be the same
person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that he
signed and delivered said instrument as his own free and volun-
tary sct for the uses and purposes therein set forth.

F2 9
~ GIVEN under my hand and Motarial Seal, this é?

/fg Lorrir s Len , 1987,
/ ﬁ)@"’"

7 A FEAR BB L
/7 Alan 0. Amos

My Commission ExpIvgs /’NMmyPﬂﬁcQMeofmmms
$ty Commission Expires Jan. 13, 1989

LLO)
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EXHIBIT B

PROPORTIONATE CAPITAL
GENERAL PARTNERS INTEREST UNITS CONTRIBUTION

City Lands Corporation 1% 1 $ 5,000.00

LIMITED PARTNERS

Cuty Lands Corporation $445,000.00
Kenaxzd Corporaticn § 5,000.00

Harold fiichterman $ 45,000.00

Q30D ALNNGS AOOD
SO T—L8—x B H oh0f
00: 15181 L8/h0/20 OBTO NBML TYVYHL
00" 6E¢ ONIQHOO3Y Y6-1d3q
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