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RESTATED AGREEMENT AND CERTIFICATE OF LIMITED
PARTNERSHIP OF PARK PLACE ASSOCIATES LIMITED PARTNERSHIP

THIS RESTATED AGREEMENT AND CERTIFICATE OF LIMITED
PARTNERSHIP OF PARK PLACE ASSOCIATES LIMITED PARTNERSHIP is made
effective as of January 1, 1987, by and among LIVE OAK
PROPERIILS, INC., a Delaware corporation ("LOP"), KSSA-PARK PLACE
ASSOCIATES; ‘a Pennsylvania general partnership ("KSSA"), the LIVE
OAK REAL ESTATF TRUST, a trust established under Agreement of
Trust dated August ?; 1979, as amended, wherein The Philadelphia
National Bank and H. Peler Somers are named as Trustees

("LORET"), and JOHN T, DCRIANCE, JR. ("Dorrance"),

WITNESUETH:

3
>
2

WYLIE F. TUTTLE ("Tuttle"), HIRBERT PAPOCK ("Papock"),
COLLINS TUTTLE AND COMPANY, INC,. ("CTC*), LOP, KSSA and LORET by ¢
Agreement and Certificate of Limited Partnersiiip dated as of
September 17, 1981 formed and established a limited partnership
(the "Partnership"), having the name Park Place Associotes,
pursuant and subject to the Illinois Uniform Limited Paitnership
Act, S.H.A., ch 106 1/2, §§ 44 to 73, which Agreement and
Certificate of Limited Partnership was recorded in the Recorder's
Oifice of Cook County, Illinois, on October 1, 1981, as Document
No. 26015693,

Tuttle, Papock, CTC, LOP, KSSA and LORET by Amendment to

Agreement and Certificate of Limited Partnership of Park Place
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Associates dated as of December 16, 1981, and recorded in said
Recorder's Office on June 3, 1982 as Document No. 26249397,
amended said Agreement and Certificate of Limited Partnership.

Tuttle, Papock, CTC, LOP, KSSA, LORET and Dorrance by
Second Amendment to Agreement and Certificate of Limited Partner-
ship of Park Place Associates dated as of October 3, 1983, and
recorded ir said Recorder's Office on December 19, 1983 as Docu-
ment No. 26900597, amended said Agreement and Certificate of
Limited Partnership.

Tuttle, Papock, CTC, LOP, KSSA, LORET and Dorrance by
Third Amendment to Agreemsrt and Certificate of Limited Partner-
ship of Park Place Asscciates d2ted as of August 14, 1984, and
recorded in sald Recorder's Office on November 7, 1984 as Docu-
ment No. 27327909, amended said Agreemant and Certificate of
Limited Partnership.

Tuttle, Papock, CTC, LOP, KSSA, LOXCT and Dorrance by

Amendment and Restatement of Agreement and Certiticate of Limited t%g
Partnership of Park Place Associates dated as of July 1, 1985, %
v

and recorded in said Recorder's Office as Document No. 45104741, .
amended sald Agreement and Certificate of Limited Partnercship.

Tuttle, Papock, LOP, KSSA, and LORET by Amendment to
Amendment and Restatement of Agreement and Certificate of Limited
Partnership of Park Place Associates dated as of December li,

1986 and intended to be recorded in said Recorder's Office

acknowledged the assignment of certain partnership interests of
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Tuttle and Papock to LORET, and the withdrawal of Tuttle and
Papock as partners of the Partnership.

Because Tuttle, Papock, and CTC are no longer Partners,
the Partners of the Partnership desire to amend said Agreement
and Certificate in certain respects and to restate the Agreement
and Certificate of Limited Partnership of Park Place Associates
in its enticety,

NOW, TBLREFORE, LOP, KSSA, LORET, and Dorrance mutually
agree that the Agreement and Certificate of Limited Partnership
of Park Place Asgociates is hereby amended and restated to read

in its entirety as follows:

AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP
OF PARK PLACE ASSOCIATES LIMITED PARTNERSHIP

THIS AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP is
made by and among Live Oak Properties, Inc.. a Delaware corpora-
tion ("LOP") and KSSA-Park Place Asgociates, a’Pznnsylvania
general partnership (“KSSA"), as the General Partuers. and the
Live Oak Real Estate Trust, a trust established under a:iiaAgree~
ment of Trust dated August 3, 1979, as amended, wherein The
Philadelphia National Bank and H. Peter Somers are named as
Trustees ("LORET"}, John T. Dorrance, Jr. {"Dorrance"), Live Oak
Properties, Inc., a Delaware corporation ("LOP") and KSSA-Park
Place Asgociates, a Pennsylvania general partnership ("KSSA"), as

the Limited Partners.
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The parties hereto, intending to be legally bound, and
in consideration of the mutual promises herein contained, hereby
confirm the formation, constitution and establishment of a
limited partnership (the "Partnership") on October 1, 1981
pursuant and subject to the Illinois Uniform Limited Partnership
Act, S.P.A, ch., 106 1/2, §§ 44 to 73 (the "Act"},

Y. Effective Date. The Partnership has commenced on

October 1, 1981. A fully executed counterpart of this Amendment
and Restatement of (Aursement and Certificate of Limited Partner-
ship (the "Agreement and Certificate”) shall be filed and
publicly recorded in accordance with the provisions of the Act
and further, in order to obtair the benefits of limited liability
for the Limited Partners under thc spplicable laws of other
jurisdictions, may be filed and publilly recorded in accordance
with the provisions ¢f those laws,

2. Name. The business of the Partaecabip shall be
carried on under the name of Park Place Associates Limited
Partnership or such other name as the General Partners may
select, In the event the name of the Partnership shall e
changed, the General Partners shall give written notice of such
change to the Limited Partners and shall effect the filing of all
other instruments required to be filed pursuant to applicable law
to reflect such change of name,

3, Purposes. The character of the business of the

Partnership is to acquire, develop, lease, sell and otherwise

!
:

»
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deal with {whether directly or indirectly through an Illinois
I land trust of which the Partnership is the sole beneficiary)
| certain real property (the "Property") located on the northwest
quadrant of the intersection of Michigan Avenue and Randolph
Avenue in Chicago, Illinois, comprised of approximately 20,784
square fret, and being Lots 19 through 25, both inclusive, in
Block 10 in fort Dearborn Addition to Chicago, a Subdivision of
the Southwest rfractional one-quarter (1/4) of Section 10,
Township 39 North, Renge 14 East of the Third Principal Meridian,
in Cook County, Illinocls; to cause to be constructed on any such

real property certain buildings and improvements (said land,

buildings and improvements, including the Property, being herein
collectively called the "Project"}, to mortgage, invest in,
operate, manage, lease, sell and othecwise deal with and dispose
of said Project, and to engage in such other activities as may be
incident thereto. Without limitation of the feregoing, the
Partnership is hereby specifically authorized (whether directly
or indirectly as aforesaid) to raise and provide such :inrnds as
may be necessary or desirable to achieve the purposes arnd objec-
tives of the Partnership, and to borrow funds, execute and issue
mortgage notes and other evidences of indebtedness, and secure

the same by mortgage, deed of trust, pledge or other lien.

4. General and Limited Partners. % '

LOP and KSSA, and any additicnal general partners admit- t;", '
ted to the Partnership pursuant to the provigions hereof, shall 15
e
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be the general partners (the "General Partners") of the Partner-
ship. LOP, KSSA, LORET, Dorrance, and any additional limited
partners admitted to the Partnership pursuant to the provisions
hereof, shall be the limited partners (the "Limited Partners") of
the Partnership (the General Partners and the Limited Partners
are collectively referred to herein as the "Partners"). The
addresses ol the Partners are set forth on the signature pages
hereof.

5., Additicnal Partners.

(a) The General Partners may admit additional
Partners in accordance witip-the Act with the consent of all of
the Partners; provided, however,-that additional Partners may be
admitted with the consent of lese than all of the Partners when
the consent of all of the Partners is pot required pursuant to
any of the provisions of Sections 17, 18 asd 19 hereof.

(b) Upon the admission of any additional Partners
to the Partnership, the General Partners shall ‘cause to be pro-
perly prepared, filed and executed pursuant to the powpr set
forth in Section 24 hereof, any amendment to this Agreemznt and
Certificate which shall be required by the Act by reason thereof.

6. Place of Business and Other Qualifications. The

principal place of business of the Partnership shall be 150 North

Michigan Avenue, Chicago, Illinois 60601, or such other place as

the General Partners may select. The General Partners may estab- %g
lish additional places of business of the Partnership when and 33
b

-
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where required by the Partnership business, and shall give
written notice of such change to the other Partners. The General
Partners may establish registered offices and other places of
business of the Partnership in any jurisdiction and nominate a
registered agent for the Partnership, as and when required by the
Partnership's business or by applicable law.

Tu he extent that the business of the Partnership is
conducted in any jurisdiction other than Illinois, the parties to
this Agreement and Certificate agree that the Partnership shall
record such documents and take such other actions under the laws
of such jurisdiction as ace necessary or desirable to permit the
Partnership to do business ia guch jurisdiction and assure (to
the extent possible} the limitaties of liability for the Limited
Partners in such jurisdiction. Each of the Limited Partners
hereby authorizes the General Partners, aza each of them, to
execute on its behalf any document {includirg any qualification
statement or consent to service of process on pzhalf of the

Partnership, and all amendments thereto) and to tak: any other

action which may be necessary or desirable in order to ypermit the
Partnership to do business {or facilitate the doing of business)
in any jurisdiction other than Illinois and assure (to the extent
possible) the limitation of liability for the Limited Partners

therein.
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1. Term., The term of the Partnership has commenced on
October 1, 1981, and shall continue until December 31, 2031,
unless sooner terminated in accordance with Section 20 hereof.

8. Capital Contributions.

(a) Prior to January 1, 1987, each of the General
Partners made the following contributions to the capital of the
Partnershig. and became the owner of General Partnership

Interests in ths Partnership:

Amount Credited
Name Contribution to Capital Amount

LOP Cash in tne amount of $235,750 §235,750
KSSA Cash in the amcunt of $471,500 $471,500

(b) Prior to Jarnuary 1, 1987, the Limited Partner
named below made the following contrihutions to the capital of
the Partnership, and with respect to which such Limited Partner
acquired Class A Limited Partnership Interests in the Partnership
and was designated as a "Class A Limited Partrer”:

Amount Credited
Name Contribution to Capital Amount

LORET Cash in the amount of
$9,695f218075 59,5(.'57218.75

(c) Prior to January l, 1987, each of the Limited
Partners named below or said Limited Partner's predecessor in
Partnership Interests, made the following contributions to the
capital of the Partnership, and with respect to which each such

Limited Partner acquired Class B Limited Partnership Interests in
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the Partnership and was designated as a "Class B Limited

Partner":

Amount Credited
Name Contribution to Capital Amount

LOP Cash in the amount of $170,000 $170,000
KSSA Cash in the amount of $§340,000 $340,000
LORET Cash in the amount of $6,991,250 $6,991,250
Dorrance ezh in the amount of $998,750 $998,750

(dYPrior to January 1, 1987, each of the Limited
Partners named below, or.said Limited Partner's predecessor in
Partnership Interests, made the following contributions to the
capital of the Partnership, and with regpect to which each such
Limited Partner acquired Class C-Il.imited Partnership Interests in
the Partnership and was designated @32 "Class C Limited
Partner":

Amount Credited
Name Contribution to Capital Amount

Dorrance Cash in the amount of
$1,385,031.25 §1.,385,031.25

LORET 2% of the title and interest $17€,400.00
heretofore contributed by Tuttle and
Papcock in and to (i) the Property,
but subject to existing liens; and
(i1} the certain financing and
purchase commitment (the
"Commitment") issued by the Common-
wealth of Pennsylvania School
Employees' Retirement Fund (the
"Fund") for the financing of the
Project, subject to any real estate
brokerage commission due thereupon.

Cash in the amount of $54,635.00 $54,635,00
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(e} Prior to January 1, 1987, the Limited Partner
named below, or said Limited Partner's predecessor in Partnership
Interests, made the following contributions to the capital of the
Partnership, and with respect to which such Limited Partner
acquired Class D Limited Partnership Interests in the Partnership
and was 4esignated as a "Class D Limited Partner”:

Amount Credited
Name <ontribution to Capital Amount

LORET Casa in the amount of $2,73¢,865 82,732,865

LORET 98% of 'the title and interest $8,643,600
heretofoe contributed by Tuttle and
Papock in «nd to (i) the Property,
subject to existing liens; and (ii)
the Commitment, 3ubject to any real
estate brokerage commission due
thereupon.

All of the title and iptarest $180,000

of Collins Tuttle and Cumpany, Inc.,

{"CTC"), heretofore contr:uuted by

CTC in and to the Commitment, 3ub-

ject to any real estate brokwrage

commission due thereupon.

() Prlor to January 1, 1987, each of the Partners
named below made loans to the Partnership in the amounts listed
below. On July 1, 1986, and December 31, 1386, such loanrs were
converted to additional contributions to the capital of the
Partnership, with respect to which each o' such Partners acquired
the following additional Partnership Interests:

pPartnership Amount Credited
Name Class Contribution to Capital Amount

LORET Class A Cash in the amount of $6,312,687.50
$6,312,687.50
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Partnership Amount Credited

Name Class Contribution to Capital Amount

LORET Class D Cash in the amount of §7,675,000.00
$7,675,000.00

Dorrance C(Class C Cash in the amount of $ 901,812.50
$901,812,50

KSSA General Cash in the amount of $ 307,000.00
$307,000,00

Lop Caparal Cash in the amount of § 153,500.00
$153,500.00

{(a)~As of January 1, 1987, the Partnership has
restructuted the various classes of Limited Partnership Interests
and has consolidated such Interests inﬁo two classes, hereafter
to be known as Class A and Clz23s B, Upon such consolidation, the
total amounts contributed to each respective Pattner's Capital
Amount are as follows:

Amount Credited Amount Crediced  Amount Credited

to General to Class A to Class B
Capital Amount Capital Amount Capital Amount

LOP $389,250,00 $ =0~ 5 170,000.00
KSSa 778,500.00 -0- 240,000.00
LORET -0~ 35,470,406,25 6.9¢1,250.,00
Dorrance -0~ 2,286,843.75 9£8,750.,00

{(h} Each of LOP and KSSA, as General Partners, and
LORET and Dorrance, as Limited Partners, shall make, in accor-
dance with the ratio of all of their respective General and Class
A Partnership Interests to the aggregate total of such General
and Class A Partnership Interests in the Partnership, further

additional capital contributions to the Partnership as equal the

-11~-
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aggregate amount determined by the General Partners to be
necessary in order to finance Operating Deficits (as hereinafter

defined in Section 1l(a){v} hereof) up to the follouwing maximum

amounts:

Name Amounts
General Partners

LQOp S 75,000.00

KSSaA $ 150,000.00
Limited Partners

LORET $6,834,375.00

Dorrance $ 440,625.00

provided, however, that no such-further additional capital con-
tributions to finance Operating Oeficits shall be required
pursuant to this Section 8(h) after Dicember 31, 1989.

The conditional obligation of any-of LOP, KSSA, LORET
and Dorrance to make additional capital contcibutions as provided
above shall not be considered as an asset of tne Partnership
until all steps necessary to require such contributions, as des-
cribed above, have been completed,

No Partner, including any of the Limited Partners, shall
be required to contribute to the capital of the Partnership any
amount beyond the amounts set forth for such Partner in this
Section B(h).

{i} In the event that additional capital is con-

tributed to the Partnership pursuant to the provisions of Section

~-12-~

gg
2
2
ord
v
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8(h) hereof, the General Partners shall arrange for the prepara-
tion, due execution and filing of all appropriate documents and
certificates necessary, in the opinion of counsel for the
Partnership reasonably satisfactory to all of the Partners, to
reflect -guch contributions, including such amendments to this
Agreemernt and Certificate as may be required by law or as are
necessary ‘tc assure (to the extent possible) limited liability
for the Limited Fartners.

' 9. Capitai accounts.

{a) The Partnership shall maintain a separate
capital account {"Capital Accwunt”) for each General Partner,
each Class A Limited Partner, &nd each Class B Limited Partner
and each such Partner shall be furrished with a statement of its
Capital Account as of the close of each fiscal year of the
Partnership.

(b) The Capital Account of eact General Partner,
each Class A Limited Partner and each Class B Limilied Partner
shall be equal to said Partner's capital contributicns, including
amounts credited to said Partner's Capltal Account, increzsed by
the Profits from Capital Transactions, the Profits from Operating
Sources and the Gross Income Amounts (all as hereinafter defined)
allocated to said Partner pursuant to Section 11 hereof, and
decreased by the amount of any cash distributions, or the fair
market value of any property distributions, made to said Partner,

and the Lossea from Capital Transactions and the Losses from

-13=
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Operating Sources (as hereinafter defined) allocated to said
Partner pursuant to Section 1l hereof.

(c) No interest shall be paid by the Partnership
to any General Partner or Limited Partner on the amount in such
Partner's Capital Account.

{d} 1In the event of a transfer of all or a portion
of a Partner'’s Interests in the Partnership pursuant to the pro-
visions hereof, a separate Capital Account shall be created for

; the transferee as cf the effective date of such transfer, in
which shall be reflected che portion of the transferring
Partner's Capital Account ‘rarsferred to the transferee, and the
Capital Account of the transferciig Partner shall be correspond-
ingly adjusted as of such date.

10. Limitation of Liability’cr Limited Partner.

(a) The liability of the Limited Partners for
debts of the Partnership and on account of claims against the
Partnership shall be limited to the extent of theil respective
capital contributions and their respective shares of updistri-
buted profits, if any; provided, however, that to the extent
required under the Act, any Limited Partner receiving a distribu-
tion in return, in whole or in part, of said Limited Partner's
capital contribution to the Partnership shall be liable to the
Partnership for any sum, not in excess of such amount returned
{with interest), necessary to discharge such claims. The con-

ditional obligation of the Partners to make additional capital

-14-
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contrlibutions under Section 8(h) hereof, shall not be conslidered
as an asset of the Partnership until all steps hereunder neces-
sary to require such contributions have been completed.

(b} The provisions of Section 10(a)} hereof are
subject, however, to the further provision that any liability of
LORET theteunder is limited to the extent of the assets of LORET
without recourse for the payment of any such liability to either

the settlor, or ary beneficiary, or the Trustees of LORET per-

sonally.

11. Allocationr of Profits and Lossges.

(a) {1) FOor the purposes of this Agreement and
Certificate, the term "Profits" shall mean Profits from Capital
Transactions and Profits from Operating Scurces, and the term
"Legses” shall mean Losses from Capitaj Transactions and Losses
from Operating Sources, all as hereinafter defined.

(1i) The terms "Profits firmm Capital Trans-
actions” and "Losses from Capital Transactions" sh¢ll mean the
net income or net loss of the Partnership for all such crang-
actions during the fiscal year as and in the amount deteirined
for Federal income tax purposes from a sale, exchange or other
disposition of all, or any portion of, the assets of the Partner-
ship.

(iii) The term "Profits from Cperating
Sources" shall mean the net income of the Partnership as and in

the amount determined for Federal income tax purposes, but
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exclusive of any Profits from Capital Transactions or Losses from
Capital Transactions.

(iv) The term "Losses from Operating
Sources” shall mean the net loss of the Partnership as and in the
amount determined for Federal income tax purposes, including each
Partner's deduction attributable to interest and real estate
taxes incuvirsd during the period of construction of the Project,
but exclusive of any Profits from Capital Transactions or Losses
from Capital Transaciions.

(7) ' The term "Operating Deficits” shall
mean the excess of all (x),;aa) operating expenses, including the
cost to the Partnership of any {enant improvements and the amount
of any rental concessions agreed ‘to-by the Partnership under
leases For space in the building (the “puilding”) comprising part
of the Project, together with the cost to thz Partnership of any
sub-leases to the Partnership or any lease taka-~overs by the
Partnership, {bb) advisory fees pald and payable to K.S. Sweet
Associates under any Financial Advisory Agreement or similar
agreement (the "Advisory Agreement") by and between the Zartner-
ship and K.S. Sweet Associates, (cc) lease rentals payable by the
Partnership, (dd) principal and interest payments on any
indebtedness, including the Loan (the "Loan"), as that term is
defined in the Commitment; over (y) (aa) the portion of the pro-
ceeds of the Loan which were either not disbursed by the Fund at

the time of the closing of the Loan, and which shall be subse-
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quently disbursed by the Fund to, or for the account of, the

Partnership, or was disbursed by the Fund to an escrowee at the
time of the closing of the Loan, and which shall be subsequently
disbursed by such escrowee to, or for the account cf, the
Partnership, and (bb) the amount of all moneys realized from all
operatino sources of the Partnership, including without limita-
tion all moueys realized from rentals {(including minimum rentals,
percentage rentals and any payments due under escalation
clauses), income anf profits arising from the performance of
tenant improvement work apove building standard, and interest,
dividends and other investwznt income received by the Partner-
ship.

(b} Any Loss of th@ Partnership from Capital
Transactions or from Operating Sources, or both, shall be alle-
cated 1% to LOP, 2% to KSSA, 91.125% tu LOPZT, and 5.B75% to
Dorrance.

{(c) For any fiscal year in which’ine Partnership
has a Profit from Operating Sources, 1% of such Profit shall be
allocated to LOP, 2% of such Profit shall be allocated to KSSA,
91.125% of such Profit shall be allocated to LORET, and 5.(475% of
such Profit shall be allocated to Dorrance.

(d) For all fiscal years in which the Partnership
has a Profit from Capital Transactions, such cumulative Profit
shall be allocated as follows:

{i) The first cumulative Profit up to the

amount equal to the total amount of Capital contributed in all

_17_
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fiacal years commencing with the 1985 fiscal year shall be
allocated as follows: 1% of such Profit shall be allocated to
LOP, 2% of such Profit shall be allocated to KSSA, 91.125% of
such Profit shall be allocated to LORET, and 5.875% of such
Profit =hall be allocated to Dorrance.

({ii) Cumulative Profit exceeding the amount
of Profit ullncated pursuant to Section 11({d){(i), but not
exceeding such zmount plus $10,000,000 shall be allocated as
follows: 2% of sucn Profit shall be allocated to LOP, 4% of such
Profit shall be allocal’ed to KSSA, 82.25% of such Profit shall be
allocated to LORET, and 1i./5% of such Profit shall be allocated
to Dorrance,

(iii) Cumulative Profit exceeding the amount
of Profit allocated pursuant to Sectiors 11(d)(i) and (ii), but
not exceeding such amount plus $7,500,000. shall be allocated as
follows: 0.6% of such Profit shall be allocated to LOP, 1.2% of
such Profit shall be allocated to KSSA, 94.68% «f such Profit
shall be allocated to LORET, and 3.52% of such Profit shall be
allocated to Dorrance.

(iv) Cumulative Profit exceeding the anount
of Profit allocated pursuant to Sections 11{(d)(i), (ii) and
{iii), but not exceeding such amount plus $5,000,000 shall be
allocated as follows: 1.6% of such Profit shall be allocated to

LOP, 3.2% of such Profit shall be allocated to KSSA, 85.8% of

-la-
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such Profit shall be allocated to LORET, and 9.4% of such Profit
shall be allocated to Dorrance,

(v) Cumulative Profit exceeding the amount
of Profit allocated pursuant to Sections 11{d)(i) through (iv)
shall be allocated as follows: 1% of such Profit shall be
allocated to LOP, 2% of such Profit shall be allocated to KSSA,
91,128% of «wvch Profit shall be allocated to LORET, and 5.875% of
such Profit shall be allocated to Dorrance.

(e) (i) Por Federal income tax purposes, from the
inception of the Partnership, whenever a proportionate part of
any Partnership Profit or 10ts is allocated to a Partner, every
item of income, gain, loss and fdeduction entering into the compu-
tation of such Profit or Loss shall! be considered allocated to
such Partner In the same proportion, exiept as follows: (aa)
each Partner shall be allocrated his proporiionate share of
interest and real estate taxes incurred durirg the periocd of con-
sttuction of the Project for the year in which such interest and
taxes were accrued, and thereafter each Partner shali amortize or
currently deduct such proportionate share as permitted tur
Federal income tax purposes, and {(bb) any tax credit applicaple
to the period during which such Profit or Losg was realized shall
be allocated to the Partners as followg: 1% of such credit shall
be allocated to LOP, 2% of such credit shall be allocated to
KSSA, 91.125% of such credit shall be allocated to LORET, and

5.875% of such credit shall be allocated to Dorrance.

-10-
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(11) All of the provisions of Sections ll(a)
through 11(d) above are subject to the further provisions that:
{aa} In any Partnership tax year in
which a distribution of Guaranteed Payments (hereinafter defined)
or a payment of the current or accumulated Preferential Return
described in Section 12(c)(ii), is made to a Class B Limited
Partner, ttei-an amount of "gross income” (as that term is

defined in Secticn 61 of the Internal Revenue Code of 1986, as

amended) of the Partusrship for that year equal to the amount of
such distribution or payment so made to such Partner ("Gross
Income Amount"} shall be specifically allocated to such

Partner. Whenever gross incomr 1s allocated to a Clags B Limited
Partner pursuant to this Section Z*{e)(ii}(aa), an amount of each
particular item of income entering into, the computation of such
gross income shall be allocated to such Partner so that the
amount of each particular item of income so allnrated shall bear
the same ratio to the amount of each other particular item of
income so allocated as the total amount of such parcicelar item
of income so allocated bears to the total amount of eacii-cther
item of income so allocated for that year.

(bb) In any Partnership tax year in
which a Gross Income Amount is allocated pursuant to Section
1l1(e)(ii)(aa) above, then all Profits from Capital Transactions,
Losses from Capital Transactions, Profits from Operating Sources
and Losses from Operating Sources determined and allocated to the

Partners pursuant to the applicable provisions of Sections ll(a)

..20_
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through 11(d) above for that year shall be determined without
regard to that amount of any particular item of income which has
been allocated pursuant to the provisions of Section
l1l'e)({ii)(aa) above.

(£) In the event of a transfer of the Interests of
any Partrer in the Partnership (in accordance with the provisions
of this Agrerment and Certificate) at any time other than at the
end of a Partnership tax year, the distributive share of the
aforesaid items of wPartnership income, gain, loss, deduction or
credit in respect of tlie Interests of the Partner so transferred
shall be apportioned for iricome tax purposes between the trans-
feror and the transferee so that-the transferor's distributive
share of the aforesaid items shall he determined with reference
to the operations of the Partnership fc¢ a short fiscal perioed
ending on the date of such transfer, and hise transferee's distri-
butive share of the aforesaid items shall be determined with
reference to the operations of the Partnership for a short fiscal
period beginning on the day next following the date of such
transfer and ending on the date of the close of the Partiesrship's
fiscal year (or, in the case of a subsequent transfer of such
Interests during such fiscal year, on the date of such subsequent
trangfer).

12, Distribution of Available Cash Flow.

{a) The "Available Cash Flow" of the Partnership

shall be (i) all moneys realized from (aa) Net Disposition
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Proceeds (hereinafter defined), and (bh) all operating sources,
including rentals {including minimum rentals, percentage rentals
and any payments due under escalation clauses), income and
profits arising from the performance of tenant improvement work
above bullding standard, and interest, dividends and other
invesiment income; minus the sum of {ii) moneys expended for (aa)
operating-expenses, including the cost to the Partnership of any
tenant improvements, together with the cost to the Partnership of
any sub-leases t¢o the Partnership or any lease take-overs by the
Partnership, (bb) costr ¢f miscellaneocus capital improvements,
{ce) advisory fees paid urndaor the Advisory Agreement, [dd) lease
rentals payable by the Partnership, and (ee) principal and
interest payments on any outstandira indebtednese, including
indebtedness to any Partner and indelLtadness secured by mort-
gages, and (iii) any amount required t& maintain a reasonable
working capital; all as determined by the Ger=ral Partners.

{(b) (i) The "Net Disposition Proceeds" of the
Partnership shall mean (aa) Net Proceeds from Refinancing (here-
after defined) plus Net Proceeds from Sale or Condemnacion
(hereafter defined) plus Excess Insurance Proceeds (hereafler
defined); minus (bb) the amount of any reserves (in addition to
reserves accumulated as provided in Section 12(a}) above) which
the General Partners shall deem reasonably necessary to provide
for capital improvements to the Project, or any patt thereof,

provided, however, that at the expiration of such period of time
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as the General Partners shall deem advisable, the balance, iE
any, of such reserves remaining unapplied to such improvements
ghall be distributed in the manner hereinafter set forth in

Section 12(c) hereof.

(ii} "Net Proceeds from Refinancing” shall
mean all-rash proceeds derived from refinancing debt applicable
to the Projrct, less

(aa) all expenses incurred in connection
with such refinancirg; and

{(hb) the amount required to discharge
the debt being refinanced. including pre-payment penalty or
premium, if any.

(iii) "Net Proceeds from Sale or Condemnation”
shall mean all cash proceeds derived trom a sale or condemration
of all or any part of the Project, lesc

(aa) sums requirea.cs pay indebtedness
secured by mortgages or other liens upon, or security interests
in, the Project, or the portion thereof, so sold or zundemned;
and

(bb) expenses incurred in connection
with such sale or condemnation.

{iv) "Excess Insurance Proceeds" shall mean
sums on account of losses paid to the Partnership under any

policy of casualty insurance, less

(aa) the costs of collecting such sums;
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(bb) the amount thereof applied or to be
applied to the cost of restoring and repairing or replacing the
portions of the Project which suffered the Casualty; and

{cc) any portion thereof required to be
applied to the payment of indebtedness secured by a mortgage or
other lien upeon, or security interest in, the Project or any
portion therenf.

fci. Available Cash Flow shall be distributed as
follows in such aggregate amounts and at such times as the
General Partners may deem appropriate, but only in the following
amounts, proportions and c¢dsr of priority.

{i) First, Pvailable Cash Flow shall be dis-
tributed to the Class B Limited Partners in payment of accrued
quaranteed payments (the "Guaranteed Payments") owing to said
Partners by the Partnership in the foliowing amounts;

LOP S 45,252
KSSA 975,504
LORET 1,860,480
Dorrance 265,054
Any Available Cash Flow so distributed pursuan. to this
Section 12(c){i) shall be distributed tc each Class B Linited
Partner in the following percentages: 2% to LOP, 4% to KGSA,
82.25% to LORET, and 11.,75% to Dorrance,
{ii) Second, Available Cash Flow shall next be
distributed to each of the Class B Limited Partners in the same

percentages as those specified in Section 12(¢)(i) in an amount

(the "Preferential Return") equal to ten percent (10%) per annum

-24-
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of the Variable Amount (hereinafter defined), as the same is to
be adjusted from time to time as hereinafter provided, determined
on the last day of the calendar quarter immediately preceding
such distribution.

The "Variable Amount" as to each Class B Limited Partner
as of Jauuary 1, 1987 is the sum of each Limited Partner's Class
B Capital amount and each Limited Partner's Guaranteed Payment,

viz,

LOP $ 215,252

KSSA 430,504

LORET 8,852,230

norrance 1,264,604

The aforesaid Varizile Amount as to each Class B Limited

Partner shall be adjusted quarverly, effective on the last day of
each calendar quarter, the first such adjustment to be made on
March 31, 1987, by (1) deducting from tne Variable Amount
specified in the immediate preceding paragceph (x) the Available
Cash Flow, if any, theretofore distributed to"such Class B
Limited Partner pursuant to Section 12(c){i), ano-{y}) the
Available Cash Flow, if any, theretofore distributed to such
Class B Limited Partner pursuant to Section 12(c)(iii), th=zn (2)
adding to the result thus obtained the amount of all Preferential
Return which shail have accrued, but which shall not have been
paid or distributed, to such Class B Limited Partner, and then

(3) compounding quarterly the result thus obtained at the annual

rate of ten percent (10%),
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(iii) Third, after payment of the current
Preferential Return, Available Cash Flow shall next be distri-
buted to each of the Class B Limited Partners in the same
percentages as those specified in Section 12(c)(i) in the amount
equal to the Variable Amount attributable to each such Class B
Limited Partner (determined and adjusted as provided in Section
12{c)(ii)) «ntil the full amount thereof shall have been paid in
full.

(¥v) __ Fourth, Available Cash Flow shall next be
distributed to the Partiers in the same proportion as Profits
from Operating Sources wouid be allocated under Section ll{(c)
hereof.

13. Powers and Duties o JSeneral Partners,

{a) The management and <ontrol of the Partner-
ship's business shall rest exclusively with the General Partners,
who shall have all the rights and powers incldent thereto as may
be necessary, proper or advisable, in their disc:etion, in order
to accomplish the purposes of the Partnership, including the same
rights and powers as a general partner in a partnership’«tthout
limited partners formed under the laws of the State of
Illinois. Without limiting the generality of the foregoing, the

General Partners shall have the right and authority to hire such

employees and independent contractors, at the expense of the

Partnership, as the General Partners shall deem necessary ot

advisable.
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During the existence of the Partnership, the General
Partners shall devote such time and effort to the Partnership
business as may be necessary to promote adequately the interests
of the Partnership and the mutual interests of the Partners; pro-
vided, however, that it is specifically understood and agreed
that the General Partners shall not be required to devote full
time to Paitnership business and may at any time and from time to
time engage in ~nd possess an interest in other business ventures
of any and every type and description, independently or with
others, including, witliout limitation, the ownership, develop-
ment, operation and managerent of real estate and the practice of
any trade or profession, and neither the Partnership nor any
Partner shall by virtue of thig Ag:rement and Certificate have
any right, title or interest in or to. sich independent ventures.

No salary shall be paid to any General Partner.

{b) All decisions of the Geneial. Partners to be
made in this Agreement and Certificate shall be 3ekermined by the
unanimous vote of the General Partners., When acting in accord-
ance with any such vote, each General Partner shall have the
power to execute or accept any instrument or agreement incident
to the Partnership's business and in furtherance of its purposes,
and any instrument or agreement so executed or accepted by a
General Partner in its own name on behalf of the Partnership
shall be deemed executed and accepted on behalf of the Partner-

ship by the General Partners; provided, however, that {(other than
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any leases of space in the Building to be executed by the
Managing Agent as hereinafter provided) any documents to be
executed in connection with a conveyance by the Partnership of
any interest in all or any portion of the Project or in connec-
tion with any loan to the Partnership {other than a loan to the
Partnerskinr occurring in the ordinary course of business), shall
not be deeried o be executed on behalf of the Partnership unless
executed by all of the General Partners; provided further, how-
ever, that the manajing agent (the "Managing Agent") under any
management agreement fcr the management of the Project executed
by the General Partners on pehalf of the Partnership, may execute
any leases for space in the Builaing whose execution has been
approved by the General Partners.

(c) Except as otherwise provided in Section 13(d)
below, the General Partners shall not be adtihorized to sell or
otherwise dispose of all or substantially all of the Partner-
ship's assets except at the direction of and upoa herms approved
by the unanimous vote of all of the Partners (other :han Class B
Limited Partners who are not also Genperal Partners or Cizas A
Limited Partners, who shall not have the right to vote on any of
the transactions set forth in this Section 13(¢c)). The General
Partners, further, shall not be authorized, except by the
unanimous vote of all of the Partners (other than Class B Limited
Partners who are not also General Partners or Class A Limited

Partners), to (i} refinance any indebtedness of the Partnership
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secured by a mortgage covering all or substantially all of the
Proiect, (ii) modify any of the provisions of the Loan or the
"Ground Lease" (as defined in the Commitment), or {iii)
repurchase the Fund's interest in the Property. In the event the
General Partners propose any such sale, disposition, refinancing,
modificarion or repurchase, the General Partners will transmit to
all of the @ertners, at least 20 days in advance, a notice
calling a meetin; for the purpose of approving the proposed
action and setting forth the advantages and disadvantages and
specific recommendatioris concerning such propesed action. The
failure of any such Partfticr-to attend such meeting shall be
deemed to be an approval of the proposed action by such Partner
unless such Partner has specificillv objected to the proposed
action in writing.

(d) No General Partner shall-be liable to the
Partnership or the Limited Partners except 0y reason of fraud,
bad faith, willful misfeasance, gross negligence or any act or
omigsion in breach of this Agreement and Certificate. ) Bach of
the General Partners shall indemnify and gave harmless tlie
Partnership and the Limited Partners from any logs or liakitlity
to a third party arising out of a General Partner's fraud, bad
faith, willful misfeasance, gross negligence or any act or
omission in breach of this Agreement and Certificate., The
Partnership shall indemnify and save harmless each of the General

Partners from any loss or liability incurred by it by reason of
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any act performed by it on behalf of the Partnership or in
furtherance of the Partnership's interest other than by reason of
such General Partner's fraud, bad faith, willful misfeasance,
negligence or any act or omission in breach of this Agreement and
Certificote., In the event a General Partner is found personally
liable for-any debts of the Partnership (other than any debt or
liability incuxred by reason of such General Partner's fraud, bad
faith, willful nisfeasance, negligence or any act or omission in
breach of this Agreomeint and Certificate) and is required to and

does satisfy a Partnership liability out of such General

Partner's personal assets (a "Liable General Partner"), then the

Liable General Partner shall have 'a right of reimbursement out of
the agsets of the Partnership (the "Right of Reimbursement”).

The Right of Reimbursement shall accrus to the Liable General
Partner 30 days after written notice theresf js given to each of
the other Partners. Upon such accrual of the #isoht of Reimburse-
ment, the Liable General Partner shall be reimburgecd out of the
assets of the Partnership in the following order of priceity, but
only to the extent necessary to satisfy such Right of Relinburse-
ment: (i) out of the then Available Cagh Flow cof the Partnership;
{ii) out of any funds obtained in the form of a loan from the
Limited Partners at prevailing market rates; and (iii) by sale,
refinancing or in any other mannper, in each case, without the
necessity of having obtained the prior written consent of the

other Partners; provided, however, that before any such sale or
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refinancing shall be consummated, the General Partners shall have
endeavored to obtain funds for the Partnership in the form of a
loan from the Limited Partners in an amount sufficient to reim-~
burse the Liable General Partner; and provided further, that in
the event the Liable General Partner is to be reimbursed out of
the procesds of a proposed sale or refinancing of Partnership
assets, the L'.able General Partner shall give 90 days prior
written notice «0f any such proposed sale or refinancing to each
of the other Partnera, If sufficient Available Cash Flow or pro-
ceeds of a loan from the iimited Partners are obtained and used
by the Partnership to reimbuise the Liable CGeneral Partner prior

to the expiration of such 90-day-period, such proposed sale or

refinancing shall not be consummated unless all of the Partners

congent thereto. To the extent not reirbursed as provided above,
the Liable General Partner shall have a rigiit of contribution
from the other General Partner equal to its picportionate share
of such liability, but shall have no right of contribution from
the Limited Partners.

14. Activities of Limited Partners.

Except as otherwise specified in this Agreement ang
Certificate, the Limited Partners shall take no part in the
conduct or control of the Partnership and its business and shall

have no right or authority to act for, or bind, the Partnership.
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15, Fiscal Year.

The figscal year of the Partnership shall be the calendar
year until otherwise determined by the General Partners.

16. Books, Records and Bank Accounts. During the con-

tinuance of the Partnership:

(a) The Partnership books and records shall be
kept by the Grueral Pactners and shall at all times be maintained
at the principal office of the Partnership, where they shall be
open to the reasonanle inspection and examination of the Partners
or their duly authorized repregentatives; such books and records
shall reflect all expenditurzs made by or in connection with the
business of the Partnership, suns or credits due or received and
all income collected and funds disbursed in connection with such
business. The books of the Partnershir shall be kept on an
accrual basis.

(b) Annual financial statementc, 3udited by Price
Waterhouse or by such other firm of nationally recGynized
independent public accountants as the General Partne:s shall
unanimously select, shall be distributed to each Partner within
120 days after the close of each fiscal year, In addition, a
report indicating each Partner's share of the Profits or Losses
of the Partnership for Federal income tax purposes shall be dis-
tributed to each Partner within 90 days after the close of each

fiscal year.
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{e¢) All funds of the Partnership may be deposited
in and withdrawn from such bank accounts and upon such signatures
as the General Partners designate. The General Partners shall
have the power to invest excess cash of the Partnership in any
interest-bearing, federally-insured savings account, short-term
certificate of deposit, government obligation or government
guaranteed osligation, prime grade commercial paper, liquigd
assets mutual ‘furd with assets aggregating not less than
$100,000,000 in valuz. or bank repurchase agreements secured by
securities backed by tne full faith and credit of the United
States or any state thereol or securities issued by the Federal
National Mortgage Associatioa, the Government National Mortgage
Association or the Federal Home [,can Bank System.

17. Voluntary Transfer of Purtnership Interests,

(a} No General Partner sha'l voluntarily withdraw,
transfer, sell or assign all or any part of its General
Partnership Interests in the Partnership withou: the written
consent of all of the other Partners., Except as the Fartners
shall otherwise unanimously agree, the assignee, transfecee or
buyer of all, or a portion of, General Partnership Interexts
shall not thereby become a substitute General Partner, and shaill
not have any of the rights herein conferred on a General Partner,
except that a permitted assignee shall be entitled to receive the
share of Profits, Losses and Available Cash Flow and, upon

dissolution of the Partnership, the distributions to which such

_33_




UNOFFICIAL,COPY, ,

General Partner would have been entitled under the provisions of
this Agreement and Certificate. Such withdrawing, transferring,
selling or assigning General Partner shall cease to be a General
Partner upon (i) the withdrawal, transfer, sale or assignment of
a2ll of its General Partnership Interests and (ii) the filing of
an appropriate amendment to this Agreement and Certificate,

(b) Except as hereinafter provided, a Limited
Partner may aseica, sell, transfer or otherwise dispose of all or
any part of its Limited Partnership Interests in the Partnership
only with the written consent of the General Partners, In the
event that a Limited Partnur, with the consent of the General
Partners, shall transfer, sell or assign all or any part of its
Limited Partnership Interests in &bhe Partnership, the transferee
gshall not thereby become a substitute Limited Partner, and shall
not have any of the rights herein conferred-upon a Limited
Partner, except that it shall be entitled tc <aceive the share of
Profits, Losses and Available Cash Flow and, upo1 <he dissolution
of the Partnership, the distributions to which such Lirited
Partner would have been entitled under the provisions 9f this
Agreement and Certificate, unless such person shall be admitted
in the sole discretion of the General Partners as a substitute
Limited Partner of the Class of Limited Partnership Interests so
transferred and shall execute an addendum to this Agreement and
Certificate agreeing to be bound by all of the terms and con-

ditions hereof and to assume all, or in the case of a transfer of

-34=-
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less than all of a transferor's Limited Partnership Interests in
the Partnership, a pro rata portion, of the obligations of the
transferor hereunder, Unless an addendum to this Agreement and
Certificate shall be so executed, a Limited Partner transferring,
selling or assigning all or any part of its Limited Partnership
Interests in the Partnership shall not thereby be relieved of any
obligation apriicable to the Limited Partnership Interests so
transferred which it may have to the Partnership pursuant to any
provision hereof.

(c} LORET, or any transferee pursuant to this
Section 17{c), may assign, (8£)1, transfer, distribute or other-
wise dispose of all or any part/of its Limited Partnership
Interests in the Partnership at any time to the primary bene-
ficlary (the "Beneficiary") of LORET or to a Related Party of the
Beneficiary of LORET without the consent ¢f any other Partner. A
"Related Party" of the Beneficiary of LORET t¢hall mean the spouse
or issue of such Beneficiary, any trust establishedl for the
primary benefit of such Beneficiary, spouse or issue. Any
business entity in which such Beneficiary, spouse or issve has a
majority ownership interest, or any other person related by
consanguinity to the Beneficiary. Any transferee pursuant to
this Section 17(c) shall thereupon become a substitute Limited
Partner of the Class of Limited Partnership Interests so
transferred without the consent of any of the Partners, provided

that the transferee shall execute an addendum to this Agreement
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and Certificate agreeing to be bound by all of the terms and
conditions hereof and to assume all, or in the case of a transfer
of less than all of LORET's Limited Partnership Interests in the
Partnership, the applicable pro rata portion, of the obligations
of the transferor hereunder. Unless an addendum to this
Agreement-and Certificate shall be so executed and a transferee
so admitted as a substitute Limited Partner of the Class of
Limited Pattneiship Interests so transferred, then: (i) such
transferee shall not have any of the rights herein conferred upon
a Limited Partner with respect to the Limited Partnership
Interests so transferred, ¢xcept that the transferee shall be
entitled to receive the applicahle pro rata share of Profits,
Losses and Available Cash Flow ard. upon the dissolution of the
Partnership, the applicable pro rata distributions to which such
Limited Partner otherwise would have been entitled under the pro-
visions of this Agreement and Certificate, and (ii) the Limited
Partner transferring, selling or assigning all cr any part of its
Limited Partnership Interests in the Partnership pursuant to the
provisions of this Section 17(c¢) shall not thereby be relieved of
any obligation applicable to the Limited Partnership Intereits so
transferred which it may have to the Partnership pursuant to any
provision hereof.

(d) Each Limited Partner may assign, sell, trans-
fer, distribute or otherwise dispose of all or any part of its

Limited Partnership Interests in the Partnership at any time to
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another Partner of the Partnership without the consent of any
other Partner. Any such transferee shall thereupon become a sub-
gtitute Limited Partner of the Class of the Partnership Interests
so transferred without the consent of any of the Partners, pro-
vided such transferee shall execute an addendum to this Agreement
and Certificate agreeing to be bound by all of the terms and con-
ditions herecf, and to assume all, or in the case of a transfer
of less than ail »f the transferor's Limited Partnership
Interests, the applicable pro rata portion, of the obligations of
the transferor hereundcr.. Unless an addendum to this Agreement
and Certificate shall be 5o =2xecuted, then: (i) such transferee
shall not have any of the rights herein conferred upon a Limited
Partner with respect to the Limites Partnership Interests so
transferred, except that the transferre-shall be entitled to
receive the applicable pro rata share of Prufits, Losses and
Available Cash Flow and, upon the digsolutioi of the Partnership,
the applicable pro rata distributions to which such Limited
Partner otherwise would have been entitled under the provisions
of this Agreement and Certificate, and (ii) the Limited Zartner
transferring, selling or assigning all or any part of its Limited
Partnership Interests in the Partnership pursuant to the pro-
visions of this Section 17(d) shall not thereby be relieved of
any obligation applicable to the Limited Partnership Interests so
transferred which it may have to the Partnership pursuant to any

provision hereof.,
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(e) LOP may assign, sell, transfer, distribute or
otherwise dispose of all or any part of its Class B Limited
Partnership Interest in the Partnership to John C. Weber or
Kenneth S, Sweet, Jr., either one of whom, if he 30 elects, shall
thereupon be admitted by all of the Partners, who hereby consent
to such udmission, as an additional Class B Limited Partner upon
his execution of an addendum to this Agreement and Certificate
agreeing to be round by all of the terms and conditions hereof
and to assume all, or as applicable, a pro rata portion, of the
obligations of his trausfaror hereunder,

() A&ll of Ln= foregoing provisions of this
Section 17 are subject, however, to the further provision that no
aggignment, sale or other transfer »of any Partner's Partnership
Interests in the Partnership, or any p2ct thereof, shall be per-
mitted which, in the opinion of counsel frr the Partnership
reasonably satisfactory to all of the Generai Partners, will
jeopardize the treatment of the Partnership as & partnership,
cause a termination of the Partnership for Federal income tax
purposes, constitute a violation of applicable state oi .<ederal
securities laws, or give rise to any event which would permit the

acceleration of any of the indebtedness comprising the Loan, as

described in any documents evidencing or securing such indebted-

ness,
(9) The costs of any transfers of Partnership

Interests pursuant to this Section 17, including any costs
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agsociated with amending this Agreement and Certificate, shall be
paid by the parties to the particular transfer.

18, Death, Legal Incompetence, Bankruptcy or Other

Termination of a Limited Partner.

The death, legal incompetence, bankruptcy or other ter-
minatiorn of a Limited Partner shall not cause the disgolution of
the Partnecrenip, The personal representative, quardian, trustee
in bankruptcy ol other successor of a deceased, legally
incompetent or banlrupt Limited Partner, or the stockholders of a
dissolved and liguidatid corporate Limited Partner, or the
partners of a dissolved ani liquidated Limited Partner which was
itgself a partnership, or in the event of the termination of LORET
by reason of the death of the Beneliciary, the appointee(s) of
such deceased Beneficiary with respect to LORET's Limited
Partnership Interests in the Partnership, snall have the rights
of an assignee only to receive the share of tin2 Profits, Losses
and Available Cagh Flow and, upon dissolution aof the Partnership,
the distributions to which such Limited Partner would tave been
entitisd under the provisions of this Agreement and Cercificate,
and shall not have the rights of a substitute Limited Partner,
except to the extent provided by the Act, unless the General
Partners consent thereto and this Agreement and Certificate is
properly amended. Subject to the requirements of applicable law,
the personal representative, guardian, trustee in bankruptey or

other successor of a deceased, legally incompetent or bankrupt
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Limited Partner, or the stockholders of a dissolved and liqui-
dated corporate Limited Partner, or the partners of a dissolved
and liquidated Limited Partner which was itself a partnership, or
in the event of the termination of LORET by reason of the death
of the Reneficiary, the appointee(s) of such deceased Reneficiary
with regpsct to LORET's Limited Partnership Interests in the
Partnership, @ay sell all or part of the Limited Partnership
interest in the/Partnership of such deceased, legally incom-
petent, bankrupt, cissolved, liquidated or terminated Limited
Partner, or, in the cate of a deceased Limited Partner or in the
event of the termination of LOURET by reason of the death of the
Beneficiary, the Limited Partner's personal representative or the
trustees of LORET may distribute tre same to the heirs or
legatees of such deceased Limited Parcrier or the appointee{s) of
the Beneficiary, as the case may be. Unless the General Partners
consent thereto and this Agreement and Certitircate is properly
amended, however, any such legatee, heir, assignes, buyer, trans-
feree or appointee shall not thereby become a substitute Limited
Partner and shall have none of the rights herein conferred upon
the Limited Partner except that he or they shall be entitled to
receive the share of the Profits, Losses and Available Cash Flow
and, upon dissolution of the Partnership, the distributions to
which such Limited Partner would have been entitled under this
Agreement and Certificate; provided, however, that any such

legatee, heir, assignee, buyer, transferee or appointee who is a

-40-
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Related Party of the Beneficiary of LORET may become a substitute
Class A or Class B Limited Partner pursuant to the applicable
provisions of Section 17(c¢) hereof.

19. Bankruptcy, Dissolution or Other Mandatory Transfer

of Intersst of a General Partner.

(a) Subject to the provisions of Section 20(d}
hereof, the¢ kankruptcy of a General Partner shall not cause the
dissolution of tiar Partnership. The trustee in bankruptcy, if
one has been appoin-ed, of a bankrupt General Partner shall have
the rights of an asgignee only to receive the share of the Pro-
fits, Losses and Available (Ciea Flow and, upon dissolution of the
Partnership, the distributions lowhich such bankrupt General
Partner would have been entitled uinder this Agreement and Certi-
ficate and shall not have the rights ¢f a General Partner or an
additional Limited Partner. If the remairiny General Partner

consents thereto and files an appropriate amendzent to this

Agreement and Certificate, and such trustee in banxruptcy agrees

to be bound by all of the terms and conditions hereof urd to
assume all of the accrued cobligations of the bankrupt Gereral
Partner hereunder, such trustee in bankruptcy may become an addi-
tional Class A Limited Partner (and a Class B Limited Partner if
the bankrupt General Partner shall be a Class B Limited

Partner). If all of the Partners consent thereto, an appropriate
amendment to this Agreement and Certificate is executed and

filed, and such trustee in bankruptcy agrees to be bound by all
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of the terms and conditions hereof and to assume all of the
obligations of the bankrupt General Partner hereunder, such
trustee in bankruptcy may be admitted to the Partnership as a
substitute General Partner in accordance with the provisions of
Section 5 herecf. Subiject to the requirements of applicable law,
the trustee in bankruptcy, if one has been appointed, of a
bankrupt General Partner may sell all or part of the Partnership
Interes*s in the Partnership of such bankrupt General Partner;
provided. nowever, that such trustee in bankruptcy has first
offered to fell all or such part of such Partnership Interests in
the Partnershiy +to the remaining Partners, or any of them, upon
the same terms ani-conditions as it proposes to sell such
Partnership Interes:s %o any other transferee pursuant tc this
Section 18%(a). If none of the Partners accepts such offer within
30 days from the date when it was given to them in writing by
such trustee in bankruptcy, taen such Partnership Interests may
be so scld, assigned or otherwise transferred to the proposed
transferee upon the terms and condjitions proposed to the
Partnersa, or upon any further terms end conditions not involving
a lesser price for such Partnership Incerests as such trustee in
bankruptcy may determine. Unless the other Partners consent
thereto and this Agreement and Certificate id nroperly amended,
however, any such transferee shall not thereby bacome a
subgstitute General Partner or substitute Limited Purtrner and

shall have none of the rights herein conferred upon vhe General
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Partners or Limited Partners except that it gshall be entitled to
receive the share of the Profits, Losses and Available Cash Flow
and, upon dissolution of the Partnership, the distributions to
which such bankrupt General Partner would have been entitled
under this Agreement and Certificate,

{by (i) Subject to the provisions of Section
20(d) heresc. the dissolution of a General Partner shall not
cause the dissolition of the Partnership. Subject to the provi-
sions of Section 17(w) hereof, the stockholder(s) of a dissolved
and liquidated corporal.e General Partner and the partners of a
dissolved and liquidated Grzneral Partner which was itself a
partnership shall have the rights of an assignee(s) only to
receive in the aggregate the share nf the Profits, Losses and
Available Cash Flow and, upon dissolution of the Partnership, the
distributions to which such dissolved and liquidated General
Partner would have been entitled under this agreement and Certi-
ficate and shall not have the rights of a General Partner or an
additional Limited Partner. If the remaining Gener¢l Partner
congents thereto and files an appropriate amendment to tiis
Agreement and Certificate, and such stockholder(s) or partrers
agree to be bound by all of the terms and conditions hereof and
to assume all, or as applicable, a pro rata portion, of the
accrued obligations of the dissolved and liquidated General
Partner hereunder, such stockholder({s} or partners may become an

additional Class A Limited Partner(s) (and Class B Limited
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Partner(s) if such General Partner shall be a Class B Limited
Partner). If all of the Partners consent thereto, an appropriate
amendment to this Agreement and Certificate is executed and
filed, and such stockholder(s) or partners agree to be bound by
all of the terms and conditions hereof and to assume all, or as
applicabe. a pro rata portion, of the obligations of the
dissolved un” liquidated General Partner hereunder, such
stockholder(s) o¢ partners may be admitted to the Partnership as
a substitute Generel Partner(s) in accordance with the provisions
of Section 5 hereof.

(ii) ALl »f the foregoing provisions of
Section 19(b)(i) above are subiect, however, to the further pro-
vision that no voluntary dissolution of LOP shall be permitted
which, in the opinion of counsel for Liké Partnership reasonably
satisfactory to all of the General Partners, will jeopardize the
treatment of the Partnership as a partnership, cause a termina-
tion of the Partnership for Federal income tax purposes, consti-
tute a violation of applicable state or federal securi:ies laws,
or give rise to any event which would permit the acceleration of
any of the indebtedness comprising the Loan, as described in any
documents evidencing or securing such indebtedness.

20. Dissclution of the Partnership,

The Partnership shall be dissolved and shall terminate
and wind up its affairs upon the first to occur of any of the

following:
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(a) the expiration of its term as set forth in
Section 7 herecf;

{b} the sale, condemnation or other disposition of
all or substantially all of the Project;

(c) the general agsignment of the assets of the
Partnerskin for the benefit of creditors or the insolvency or
bankruptcy af the Partnership;

(¢) the bankruptcy or dissolution of the last
remaining General Partner, unless promptly thereafter the Limited
Partners by unanimous vot: elect a successor General Parther or
Partners and vote to continun the business of the Partnership;

{e) the agreemenc %o terminate by all of the
Partners; or

(£) any event under applicable law which results
in the termination of the Partnership; provided, however, that if
a termination occurs for any reason other than those specified in
clauses (a) through {e) of this Section 20, the Partnership shall
immediately be reconstituted by the Partners as if suc’i dissolu-
tion had not occurred, and the provisions of this Agreement and
Certificate shall be applicable to the reconstituted Partnership
as if such dissolution had not occurred unless and except as the
Partners shall unanimously otherwise agree. The General Partner
or Partners of the reconstituted Partnership shall arrange for
the preparation and due execution of all agreements, documents

and certificates necessary to implement the foregoing, including
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the filing of any certificates of limited partnership as may be
necessary to assure (to the extent possible) limited liability to
the Limited Partners therein.

21, Liquidation of the Partnership.

{a) In the event that the Partnership is to be
terminated by reason of the occurrence of any event of dissolu-
tion as se% torth in Sections 20{a) through 20{(e) hereof, or for
any other reason, the General Partners shall proceed to liquidate
itg assets, wind up its affairs, and apply and distribute the
proceeds in the following order of priority:

(i) payment of the debts and liabilities of
the Partnership (other than debtz or liabilities owing to a
Partner) and the expenses of liquidation;

(ii) the establishment of any reserves which
the General Partners deem reasonably necessary for any contingent
or unforeseen liabilities or obligations of (he Partnership,
which reserves may be paid over to a bank, as euycrow holder, to
be applied, under the direction of the General Partiers, in pay-
ment of Partnership liabilities and, at the expiration/ci such
period as the General Partners may deem advisable, for distri-
bution in the manner hereinafter provided;

{iii) repayment of any advances or loans by any
of the Partners to the Partnership:

{iv) payment of any unpaid Guaranteed Payments
owing to the Class B Limited Partners in the percentages provided
for in Section 12(c¢)(i) hereof;

...46_
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{v} payment to the Class B Limited Partners
of the current Preferential Return described in Section 12(c)(ii)
in the percentages referred to therein;

(vi) payment to the Class B Limited Partners
of the amounts described in Section 12(c)(ili) in the percentages
referred cr thecein; and

(vii) transfer of any remaining assets to the
General Partners/end Class A Limited Partners in payment of the
amounts standing to'thsir credit in their Capital Accounts,
adjusted to the date of liquidation to reflect Partnership
Profits and Losses realized jo the course of liquidation and any
Profit or Loss deemed realized wn the distribution of Partnership
property in kind pursuant to this Geckion 21.

{(b) Subject to the proviaions of Sections 21l{a)(i)
through 21{a)(vi}) above, in lieu of liquidating all of the
Partnership assets, or in combination therewith. the General
Partners may distribute the Partnership assets to “he Partners in
kind, each Partner receiving an undivided interest in the
Partnership's assets so distributed in kind, subject to 4is lia-
bilities, in payment of the amount standing to each Partner’s
credit in its Capital Account, adjusted to the date of liquida-
tion to reflect Partnership Profits and Losses realized in the
course of liguidation and any Profit or Loss deemed realized on
the distribution of Partnership property in kind pursuant to

Section 21{c) below. A Partner's undivided interest shall be
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that fractional interest in the Partnership's assets so distri-
buted in kind which bears that ratio to the whole of such assets
which the amount that the Partner would have received if the
Partnership had sold such assets and distributed the proceeds
therefrom bears to the amount all of the Partners would have
received if the Partnership had sold such assets and distributed
the proceeds therefrom.

(¢}’ A reasonable time shall be allowed for the
orderly liquidatior_ of-the assets of the Partnership and the dis-
charge of its liabilit/es so as to enable the General Partners to
minimize the losses normally attendant upon such liquidation.
Profit or Loss realized from the nale or other disposition of the
Partnership assets shall be allocatzd among the Partners in
accordance with the applicable provisicns of Section 1l hereof,
and any assets which are distributed in kind shall be valued by
the General Partners, and any potential prof.i or loss that would
have been realized if such assets had been sold at said value
shall be allocated among the Partners as if actually realized, as
provided in the applicable provisions of Section 1ll. The
Partnership shall Furnish each Partner with a statement audited
by a nationally recognized firm of independent public accourntants
showing the Profit or Loss of the Partnership from the date of
the last annual statement prepared under Section 16 hereof to the
date of the final distribution of the proceeds of liquidation or

the assets to the Partnership, and showing the manner in which
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the proceeds of liquidation or the assets of the Partnership have
been distributed.

{d) The Partnership shall terminate when all pro-
perty owned by the Partnership shall have been disposed of or
distributed in kind and the net proceeds, after satisfaction of
liabilitie4s to creditors, shall have been distributed among the
Partners as 2i=resaid, and the requirements of the Act or other
applicable law huve been satisfied, The establishment of any
reserves in accordance . with the provisions of this Section 21
shall not have the effeizt of extending the term of the Partner-
ship.

22, Certificates and Tax Elections.,

(a) The parties hercho agree to execute
immediately and from time to time thereafter such certificates or
other documents and to effect such filings, recordings and publi-
cations and to do such other acts conforming hereto as shall con-
stitute compliance with all requirements for the existence of a
limited partnership under the laws of the State of I!linois and
any other State in which the Partnership may do business. The
parties also agree and obligate themselves to execute such certi-~
ficates and other documents conforming hereto, and to effect such
£ilings, recordings and publications, and to do such other acts
appropriate thereto, as may be necessary to comply with the
requirements of the laws of the State of Illinols and of any

other State in which the Partnership may do business, in the
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event of any alteration in the composition (or other change
requiring any such action) or the dissolution of the Partnership.

{b) All elections required or permitted to be made
by the Partnership under the Internal Revenue Code of 1986, as
amended, shall be made by the General Partners in such manner as
will, inthe opinion of the accountants for the Partnership, be
most advantaceous to the Limited Partners. The General Partners
shall cause the _reparation and timely filing of all Partnership
tax returns.

23, Transactions with Affiliates.

The General Partnecs are authorized to enter into agree-
ments on behalf of the Partnership with any of the General
Partners or with other persons or sptities affiliated with any of
the General Partners; provided, however; that any such agreement
is made on terms and conditions which are {air to the Partner-
ship.

24. General Partners as Attorneys-in-Fact for Limited

Partners.

Each of the Limited Partners hereby constitutes and
appoints the General Partners, and each of them, the true and
lawful attorney for such Limited Partner, to make, execute, sign,
acknowledge and file this Agreement and Certificate, evidencing
the existence of the Partnership as a limited partnership
pursuant to the laws of the State of Illinois, together with a

certificate of any present or future amendment thereto, and upon
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termination of the Partnership, a Certificate of Dissolution or
Cancellation, as shall be required under the laws of the State of
Illinois, and to include therein all information required by the
laws of such State and also to make, execute, sign, acknowledge
and file such other instruments, including fictitious name cer-
tificates, as may be required under the laws of the State of
Illinois, ot of any other State, or by applicable Federal laws,
without, however; 'in any way increasing the liability of the
Limited Partners beyoad the liability expressly set forth in this
Agreement and Certificate. The foregoing power of attorney is a
special power of attorney coupled with an interest and shall
survive the death, bankruptcy, diwzsclution, liquidation, legal
incompetence or other termination of any Limited Partner, to the
extent it may legally contract for such survival, or the
transfer, sale or assignment by any Limited Partner of its
interest hereunder, except that where the pulchaser, transferee
or assignee thereof is admitted, pursuant to the provisions
hereof, as a substitute Limited Partner, the power cf ittorney
shall survive such assignment for the sole purpose of eralling
such attorney-in-fact to execute, acknowledge, swear to and file
any agreement, certificate or document necessary to effect such
gsubstitution.

25. Notices.

All notices required under this Agreement and Certifi-
cate shall be in writing, duly signed by the party giving such
notice and transmitted by first class mail as follows:

-51 -
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(a) If given to the Partnership, to the then prin-
cipal place of business of the Partnership;

(b} 1If given to any Partner, to the address set
forth below the name of such Partner on the signature page hereof
or to such other address as such Partner may hereafter designate
by writtsn notice to the Partnership.

24, Amendment.

Any amendment to this Agreement and Certificate shall
only be effective jc ) the same shall be in writing and shall be
concurred in by the unanimous consent of all of the Partners.

27. Headings.

Titles and captions contained in this Agreement and
Certificate are inserted only as ‘a matter of convenience and for
reference and in no way define, limit or extend or describe the
scope of this Agreement and Certificate or-ithe intent of any pro-
vision hereof.

28. Governing Law.

This Agreement and Certificate contains the entire
understanding of the parties hereto and shall be construsd in
accordance with the laws of the State of Illinois.

29, Number and Gender.

All nouns, pronouns and any variations thereof shall be
deemed to refer to the masculine, feminine or neuter, singular

and plural, as the identity of the person or persons may require.
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30, Counterparts.

4

This Agreement and Certificate and any amendment hereto

may be executed in multiple counterparts, each of which shall be

deemed to be an original agreement and with each counterpart to

constitvte one agreement between all of the parties hereto on the

dates exzcuted by them notwithstanding that all of the parties

are not signa*ories to the original or the same counterpart.

IN WITNESS WHEREOF, the parties hereto have executed

this Amendment and Resiatement of Agreement and Certificate of

Limited Partnership of 'Park Place Associates as of the day and

year first above written.

{Corporate Seal}

Attest; #z.fganL(] /(J.‘;j/é*-;.//
sgyétant Seqydtary

CENERAL PARTNERS

LiVE OAK PROPERTIES, INC.
1360 Nest Tenth Street
Wiliirgton, DE 19899

a7

President

KSSA-PARK PLACE ASSOLTATES,
a General Partnership
Fidelity Court, Suite 2u0
259 Radnor-Chester Road
Radnor, PA 19087-5218

Partner

[Signatures Sontinued On Next Page]
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{Corporate Seal)

. )
Attest: . /[AuOinid ( /ﬁ [
gsifétant Se tary

{(Corporate Seal)

Attest: ﬁé{;f[ éé{(“"tf-"i_/

LIMITED PARTNERS

LIVE OAK PROPERTIES, INC.
100 West Tenth Street
Wilmington, DE 19899

v Qe LG

v Presldent

KSSA-PARK PLACE ASSOCIATES,
a General Partnership
Fidelity Court, Suite 200
259 Radnor-Chester Road
Radnor, PA 19087-5218

44,///'“"“

Parktner

LIVT OAK REAL ESTATE TRUST
By:

The Philadeiphia National Bank,
Trustee

Broad and Chesinut Streets
Philadelphia, PA. 19101

f\
By : D\Qﬁm “\’wm

Vice stvaldent

. Peter Somers, Trustee
2000-One Logan Square
Philadelphia, FA 19103

OHN T. DORRANCE, JR.
. Monk Road
Gladwyne, PA 19035
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COMMONWEALTH OF PENNSYLVANIA

COUNTY OF d&l£A¢uaJ;/ : S8

The foregoing instrument was acknowledged before me

- - ] 7 ) _/"'
this ,?J!(Lday of {2_7@2.*&-_{__, 1987 by {A c‘{,u(ﬁ’ /t/ }{“WJE,¢/, a
4
Partner on behalf of KSSA-PARK PLACE ASSOCIATES, a partnership.

IN WITNESS WHEREQF, I have hereunto set my hand and
affixed my official seal on the day, month and year first above

written,

) A;r:ﬂr&% 3,',,‘,“"' NOTARY pPuBLIC Vi
HIP, DELAWARE COUNTY
MY CONMISSION EXPIRES APRIL 24, 1990 Notary

Membet, Pannsyivani Agsociation of Notaries My Commission E xpi. res:

COMMONWEALTH OF PENNSYLVANIA :
COUNTY OF PHILADELPHIA ;o

The foregoing instrument was ackrowledged before me
this _/g_‘: day of [éu;(,‘f , 1987 by /_ﬁ_‘_‘.‘{:‘i;

Ve
Vice-President of THE PHILADELPHIA NATIONAL BANL, <one of the

Trustees of the Live Oak Real Estate Trust, on behalf >f the
corporation,

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal on the day, month and year first above

written.

zd N Lrdlyed’

Wbtify Public

My Commission Expites:

MARY 1. CONDURA
Notary Public, P Phita, Go,
55— My Commission Eapius Aug. 4, 1989
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COMMONWEALTH OF PENNSYLVANIA :

: 8S.

COUNTY OF PHILADELPHIA :
The foregoing instrument was acknowledged before me

this /o day of @pur/’f , 1987 by H. PETER SOMERS, one

of the Trustees of Live Oak Real Estate Trust.
IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my afficial seal on the day, month and year first above

written.

. - Ty /7/7
SR T AP R A /) /r T LA )

Nota:y Public

My Commission Expires:

ROSEMARLE K. BIATTEAU. NOTARY PUSLIC
PALLADLLPIIA. PHILADEI PHIA COUNTY
WY COEMISSION EXPIRES SEPT. I, 1988

STATE OF :‘)Q)/LSK/ /UCI nite— Member, Ferisylvania Association ol Notaries

: 58,

COUNTY OF De lawar <. ;

The Foregoing instrument was acknowledged before me

this A%d day of /V)arch , 1987 by JOHN T. DCRRANCE, JR.

IN WITNESS WHEREOF, I have hereunto set my ‘haud and

affixed my official seal on the day, month and year firet-above

written.

L//pﬂcf(%/ 1( y(//'x“*’t"’

Notary P_bllc

My Commission Expires:

LYNEE . LOOBE NOTARY PUBLIC
SADNOR TOWNSHIP, DFLAWANRE COUNYY
MY DOMMISEION [XPIRES APRIL 21, 1990

Membar. Paanayivania Assocition of Notaries
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STATE OF 164.«#(./,31}1/:
: : SS.

COUNTY OF hw«?u&/ :
The foregoing instrument was acknowledged before me

this 23  day of _4pul , 1987 by JOHN C. WEBER, President

of LIVE OAK PROPERTIES, INC., a Delaware corporation, on behalf

of the corporation.
A}

IN. ATTNESS WHEREOF, I have hereunto set my hand and

affixed my offiCiil seal on the day, month and year first above

written.

ZLM“’"““—" / /ﬂ Lo"&l-:-t-d

Notary Public

My Commission Expires: ﬂéf/SQ

FIQTIAA HONYSNS
Natary Public, S of How York
e, w2
ualifipd o fiew Yoo Coundy

Commistion Expuive -woreir3a--1733 J,uﬁf 34,1989

+ DETT-O1 $68.00
#0233 _TRAN 4535 05/08/87 11331:00
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