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An Illinois Limited Partnership

AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP

AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP dated as of
May 1, 1987 by and among FRED WEISS, MARK PALMER, IRVING
LEWKOWITZ, and HAROLD KATZ, (hereinafter referred to collectively
as the "General Partners", or individually as a "General
Partner"):; and JAY LEWKOWITZ, A. J. MAGGIO CO., an Illinois
corporatinn, MART SKORECKY,& MYRNA SKORECKY )
{hereinartter referred to collectively as the "Limited Partners”,
or individaally as a "Limited Partner"). All General Partners and

Limited Partiinrs taken together are referred to herein as the
"Partners",

The purposes »f this Agreement are to create a limited

partnership and tu set forth the rights and obligations of the
parties hereto,

The Partners desira to enter into this Agreement of Limited
Partnership, and in consideration of the mutual covenants and
conditions herein contained und intending to be legally bound,
hereby state, acknowledge and aaree as follows:
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Section l: Fermation. The perties hereto constitute a
limited partnership formed pursuank o the provisions of the
Uniform Limited Partnership Act in eifect in the State of Illinols
{the "Uniform Act"). The General Partnzrs shall promptly file a
copy of this Agreement or such other certificate of limited
partnership in such form as shall be nhecessary under the laws of
the State of Illinois to give affect to the orovisions of this
Agreement, and to organize the Partnership names below (the
"Partnership") as a limited partnership under <ne Uniform Act,

Section 2: Name and Qffice, The Partnarship is and shall be
conducted under the name of OAKTON ARMS. The principri office and
place of business of the Partnership {8 located at 1743 West
Fulton Street, Chicago, Illinois 60612, or such othar nlace in
tha State of lllincis as the General Partners may from tima to
time determine and ahall specify by prior notice to the Limited
Partners., The records required to be maintalned by the
Partnership pursuant to Section $ of the Uniform Act shall be
maintained at the principal office of the Partnership,

Section 3: Purpose, The purpose and business of the
Partnership are as follows:

(a) to acquire the real property lagally describad on
Schedule "A" attached hereto (the "Property") and
tc develop, own, improve, construct, leases,
maintain and operate thereon a congregate living
center for alderly residents (the "Project").
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(b)

(e)

{e)

(£)

(g)

(h)
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to enter into, perform, modify, supplement or
terminate any contract necessary to, in connection
with, or incidental to the accomplishment of the
purposes of the Partnership, which may be nacessary
or desirable to accomplish the purpcses set forth
in Section 3(a) above.

to acquire the Property and any additional
property, real or personal, in fee or under lease,
or any rights therein or appurtenant thereto,
necessary or convenient for the operation of the
Project.

to borrow money and to issue evidences of
indebtedness and to secure the same by mortgage,
pledge or other lien on the Property, or any other
assets of the Partnership, in furtherance of any
ard all of the purposes of the Partnership
inziuding, but not limited to, the Loan (defined
below#) from ABG Financial Services, Inc. (together
with jts respective successors and agsigns
includirg =zach holder of the Loan, herein referred
to as the "Mortgage Lender"} in the approximate
principal aum of $7,900r00.00-

to prepay in wheie or in part, refinance, decrease,
increase, modify or extend any mortgages affecting
the Property.

to employ a management Company to manage the
Project (including a conpany which may be owned or
owned in part by a General rartner or Limited
Partner).

to construct, operate, maintain  finance and
improve, and to own, sell, convey, assign, mortgage
or lease any real estate and any psrsonal property
necessary, convenient or incidental to the
accomplishment of the purposes of the Iartnership.

£R32.08CL8

to enter into a Trust Agreement (the "Trust
Agreement) dated May 1, 1987 with AMERICAN- NATIONAL
BANK AND TRUST COMPANY QF CHICAGO, and Known as
Trust Number 100617-03 (the "Land Trust") for the
purposes of holding title to the Property, and to
perform its obligations thereunder.
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(i) to execute any and all notes, mortgages, security
agreements, and other documents and agreements, in
order to secure, or avidence partnership
obligationa, in connection with the Loan from the
Lender, and expressly, without limitation, the
Partnership is authorized to execute a note und
mortgage in order to secure a loan {(the "Loan") to
be coinsured by the Secretary of Houeing and Urban
Development (the "Secretary"), and to execute a
regulatory agreement (hearein rgferred to as the
"Roagulatory Agreament") and other documents
required by tho Socretary and the Mortgage Lender,
in connection with the loan, The Partnership is
further authorized to execute a construction
contract for the construction of the Project in the
approximate sum of $6,200,00,00, and any and all
other documents, including, but not limited to, all
decuments and instruments required by the Secretary
(bv-virtue of statutes and regulations) or the
Lendzy in connection with the aforesaid mortgage
loan-aud the acquisition, constructlon,
developrient, improvement, maintenance and operation
of the Proparty or Project, or otherwise required
by the Secrriary or the Mortgage Lender in
connection with the Property or Project.

(3) to carry on any other activities necessary to, or
in connection with, or incidental to, the
accomplishment of ths purposes of the Partnership,
so long as Buch activicies may be lawfully carried
on or performed by a partnership under the laws of
the State of Illinois,

All documents, agreements and papers Ascessary to be executed
by the Partnership in connection with the etffeccuation and
carrying on of the purposes of the Partnership/ as mentioned
above, may be executed on behalf of the Partnerthip by any one (1)
of the General Partners,

The Partnership shall not engage in any other buainess
without the prior consent of all Partners, Furthermore some or
all of the aforesaid purposes may be performed through tae Land
Trust, and the Partnership is authorized to cause the Land Trust
to execute such of the above documents and items as may be
required,

Section 4: Term. The term of the Partnership shall commence
on the date that this Agreement or other certificate is filed as
the Certificate of Limited Partnership of the Partnership with the
office of the Recorder of Deeds of Cook County, Illinols, and
shall continue in full force and effect until May 1, 2027, unless
sooner digsolved or terminated as set forth herein or in the
Uniform Act.

-3

£8205CLN




o

UNOFFICIAL COPY
I

J

8 3

Section 5: Capital Contributions.,

§.1: Partnership Capital and Capital Accounts. The
initial capital of the Partnership shall be the aggregate amount
of the cash and the agreed value of the property, if any,
contributed by the General Partners and Limited Partners as set
forth in Schedule B attached hereto. Schedule B shall also
specify the partnership interest of each Partner. No interest
shall be paid by the Partnership on any capital contribution to
the Partnership. Schedule B shall be amended and a new
Certificate shall be filed from time to time to reflect the
withdrawal or admission of Partners, any changes in the
Parthership interests held by a Partner arising from the transfer
of a Partnzrship interest to or by such Partner, and any change in
the amounts <o be contributed or agreed to be contributed by any

Partner.

An individual capital account shall be established and
maintained for each tartner, including any additional or
substituted Partner who shall hereafter receive an interest in the
Partnership. The original capital account established for each
such substituted Partnev zhall be in the same amount as, and shall
replace, the capital accocunt of the Partner which such substituted
Partner succeeds, and, for Lhe purposes of this Agreement, such
substituted Partner shall be desmed to have made the capital
contribution, to the extent ac:ually paid in, of the Partner which
such substituted Partner succeeds.  The term "substituted
partner", as used in this paragragn.- shall mean a person
succeeding to the interest in the Furinership of a Partner by
assignment of all or any part of a Pactner's interest in the
Partnership. To the extent a substituted Partner receives less
than 100% of the interest in the Partnerthilp of a Partner he
succeeds, the original capital account of sxch substituted Partner
and his capital contribution shall be in proporiion to the
interest he receives and the capital account of the Partner who
retains a partial interest in the Partnership anrd his capital
contribution shall continue, and not be replaced, ’‘n proportion to
the interest he retains, Any special basis adjustncinie resgulting
from an election by the Partnership pursuant to Sectior 754 of the
Internal Revenue Code ahall not be taken into account {oi any
purpose in establishing and maintaining capital accounts lor the
Partners pursuant to this Section 5,1, Nothing in this Section
ehall affect the limitations on transfer contained in this
Agreemsnt,

From time to time the General Partners herein shall make
additional capital contributions ("Additional Capital”) to the
Partnership in the proportion their respective general partnership
interest bears to the total partnership interests owned by all of
the General Partners. Additional Capital shall be paid on not
less than twenty (20) days prior notice, on the demand of the
Ganaral Partners decided pursuant to Section 6,1 hareof,
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if such Additional Capital is necessary to acquire the Property
and develop the Project, including, but without limi{tation, all
funds necessary to complete the construction of the Project and to
finance such construction and development to the extent the sums
provided by the aforesaid mortgage loan are not sufficient for
said purposes, all debt service payments, utility payments,
maintenance and management payments, taxes, legal and accounting
fees, insurance premiums, working capital, and all miscellaneous
items reasonably related to and expended in the development of the
Property and construction and initial rent-up of the Project. The
requirement for those contributions of Additional Capital by the
General Partners shall cease at the time of the "final
endorsermert” of the Project by the Secretary. No Partner herein
shall be sntitled to any interest or any Initial or Additional
Capital uniess otherwise expressly provided herein.

5.2, Withdrawal of Capital. A Partner shall not have
the right to withdraw from the Partnership all or any part of his
capital contribution except as may be specifically provided in
this Agreement., No(Partner shall have any right to demand and
receive property of tihe Partnership in return for his capital
contribution except as may be specifically provided in this
Agreemant.

Section 6: Partners.

6.1: Powers of General Partners. Subject to the terms
and provisions of this Agreement, che General Partners shall have
all powers necessary, convenient or eppropriate to carry out the
purposes and business of the Partnersiip referred to in Section 3,
and subject only to limitations speciijcally set forth in this
Agreement, shall possess and enjoy all the vights and powers of a
partnership without limited partners to the extent permitted by
the laws of the State of Illinois. The General Partners shall have
the exclusive power to manage and control the husiness of the
Partnership and shall devote such of their time to the business of
the Partnership as may be necessary to conduct it generally in the
best interests of the Partnership. Unless set forth b>therwise
herein, or in Section 3, decisions of the Partnership ro be made
by the General Partners on behalf of the Partnership, £rall be
made by ané reguire the consent of General Partners entitied to
share in not less than 51% (Fifty one percent) of the total
partnership interests owned by the General Partners as such
General Partners, it being the intention of the parties hereto
that the General Partners vote in accordance with the proportion
that each General Partner's general partnership interest bears to
the total combined general partnership interest held by all the
General Partners,

6.2: Prohibited Acts and Limitationa, Nothing

£Q32(GCL!

contained in Section 6.1 shall be construed as giving the General
Partners the power or right to possess Partnership property for
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other than a Partnership purpose nor to do any act prohibited by
the terms of any statutes, ordinances, regulatione or agresmants
applicable to this Partnership, All powers and rights of the
General Partners shall always be gubject to the foregoing so long
as the same continue in force and to be applicable to thi»
Partnership as aforesaid,

6.3: Liability for Acts and Omissions. No General
Partner shall be liable, responsible or accountabla in damages or
otherwise to any of the Partners or the Partnership for any act or
omission of such General Partner performed or omitted in good
faith on behalf of the Partnerghip, and in a manner reasonably
believed by the General Partner to be within the scope of the
authoricy granted to the General Partners by this Agreement and in
the best irterests of the Partnership. The General Partners shall
be entitled Lo indemnity from the Partnership for any loss, damage
or claim by reason of any such act or omission, except that they
ghall not be entitled to be indemnified in respect to any loss,
damage or claim dncurred by a General Partner by reason of groes
negligence, williul misconduct or any breach of a General
Partner's fiduciary 2uiy with respect to such acts or omissions,
Any indemnity under thiz Section shall be provided out of and to
the extent of Partnershin assets only, and no Limited Partners
shall incur any liability 2n account thereof,

6.4: OQOther Interests of Partners. Any of the Partners
may engage In or possess an internst in other business ventures
of every nature and description; independently or with othars,
including, but not limited to the real estate business and health
care business, which shall include, without limitation, the
ownership, operation, management, adnja’stration, syndication and
development of real property and health care facilities and

gervices,

6.5: Dealing with affiliated perscns,. The General
Partners may, in the name and on behalf of the /Fartnership, enter
into such agreements, contracts or the like with any General
Partners or Limited Partners, or entities owned or cwned in part
by such parties, in an independent capacity, to undortske and
carry out the business of the Partnership as if such prity were an
independent contractor, and the General Partners may obliyate the
Partnership to pay for and on account of any such services
reasonable compensation therefaor,

6.6: Repayment of Prior Advances. It is agreed and

understood that one or more of the General Partners ("Advancing
General Partners") have advanced, or caused to advance, or will
advance development costs including but not limited to land
acquisition costs and fees, architectural fees, financing fees,
and legal fees as necessary, prior to the first advance of the
aforesaid mortgage loan. It is contemplated that some, if not all
of the aforesaid development costs shall be reimbursable to the
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Advancing General Partners by the Mortgage Lender. Any and all
such reimbursements shall become the eole individual property of
the Advancing General Partners, whether or not such reumbursements
ghall be made payable to said Advancing General Partners, or to
the Partnership. The Partnership, upon the receipt of the first
advance of mortgage loan proceeds, shall immediately fully
reimburse such advances to the Advancing General Partners, or in
the alternative, '1f so directed by the Advancing General Partners,
credit such advances to the capital accounts of the Advancing

Partners,

6.7: Limited Partners,

‘a) General. The Limited Partners hereby consent to
the exercise by the General Partners of the powers
nonferred on them by this Partnership Agreement.
“o-Limited Partner (except one who may also be a
Goneral Partner, and then only in his capacity as a
Generzl Partner) shall participate in or have any
control over the Partnership's buainess; nor shall
he transact any busginess for or on bahalf of the
Partnershin, No Limited Partner shall have the
right to Yave the Partnership dissolved and
ligquidated or <o have his capital contribution
returned except as provided in this Agreement.

(b) Limitation on Liakility. No Limited Partner shall
be 1{able as such :orf any of the losses, debts or
engagements of the Farinership bayond the aggregate
amount of capital contributions that he haa made,
plus hie share ¢f undisiributed net profits of the
Partnership and any additional capital
contributions which he may 20ree to make, No
Limited Partner has agreed to make any additional
cuapital contributions or to lend eny funds to the
Partnership,

Section 71 Allocations and Distributions.

7.11 Allocation of Profits and Losses, The profits and
losses of the Partnership shall be allocated to the Partrnars in
proportion to their respective partnership interests set forth in
Schedule B,

7.2: Cash Flow of the Partnership,

(a) "Cash Flow", The term "Cash Flow" of the
Partnership for a particular fiscal year shall
include all profits from the operations of the
Partnership for such fiscal year except profits for G
such fiscal year arising from the sale or other
disposition of all or a substantial part of the
assets of the Partnership, and shall be determined
by adjusting such profits as follows:

-'?-
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(1)

(2)

(3)

(4)

.5)

(7)

(8)

(9)

Cash
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Depreciation of (or cost recovery allowances
with respect to) buildings, improvements and
persconal property shall not be considered as a
deduction;

Amortization (for tax purposes) of any item
shall not be considered as a deduction;

Principal payments on the mortgage loans shall
be considered as a deduction:

Principal payments on all conditional sales
contracts and other secured obligations shall
be considered a deduction;

If the General Partners ghall so determine, a
reasonable reserve established in accordance
with generally accepted accounting principles
shall be deductible for replacements, capital
inprovements or any other contingency of the
Partnarship;

Amounts ovaid (including payments made to any
reserve Zund)} by the Partnership for
replacement-ar capital improvements (and not
withdrawn irom a reserve fund established for
such purpose| shall be considered as a
deduction;

Amounts reguired t¢ maintain reasonable
working capital shall-te considered a
deduction;

The capital contributions ¢i the Partners,
shall not be included in Ceash Flow of the
Partnership and payments made from such
sources of funds shall be excludel in
determining Cash Flow of the Parirsarship;

Any other receipts from the operations of the
Partnership not properly includible in profits
and losses of the Partnership and any amounts
released from reserve accounts and available
for distribution shall be included in Cash
Flow of the Partnership:

Flow Distributions. The Cash Flow of the

Partnership shall be determined for each fiacal

year

which completion of the Project occurs. Subject to
the applicable provisions, if any, of the
Regulatory Agreement, the General Partners shall

and for the portion of the fiscal year in
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diatribute the Cash Flow of the Partnership to the
Partners, in accordance with thelr respective
partnership interests, in the manner and amounts
set forth herein,

{e) Time for Distribution. All distributions of Cash
Flow of the Partnership to the Partners may be made
at such reasonable intervals as shall be determined
by the General Partners,

Section 8: Termination of the Partnarship

B.l: General Partners, The death, retirement or
inability to act of a General Partner shall not work a dissolution
of the Partiupship, and the remaining General Partners shall carry
on the affaire of the Partnership, as before, in accordance with
this Agreement.  *n the event of such a death, retirement, or
inability to act‘of a General Partner or adjudication of a General
Partner as a bankrup:t, which would not work a dissolution of the
Partnership, that Genecal Partner or his estate shall continue to
be a member of the Partuership, but thenceforth shall be a Limited
Partner only (unless by oreration of law, or of beguest, any of
the said general partnershipz interests, or part thereof, become
vested in a remaining Generzl Partner, the said remaining General
Partner shall take said interest, or part thereof as the case may
be, as a general partnership irterest)., If one General Partner
elects to retire during the term hureof, such retirement shall be
effective upon his giving written Gcocice therecf to the other
Partners, Upon such notice his intereet shall become that of a
Limited Partner. The death, retirement or inability to act of a
General Partner, as aforesaid, shall not rclieve the obligations
of such General Partner, or his estate, provided for in Section

5.1 hereof.

~ B.2: Events Causing Dissolution. Tne Partnership shall
be dissolved and, subject to Section 8,3 below, i%s affairs wound
up on the first to occur of the following:

(a) the death, retirement, or inability to.ant of all
General Partners if the Partners do not designate a
successor General Partner;

(b) the election to dissolve the Partnership made in
writing by the General Partners with the written
approval of the Partners owing at least 75%
(Seventy five percent) of the interests in the
Partnership, and if required, the written consent
of the Secretary and the Mortgage Lender;

(c) any other act or event causing dissolution under
the Uniform Act:
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{(d) the sale or other disposition of all or a
substantial part of the assete of the Partnership;

or
(e} the expiration of the Partnership term.

8.3: Distributions Upon Termination. Upon dissolution
of the Partnership the General Partner(s) (or their trustee,
recelver, successor or legal representative) shall cause the
cancellation of the Certificate of Limited Partnership and
liquidate the Partnership assets and apply and distribute the
proceeds thereof in accordance with Section 7,2(b).
Notwithstaoding the foregoing, in the event such liquidating
General Pesriner(s) shall determine that an immediate sale of part
or all of the Partnership's assets would cause undue loss to the
Partners, the iiquidating General Partners may, in order to avoid
such loss, elthei {i) defer liquidation of, and withhold from
distribution for ‘a reasonable time, any assets of the Partnership
except those necessary to satisfy the Partnership debts and
o?ligations. or (ii) Jistribute the aspets to the Partners in
kind.

8.4, Limited Poartners. The Partnership shall not be
dissolved by reason the death or adjudication of lnsanity or
{incompetency or adjudication as_= bankrupt, of a Limlted Partner,
but his, her or its estate shall become a substituted Limited
partner in his, her, or its place 2nd stead, No Limited Partner
ehall have the right to resign, excest by sale or assignment of
all of his, her, or ita intereat in <ha Partnership, in accordance
with the provisions of this Agreement. 'As used in this Section 8,
and in this entire Agreement, the word “epiate” shall (a) the
executors, administrators, personal repreyentatives, and the
estate of any deceased Partner, and (b) the Jonservators,
committee and eatate of any Partner adjudicated insane or
incompetent or adjudicated a bankrupt,

Section 9: Assignment of General Partnership inverests.

9.1: Procedure for Transfers, Except as heczinafter
get forth, and except for transfers of interests, or pa‘ts
thereof, from a General Partner to his or her child or children,
and except for transfers to other General Partners, and further
subject to the provisions of Section 8.1 and Section 13 hereof, no
Genaral Partner shall have the right to transfer, sell, assign,
convey, hypothecate, or otherwise alienate or dispose of all or
any part of his general partnership interest, If any General
Partner desires to dispose of all or any of his general
partnership interest in the Partnership and receives a bona tide
offer therefore, and provided the selling General Partner has
received an offer from such bona fide purchaser to assume all
obligations of such selling General Partner hereunder, he shall
glve notice thereof to each other General Partner and shall

-10~-
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include therewith a copy of such offer. Each such other General
Partner shall have an option for forty-five (45) days from the
receipt of such notice to purchase the entire interest of the
offering General Partner (or his pro rata share if two or more
General Partners desire to purchase the entire interest) at the
price and upon the terms contained in the offer., Such option
shall be exercised within such forty-five (45) day period by the
General Partner or General Partners desiring to purchase; such
notice shall be accompanied by an earnest money check, if any,
confirming to the requirements of the offer, If such option is
not exercised within such forty-five (45) day period, then the
entire interest of the offering General Partner may be sold,
subject te-the provisions of Section 13 hereof, but only to the
persons set forth in the notice and on the temrs and conditions
stated thersir.. In the event such sale is not consummated within
three {3) months from the last day of which such option could have
been exercised,” tiie options granted in this Section 9.1 shall be
reinstated and be in full force and effect with respect to any
disposition of such Gzneral Partner's interest,

8.2: Records o/ Transfer. Upon the transfer of a
General Partner's interes’. as aforesaid, Schedule B shall be
amended, and an amendment ¢0) the Certificate of Limited
Partnership shall be recorder,-all as may be required. Each new
General Partner shall execute such instrument or instruments as
shall be required by the other 4General Partners to signify said
new General Partner's agreement to he bound by all the provisions
of this Agreement,

Section 10: Assignment of Limited Partnership Interests.

10.1: Right to Assign. Except by operation of law, by
bequest, or as hereinafter specifically provided, no Limited
Partner, except in the case of assignments to children or a child
of a Limited Partner or assignments to other Pavtrars, shall have
the right to transfer, sell, assign, convey, hypothemate or
otherwise alienate his interest, or any part thereo?, ' in the
Partnership, without the written consent of a majority zi the
General Partners, which may be given or withheld in the sole
discretion of the General Partners. For the purposes of-tiiis
Section 10,1, such consent shall be determined as set forth in
Section 6.1, A Limited Partner may, by written instrument,
designate any person, or legal entity, to become the assignee or
assignees of all his interest in the Partnership immediately upon
his death. Such an assignee or assignees shall be entitled to the
same rights as would any other assignee of such Limited Partner,
and such assignee or assignees if they shall then be living shall
become such immediately upon the assignor's death, without
requirement of any action on the part of the legal representatives
of the assignor Limited Partner; and such legal representatives
and the estate of such deceased Limited Partner shall have
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no intereat whatscever in the Partnership. Any such designation
must be filed with the General Partners during such Limited
Partner's lifetime. Such designation may be revoked from time to
time and a new such designation made and soc filed with the General
Partners., The Partnership need not recognize such designated
assignee or assignees until (i) duly notified in writing of the
death of the assignor Limited Partner and {ii) furnished with an
opinion of counsel acceptable to the General Partners to the
effect that asuch designation is valid under the applicable laws of
descent and distribution, Notwithstanding the foregoing, in no
event shall any assignee of a Limited Partner have any right to
become % substitute Limited Partner without compliance with all
applicabliz provisions of this Section 10,

17..: Restrictions,

(a) N sale or exchange of the interest of a Limited
Pa‘tner in the Partnership shall be made if such
sale or-_exchange would violate Section 13.

(b) In no event shall all or any part of a Limited
Partner's interest in the Partnership be assigned
or transferc¢ed to a minor or to an incompetent
{other than tr 2 member of a Limited Partner's
immediate family &y reason of death),

(c) The General Partners may require as a condition of
any assignment of any interest in the Partnership,
that the assignor (i) aazume all costs incurred by
the Partnership in connection therewith, and (ii)
furnish it with an opinion Of counsel satisfactory
to counsel to the Partnershin that such sale,
transfer, exchange or other dispnsition complies
with applicable Federal and stace securities laws.

(8) Any assignment in contravention of .any of the
provisions of Section 10.1 or this Section 10,2
shall be void and ineffectual and shali nst bind,
or be recognized by the Partnership.

10.3: Substitute Limited Partners. No Limited Partner
shall have the right to substitute an assignee as a Limited
Partner in his or its place. The General Partners, however, may
in their exclusive discretion permit any such assignee to become
such a substitute Limited Partner and any such permission by the
General Partners shall be binding and conclusive without the
consent or approval of any other person except, if required, the
Secretary. Any such substitute Limited Partner shall, ae &
condition of receiving any interest in the Partnership, agree to
be bound (to the same extent as his assignor was bound) by the
provisions of this Agreement.

-12~
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Upon the admission of any such substitute Limited Partner,
Schedule B shall be amended to reflect the name and address of
such substitute Limited Partner and to eliminate the name and
address of his assignor, and an amendment to the Certificate of
Limited Partnership reflecting such admission shall be filed in
accordance with the Uniform Act. Each such substitute Limited
partner shall execute such instrument or instruments as shall be
required by the General Partners to signify its agreement to be
bound by all the provisions of this Agreement.

10.4: Assignees. In the event of the death or
incapacity of any Limifaa Partner, his legal representatives shall
have such-rights as are afforded them by the Uniform Act, The
death of 4 Limited Partner shall not dissolve the Partnership.

An assignne of a Limited Partner who doas not become such a
substitute Limitsd Partner in accordance with Section 10,3 shall,
{f such assignment is in compliance with the terms of this
Agreement, have the-right to receive the same share of profits,
losses and distributions of tho Partnership to which the asaigning
Limited Partner would liave been entitled if no such assignment had
been made by such Limites Partner,

Any Limited Partner whe shall assign all his interest in the
Partnership shall cease to be »2-Limited Partner of the
partnership, and shall no longer have any rights or privileges or
obligations of a Limited Partner rxcept that, unless and until the
assignee of such Limited Partner (s admitted to the Partnership as
a substitute Limited Partner in accardance with Section 10.3, said
assigning Limited Partner shall retain the statutory rights and be
subject to the statutory obligations of riv assignor Limited
Partner under the Uniform Act.

In the avent of any assignment of a Limited Partner's
interest as & Limited Partner, there shall be iiled with the
partnership a duly executed and acknowledged counterpart of the
ingtrument making such assignment; such instrument must evidence
the written acceptance of the assignee to all the teina and
provisions of this Agreement; and {f such an instrument is not so0
filed, the Partnership need not recognize any such assignment for
any purpose,

An assignee of a Limited Partner’s interest as a Limited
Partner who doe& not become a substitute Limited Partner as
provided in Section 10.3, and who desires to make further
assignment of his interest shall be subject to the provisions of
this Section 10 to the same extent and in the same manner as any
Limited Partner desiring to make an assignment of his interest,

10,5: Withdrawing Limited Partner, As used in this
Agreement, the "WIthdrawing Limited Partner" shall mean and refer
to A, J. MAGGIO CO. Within thirty (30) days after the date

“13-
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of "final endorsement" of the aforesaid mortgage loan by the
Sacretary, the Withdrawing Limited Partner shall withdraw as a
Partner from the Partnership, and assign all of its right and
limited partnership interest in the Partnership to JAY LEWKOWITZ.
Upon such withdrawal, no capital contribution shall be returned to
the withdrawing Limited Partner (except that JAY LEWKOWITZ shall
reimburse the withdrawing Limited Partner its original capital in
the sum shown on Schedule A hereto), and the capital account of
the withdrawing Limited Partner shall be transferred to JAY
LEWKOWITZ as aforesaid.

Section 1ll: Fiscal Matters.

11.1: Title to Property and Bank Ac¢counts, The
property af .the Partnership shall be held 1n the name of the
Partnershig or in the Land Trust under which the Partnership is
the scole benctficiary and any one (1) of the General Partners have
the power of direction. The funds of the Partnership shall be
deposited in the'name of the Partnership in such bank account or
accounts as shall lie designated by the General Partners, and
withdrawals therefrcom shall be made upon the signature of any one
(1) of the General Partners, or other persons as shall be
designated by the Partnership.

11.2: Books and hzports,

{a} The General Parinsrs shall keep or cause to be kept
complete and accurate books with respect to the
Partnership's businges, Each of the Partners and
their duly authorized representatives shall have
the right to examine th2 bocks of the Partnership
and all other records and information concerning
the operation of the Project at reasonable times,

{(b) The General Partners will furnis» to the Partners,
as soon as practicable after the close of each
fiscal year of the Partnership, annual reports
whlch will contain financial statemonts. including
an annual balance sheet and profit and loss
statements and copies of federal incoma tax returns
or applicable sections therefrom pertinent %o each
Partner prepared by an independent public
accountant selected by the General Partners,

(c) The fiecal year of the Partnership shall be the
calendar year,

11.3: Federal Tax Elections, The Partnership shall
make elections for Federal 1ncome tax purposes as required or
permitted to be made by the Partnership under the Internal Revenue
Code, and shall be made by the General Partnars,

“ld=
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Section 12: Amendments. This Agreement may be modified or
amended from time to time by a written instrument approved by
Partners owning at least 753 of the interests in the Partnership,
except that no such amendment shall increase the liability of any
Partner or alter any partner's share of distributions or profits
or losses of the Partnership without in each case the approval of a
11 the Partners,

Section 13: Further Restrictions on Transfer.

(a) No sale, transfer, exchange or other disposition of
any interest in the Partnership may be made except
in compliance with the terms and provisions of the
Regulatory Agreement. Any incoming Partners shall
as a condition of receiving an interest in the
Partnership agree to be bound by the note and
wortgage (mentioned in Section 3(i) above) and the
Reculatory Agreement and other documents required
ir’ cennection with the Loan to the same extent and
on the same basis as the other General Partners or
Limited vartners, as the case may be.

(b) No sale, transfer, exchange, or other disposition
of any intérest in the Partnership may be made if
said sale, trarsfer, exchange, or other disposition
would give the Mortgage Lender, or any other
mortgagee or holder' of any indebtedness on the
Property or the Partnership's interest therein, the
right to accelerate the debt or otherwise declare a
default thereunder.

(c) All costs of transfers iiicurred by the Partnership
in connection with transfers Ly a Partner, shall be
borne by such incoming Partnerq

(d) 1If required by the remaining General Partners, or
General Partners in the cases of a transfer by a
Limited Partner, prior to the transfe: such
incoming Partner shall cause to be furnuched to the
Partnership, an opinion of counsel to thz effect
that such transfer will not 1) cause any uadverse
tax effects to the Partnership or remaining
Partners, and 2} not violate any Federal or State
security laws.

(e) Any sale, exchange or other transfer in
contravention of any of the provisions of this
Section 13 shall be void and ineffective, and shall
not bind or be recognized by the Partnership.

Section l4: Power of Attorney. Bach of the Limited
Partners constitutes and appoints each of the General Partners his
agent and attorney-in-fact with full power of substitution, said
agency or power to be exercised for the purpose of executing,

acknowledging, swearing to and filing:

-15~
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(a) a Certificate of Limited Partnarship in such fornm
as shall be necessary under the Uniform Act which
may be required to give effect to the provisions of
thie Agqreement, and to organize the Partnership as
a limited partnership under the Uniform Act;

all amendments of such amended certificate of
limited partnership required to give effect to any
amendment of this Agreement, and to presarva the
character of the Partnership as a limited
partnership or to continue the business of the
Partnership pursuant te the terme herecf;

all instruments which effect a change or
modification of the Partnership in accordance with
this Agreement;

any certificate of dissolution or cancellation of
tha Certificate of Limited Partnership, as amended
fromtima to timey

all fictltious or assumed name certificatas
required ov permitted to be filed on behalf of the
Partnership;

any and all amendments of this Agreement necessary
to reflect any change or transfer of a Partner's
partnership interesl, or to correct errors or
mistakes in this Agreenent;

any instrument or papers’ieguired to continue the
business of the Partnership pursuant to the terms
hereof;

all other instrumente which may %z required or
permitted by law to be filed on behalf of the
Partnership and which are not inconsisiant with
this Agreement,

The foregeoing power of attorney is roupled with an aiaterest
and shall be irrevocable and survive the death or incapacily of
each Limited Partner,

Section 15: General Provisions,

15,11 Notices, Approvals and Consents. All notices,
approvals, consents or other communications hereunder shall be in
writing and signed by the party giving the same, and ghall be
deemed to have been given when the same are (i) deposited in the
United States mail and sent by certified or registered mail,
postage prepaid (addressed to the addresses set forth on Schedule
"a"), or {1i) delivered, in each case to the parties at the
addresses set forth in Schedule A,
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15.2: Obligations and Rights of Transferees. Any
person or party who acquires in any manner whatsoever any interest
in the Partnership, irrespective of whether such person or party
has accepted and adopted in writing the terms and provisions of
this Agreement, shall be deemed by the acceptance of the benefit
of the acquisition thereto to have agreed to be subject to and
bound by the same obligations under this Agreement that the
predecessor in interest of such person or party was subject to or
bound by. Notwithstanding the foregoing, except as otherwise
specifically provided herein, no assignee of an interest in the
Partnership shall be entitled to be admitted as Partner unless
and until he has accepted and adopted in writing the terms and
provisicns of this Agreement to the same extent and on the same
terms as the present Partners.

25.3: Further Assurances. The Partners will execute,
acknowledge ead deliver such further instrumente and do such
further acts arnd- things as may be required to carry out the intent
and purposes of this Agreement,

15.4: Capcions. Captions contained in this Agreement
are inserted only as a motter of convenience and in no way define
the extent or describe tha scope of this Agreement or the intent
of any of the provisiong thsreof.

15.5: Enforceability. Except to the extent required
under the Uniform Act, none of the provisions of this Agreement
shall be for the benefit of or bz enforceable by any creditor of
the Partnership.

15.6: Separability: Rights and Remedies, Each
provision of this Agreement shall be considered separable and (a)
1f for any reason any provision or provitliors herein are
determined to be invalid and contrary to any existing or future
law, such invalidity shall not impalr the opecwiion of or affect
those portions of this Agreement which are valya, or (b) if for
any reason any provision or provisions herein weuld cause the
Limited Partners to be bound by the obligations of ‘the Partnership
under the laws of the State of Illinois as the same -y now ot
hereafter exist, such provision or provisions shall bz deemed void
and of noc effect.

15.7: Applicable Law. This Agreement shall be
construed and enforced In accordance with and govarned by the laws
of the State of Illinois,

15.8: Counterparts, This Agreement may be signed by
each party hereto upon a separate copy, in which svent all such
copies shall constitute a single counterpart of this Agreement.

-]7-
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15.9: Prior Acts. The Partners hereby ratify and
affirm all prior acts of one or more of the General Partners
heretofore performed in the name of the Partnership, or otherwise,
for Partnership purposes above enumerated, in connection with the
development of the Project,

15.10: Compliance with the Secretary. For as long as
any mortgage from the Partnership or the Land Trust insured, to
any extent, by the Secretary, shall be outstanding:

(a) each of the provisions of this Agreement shall be
subject to, and the General Partners covenant to
act in accordance with the terms of the Regulatory
Agreement, but in no event shall any Partner be
personally liable for the performance of this
covenant;

(b) “uppn any dissolution of the Partnership or any
trznsfer of the Property or Project, no title to or
righc to the possession and control of the Property
or Preject, and no rights to collect the rent
therefrom shall pass to any person or entity who is
not, or &ces not become, bound by the Regulatory
Agreement -iva manner satisfactory to the
Secretary;

THIS INSTRUMENT PREPARED BY
NEAL M. ROSS
150 N. WACKIR DR,
CHICAGO, ILLINQIS 60606

-18-~
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IN WITNESS THEREOF, the parties hereto have executed and
delivaraed this Agresment as of the day, month and year firat above
written,

GENERAL PARTNERS:

HARGLD KATZ

TRVING LEWKOWITZ

LIMITED PARTNERS!

TRY LEWKOWITZ

A, (. MAGGlO CO.
BY:

T resident

ATTEST:

Secrelary

>%E§gg§%§§:éxy'
’ R ) 174 .,

LEONARD SOLINSKY
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STATE OF NEW YORK
i

)
)
COUNTY OF _%% )

I, a Notary Public, in and for the County and State
aforesaid, do hereby certify that Mart Skorecky} personally Xnown
to me <o be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and
severally zcknowledged and swore that he signed the same as his

free and voluntary act, and for the uses and purposes therein set
forth,

*Myrna Skorecky and Mark Palmer

GIVEN unde: my hand and notarial seal this 5145' da
fﬁb§= . 1987. >

P

//
/W

of

ary Public

i | Y P i 90 N w‘

alifisd In Kings Coun

Cartilicate Filed In Naw York &%n?'f

Commission Expires March 30, 1

-
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"IN WITNESS THEREOF, the partles hereto have executed and

delivered this Agreement as of the day, month and year first above

written,

GENERAL PARTNERS:

LIMITED PARTNERS:

MARK PALMER

HAROLD KATZ

IRVING LEWKOWITZ

TAY LEWKOWITZ

A, J. MAGGIO CO.

BY:

President

ATTEST:

Seciztary

MART SKORECKY izt

'u,[;/§;44M3145293aqce;z <? N

““MYRNA SKORECKY

LEONARD SOLINSKY

-19-
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STATE OF NEW YORK

COUNTY QF A

L e

*Mark Palmer and Myrna Skoreck

I, a Notary Public, in and for the County and State
aforesaid, do hereby certify that Myrna Skorecky personally known
to me t3 be the same person whose name is subscribed to the
foregoino-instrument, appeared before me thia day in person and
sevarally arknowledged and swore that he signed the same as his
free and veoiuvntary act, and for the uses and purposes therein set

forth.
%
\ <’ GIVEN under ‘my hand and notarial seal this ,Z day of
T LF , 1987, )
yd 5 ]
/// Notary Public <id) -
My commission expires FRANKLIN CHARLOP

g NOTARY PUILIC, Stote of N
e g
0 n
leﬁt‘:‘m Fllodnln NRC Yorlllxn&un

ission Expires March 30, 19 ? S/
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‘ IN WITNESS THEREOF, the parties hereto have executed and
delivered this Agreement as of the day, month and year £irst above
written.

GENERAL PARTNERS;

FRED WEISS

MARK PALMER

HAROLD KATZ

TRVING LEWROWITZ

LIMITED PARTNERS:

JAY LEWKOWITZ

- A‘?reglgbnt

ATTEST: . o~ otig ompspt oS lotaycre ™
Secratary ‘

MART SKORECRY

MYRNA SKORECKY \

CEONARD SOLINSKY

THIS INSTRUNMTINT PREPARED BY,

\ NEAL M. ROS35
’ 150 N, WACKER DR,
CHICAGO, ILLINOIS 60506
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, a Notary Public, in and for the County and State
foresaid, Ao hereby, certify that 4 ¥ Zlassty , and

%ﬁ%ﬂ&&g%{;égi éé@@%ﬁ:gtm, personally Known t6“me to be the

PPesident ‘and Secfetary, respectively, of A. J. Maggio Co.,

personally 4dppeared before me this day, and severally acknowledged

and swore theo they signed the foregoing instrument as their free

and voluntary zc:z on behalf of the corporation for the uses and

purposes set Ffoith herein, and for the uses and purposes therein

set forth.

GIVEN under my hand and notarial seal this %ji%?day of
%{ﬂ&_w, 1987.

Notary Public

My commission expires _ /94;éﬁF' ) P
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+ the parties hereto have oxocutod and
t a8 of the o day, month and Year first aboye

IN WITNESS THEREOF

delivered this Agreemen
written

GENERAL PARTNERS

/ "fm
FRED WEISS

MARK PATMER

HAROLDRATZ

IRVING LEWKOWITZ

LIMITED PARTNERS

JAY LEWKOWI T3

A. ¢ MAGGIO Co,

BY;

“resident o
ATTEST:

Secrefary

MART SKORECKY <%

et i o,

MYRNA SKORECKY

LEONARD SOLINSKY

~19-
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, a Notary Public, in and for the County and State
aforear1d, do hereby certify that Fread Weiss, personally khown to
me to be +the same person whose name 1s subscribed to the foregoing
instrumenc, appecared before me this day In person and neverally
acknowledged and awore that he slgned the same as his freo and
voluntary ac.. and for the uses and purposos thereln set forth.

GIVEN under/ my hand and notarial seal this g;ﬁ;¢ﬂﬂmy ol
1987,

NBtary Bublle

My commission axpires ...,/-'/6 “27‘ .
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"IN WITNESS THEREOF, the parties hereto have executed and

delivered this Agreement as of the day, month and year first above
written.

GENERAL PARTNERS:

¥

FRED WEISS

MARK PALMER

HAROLD KATZ

o JEde

IRVING LEWKOWIT
By Jay Lewkowitd, his dtorney-in-fact

LIMITED PARTNERS: Eiiihf&égq
A, \jﬂ fva:*-_“

JAY LEWKOWITZ

~

A.(J. MAGGIO CoO.

BY:

T "oresident

ATTEST:

Secratary

MART SKORECKY

MYRNA SKORECKY

LEONARD SOLINSKY

w]lQ=
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STATE OF ILLINOILS }

COUNTY OF COOK

[, a Notary Public, 1n and fpf the County and State
aforesaid, do hereby certify that Irving Lewkowitz, perscnally
kKnown ‘te me to be the same person whose name is subscribed to the
foreqoing instrument, appeared before me this day in person and
geverally-azknowledged and swore that he slgned tho same as his
free and voleantary act, and for the uses and purposes therein set

forth. wuyay fewkowitz as attorney-in-fact for

GIVEN unde: my hand and notarial seal this a3ad day of
~, 1987,

My commission expires ¥

“OFFICIAL SEAL”

No gl:ll'wsmdluh
™ ic,

ﬂbcggduhnﬂnillnﬂ'l

)
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, a Notary Public, in and for the County and State
aforesaid, do hereby certify that Jay Lewkowltz, personally known
ko me to-ha tha same porson whose name 1s nubacribed to the
foregoing inatrument, appeared baefore me thia day in person and
preverally azknowledged and swore that ho signed the same nas hia
free and voivaiary act, and for the usea and purposes tharain set
forth,

GIVEN under my-hand and notarial seal this J{§4£(day of
_ 1987,

Notary Pubng(:

-

/ {
My comminsion expiraa hNQM/!wQ_Lf"f“Nmm“n, ‘

OFCALSEL’  §

o S o
o i Espns 111
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written.

GENERAL PARTNERS:

LIMITED PARTNERS:

'. UNOFFICIAL COPY
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IN WITNESS THEREOF, the parties hereto have executed and
delivered this Agreement as of the day, month and year first above

FRED WEISS

MARK PALMER

“f(ﬂ/zzxé§k7 !C@JZZV

HAROLD KATZ

IRVING LEWKOWITZ

JAY LEWKOWITZ

A. 7. MAGGIO CO,

BY:

~ Presldent

ATTEST;

Secreiary

MART SKORECKY

MYRNA SKORECKY '

LEONARD SOLINSRY

19~
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STATE OF ILLINOIS )

COUNTY OF COOK )

[, a Notary Publie, in and for the County and State
aforesaidd, do hereby certify that Harold Katz, personally known to
me to be-che same person whose name is subscribed to the foregoing
ingtrumernt, appeared before me this day in person and severally
acknowledged and swore that he signed the same as his free and
voluntary acc, and for the uses and purposes therein set forth,

GIVEN under /my hand and notarial seal this gfgkﬁfﬁay of

/m-r‘__.' 1987'

e e gt e

otary Public

My commission expires __”_/"'//‘"‘F} .
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Partnars and Addresses

Ganeral Partnars

Fred Weiss
1745 West Fulton Street
Chicago, IL 60612

Mark Palmur
1750 West Fuvlton Street
Chicago, IL 40612

Harold Katz
5145 West Weber Lane
Skokie, IL 60076

Irving Lewkowitz
600 Parkview Drive #510
Hallendale, FL. 33009

Limited Partners

Jay Lewkowitz
3914 Mitchell Drive

Arlington Heights, IL 60004

A. J. Magglo Ca.
567 Wast Algonguin Road
Mount Prospect, IL

Mart Skorecky
112-20 72nd Drive
Forest Hills, NY

Myrna Skorecky

102-30 67th Straet
Forest Hills, NY

TOTALS:

60056

SCHEDULE A

Original
Capital
Contribution

. UNOFFICIAL.COPY | .

Ownarship
Intereasts or
Percentages

R/

118,750.00

<n

118,750,00

£

118,750.,00

in

43,750,00

$ 2%,500.00

§ 500,82

$ 50,000.00

§ 25,000.00

4

500,000,00

23.75%
23,75%
23.75%

8,78%

4.90%
.10%
+L0%

.05%

—————————

100,008
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NEAL M. ROSS
M50 N. WACKER DR,
GHICAGO, IL. 60606
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Lot 6 in OaXton Place, a subdivision of the North 25 Acres of the

Northeast 1/4 of the Northwest 1/4 of Section 29, Township 41
North, Range 12, East of the Third Principal Meridian, according

to the Plat thereof registered in the Office of the Registrar of
Titles of Cook County, Illinols on November 1, 1967 as Document

No. LR2356%73J.
1665 Oakton Place

Commonly known .235:
' Des Plaines, Illincis
Permanent Tax No.: 09-29-106-007
DO (un
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