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C ERTIFICATE
AND
LIMITED PARTNERSHIP AGREEMENT

or

"PI5774

HELLENIC STRUCTURES, LTD,

THIS AGREEMENT of Limited Partnership dated this 22nd day of
September, 1983, is made in Chicago, Illincis by, between and
among ¥William P, Vranas, John P. Vranas, Michael Chioros and Bill
J. Vranas, General Partners, and each of the persons who shall
execute ‘a‘counterpart of this Agreement,

WITNGESSETH:

ARTICLE I
FORMATION AND NAME

1.1 PFormation, The parries hereby form a limited partner-
ship (hereinafter called the "Partnership") pursuant to the
provisions of Sections 44 through 73 of chapter 106-1/2 of the
Illinois Revised Statutes (hereirafter called the "Illinois
Uniform Limited Partnership Act") for. the purposes and upon the
terms and conditions hereinafter set forth,

1.2 Name. The name of the Partnershiz shall be Hellenic
Structureg, Ltd, However, the business of the Partnership may be
conducted, upon compliance with all applicable) laws, under any
other name designated Iin writing by the General Tartners to the
Limited Partners.

ARTICLE II
PURPOSE
The Partnership is formed for the primary purpose of acquir-
ing, developing, operating and selling real propertlies located in
the State of Illinois and for distributing among the Partners, to

the extent determined by sound business judgment, any profits
generated therefrom.

ARTICLE III
PRINCIPAL PLACE OF BUSINESS
The principal place of b%;iness of the Partnership shall be

5200 North Sheridan Road, Chifcago, Illinois 60640, or such other
place or places as the Generyﬁ;Partnera may hereafter determine.

i
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ARTICLE IV
TERM

The Partnership term shall commence as of the date of this
Agreement and continue for forty (40) years, unless the Partner-
sitip is sooner terminated as herein provided or as provided by
law,

ARTICLE V
PARTNERS AND CAPITAL CONTRIBUTIONS

5.1 Definitions, (a) General Partners, The term "General
Partners” shall-iefer to William P, Vranas, John P, Vranas,
Michael Chioros and %!il1 J. Vranas, or to any successors elected
in their place.

(b) Immediate Tanily. The term "immediate family"
shall mean any natural per3co related by blood or marriage to any
other natural person,

(c) Limited Partners. - The term "Limited Partners" shall
refer to such persons who are adminced to the Partnership either
at the time of formation of the Parcrership or as assignees of
Limited Partners ("Substitute Limited Zartners") and who are own-
ers of any portion of a Partnership Unik.

{(d) Partners, The term "Partners"” shall refer collec~
tively to both the General Partners and the Linited Partners,

(e) Person, The term "person" shall mean any natural
person, corporation, partnership, trust, joint ventuvie or other
entity,

5,2 Partnership Units, The capital interests of the¢ Limited
Partners in the Partnership shall be determined on the basis of
units, Each Limited Partner shall be entitled to one {l) unit
(referred to in this Agreement as a "Unit") for each Twenty-five
Thousand Dollars ($25,000.00) of cash contributed by him to the
capital of the Partnership upon its formation, Three Thousand
Dollars ($3,000.00) or such lesser amount as the General Partners
may determine on or before May 31, 1984 and Three Thousand
Dollars ($3,000.00) or such lesser amount as the General Partners
may determine on or before May 31, 1985, Each Limited Partner
shall purchase no less than one (1) Unit. Each Unit owned by a
Limited Partner snall, upon payment of the stated price therefor,
be fully paid but subject to assessment as provided in Section
5.5, hereof,. :
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5.3 Capital Contributlon of the General Partners, The
Genaral Partners shall each contribute Twenty-Five Thousand
Dollars ($25,000,00) of cash to the capltal of the Pattnerahlp
upon its formation, Three Thousand Dollars ($3,000,) or such
lesser amount as the General Partners may determine, on or before
May 31, 1984, and Three Thousand Dollars ($3,000.00) or such
lesser amount as the General Partners may determine, on or before
May 31, 1985, The General Partners may purchase Unlts or portions
thereof from Limited Partners and to the extent so purchased,
ghall be entitled to exercise all of the rights of and shall be
considrred a Limited Partner. Each General Partner's interest {n
the Partrarship shall upon payment of the stated price therefor,
be fully pa.d but subject to assessment as provided in Section
5.9, hereof,

The capital interest of a General Partner and his respective
interest in proflzs and losses of the Partnarship may, at the
election of any Gensral Partner, be held jointly with his spouse
with full right of sulvivorship; provided, however, that upon the
death of a General Partner whose interest i{s so held, the
surviving spouse's intetest shall be hereby and pursuant to
pacagraph 10.3 herein be imnediately converted to that of a
Substitute Limited Partner iictding one unit and such surviving
spouse shall thereupon be vesteZ with all rights of a Limited
Partner hereunder. Such spouse shall not have any other powers
or authorities of a General Partnar and shall not have any voting
power or any right or power to (i) ‘tuke part in the management of
the Partnership business; (ii) transacc-any business in the
Partnership's name; (iil) sign any documnents or otherwlse bind
the Partnershp; or (iv) exercise any other right with respect to
management and control of the Partnership, - Toe joint interests
of the spouse of a General Partner shall not (b subject to parti-
tion and all distributions thereunder of cash Or ather property
and all allocations of profits ot losses shall he nade in the
joint names of the General Partner and his spouse,

5.4 Identity &nd Initial Capital Contributions of Limited
Partners, The Partnership Intends to sell not more than tiree
(3) Units and to admit as Limited Partners not more than thcve
(3) persons. Each such person shall become a Limited Partner in
the Partnership at such time as:

{a) He has contributed a minimum sum of Twenty-Five
Thousand Dollars ($25,000,00) in cash for each Unit purchased;

(b) He has agreed to make additional contributions to
the capital of the Partnership of Three Thousand Dollars
($3,000.00), or such lesser amount as the General Partners may
determine, on or before May 31, 1984 and Three Thousand Dollars
($3,000,00}), or such lesser amount as the General Partners may
determine, on or before May 31, 1985
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(¢) He has executed an instrument by which he accepts
and adopta this Agreement, and grants to the General Partners the
power of attorney required by Article XIII of this Agreement;

(8) The General Partners have consented to the
admission of such person as a Limited Partner of the Partnership;
and

(e) The General Partners have caused to be recorded an
amendmeat to the Partnership's Certificate of Limited Partnership
naming hia as a Limited Partner.

5.5 Adiitional Capital Contributions by Partners. Except as
provided Tn Section 5.8 hereof and in this Sectlion 5.5, under no
circumstances shull any Partner be required to advance or contrib-
ute any additiona’ funds to the Partnership, 1In the event that
the General Partners determine that additional capital is neces-
sary to meet the obiigatliong of the Partnership, they shall give
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written notification to all of the Partners of the amount required
to meet such obligations and of each Partner's share thereof
(which ghall be proportionate to each Partner's interest in the
assets of the Partnership determined as of the date of such
written notification) and of the date, not less than ten (10)

dais from the date of such written notification, on or before
which such additional capital contributions shall be due ("Payment
Date"). Should any Partner neglect, fall or refuse to pay to the
Partnership the amount of any guch additional capital contribu-
tion on or before the Payment Date the General Partners may:

fa) Collect the non-contributing Partner's share from
the other Partners and reallocate the interest in the Partnership
of the nor-contributing Partner so that his percentage interest
in the Partncrship will be reduced to reflect his failure to make
the aforesald cunhribution and increase the Partnership interest
of the other Parcriers making goed such deficiency; or, 1f such
collections are in an insufficient amount to fully fund such
non-contributing Pa:tacs's share

(b) Fund the nop-contributing Partner's share or any
portion thereof from persore or entities outside of the Partner~
ship and allocate some or all Of the Partnership interest of the
non-contributing Partner to such third party; provided, however,
that in any instance where outs/de persons or entities are
brought into the Partnership in che) above manner, such persons or
entities shall be deemed Limited Pa.tners and shall meet all of
the requirements set forth for substiivte Limited Partners in
Section 8.7 hereof; and, provided, furtasr, that the General
Partner shall give the non-contributing-Partner five (5) days'
advance notice before any such third party funding shall be
effective, during which time the non-contributing Partner shall
have the right to fund in full the contributicn-criginally
required, i{f such payment is accompanied by payment in full of
all documented Partnership costs incurred in connection with such
Partner's failure to make the required contribution.

5.6 Loans to the Partnership by General Partners, " fThe
General Partners or any of them may, from time to time and .n
their sole discretion, make interest-bearing loans to the
Partnership in the event the General Partners determine such a
loan or loans to be in the best interest of the Partnership, The
interest rate and other terms of any such loan shall be no less
favorable to the Partnership than those then available to the
Partnership from commercial lenders,

5.7 Minimum Capital. The minimum initial capital of the
Partnership, shall be no less than One Hundred Seventy-five
Thousand Dollars ($175,000,00), which may be increased during the
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first two (2) years to a maximum of Two Hundred Seventeen
Thousand Dollars ($217,000.00), at the discretion of the General
Partners,

5.8 Contributions for Financing or Refinancing., Each Partner
unconditionally agrees that within ten (10) days of his receipt
of notice thereof, he will indemnify the Partnership for hls pro
rata share of any amounts due and owing under any loan or other
obligation entered into by the Partnership in connection with the
purchase or refinancing of the real property commonly known as
3601 Wesat Devon Avenue, Chicago, Illinois,

ARTICLE VI
POWZPS AND LIMITATIONS OF THE PARTNERSHIP

The Partnership shall have all of the powers of a limited
partnership under the 'provisions of Sections 44 through 73, Chap-
ter 106-1/2 of the Illinois Uniform Limited Partnership Act,
However, nothing in thls Agreement shall be deemed or construed
to impose on any Limited rectnar the liabilities of a general
partner or any liabllity for the debts, obligations or liabilitien
of the Partnership. The Limiced Partners as such shall have no
liability with respect to the dehtz, liabilities or obligations
of the Partnership.

ARTICLE VIi
MANAGEMENT AND CONTROL OF THE PAXTNERSHIP

7.1 Power and Authority of General Partne:rs. The General
Partners shall have exclusive authority to managu the operations
and affairs of the Partnership and to make all deciaions regarding
the business of the Partnership and shall have all of the rights
and powers of a general partner as provided in the Iliingis
Uniform Limited Partnership Act and as otherwise provided hy
law, Unless otherwise required herein, any action taken oy o
majority of the General Partners then empowered to act hereunder
shall constitute the act of and serve to bind the Partnership,
The Limited Partners shall have no right to participate in the
management or conduct of the Partnership business or affairs nor
any power or authority to act for or on behalf of the Partnership
in any respect whatsoever, Except as otherwise specifically
provided in this Agreement, the General Partners shall have the
right, power and authority, on behalf of the Partnership and in
its name, to exercise all of the rights, powers and authority of
a partner of a partnership with limited partners under the
Illincis Uniform Limited Partnership Act and in connection







'UNOFFICIAL COPY

7357/ 40

therewith to do on behalf of the Partnership all things which in
their sole judgment and discretion are necessaty and proper to
carry out the aforementioned duties and responsibilities
including, without limitation, the power and authority to do all
of the following:

(a) To acquire, hold, refinance, sell, convey, encumber,
convert to condominium or cooperative, lease or otherwise dispose
of or deal with any real property or any interest therein or
appurtenance thereto, as well as any personal or mixed property
connectaq therewith, including, but not limited to, the purchase,
lease, development, improvement, maintenance, repair, exchange,
trade or nale of such properties, at such price, rental or
amount, for{cash, securities or other property, and upon such
terms and condttions, as the General Partners deem to be in the
best interests of the Partnership;

(b) To boziow money required for the business and
affairs of the Partneiship, from Partners or from third parties,
and to secure the repayment of such borrowings with mortgages,
instruments or deeds of -tzust, pledging or otherwise encumbering
or subjecting to security-suterests, all or any part of the
agsets of the Partnership, ard to prepay, in whole or in part,
recast, refund, refinance, incrrage, modify, consolidate or
extend the maturity of any indebtedness created by such borrow=
ing, or any such mortgage, deed cf trust, pledge, encumbrance or
other security device, all at suchpvices, rentals or amounts,
for cash, securities or property and upun such terms and
conditions as the General Partners deem > be in the best
interests of the Partnership and to execut<, acknowledge and
deliver any or all instruments to effectuate the foregoing;

(¢} To place record title to, or the right to use,
Partnership assets in the name or names of a nominee or trustee
for any purpose which the General Partners deem cohavenient or
beneficial to the Partnership and to execute, acknowiedge and
deliver any and all instruments to effectuate the foreguing;

(d) To operate, manage and develop any asset of the
Partnership, to enter Into agreements with the General Parthers,
affiliates of the General Partners or others with respect to such
operation, management and development, and to employ persons,
including the General Partners or thelr affiliates, at the
expense of the Partnership, in the operation and management of
the Partnership's properties (including, but not limited to,
supervisory managing agents, bullding management agente, insurance
brokers, real estate brokers and property appraisers) on such
terms, provisions and conditions as the General Partners deem to
be in the best interests of the Partnership; provided, however,
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that if any such agreement is entered into between the Partner-
ship and the General Partners, it shall be on terms no less
favorable to the Partnership than are then otherwise available
from third parties;

(e} To purchage from others, at the expense of the
Partnership, contracts of liability, casualty and other insurance
which the General Partners deem advisable, appropriate or
convenient for the protection of the assets or affairs of the
Partnership or for any purpose convenient or beneficial to the
Partnerstip;

(f). To invest Partnership funds in commercial paper,
money markzte. government securities, certificates of deposit,
banker's accertiances, or similar investments having a maturity not
more than one avadred eighty {180) days after the date of such
investment;

{g) To employ versons, including Partners or any
affiliates thereof, at the expense of the Partnership, to perform
management, legal and accounting services in connection with the
operation and management of ibe Partnership's business and to
provide services in connectisn with the preparation and filing of
any tax return required of the Tartnership;

(h) To incur, at the expserse of the Partnership, bank
charges with respect to bank accourts-maintained by the Partner-
ship and expenses relating to the pucrchzse of supplies, materials,
equipment or similar items used in connection with the operation
of the Partnership’s business, and to tncu:, at the expense of the
Partnership, escrow fees, recording fees, “itie insurance premiums
and similar expenses in connection with the scquisition or dispo-
sition of, the Partnership's properties:

(1) To cuuse the Partnership to participste in any
transaction in any legal capacity, including without limitation,
as principal, agent or joint venturer;

(j} To enter into such agreements, contracts, documents
and instruments with such parties and to give such receipts,
releases and discharges with respect to all of the foregoing and
any matters incident thereto, as the General Partners deen
advisable, appropriate or convenlent;

(k) To initiate, participate in or defend by and through
agents and attorneys, at the Partnership's expense, any litiga-
tion, claim or proceeding pursuit of which the General Partners
deem, in their sole discretion, to be in the best interests of
the Partnership; and

87 357 74
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(1) Subject to the limitations of Section 7.4 hereof,
to reinvest proceeds from the sale or refinancing of any Partner-
ship asset in additional real estate; provided, that (a) no
Partnership funds other than the proceeds of a sale or refinanc-
ing of a Partnership asset may be used for such a purchase; (b)
the General Partners must reasonably foresee that the net
operating income from any property to be purchased will be equal
to or greater than any cash debt service required by the
financing to be used to make such purchase; and (¢) no Einancing
arranged. in connection with any such purchase may provide for
recourse._against the Partnership,

7.2 Limitation on General Partners' Power and Authority,
Notwithstanding anything in this Agreement to the contrary, the
General Partnete shall have no right, power or authority to do any
of the following without the unanimous written consent of the
Limited Partners:

(a) Commit ‘anv-act in contravention of this Agreement;

{b} Except as grevided in Section 7.4 hereof, commit
any act which would make 1( .mpossible to carry on the ordinary
business of the Partnership;

{c}) Confess a judgmeni- zgainst the Partnership or make
an assignment for the benefit of itz creditors;

(d) Possess Partnership proprrty, or assign their
rights in specific Partnership property, for other than a Part-
nership purpose;

(e} Admit a person as a General Paitnar, except as
otherwige provided in this Agreement;

(E} Admit a person as a Limited Partner, except as
otherwise provided in this Agreement;

(g) Invest any of the assets of the Partnership !n un-
improved real property or mortgages on unimproved real prouperty,
except for investments in property which is being developed or is
reasonablg expected by the General Partners to be developed within
a reasonable period commencing no more than six (6) months after
such investment;

(h) Engage in any material trading activities with
respect to the Partnership's real properties;

{{) Except for the Units authorized by this Agreement,
issue to the public or otherwise any Partnership securities;

g7 357 74b
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(1) Pay any real estate brokerage fee to any person,
firm or corporation affiliated with the General Partners in con-
nection with the disposition of Partnership properties for a gross
sale price equal to or less than the value of such properties
appearing on the balance sheet of the Partnership as of the date
of such sale (calculated without regard to depreciation in esxcess
of straight~line depreciation),

7.3 Additional Duties of General Partners, 1In addition to
the duties and obligations otherwise specified herein, the
General Rartners shall perform or cause to be performed the
following acts on behalf of and at the expense of the Partnership:

(o/ ) Administrative Duties, The General Partners agree
that they shail: (1) use thelr best efforts to cause such persons
as atre employed cn behalf of the Partnership diligently and
faithfully to devote so much of their time to the business of the
Partnership as may %e necessary to condugct such business for the
greatest advantage oi- the Partnership; (l1) file and publish all
certlficates, statements or other instruments required by law for
the formation and operatizin of the Partnership as a limited
partnership in all appropijate jurisdictions:; and (iii) cause the
Partnership to carry or be ueneficliary of adequate public liabil~
ity insurance and property damace insurance for not less than
eighty percent (80%) of the full insurable value of the Partner-
ship's insurable assets and such nther insurance as at the time
generally is maintained by persons ‘encaged in the operation or
ownership of similar properties,

(b} Acquisition of Partnership Pruperty, The General
Partners agree that they shall take all su‘F‘act ons and execute
on behalf of the Partnership all such documert® as they deem in
their sole discrection necessary to cause the Tartnership to own
the real property commonly known as 3601 West Devor Avenue,
Chicago, Illinois {the "Property"),

(c) Management of Real Property Owned by the Tattner-
ship, The General Partners agree that they will assume full
responsibility as property manager for all real property nwned by
the Partnership, In this connection, the General Partners may
delegate this responsibility to any of their affiliates or to any
third party. The Limited Partners, by executing this Agreement,
expregsly approve, ratify and direct the General Partners, on
behalf of the Partnership, to enter into the Management and List-
ing Agreement, a copy of which is attached hereto as Appendix I,

7.4 Sale of the Properté. Notwithstanding anything contalined
herein to the contrary, the General Partners shall have no right,
power or authority to sell the Property without the consent of a
majority of the Partners. All net proceeds of such a sale must

be distributed to the Partners in accordance with Section 9.2
hereof,

67 337 145
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ARTICLE VIII

RIGHTS AND OBLIGATIONS OF LIMITED PARINERS

8.1 No Participation in Management. No Limited Partner shall
take part in the management of the Partnership's business, trans-
act any business in the Partnership's name or have the power to
sign documents for or otherwise bind the Partnership.

B.2 Limitation of Liability, Pursuant to the Illinois Uni~-
form Linited Partnership Act (and provided that the Limited Part-
ner in gueation does not, in addition to the exercise of his
rights and _powers as a Limited Partner, take part in the control
of the Parraecship's business), no Limited Partner shall be liable
for losses or' debts of the Partnership beyond the aggregate amount
of his capital ‘cartributions plus his share of the undistributed
net profits of thz Partnership, except that (i) when a Limited
Partner has received the return of his capital contribution in
whole or in part, he shall be liable to the Partnership for any
sum, not in excess of such return with interest, necessary to
discharge the Partnership’s liablilities to all creditors who ex-
tended credit or whose claime arose before guch return, and (ii)
the Partnership may recover #iy money or other property wrongfully
paid or conveyed to a Limited Paciner on account of his capital

contribution,

8.3 No Priority. 1In connectionwith any distribution,
whether upon winding up of the Partnera%ip or otherwise and
whether or not it shall constitute a retuin of a capital contri-
bution, no Limited Partner shall have the :ight to demand or to
receive property other than cash, although the General Partners
may distribute property other than cash, No Pzrtner shall have
priority over any other Partner either as to the return of his
capital contribution or as to allocations of prolits, losses or
items of deduction for Federal tax purposes,

8.4 Transfer of Units. (a) Conditions Precedent, Subject
to any restrictions on transferability requlred by law or con-
tained elsewhere in this Agreement, a Limited Partner may azsign
In welting some or all of his Unit, provided:

(1) the assignee meets all of the requirements
applicable to an original subscriber for a Unit and
congsents in writing in form satisfactory to the General
Partners to be bound by the terms of this Agreement,
including without limitation, the representations and
warranties contained elsewhere herein and in the
Subscription Agreement originally executed by that
Limited Partner, as if he were the assignor;

or 357 T4p
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(i) the General Partners consent to the assign-
ment, which consent may be withheld in the sole discre-
tion of the General Partners (except as required by
law) and in any event will not be glven if such assign-
ment would jeopardize the status of the Partnership as
a partnership for Federal income tax purposes, would
cause a termination of the Partnership under applicable
provisions of the Internal Revenue Code of 1954, as
amended (the "Code")}, or would violate or cause the
Partnership to violate any applicable laws, govern-
mcatal rules or regulations, including, without
limjtation, any applicable Federal or state securities
laws/

(111} an opinion from counsel (which counsel and
opinion mus. be satisfactory to counsel for the General
Partners) tc-the assignee is obtained and delivered to
the General Pactners stating that, in the opinion of
said counsel, such transfer would not jeopardize the
status of the Partneiship as a partnership for Federal
Income tax purposes, would not cause a termination of
the Partnership under arnplicable provisions of the
Code, would not violate sr cause the Partnership to
violate any applicable laws ¢r governmental rules or
requlations, including, witheot limitation, any
applicable Federal or state sc¢rcurities laws and would
not cause the issuance of the Uniis to fall to gqualify
for an exemption from registraticr under the Securities
Act of 1933,

(iv) the assignor has paid in full. in cash, his
capital contribution; and

(v} the General Partners have received an
executed copy of the written assignment conforming to
the requirements of this Article assigning the
assignor's Unit, or portlon thereof, to the assignes.

By executing this Agreement, directly or indirectly by the Fowers
of Attorney granted in Article XIII and in each Limited Partner's
original Subscription Agreement, each Limited Partner shall be
deemed to have consented to any assignment of a Unit or any
portion thereof consented to by the General Partners, In no
event shall an assignment be made to a minor (except in trust or
pursuant to the Uniform Gifts to Minors Act) or to an incompetent.
For purposes of this Section, any transfer of any interest in the
Partnership, a Unit, or any portion therecf, whether voluntary,
by operation of law or at death, shall be c¢onsidered an assign-
ment,
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(b) Dogcumentation. FEach Limited Partner agrees that
he wlll, upon request of the General Partners, execute such
certificates or other documents and perform such acts as the
General Partners deem appropriate after assignment of all or a
portion of a Unit by that Limited Partner to preserve the limited
liability status of the Partnership under the laws of any
jurisdiction in which the Partnership is doing business or to
achieve any other lawful purpose,

(c) Full Compliance Necessary. Any purported assign~
ment of e Unit or any portion thereof which is not in full compli-
ance with this Agreement is hereby declared to be null and void
and of no(force and effect whatsoever,

(d) “Expenses. Each Limited Partner agrees that he
will, prior to'tlie time the General Partners consent to an assign-
ment of a Unit of-that Limited Partner or any portion thereof,
pay all reasonable @xpenses, including reasonable attorneys'
fees, incurcred by the Partnership in connection with sueh
assignment,

(e) Asgsignment ‘o Immediate Family Member, Notwith-
standing anything to the coniiary herein, any assignment of a
Unit or any portion thereof to uny member of the immedlate family
of a Limited Partner shall be effective and binding upon the
Partnership without action by the Tzrtnership or the General
Partners upon the delivery of writteh-notice thereaf to the
General Partners,

8.5 Assignee’s Rights,

(a} Right to Allocations .An assigace of a Unit or
any portion thereof shall be entitled to receive Alstributions of
cash or other property from the Partnership and ‘te-receive
allocations of the profits and losses of the Partnership
attributable to such Unit or portion thereof after the effective
date of the assignment, as hereinafter defined, The "zFlective
date" of an assignment of a Unit or any portion thereof vnder the
provisions of this Section shall be that date specified whsn the
General Partners consent to the assignment, which date shalil be
not later than the last day of the calendar month following
either the month in which the General Partners recelved the
assignor's written notice of assignment or the month in wnich the
last of the conditions precedent to such assignment provided for
in this Agreement was fulfilled, whichever is later, The
"effective date" of an assignment to a member of the immediate
family of a Limited Partner shall be the date so specified in the
notice of such assignment delivered to the General Partners.

67 357 T4p
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(b) No Right to Vote. An asssignee of a Unit or any
portion thereof who has not been admitted to the Partnership as a
Substitute Limited Partner pursuant to section 8.7 hereof shall
not be entitled to vote on any matter brought before the Limited
Partners or the Partners other than a vote, pursuant to Section
7.4 hereof, as to whether the Partnership shall sell substantially

all of its assets.

B.6 Right of First Refusal. Notwithstanding anything
contained herein to the contrary, no purported assignment of a
Unit or . any portion thereof shall be effective unless effected in
compliance with the provisions of this Section 8.6.

Ya) __Notice of Proposed Assignment, If a Limited
Partner desire: to sell, transfer or otherwlse dispose of a Unit
or any portion thureof, other than to an immediate family member,
he shall give prior written notification thereof to the General
Partners, The notice shall set forth the name of the proposed
transferee, the number of Units to be transferred (the "Offered
Units"), the price per (Unlt and all other terms and conditions of
the proposed transfer,

(b} Pirst Option 1o Partnership, Upon receipt of a
notice of a proposed transfer ol a Unit, the Partnership shall
have the exclusive right and optiecn for a perlod of thirty (30)
days following receipt of the notics to purchase the Offered
Units at the price and on the terms.2:ated in the notice, The
Partnership shall exercise its option by giving written
notifécation to the offering Limited Pa‘tner within the 30-day
period,

(¢} Second Option to Partners, 17 .the Partnership
walves or fails to exercise Its option to purcnrae the Offered
Units pursuant to subparagraph 8.6(b), above, the lartnership
shall promptly so notify all Partners and shall asalon its rights
hereunder to the Parnters, The Partners then shall have the
exclusive right and option, for a period of thirty (30 days
following the expiration of the Partnership's option, to purchase
the Offered Units at the price and on the terms of the Purtiner-
ship's option, each in proportion to his right to distributions
from the Partnership or otherwise as they may agrce among
themselves., The Partners shall exercise their options by giving
written notification to the offering Limited Partner within the
30-day option period,

(d) Assignments to Members of Limited Partner's
Immediate Family, Except for this subsection 8,6(d), the provi-
sions of this Section 8,6 ahall not apply to any proposed assign-
ment of Units by a Limited Partner to a member of his immediate
family. Any Units so assigned shall remaln subject to the tarms

o 357 Tdp




~ UNOFFICIAL COPY




UNOFFICIAL. COPY
87357/74¢

of this Agreement, The persons receiving such Units shall be
subject to and bound by this Agreement in the same manner and
with the same effect as the Limited Partner would be bound if the

Units had not been asgigned,

(e} Assignment of Offered Units After Lapse of Option,
Any Offered Unlts which are not purchased by the Partnershlp or
by the Partners may be assigned by the Limited Partner to the
prospective transferee named in the written notice delivered to
the Partnership pursuant to subsection 8,6 (b) hereof, Any such
assignment must be made in strict accordance with the terms
stated ia.the notice, Any Units so assigned shall remain subject
to the terms of this Agreement, The person or entity receiving
such Units aud any subsequent assignees shall be subject to and
bound by this-hyesement in the same manner and with the same
effect as the Lim.ted Partner would be bound if the Units had not

been assigned.

8.7 Substitute Limited Partner, The assignee of any Unit
or any portion thereof may become a Substitute Limited Partner in
place of his assignor upcn. the consent of the General Partners,
which consent may be withhels in the sole discretion of the
General Partners (except ag caquired by law) and in any event
will not be given unless all of the following conditions are

satisfied:

{a) A duly executed and ackrowledged written instrument
of assignment, being either a certific¢at: evidencing the Unit or
portion thereof owned by the assignor pgilor-to such assignment or
some other instrument approved by the General Partners, is filed
with the Partnership setting forth the intention of the assignor
that the assignee hecome a Substituted Limited Zoctner in his
place to the extent of the Unit or portion thercui to be
transferred.

(b) The assignee executes and delivers to tke-General
Partners an irrevocable Power of Attorney, satisfactory (e the
General Partners, appointing William P. Vranas, John Vranas,
Michael Chioros and 8ill J, Vranas, severally, and not jointly,
as the assignee's lawful attorneys-in-fact for the purposes
specified in Article XIII hereof,

{c}) The assignor and assignee execute, acknowledge and
deliver to the General Partners such other instruments, in form
and substance satisfactory to the General Partners, as they may
deem necessary or desirable to effect such substitution.

(d) Prior to the substitution, the Substitute Limited
Partner pays all reasonable expenses, including attorneys' fees,
incurred by the Partnership in connection with such assignment and

substitution,
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(e} An opinlon from counsel (which counsel and opinien
must be satisfactory to counsel for the General Partners) to the
assignea is delivered to the General Partners stating that, in
the opinion of said counsel, such substitution would not jeop-
ardize the status of the Partnership as a partnership for Federal
income tax purposes, would not cause a termination of the Partner-
ship under applicable provisions of the Code, would not violate
or cause the Partnership to violate any applicable laws or
governmental rules or regulations, including, without limitation,
any appiicable Federal or state securities laws and would not
cause ‘the issuance of the Units to fall to gualify for an
exempticn from reglistration under the Securities Act of 1933,

By executlng this Agreement, directly or indirectly by the Powers
of Attorney gronted in Article XIII and (n each Limited Partner's
original Subscription Agreement, each Limited Partner shall be
deemed to have cunsented to any substitution of an assignee of a
Unit or portion thersed in the place and stead of an assigning
Limited Partner that’igs-permitted by the General Partners.

8.8 Substitution Reouired To Vote, Unless and until an
assignee of a Unit or any poction thereof becomes a Substitute
Limited Partner, such assigrge shall not be entitled to exerclse
any vote with respect to such Uni: or portion thereof, except a
vote to sell substantially all of the assets of the Partnership
pursuant to Section 7.4 hereof.

8.9 Effective Date of Subgtitutizn, The "effective date"
of a substitution shall be the date decignated by the General
Partners to the Substitute Limited Partne:, which shall not be
later than the first day of the fiscal quarter of the Partnership
next following the date upon which the Generol Z2rtners have
given their consent to such substitution,

3.10 Amendment of Certificate of Limited Partunership, The
General Partners shall, at least once each fiscal quarter, cause
the Partnership's Certlificate of Limited Partnership to e
amended, If necessary, to reflect the substitution of Liwnited
Partners,

8.11 Death or Inca%acitﬁ of a Limited Partner, The death or
legal incapacity of & Limited Partner shall not cause a dissolu-
tlon of the Partnership, but the rights of such Limited Partner
to share in the profits and losses of the Partnership, to receive
distributions of Partnership funds and to transfer a Unit or any
portion thereof pursuant to Section 8.4 hereof shall, on the
happening of such an event, devolve to his personal representa-
tive, or in the event of the death of one whose Unit or portion
thereof is held in joint tenancy, pass to the surviving joint
tenants, subject to the terms and conditions of this Agreement,
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and the Partnership shall continue as a limited partnership,
However, in no event shall such personal representative or such
gsurviving jeint tenants become a Substitute Limited Partner
solely by reason of such capacity., The estate of the Limited
Partner or such surviving joint tenants, as the case may be,
shall be liable for all the obligations of the deceaged or
incapacitated Limited Partner.

8,12 Bound by Agreement, Any person who acquires a Unit or
any portion thereof or i{s admitted to the Partnership as a
Substituce Limited Partner shall be subject to and bound by all
the provicions of this Agreement as if originally a party to this
Agreement.

8.13 Alionations and Distributions Subseguent to Assignment,
The profits or dcgses of the Partnership allocable to any Unlt or
any portion theveof-acquired by an assignment from a Limited
Partner and any diskcibutions made with respect thereto shall be
allocated between the rszignor and assignee based upon the length
of time during any fiscal year of the Partnership, as measured by
the effective date of tho assignment, that the Unit or any
portion thereof so assigned was owned by each of them.

ARTIZLE IX

ALLOCATION Or PROPITS
AND LOSSES; DISTPiREUTIONS

9.1 Allocation and Digtribution of U'rofits and Losses,
Subject to any adjustments made by the Genernl Partners pursuant
to Section 5.5 hereof, all items of Partnersnuiy nrofits and losses
shall be allocated and distributed to the Partrerg in the same
proportion as each such Partner's aggregate capital contributions
to the Partnership bears to the total capitalizatfon of the
Partnership at the time of such allocatlon or distribvucion,

9.2 Distribution of Proceeds from Sales or Refinancinas of
Partnership Assets., Upon any sale or other dlisposition of any
asset of the Partnership or upon any refinancing of any Partner-
ghip asset (hereinafter collectively referred to as a "Disposi-
tion"), the proceeds of said Disposition shall first be applied
to the payment of any expenses incurred in connection with the
Disposition, to the payment of any other Partnership debt,
including that incurred pursuant to Section 5,6 hereof, to the
extent deemed proper by the General Partners, and to the main-
tenance of adequate reserves for ongolng Partnership opera-
tions, including reserves for repairs, maintenance and extraordi-
nary expenses,
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The remaining proceeds of any Disposition shall be distrib-
uted to the Partners unless the Partners unanimously consent to
waive such right, in which case, subject to the limitations of
Section 7,1(1l) hereof, the remaining proceeds may be reinvested
in other real estate, If the General Partners distribute such
proceeds to the Partners, such amounts shall be distributed to
the Partners within ninety (90) days of receipt thereof by the
Partnership pursuant to the provisions of Section 9.1, above,

9.3 Other Distributions, All distributions other than those
provid<d for in Section 9.2 hereof may be made at any time pro-
vided thave is sufficient cash or other property in the Partner-
ship which 'the General Partners, in their sole discretion,
deterimine i8 not needed in the operation of the Partnership's
business, Suc!i a distribution shall be made only if, i{n their
sole discretion. the General Partners deem it advisable, All
distributions herzunder shall be made pursuant to the provisions
of Section 9.1 hereo’,

ARTICLE X
EXPULSION, INCAPACLP?-OR DEATH OF A GENERAL PARINER

10,1 Explusion, (a) For cause, upon the unanimous vote of
the Limited Partners, a General l'actner may be expelled from the
Partnership; provided, however, that no such expulsion shall be
effective unless there 1s an agreemenl in writing from each
lender to the Partnership releasing thst-General Partner from all
liability under any obligation for which ke \ls personally liable;
and, provided, further, that prior to such-ad expulsion vote a
written notice of the proposed expulsion shall be delivered
to the subject General Partner, Saild notice shsl) set forth the
date upon which the expulsion is to become effective, which date
shall not be less than forty-five (45) days after service of the
notice upon the subject General Partner and must be 'siired by
Limited Partners owning at least fifty percent (50%) c¢c the then
outstanding Units. Upon receipt of such a notice by a Grnoral
Partner, the General Partners shall cause an accounting vo be
prepared covering the transactions of the Partnership since the
end of the previous fiscal year and shall call a meeting of the
Limited Partners to vote upon such expulsion, Such meeting shall
be held within thirty (30) days of the date such notice was
served., Following receipt of said notice, the subject General
Partner shall not enter into any agreement involving the sale or
other disposition of any Partnership asset and shall not sell or
otherwise dispose of any such asset, except pursuant to the terms
of any agreement entered into prior to the date of the delivery
of the notice,
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{b} For purposes of this Section 10,1 "cause" shall
include, (i) receipt of a notice of default by the Partnership
under any Partnership financing document {i1i) institution of
foreclosure proceedings against any Partnecrship property, (iil)
the bankruptcy or insolvency of any General Partner or the
Partnership (iv) the commisgion of any material breach by a
General Partner of the Limited Partnership Agreement or (v} the
commission by a General Partner of any illegal act with respect
to Partnership property or a Limited Partner,

1002 Expelled General Partner's Interest, If all of the
Limited Partners yote to expel a General Partner as provided in
Section 10.1. above, provided that on or before the effective
date of sucia explusion & new partnership shall have heen formed
as provided for fn Section 1ll.4 (in the case where all General
Partners have bezr expelled) or if less than all of the General
Partners have been expelled, the Partnership shall (i) convert
the interest of thelexrelled General Partner into the interest of
a Limted Partner who {1as.not been admitted to the Partnership as
a Substitute Limited Partrer or (ii) pay or cause to be paid in
cash to the expelled Genecal Partner (8] the following amounts:

(a) Purchage Pricsz of the General Partner's interest in
the Partnerghip, The purchase pt.ce for an expelled Geheral par-
tner's interest in the Partnerspip, not including any Units he
may own, shall be determined as of the effective date given in the
notice of proposed expulsion and shail be an amount egual to the
fair market value of the General Partre.'s interest in g9ains from
the sale or other disposition of the Partnership assets pursuant
to Section 9,2 of this Agreement, Said Eeir market value of the
interest in gains shall be determined by tre- accountants regularly
employed by the Partnership in accordance wiih the following
principles: First, the accountants shall select two independent
appraisers to appraise the then market value of each of the assets
of the Partnership, which market value shall be delermined hased
upon the following assumptions: (A} that each such aszart is to be
offered for sale in the ordinary course of business and ot as a
forced sale; (B) that each such asset is to be sold upon the pre-~
vailing terms for comparable assets in the same general area of
the property; and (C) that the financing of each such asset
obtained by the Partnership would remain in effect. Second, the
fair market value of the General Partner's interest in galns shall
be: 1) the General Partner's share (determined in accordance with
the provisions of Section 9.1 hereof) of gains on the sale of
each such agset of the Partnership on the assumption that each
such assget was sold on the effective date of the notize of
expulsion at a net sales price equal to the average of the two
appraisal values so obtained with respect to each such asset and
that all of the proceeds thereof are to be distributed to the
Partners in accordance with Section 9.1 hereof; plus 2} the

57 357 T4b




UNOFFICIAL COPY

87457740

amount, if any, remaining unpaid to such General Partner under
Section 7.3(c) hereof to the extent such appraisers deem that at
gome time during the term of the Partnership, there Ils a reason-
able likelihood that the Partnership will generate cash suffi-
cient to pay some or all of such unpald fees, If the appraisers
disagree on the amount of cash likely to be so generated, the
payment hereunder shall be the average of their recommendations,
If one appraiser deems that no such cash will be generated, the
payment hereunder shall be one=-half of the recommendation of the
other azoraiser,

\b) Repayment of Loans. The Partnership shall pay in
full the uizeid balance plus accrued interest, {f any, on all
loans to tng Zartnership from the expelled General Partner (s).

(¢) Xepayment of Capital Contributions, The Partner-
ship shall pay ine expelled General Partner (s) the full amount of
his contribution t¢ the capital of the Partnership, including any
Units he may own,

10,3 Death or Incapuc.ty of a General Partner. The death or
legal incapcity of a General Zartner shall not cause a dissolu~
tion of the Partnership, but the interest in the Partnership of
such General Partner shall be :zutomatically converted to the
interest of a Limited Partner and vhe successor to such General
Partner shall have the rights of ar 2ssignee of a Unit, as glven
in Section 8,4 hereof, The estate Of the General Partner shall
be liable for all the obligations of tlie deceased or Incapaclted
General Partner,

ARTICLE XI

DISSOLUTION, WINDING UP AND
TERMINATION OF THE PARTNERSHIP

11,]1 Dissolution of Partnership. The Partnersh.n rnall be
dissolved upon the happening of any of the following evenis:

{a) The death, adjudication of bankruptey or ilnucivency
of all of the General Partners;

(b) The expulsion of all of the General Partners;

{¢) The written declalon of Limited Partners holding a
majority of the then outstanding Units and of a majority of the
General Partners;

(d) The sale or other disposition of all Partnership
properties and the distribution to the Partners of all net
proceeds therefrom; or
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(e) The expiration of the term of the Partnership,.

11.2 Winding Up the Partnership, Upon a dissolution of the
Partnership, the General Partners (or upon the occurrence of the
events specified in Sections ll.1(a) or 11,1(b) of this Agreement,
a trustee elected by Limited Partners holding a majority of the
Units) shall make an accounting of the Partnership's assets and
liabilities, The assets shall be liquidated and the proceeds
therefrom, together with any assets remaining in kind, shall be
applied and distributed as follows:

(a) First, to the payment and discharge of all of the
Partnership's debts and liabilities to persons other than Part-
ners;

(b) “Sroond, to the payment and discharge of all of the
loans made by the Partners to the Partnership and fees owing from
the Partnership to the Partners; and

{e) Any rem&ining proceeds shall be distributed under
the formula set forth in Saction 9,1 of this Agreement.

11.3 Termination., Upcuiiicompletion of dissolution, winding
up, liquidation and distribution-of the liguidation proceeds and
any remaining assets in kind, the Partnership shall terminate,

11.4 New Partnership, Notwithetanding anything contained in
Sections 11.1 and 11.2, within three” f3: months of the expulsion,
death, adjudication of bankruptcy or insclvency of all of the
General Partners or prior to the last effective date upon which
the last of the General Partners is expel.ed . Limited Partners
holding more than fifty percent (50%) of the autstanding Units may
vote to reform the Partnership and elect new gensral partners in
place of the General Partners to continue the business of the
Partnership. In the event of such reformation, th2 Partnership
shall be dissolved and all of the assets and liabilicivns of the
Partnership, excluding any assets necessary to comply with Article
X, shall be contributed to the new Partnership, which ®izll be
formed and all parties to this Agreement shall become pal‘tlias to
such new Partnership.

ARTICLE XII

BOOKS OF ACCOUNT, ACCOUNTING REPORTS,
TAX RETURNS, FISCAL YEAR AND BANKING

12,1 Books of Account. The Partnership's books and records,
the Partnership's register showing the names and addresses of the
Limited Partners and the number of Units held by each of them, and
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this Agreement shall be maintained at the principal office of the
Partnership, and each Partner shall have access thereto at all
reasonable times. The books and records shall be kept in accord-
ance with generally accepted accounting principles applied in a
consistent manner and shall reflect all Partnership transactions
and be appropriate and adequate for the Partnership's business and
for the carcrying out of all provisions of this Agreement, Each
Partner shall have the right to receive, upon written request to
the Partnership, a list of the names and addresses of the Limited
Partners and the number of Units held by each of them,

12,72 Accounting Reports. As soon as reasonably practical
after the'end of each fiscal year, but in no event later than
ninety (90} 2ays after the end thereof, the General Partners
shall furnish ezch Limited Partner with a copy of a balance sheet
of the Partnershin as of the last day of such fiscal year and a
statement of incciie or loss for the Partnership for such year,
together with a stacensnt showing the amounts allocated to or
allocated against sucn I-imited Partner pursuant to this Agreement
during or in respect of such year, all prepared in accordance
with generally accepted accounting principles. In addition, such
report shall summarize all (trensactions during that year between
the Partnership and the Genei il Partners or their affiliates,

12.3 Tax_Returns, The Gene:pl Partners shall cause income
tax returns for the Partnership tc he prepared and timely filed
with the appropriate authorities. As soon as is reasonably
practical, and in any event within nirecy (90) days following the
end of each fiscal year, the General Partners shall furnish each
Limited Partner with a statement to be used bty such Limited
Partner in the preparation of his individual income tax returns,
showing the amounts of any gain, profits or losses allocated to
or against said Limited Partners, and the amount of any distribu-
tions made to the Limited Partner pursuant to this Agreement,

12.4 Fiscal Year. The Partnership shall adopt a fiscal year
which shall begin on the first day of January of each year begin-
ning with 1983 and the end on the last day of December of ‘each
year.

12,5 Banking. All funds of the Partnership shall be depos-
ited in a separate bank account or accounts as shall be determined

by the General Partners,
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ARTICLE XIII
POWER OF ATTORNEY

Power of Attorney. (a) The Limited Partners, by their exe-
cution hereof, Jolntly and severally hereby make, constitute and
appoint William P, Vranas, John P, Vranas, Michael Chioros and
Bill J. Vranas, severally and not jointly (hereinafter "Attor~
neys"), as their true and lawful agents and attorneys-in-fact,
with full power of substitution, in their name, place and stead
to make. execute, sign, acknowledge, swear to, record and file,
on behalr-of them and on behalf of the Partnership (i) the
original certificate of limited partnership and all amendments
thereto reguiied or permitted by law or by the provisions of this
Agreement; (i1) all certificates and other instruments deemed
advisable by the Attorneys to permit the Partnership to become or
to continue as a Limlted partnership wherein the Limited Partners
have limited liabllity in the jurisdictions where the Parthership
may be doing business; (iii)} all instruments that effect & change
or modification of the Pactnership in accordance with this Agree-
ment, including the substitution of assignees of Units or portion
thereof as Substitute Limited Partners pursuant to Section 8.7
hereof; (iv) all conveyances and other instruments deemed advis-
able by the Attorneys to effect-ihe dissolution and termination
of the Partnership; (v) all fictitious or assumed name certifi-
cates required or permitted to be f£iled on behalf of the
Partnership; and (vi) all other instcuments which may be tequired
or permitted by law to be filed on bekalf of the Partnership.

(b) The foregoing power of attccney: (i) {s coupled
with an interest and shall be irrevocable en? survive the death
or incapacity of each Limited Partner; (ii) may be exercised by
any Attorney either by signing separately as sttorney-in-fact for
each Limited Partner or, after listing all of the Limited
Fartners executing an instrument, by a single signature of any
Attorney acting as attorney-in-fact for all of them; ard (iii)
shall survive the delivery of an asslgnment by a Limitrd Partner
of the whole or any portion of his Unit; except that, wnere the
assignee of the whole of such Limited Partner's Unit has heon
approved by the General Partners for admission to the Partnership
as a Substitute Limited Partner, the power of attorney of the
assignor shall survive the delivery of such assignment for the
sole purpose of enabling the General Partners to execute,
acknowledge and file any instrument necessary to effect such
substitution,

{c) Each Limited Partner shall execute and deliver to
the legal counsel for the General Partners within five {5) days
after receipt of such legal counsel's request therefor such
further designations, powers-of-attorney and other instruments as
such legal counsel deem necessary.
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ARTICLE XIV
AMENDMENT OF LIMITED PARYNERSHIP AGREEMENT

14.1 Amendment by All Partners, This Agreement may be
amended upon the vote of both i) Limited Partners holding a
majority of the then outstanding Units and i{i) a majority of the
General Partners; provided, however, that the provisions of
Articles VIII, IX and X of this Agreement may be amended only
with the unanimous consent of the General Partners, and provided
further, that this Agreement may be amended to add a Substitute
Limited Partner in the manner set Fforth in Article 8.7 of this
Agreement(without such a vote. Upon such amendment of this
Agreement, che Certificate of Limited Partnership shall alse be
amended if neccssary to reflect such change,

14,2 Amendmeni by General Partners. In addition to any
amendments otherwisz authorlzed hereln, this Agreement may be
amended from time to .iime by the General Partners without the
consent of any of the Limlted Partners (i) to add to the repre-
sentations, duties or ovliuations of the General Partners or sur-
render any right or power cranted to the General Partners herein;
(11) to cure any ambiguity, coirect or supplement any provision
herein which may be inconsistent with any other provision herein,
or correct any printing, stenographic or clerical errors or omis-
sions in order that this Agreemen:t ehall accurately reflect the
agreement among the Partners hereto; fiii) to delete or add any
provision of this Agreement requested cu be so deleted or added
by the staff ot the Securities and Exchaznge Commission or other
Federal or state agency, if such addition or deletion is deemed
by such Commission or agency to be for the Lenefit or protection
of the Limited Partners; and (iv) to amend Schecdule I attached
hereto to provide the necessary information regs:ding Substitute
Limited Partners or any new General Partner; provided, however,
that no amendment shall be adopted pursuant to thlz svhparagraph
unless the General Partners reasonably determine thal the adoption
thereof (1) is consistent with Article VI; (2) with regpeCt to any
amendment other than an amendment pursuant to clause (iv) above,
does not alter the interest of any Partner in profits, losazs or
distributions of the Partnership; (3) does not cause, alter, or
regult in the alteration of, the limited liability of the Limited
Partners, the status of the Partnership as a partnership for Fed-
eral income tax purposes, the termination of the Partnership under
the Code or the violation of any Federal or state securities law;
and (4} with respect to any amendment pursuant to clauses (i) or
(111) above, is for the benefit of or not adverse to the inter-
ests of the Limlted Partners, &s a group,
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ARTICLE XV
TAX ELECTION

The General Partners, in thelr sole discretion, may cause
the Partnership to make or revoke the election referred to in
Section 754 of the Code, or any similar provision enacted in lieu
thereof and may otherwise make such elections in federal, state
and local taxing matters as it, in its sgole discretion, deems to
be in the best interests of the Partnership.

ARTICLE XVI
MISCELLANEOQUS

16,1 Partition, Durin? the term of this Agreement each of
the Partnere irtevocably walves any right that he may have to
maintain any action fc¢ partition with respect to any property of

the Partnership,

16,2 Competing or Relzted Businesses, The General Partners
{and any person or entity &filliated with a General Partner), the
Limited Partners (and any person or entity affiliated with a
Limited Partner), and each of tnen, may acquire real properties
for their own account, or engage in the acquisition, development,
operation or management of real estate on behalf of other part-
nerships, joint ventures, corporaticns or other business ventures
formed by them or in which they may have an interest including,
without limitation, business ventures zimilar to, related to or
in direct or indirect competition with, any bLusiness of the Part-
nership, Neither the Partnership nor any otiizy Partner shall have
any right by virtue of this Agreement in or to zush other business
venture or to income or profits derived therefrsii.- The Limited
Partners acknowledge that the General Partners are teal estate
brokers and will from time to time have opportunities o acquire,
lease, syndicate, broker, joint venture, finance, manage; develop,
service, invest in, or otherwise deal with, profit from or realize
gain from transactions invelving real properties and related in-
terests including properties competitive with those owned Ly the
Partnership., The Limited Partners agree that the General Partners
owe no duty to the Limited Partners to disclose or offer any such
opportunities to the Limited Partners or to the Partnership or to
act or to refrain from acting with respect thereto and that they
hold no interest in any gains, profits or other benefits realized
by the General Partners from such activities and transactions.

16,3 Conflicts of Interest, The fact that a Partner s
employed by, or 1s directly or indirectly interested in or
affiliated or connected with, any person, firm or corporation
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employed by the Partnership to render or perform management, real
estate brokerage, insurance brokerage or service, legal services
or other services of any kind, or from or to whom the Partnership
may buy, sell, lease or otherwise acquire or dispose of any
property which the Partnership may have or desire to have an
interest in, shall not prohibit the General Partners from
emploeying such person, firm or corporation, or from otherwise
dealing with the same or from recovering standard commissions
with respect to same. However, it is expressly understood, that
notwithstanding anything in this Agreement to the contrary, any
such euwp oyment or other dealing shall be on an "arms'-length"
basis ani on terms not less favorable to the Partnership than the
terms for romparable services or transactions reasonably avall-
able from un.elated persons, For purposes of this Section all
payments desCribed in Article VII hereof shall be conclusively
deemed commercizlly reasonable and shall be conclusively deemed
to be paid for tlie services described therein,

16.4 Notices. 4&Any notice glven pursuant to this Agreement
may be served personal.y on the Partner to be notlified, or may bhe
mailed, postage prepaid, tagistered or certified with return
recelpt requested, address2d xs follows, or at such other address
as a Partner may from time tc time designate to the General
Partners {n wrlting:

To the General Paripers:

c/o Vranas and Asscciates, Inc,
5200 North Sheridan woad
Chicago, 1llinecis 60€40
Attn: William P, Vranas

Copy to:

Elias N, Matsakis

McBride & Baker

Three First National Plaza
3gth Floor

Chicago, Illinois 60602

Limited Partner:

At such Limited Partner's address as set forth
on the Certificate of Limited Partnership
naming him a Limited Partner,

16.5 Liability of General Partners; Indemnification, Unless
gubscriptions Ior less than Three (3) Units are recelved, the
General Partners shall not be personally liable for the return
of any contribution made to the Partnership by a Limited Partner,
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The General Partners shall not be liable to the Limited Partners
for the performance of any act or for the failure to act so long
as they are not thereby quilty of willful misfeasance, gross neg-
ligence, bad faith or reckless disregard of their duties as a
General Partner in such performance or failure,

The Partnership shall indemnify the General Partners, their
agents and any employee or agent of the Partnership against any
claims or liability incurred by them by reason of any act or
omission performed or made by them in a manner reasonably believed
by ther to be within the scope of their authority under this
Agreement-and to be in the best interests of the Partnership;
provided, (however, that the Partnership shall make no indemnifica-
tion to whiah sguch person would otherwise be entitled {f such
person acted with willful misfeasance, bad faith, gross negligence
or reckless disregard of the duties involved in the conduct of
his office.

The indemnification authorized by this Section 16.5 shall
include but not be limited to payment of ({) reasonable attor-
neys' fees and other expeidses incurred in settling any such claim
or liability or incurred in ®ny legal proceeding; and (ii) the
removal of any liens affectin; any property of the person to be
indemnified,

Indemnificaton shall be made from assets of the Partnership
only and no Limited Partner shall be /rersonally liable to any
person to be indemnified and, to the egtent that insurance s
available to secure this indemnificatior, the General Partners
may cause the Partnership to purchase the same provided that the
General Partners determine in their sole discietion that the cost
of such insurance 1s commercially reasonable.

The provisions of this Section 16.5 shall iiure to the bene-
fit of the General Partners and their agents, the <mployees and
agents of the Partnership, and thelr respective heirs, 2xecutors,
administrators, successors and asslgns,

16,6 Meetings of the Partnersnip, Except as expressly -pro-
vided herein to the contrary, meetings of the Partnership nay be
called by the General Partners or by Limited Partners holding
fifty percent (50%) or more of the then outstanding Units, Lim-
ited Partners holding Eifty percent (50%) or more of the then
outstanding Units desiring to call a meeting shall present to the
General Partners 1) a written demand therefor signed by Limited
Partners holding Eifty percent ({50%) of the then outstanding
Units indicating the purpose of such meeting and the resolutions,
if any, to he presented for a vote; and 2) an opinion from
counsel (which counsel and opinion must be satisfactory to
counsel for the General Partners) to the proposing Lim{ted
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Partners stating that, in the opinion of saild counsel, neither
the grant nor the exercise of the right to cause or hold such a
meeting of the Limited Partners will result in a loss of any
Limited Partner's limited liability, will jeopardize the status
of the Partnership as a partnership for Federal income tax
purposes and will violate or cause the Partnership to violate any
applicable laws or governmental rules or requlations, including,
without limitation, any applicable Federal or state securities
laws,

15.7 Arbitration. Any controversy arising out of or relating
to this Aoreement or the breach thereof, other than a controversy
arising out of or relating to the securities laws of the United
States or any  state thereof, shall be settled by arbitration in
Chicago in accurdance with the Rules of the American Arbitration
Association whicn are in effect at the time the demand for arbi-
tration is filed'except that in any event, the arbitrators shall
be required to presert-the Partnership with a written opinion of
their decision, Judyment upon any award rendered pursuant to Ssuch
arbitration may be entered in any court of competent jurisdiction,

16.8 Successors and Aisigns, All the terms and conditions
of this Agreement shall be binding upon the successors and assigns
of the Partners, but shall not (inure to the benefit of the suc-
cessors or assigns of the Partners except as otherwise expressly
provided in this Agreement,

16.9 Counterparts, This Agreement may be executed in one ot
more counterparts, each of which shall-oe Aeemed an original, and
sald counterparts shall constitute but on¢ and the same instrument
which may sufficiently be evidenced by one crunterpart,

16.10 Entire Agreement. This Agreement cungtitutes the
entire understanding between the parties with resgect to the sub=
ject matter hereof,

16,11 Illinois Law; Illinois Uniform Limited Parcrecrship
Act. This Agreement and its application shall be governcd by the
Taws of the State of Illinois. In the event of any conflict
between any provision of this Agreement and any provision of the
Illinois Uniform Limited Partnership Act, the provision of this
Agreement shall control,

16.12 Partial Invalidity. If any provision of this Agree-
ment, or the application of such provision to any person or cir-
cumstance, shall be held invalid, the remainder of this Agreement,
or the application of such provision to persons or cilrcumstances
other than those to which it is held invalid, shall not be
affected thereby, ‘
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IN WITNESS WHEREOF, this Agreement of Limlted Partner~
ship has been executed on the date first above written,

GENERAL PARTNERS:

//”,ﬁ } /)" -
1/ {/ /«Q ﬁ’{-‘m‘k,

WILLIAM P, VRANAS

@’f"“?ﬂ 1/ v 22y rY

JOH//P VRANA§

& 78
> M// /@m@

fc’HAEL CHIOR

a7

LT VRAN_Q/
(/

LIMITED PARTNERS:

[ ):}.;;, Q M

-————.z...,...
PETER FASSZAS

ELTAS N. MATSAKIS =
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HELLENIC STRUCTURES LTD.,
an Illinois Limited Partnership

SCHEDULE 1

Limited Partners

Initial
Payment on
Place of Number Capital
Name Reslidencge of Units Contribution

1, Peter Fasseas $25,000
2, James J, Gatziolie $25,000

3. Elias N, Matsakis $25,000

DEPT-01 $40.40
TROO03 TRAN 2293 06/30/87 11146200
$438 4B W—-B7-BU?746

General Partners COOR COUNTY RECORDER

Initial
Payment on
Capital
Name Contribution

1. william P, Vranas $25,000

2. John. P, Vranas $25,000

3. Michael Chioros %25,000
4, Bill J, Vranas $25,000
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