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Pursuant lo lhe provisions of the Ravised Unilorm Limilod Pai(nership Act, the undarsigned gonosal parinars heroby fotm the limil
parinership naned below:
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Tha fimiled parinership's namelg,__ RN Realty, a Limited Partnership . {Note 1)

The Federal Emnployer Ideniification Humber (F.ELN.}is: __ aoplied for . (Nole 2)

This certificate of mnitad partnorship s affoctive on: (Chock one)
a) X __theMlingcatr;cr

b) ___another dalenutsiiove than 60 days subsequant lo 1he liling dale. Specify:

Tha limited parinership’s regisieied ngent's name and registorad alficn addross Is:
Registered Agan: _NB_"-‘__h“a" ' Leigh 'S,

-

LastNamo Flist Nama Middie Name

4t m—— e rmem ey e ot on et = Ats et

Firm Name {il any)
Regisiorad Olfice; ___350 West Hubbard . 400

(P.O. Boxalone  Number Stinal Sulle #f
Is unacceplable)

Chicago _ ook Hlinois Gowll
City Counly Zip Codo

Tho address, including county, o tha oflice at which the 1ecords reqgired by Section 104 are o be kopt s
350 West Hubbard, Suite 400, Chicaqo, Cook Cwuity, Illipois 60610 . .

e 2

« (Note 3)

The limiled partngrship's purposo(s)ls; Provide real estate manag snaxt- services and real estate
consulting and advisory services

The lates! dale upon which the fimited partnarship s to dissolve ls; __December 31, 2:'39

The lotal aggregate amount ol cash and the aggregate agreed value of other property or services coniGulod by he painers and !
which they have agreed (o conlribute is: $ 200,00

-

Abrigl statement ol Bie pastnere’ membarship lermination and distribution rights, il any, One 8- 172" x 11" slarap:d papar imay bo
used, ! neoded, and altached lo this form, The full tox! of such iighls should bo on tile in the panno1ship’'s Sectian 124 ollice,

. Tho namas (last nama lirs!) and business addiessos of all general partnors must be listed:

Renaissance Realty Corp. 350 West Hubbard, Suite 400, Chicago, IL
Genoral Partnor's Name Businoss Addrass

Generai Pariner's Hame T " Business Addioss

The undersigned afliims, under panaliies of perjury, thal he (acts slalad haroin are liue,

All goneral pariners are raqyitd g sign tha Sertificala ol kiilad parinership.
Renaissance é

S'snalure Leigh §. Rakman, . president Sgnalure

Name (please prin{ ot lype) : Nama (please print or lype)

,  lladditlonal spaca is needed, this ilsi musi be cogﬂnucd inilie sume format on a plain vihito 8- 1/2* x11" sheo!, which must be stapled
1o this form. Mumbor ol adedillonal pagos: e




UNOFFICIAL COPY




U N@EGBMM

6.1 Intended Distributions

It is anticipated that the provisions of this Bection 6 and
Section 7 will result in the distributione described in this
Sectlon 6,1, 7This Section 6.1 is intended solely to assist in
interpreting the remaining provisions of this Section 6 and Section
7 (the "operative provislons"), the language of which operative
provisions shall govern. If, however, it is determined that the
operative provisions will not result in the intended distributions
described in this Section 6.1, the General Partner, without the
consent of the Limited Partners, may, in its discretion, amend
Section 7 so as to effect the dlstributions described in this
Section 6.1.
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A, It is intended that Distributable cash be computed
separaiely for each Fiscal Year and be distributed as follows:

+4) Flrst, pro rata to the Partners until they have
recelvad-sn amount equal to thelr Net capltal contribution;
and

(11) Se¢cord, 50% to the fhimited pPartners and 50% to the
General Partner.

B. Sales Procecdy or Retinancing Proceeds shall, after
glving effect to the allcucations of Net Profits or Losses from Sale
or Refinancing, be distributed as follows:

(1) First, to each-of the Partners pro rata in an amount
equal to any positive balaiize in his or its Capital Account;

(11) Second, 50% to the 1imited Partners and 50% to the
General Partner untll the Partnirs have recelved a return of
thelr Net capital contributlons; &nd

(1i1) Third, the balance, 50% to thz Limited Partners and
50% to the General Partner.
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A. "Available cash" for nnr Fiscal Year means an amount
oqual to the total cash gross receipts of the Partnership in such
Fiscal Year from all sasources (other than from a Sale or
Refinancing).

B, "pistributable Cash" for any Fiscal Year means Avallable
casli, reduced by the following items (which items shall be paid
out, as permitted by third party lenders, if restricted by
applicable loan covenants, in the following order):

(1) any compensation payable to the General Partner for
services rendered to the Parthership as set forth in Section
8.4.B hereof}

(1) the payment of Operating Expenses of the
Partnership, other than principal or interest on debt payable
to'.n - Partnar W& an affillate thareof {including, but not

limitad to the 1P l@"")uﬁi tha maintonance of n working
capital iaserve; and

(113} at_ the discretion of the General Partner, the
payment of wunpsid accrued interest and principal on the LP
Loan; provided, bnwever that in no event shall the Partnership
be required to nake nggregate interest and principal payments
in any Flscal Ysar which exceed one-fifth (1/5) of the
aggregate amount of urpaid accrued interest and principal then

outstanding nor shall the Partnership be required to make any’

payments on the LP Loan fou the Flscal Year ended December 31,
1951,

c. "Net Capital Contributisn" shall mean the amount of
capltal Contributions made to the cepital of the Partnership by a
Partner, less all distributions of Dietlributable Cash and Net Sales
Proceeds and Reflnhancing Proceeds mude  with respect thereto
recelved by stich Partner.

D. "operating Expenses", for the purpcsec herein, means all
caash expenditures deemed necesnary by the General Partner for the
furtharance of the business of the Partnership. - wotwithastanding
the foregoing, Operating Expenses shall not includs: (1) any
compensation payable to the General Partner pursuant ‘to Section 8.4
B hereof; (1l) non-cash items such as deprecliation: (ii1) any cash
or capital expenditures expended from an accumulated casl reserve
of the Partnership (any capital expenditure in excess of
accumulated cash reserves shall be deemed an Operating Expense):

(iv) any repayments of the LP Loan; and (v) cash expenditures
attributable to a Sale,

E. "Refinancing” shall mean any Partnership transaction
(other than receipt of Capital Contributions and a Sale) not in the
ordinary course of 1its buasiness, 1including condemnations,
recoveries of damage awards and insurance proceeds (other than

-0 -
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business interruption or crop damage insurance proceeds), and
borrowings and mortgage financings and refinancings,

F. "Refinancing Proceeds" shall mean all receipts, in cash
or kind, derived from a Refinancing, less (i) all expenses and
losses allocable thereto, (il) cash payments made to discharge any
partnership indebtedness which, immediately prior to the
Refinancing, was secured by the Partnership asset which is the
subject of the Refinancing or to release the lien thereof, (iil)
cash payments made to acquire any Partnership property, (iv) any
condemned or damaged property and for any improvements paid out of
mortgage refinancing, and (v) such amounts as the General Partner
reasorably determines is required for support of the operations of
the Partisrship.

G. i "Sale" means tho sale, exchange or other disposition
of all or succtantially all of the Partnershlp's property, or the
sale, exchange rz other disposition of all or substantially all of
the assets of a pectnership, joint venture or other entity in which
the Partnership hes, an interest (including without limitation a
disposition of ons ©f the Investments or partnership or joint
venture interests at a4 “lme when the Partnership still owns any
other Investments or irnterests in other partnerships or joint
ventures).

f{. "Sales Proceeds" shul)-mean all receipts, in cash or kind,
derived from a Sale plus interest income received in cash by the

Partnership from a purchase monecy sale, less (1) all expenses and
losses allocable thereto, (ii) cagh payments made to discharge any
Partnership indebtedness which, immecdiztely prior to the Sale, was
secured by the Partnership asset which/ia the subject of the Sales
or to release the lien thereof, and (Ji1) such amounts as the
General Partner reasonably determines is rrquired for support of
the operations of the Partnership.

6.3 Distributions of Distributable Cash

Subject to such limitations as may be imposed by any lender
to the Partnership, Distributable cash, 1if any, . shall be
distributed to the Partners based upon actual Distrilnirable cash
at the sole and absolute discretion of the General Partre:,

6.4 pistribution of Proceeds from Dissolution

A, Except as otherwise provided in Section 6.1 B hereof,
upon dissolution and termination of the Partnership, the net cash
proceeds and/or other assets (the value of which shall be
determined in accordance with Section 6.4.B herein) of the
pPartnership avalilable for distribution after: (i) the payment of
all expenses and previously outstanding indebtedness of the
Partnership owed to the General Partner or the Limited Partners or
thelr respective affillates; and (ii} the establishment by the

-7 -
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General Partner of reserves for Operating Expenses as it deems
necessary; shall be distributed to the Partners in accordance with
the positive balances in their Capital Accounts (determined after
taking into account all allocetions for the Fiscal Year pursuant
to section 7) by the end of tha taxable year or, if later, within
90 days after the date of such Disposition, dissolution or
termination, &except as permitted by Treas. Reg. Sec.
1.704-1(b) (2) (11) (b).

B. If any of the assets of the Partnership are to be
distributed in kind, the falr market value of such assets shall be
determined as of the time of such distribution (or at such other
date “reasonably close to the day of such distribution as the
Genera) Partner shall determine). There shall be allocated among
the Partnurs, in accordance with Section 7, the amount of gain or
loss, Lf 4ny, which would have been realized by the Partnership if
such assets i.»1 been sold by the Partnershlip for prices equal to
their respectjve falr market values as so determined. The failr
market value of such assets shall be determined by an independent
appraiser to be mitunlly agreed upon by the Partners.

6.5 Distributions to ilimited Partners

Except as otherwise sgscifically provided, all distributions
which are allocable to the Limlted Partners as a class shall be
allocated among the Limited Partners in accordance with their
respective percentage intarests ir. the Partnership as indicated on
Schedule I.

BECTION 73 ALLOCATION OF PTOFIT AND LOBS

7.1 Net Profits ané Losses "Net Profite" or "Net Losses" for
any Fiscal Year or other period shall be an amcunt equal to the sum
of (1) the Partnership's taxable income or lcse for such year or
period as computed for federal income tax purposus fexcluding from
the computation thereof any ltems specially allocated pursuant to
Section 7.2.D), and (ii) any income of the Partnership for such
year or period exempt from federal income taxation, goduced by
(111) any expenditures of the Partnership for such year i period
not deductible in computing its taxable income and not properly
capitalized for federal income tax purposes. Except as
specifically excluded in this Section 7.1, all items of income,
gain, loss or deduction required to be stated separately pursuant
to Code Section 703(a) (1) shall be included in taxable income or
loss.

7.2 General Rules of Allocation. All items of income, gain,
loss and deduction, whether or not includible or deductible for
federal income tax purposes, shall be allocated among the Partners
and credited to or debited against their respective Capital
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///// Accounts as set forth in this Sectlon 7.2. The purpose of this
r/ Section is to specify the manner in which such items are credited

$371

or debited among the Capital Accounts of the Partners, which in
turn will affect (i) distributions upon liquidation pursuant to
Saction 6, and (ii) the Partners' distributive shares of such items
for federal income tax purposes, The Partners' respective
entitlements to nonliquidating cash distributions are governed by
Section 6, not by this Section 7. 1In computing Capital Account
balances for purposes of subsections A and B of this Section, such
balances should be reduced by all distributions of Distrlbutable
Ccash with respect to such Fiscal Year, aven if such distributions
were mode after the close of the Fiscal Year.

A. _Net Profits from Operations. Net Profits from operations
of the Fartnership for any Fiscal Year or other period shall be

allocatad t~ the Partners as follows:

Y 39690285414 1y g
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(1)" /#irst, to the Partners in an amount equal to the
Distributalie Cash distributed in that Fiscal Year pursuant
to Section 6/1.A hereof, but if in any year there is no such
distribution of Distributable Cash, then first to the Partners
in accordance wi.th subsection (ii) below, then 50% to the
General Partner and 50% to the Limited Partners:

(11) second, pro-rata in an amount equal to the excess
of (x) Net Losses allocated to such Partner's Capital Account
under subsection 7.2.B,(l) over (y) Net Profits previously
allocated to offset such Me: Losses under this subsection

(ii): and

(41) Third, the balance, 12 any, 50% to the Limited
Partners and 50% to the General Partner.

B, Net Losses from Operatjons. Net irsses from Operations
of the Partnership for any Flscal Year or oX=ar period shall be
allocated to the Partners as follows:

(1) First, pro rata to the Partners in'ar amount equal
to their then Net Capital Contribution;

(ii) Second, to the Partners in an amount egua)! to the
loans and/or gquarantees of loans made by such Partners to the
Partnership pro rata based on the amount of such locans and/or
guarantees; provided, however, that to the extent an allocation of
Net Losses is made pursuant to this Section 7.2.B.(1i) with respect
to any loan or guarantee or portion thereof, no further allocation
shall be made to the extent such allocation would result in a
cumulative allocation of Net Losses pursuant to this Section 7.2.B.
(11) greater than the amount of the loan or personal guarantee then

outstanding;
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' (111) Then, the balance, if any, 50% to the Limltad;
Partners and 50% to the General Partner.
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C. Net Profit or Loss from Bale or Refinanoing. Net Profitsi e
or Loss from a Sale or Refinancing shall, prior to the distribution®
of Sale Proceeds or Refinancing Proceads, be allocated to the;’ 2
Partners as follows: -

(1) Losses shall first be allocated to the capital®
Accounts of each Partner with a positive capital Account
balance in froportion to the respective amounts of such
positive capltnl Accounts until each such Partner's capital
Account has been brought down to zero; then 50% to the Limited
partners and 50% to the General Partners.

(1i) Profits shall first be allocated to the Capital
Accounts of each Partner with a negative Capital Account
balanca in froportion to the respective amounts of such
negative Capital Accounts until each such Partner's Capital
Account har heen brought up to zero; second, to the Limited
partners ir an amount such that each such Limited Partner's
Capital Account balance is equal to his then Net Capital
contribution; nird, to the General Partner in an amount such
that the Generai rartner's cCapital Account balance is equal
to its then Net Cegital contribution: and thereafter, 50% to
the Limited Partners and 50% to the General Partner. Any
Profits characterized.-sz ordinary income due to depreciation
recapture arising out zf the sale of Partnership property
shall be allocated to the firtners who (or whose predecessors
in interest) originally clziuind the depreclation expense.

D.  Bpecial Allocations.

In the event that any fees paid to tr2 General Partner or its
affiliates pursuant to this Agreement  and deducted by the
Partnership in rellance on Sections 707(a) and/or 707(c) of the
Code are disallowed as deductions to the Partnersiilp on its federal
income tax return as other than in compliance with tha terms of
such sections of the Code, the General Partner sliril be allocated
items of Partnership income, if any, in the year such fees were
pald, egual to the amount of such fees for which daduitions were
thus disallowed and, solely for purposes of balancing the General

Partner's Capital Account, such income will be deemed to have bgan
distributed to the Genaral Partner.
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' (11i) Then, the balance, 1f any, 50% to the Limited
Partners and 50% to the General Partner.

C. Net Profit or Loss from Bale or Refipancing. Net Profits &S

or Loss from a Sale or Refinancing shall, prior to the dlstrlbution"’o
of Sale Proceads or Refinancing Proceeds, be allocated to thegc

Partners as follows: T
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(1) Losses shall first be allocated to the capital”
Accounts of each Partner with a positive capital Account
balance in proportion to the respective amounts of such
positive Capital Accounts until each such Partner's capital
Account has been brought down to zero; then 50% to the Limited
Partners and 50% to the General Partners.

(11) Profits shall first be allocatad to tha capital
Accounts of each Partner with a negative Capital Account
balaiica, in froportion to the respective amounts of such
negative Capital Accounts until each such Partner's Capital
Account har been brought up to zero; second, to the Limited
pPartners ir an amount such that each such Limited Partner's
Capital Account balance is equal to his then Net capital
Contribution;- third, to the General Partner in an amount such
that the Genersl Partner's Capital Account balance is equal
to its then Net Carital contribution; and thereafter, 50% to
the Limited Partners-and 50% to the General Partner. Any
Profits characterized ars ordinary income due to depreciation
recapture arising out (o7 the sala of Partnership property |
shall be allocated to the rzrtners who (or whose predecessors .
in interest) originally clairad the depreciation expense, i

D. Bpecial Allccations. Y

In the event that any fees pald to(tlis General Partner or its |
affiliates pursuant to this Agreement  and deducted by the |
Partnership in rellance on Sections 707(a} and/or 707(c) of the i
Code are disallowed as deductions to the Partiaership on its federal )
income tax return as other than in compliance with the terms of N
such sections of the Code, the General Partner skali be allocated
items of Partnership lncome, if any, in the year euch fees were
paid, equal to the amount of such fees for which deductions were
thus disallowed and, solely for furpoaes of balancing the General
Partner's Capital Account, such income will be deemed to have been
dlestributed to the General Partner. - wewpir
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