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iNot 1)

2 MANNER QF ADOFYION '
Tha following dmendeiasd atihg Amicles ol INCOTRO7AloN was Adopted 00 .. SLPTEMLER. oo

19 94 .n g mannornin¢iCited below [ X" one box only)
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Note )
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(Note 4)
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ANG ubMiNEd 1o the sharehcklers. A Consent it wiing has been 5gned Dy 8l the shareider. #1itied 10 voie on I
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No change

Balore Amendmant  Allgt Amendmant

e Capal [ 3

(Comoleis siihet tem % o7 8 below)

The undar$igN corporation has causEd this stater »ent 10 b Bigned by 18 duly authonzed olficers, vach of whom athrms
undor panatlios of panury. that the facts siatod herein drs ‘rue

Oaled L-umzm 2 Y GM 165 Capal Corp.

/ / )}‘v 1.1 Name of Corporabon)
attesied by .. ./: i &y by o NS e
1Sgnanre of s.tmary ov ABwstam Secreldy) (Snane of Prasasentti

Kdwin J{ Ward, secretary Stephen J. Henneaseyt Presidoent
1 1ype o Pony Narne and )i0e) Fepe or Prnvt Name and Titig)

It amendmant 13 authonzod by tha iNCorpOralors, the INCorPorators must mign bdien
oA

It amandmant 18 authonzed by the diroctars and there are o oicers, than & majonty of the diixct.1e of such directors
as may be dosignaled by the board, must sign below.

Tha undersigned atfirma, under the panaitios of parury, that ihe lacts sinted horein are tnue.

Dated 18
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EXHIBIT A

AMENDS TO ARTICLES OF INCORPORATION
or
GM._ 163 GANAL CORE.

Article III is amended by striking out said Article and by
substituting the following new Article:

ARTICLE III
PURPQEZES ANR _POWERS

oo Corporation is organizod an a title holding
corporation urdor section 501(c) (25) of the United States
Internal Rovenus. Codo of 1986, an amonded (the "Code”) for the
excluslva purpcearof acquiring, holding title to and collecting
incomo tfrom roal property and remltting the entire amount of such
income less expunse fand reasonable cash reserves sufficient to
moet operational requirements) to its shareholdors.

Article Vv ig amended by stricing out said Article and by
substituting the following naw Article:

ARTICLE V
SHAREHCLERS

The Corporation shall have 4w moro than 35 shareholdaeras
and boneficiarles. A aharcholdor or hosaficlary of thae
Corporation must bo--

a) a quallfled pension, profit-sharinz, or stock bonus
plan that mects the requiremants of ‘szction 401(a) of
the Codo:

b} a governmental plan doscribed in socticn 424 (d) of
thn Code;

¢) the United States, any state or political
subdivigion thercof, ©or any agency or lnstrumentality
of the foreqgoing;

d) an organizatlon described in section 50Ll(c}(3) of
the Code; or

¢) another organization described in scction
501 (c) (25) (C) of tho Code.

A sharcholdor of the Corporatlon may also bo a trusteo if and
only Lf such trustee holds the capital stock of the Corporation
in trust solely for the beneflt of a beneflelary or berneficlaries
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listod In tho precading smontonce. 1f, pursuant to tha praceding
gontence, tho capltal stock of the Corporation lu hold in trumt,
thon tor purponon of dotormining the numbor of sharoholdors and
henaticiarion, the truntoee shall not be counted nnd only thoe
bonoficlary or benetlclarion shall be countod townrds tho 3%
shareholder and beneflclary 1imit,

Artlele VI is amondod by striking out sald Articlo and by
subutituting tho following now Article:

ARTICLE VI
INVESTMENTS

e Corporatlon ghall invest nololy Ip real proporty,
oxuept for e lhvostment of Rosorvon deoscriboed in Article Vi1
balow. ‘The Corpamratlon may acqgulro optlona to purchana roead
proporty, provided tho options are purchasod In accordanco with a
plan Lo purchana tha particular roal ontato involvad and not for
purposos of optloncciading, The Corporation’n inventmontn in
ranl proporty shall vonalnt nolaly of holding title to roni
proporty and collectlng tho Income thorofrom. Tho foraqgoing
ghall not provent tho Corveratlon from rocelving debt-financoed
income which lg trontod as urrolatod businosu taxabin incoma

~laly becaunu of poction Lig of thoe Coda., PTha Corporatlon shall
wet, howover, derive income from the cenduct of a businens
operation or from the businosn of acquiring, Improving, and
galling real property or from tradipg optlonn,  Tho Corporation
shall not invest in or hold intorents in partnorubips or roal
agtata Inveatment truntu, The Corporation uhiall not mako
mortgagoe loans.

Article VII 1s amonded by striking out sald Arcicle and by
substituting the following now Article:

ARTICLE VII
INCOME. DISTRIDUETON: RESERVES

The Corporation shall annually remit to lts
sharcholdoers the entire amount of the Corporation’s income iess
expenses and reasonable cash resorves {the "Regerves") sulficient
to meet its operational requlrements, The Reserves shall be held
as cash or in short term investments, including, but not limlted
to, cortiflicates of deposit, bankers’ acceptances, interest-
bearing savings wccounts, commercial paper, government
obligations, and shares In money market funds. In no case shall
the Resorves be invested in an invaestmant whose period to
maturity exceeds ninety-ono days.
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Avticle VIII is amended by striking out said Article and by
gubstituting the following new Article:

ARTICLE VI
INVEJEMENT. . ARYLIUOR

The Corporation may havoe an tnvestmont advinor to
advlioo it In connoction with ite invostmente, Tha sharoholdors
of the Corporation shall ba pormitted to diemiss the
Corporation’s {nyestmoent advisor upon n voto of the sharoholdors
holding a majority lnterant in the Corporation,

The folloving new Articleo IX ils added:

ARTICLE IX
BURMINATLION OF INTEREST. IN. CORPORATION

A shavoholdor of tho Corporation uhall only bo
pormltted to toeminsts ftu interost in the Corperation by aither
or both of tho followlips mothodn:

a) by nelling Or oxchanging lta capltal ntock to any
organtzation dodeyinod in soction 401 {e) (2%) (C) of tho
Codo, providod the nalo or oxchango dooit not rogult in
an incroase in tho numbor of sharoholdars and
bonotilviarios of thae Corporation nbovo 1%; or

b) By having lta eapltnl Dlock rodoomod upon 90 daysn
writton notlce to the Corpuration.

BXIQACES, URE
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FXHIBIT B

AMENDED AND RESTATED ARTICLES OF INCCRPORATION
oF
GM 165 CANAL GORE.

ARTICLE I
NAME: QRIGINAL DATE _QF IILING

The name of the corporatlion is GM 16% Canal Corp. (the
"Corporation"). 'The Corporation was praviously incorporated
under %Zhe Illinois Dusiness Corporation Act on February 2, 1994,

ARTICLE 11
ADDRESS OF REGISTERED OFFICE;
NAME QF REGISTERLD AGENI:

The address of the roegistered office of the Corporation
in the State of Illinoir, i c/o Prentice Hall Legal & Financlal
Services, 33 North LaSalle Stront, Sulte 192%, Chicago, Tllinois
60602 (Cook County) and tnhe name of its roeglsterod agent is
Prentlico Hall Legal & Flnanc.2l Sarvicos,

ARTISLE-ITI
PURPOSES AN YQWERS

The Corporation la organized es a title hoiding
corporation under section %01({(c)(25) of tne United States
Internal Revenue Ccde of 1986, as amended /{the "Code") for the
axclugive purpose of acquiring, holding titlz to and collecting
income from real proporty and remitting the ontire amount of such
Income less expense (and reasconable cash reserves nufficiont to
moat operational roquirements) to its sharcholdaeruas

ARTICLE 1V
CARITAL STQCK

The total number of shares of capital atock that the
Corporation shall have authority to {sauc is 1,000 sharas, The
Corporation shall have only ono class of capltal stock and all
authorlzod shares shall he voting common stock, with the par
valua of $1.00 cach.

The humboer of sharos losued Lo 100 with a total pald-
in-capital of $100.00.
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ARTICLE V
SUARBUQLRERY

The Corporatlion ghall have no mora than 35 shareholdoru
and benoficlarias, A sharcholder or bonaficiary of tha
Corporatlion must bo=--

a) a qualifiod pensaion, profit-sharing, or stock bonus
plan that moets tho revulromonts of soction 401(a) of
tho Codo;

b) a govarnmental plan doscribod in soction 414(d) of
tho Cadao;

¢1 the Unitoed Statou, any state or political
sunatvision thoreof, or any agoncy or Instrumentallty
of tia Lforagolny)

d) an orgealzation doscribed in asoctlon S01{c) (1) of
tho Code; or

e) another orgarlzation descrlibed In soction
501 (¢) (25)(C) of the Coda,

A shareholder of the Corporation-may also ba a trustoo If and
only if sguch trustoo holds the Zapltal stock of tha Corporation
in trust solely for the benefit oi n beneficlary or beneflclaries
1isted in the precodlng seontonce. 4f, pursuant to tho precodlng
sentence, the caplital stock of the Cerrneratlion lsg held in trust,
then for purposes of determinlng the nuroer of sharcholders and
beneficiaries, the trustee shall not he countad and only the
beneficiary or beneficlaries shall bo counteu towards the 15
shareholder and benaficlary limit.

ARTICLE VI
INVESTMENTS

The Corporaticn shall invest solely in real picperty,
axcept for the investment of Reserves described in Article VII
below. The Corporation may acquire options to purchose reai
property, provided tho options are purchased in accordance with a
plan to purchase the particular real estate involved and not for
purposes of options trading, 'The Corporation’s investments in
real property shall consist solely of holding title to real
property and collecting the income therefrom, The foragoing
shall not prevent the Corporation from receiving debt-financed
income which is treated as unrelated business taxable income
golely because of section 514 of the Code. The Corporation shall
not., however, derive income from the conduct of a business
operation or from the business of acquiring, improving, and
gelling real property or from trading options. The Corporation
ghall not invest in or hold interests in partnerships or real

-
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estate investment trusts, The Corporation ahall not maka
mortgage loans, -

ARTICLE VII
INCOME DISVRIBUTION REGERYED

The Corporation shall anphually romit to lte
gharaholders tho entire amount of thoe Corporation’s incomo loon
expoinon and reasonable cansh resarven (the "Resorvous") nufficient
to moot ite operational rogqulrvemonts, Tho Roserves shall bo hald
ne cashoor o ahort term Inventmontn, Including, but not )imitaed
to, curvaflcaten of doponlt, bankars’ avcoptancen, Intoront-
boaring wsvingn accounts, commorclal papor, govornmont
obllgationa/~and sharau in money markot funds, In no cano shall
the Remerve: wo invostod in an Invostment whouo poriod to
maturlty oxcoods . ninoty-ono days,

ARTLCLE VILI
ANVESTMENT. ADVIGOR

Tho Corporation_asy have an invontment advidsor to
advivge 1t In connoctlion witk ate Invoestments,  Tho wharoholdors
of tho Corporation nhall bo‘pormitted to diasmbng tho
corporation’s invastmont advioor tpon a voto of tha pharcholders
holding a majority intorost In tho Corporatlon,

ARTLCLE T4
TERMANATLON QF JNTEREZL. S CORPORNTLON

A nharoholdor of tho Corporation skall only he
permittod to torminate ito Interost In the Cerpgoration by aither
or both of the following mathods:

a) By selling or exchangling {ts capital staek to any
organtzatlon doseribed In seotion S01(¢) (A0} of tho
Coda, providod the asale or oxchango doon not_aesoult in
an increase in tho numbor of sharcholdors and
boneficlarios ot the Corporatlion above 3% or

b) By having {to capital stouk radeomod upon 90 days
writton notice to tho Corporation,

JIDLALGL LRE
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