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tate of Jllinois
Office of
The Decretary of State

wht[‘[ﬂﬁ, ARTICLES OF AMENDMENT TO THE ARTICLES OF
INCORPORATION OF

PARY. MOUSE, LTD.

INCORPORATED UNDER THE LAWS OF 798 STATE OF ILLINOIS HAVE BEEN
FILED IN THEE OFFICE OF THE SECRETATY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINCIS, IN FORCE JULY 1, A.D, 1584.

as777041

Now Therefore, I, George H. Ryan, Secretary «t State of the State of
. illinois, by virtue of the powers vested in me by iaw, do hereby issue .
" this certificate and attach hereto a copy of the ‘Lpplication of the
aforesaid corporation. '-

3n Testimony Whereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of lllinols,
at the City of Springfield, this TTH ‘,
day of NOVEMBER AD. 19 9%  and of
the Independence of the United States the two
hundred and 2078 .

Ay 4 B

Secretary of State




e
L
o
P
-
&
v
<

" UNOFFICIAL COPY

I{‘”';?‘Hd‘z




 UNOFFICIAL COPY

= omBCA-10.30 | ARTICLES OF AMENDMENT
s (Rev. Jan. 1995) Fint SS2U~ 75/ v

it

- George H. Ryan CSUBINT I8 OUPLICATE

" {) Secratary of State F ' L E D e |
-k Department of Business Services
Springfieid, it. 62756 This iwﬂfguﬂw

Toehons (217 TR 1852 NOV 7 1996 Date /74795
peyment money Franchise Tax $

2'&.;"".' paysble u:' mc«smw: GEORGE H. RYAN Fillng Fee* $251#
“The fikng fee for articies of SECRETARY OF STATE Panalty $
amendiman - $25.00 ) Approved; M

1. CORPORATE NAtE: Park House, Ltd,.

(Nots 1)

2. MANNER OF ADOPTION OF AMENDMENT:
The following amendm=:ri of the Articies of Incorporation was adopled on October 20

18..95__ in the manner ingica‘ad below. { “X" one box anly)

(] Byamajority of the incorporators, roviled no diractors were named in the articles of incorporation and no directors
have bean elected;
(Note 2)

[] By a majority of the board of directars, in accirdance with Section 10.10, the corporation having issued no shares
as of the tima of adoptior: of this amendment;
{Note 2)

(] 8yamajority of the board of diractors, in accordance wita Sastion 10.15, shares having been lssusd bui sharehoider
action rot being required for the adoption of the amenar.ieri:
(Note 3)

[T] By the sharehoiders, in sccordance with Section 10.20, a resolut'or of the board of directors having been duly
edopled and submitted 1o the sharshoiders. Ata meeting of sharshniczrs, not less than tha minimum number of
votes raquired by statute and by the articles of incorporation were votial /n favor of the amendmant:

{Nota 4}

(] Byihesharehoidars, inaccordance with Sections 10.20 and 7.10, a resolution of 'y board of directors having been
duly adopted and submitted to the shareholders. A consent In writing has been siyner vy sharghaiders having not
lese than the minimum number of votes required by statute and by the articles of inc drpe rstion, Shareholders who
have not consented in writing have been given notice in accordance with Section 7.10;

(Notes 4 4 5)

[(X] Bythe sharenclders, inaccordance with Sactiona 10.20 and 7.10, a resoltution of the board o) Zir.slors having bee
duly adopted and submitied {o the shareholders. A consant in writing has been signed by a:i the shareho! "
entited to vote on this amendment. ‘&

3. TEXT OF AMENDMENT: ::i

8. When amendment effects a name change, insert the new corporate name below. tse Page 2 for all other(™

amendmants. Wow

Afticie I: The name of the corporation is: Exp E D 'TE D e

HOV._7 1888
SECRETARY, OF STATE

Al changes other than name, incfude on page 2
{over)

(NEW NAME)
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Text of Amendment

b.  (ifamendment affects the corporate purpese, the amended pwiposs is required 10 be se! forth in its entirely. If there
18 not sutficlant space lo do $0, add one or more sheels of this size.)
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4 The mannar, if not set forth in Article 3b, in which any exchange, reciassilication or canceilation of issued shares,
oOr & reduction of the number of authorized shares of any class below the number of issued shares of thal class,
provided for or effected by this amendment, is as foliows: (I not appiicable. ingert "No change”)

No change

T etk St
A . R .
AT LR NN

R ————.
AT S R I

5. (a) The manner, if not set farth n Article 3b, in which saki amendment effects a change in the amount of paid-in
capltal (Paid-in capital repiaces the terms Stated Capital and Paid-in Surpius and is equal to the 1otal of these
accounts) is as follows: (if ot applicable, insert "No change”)

PP

No change

(b) The amourtuf naid-in capital {Paid-in Capital replaces tha larma Stated Capital and Paid-in Surpius and is equat
. to the totai of thess 2ccounts) as changed by this amendment Is as follows: (1 not applicable, insert "No change®)

No cns.pe

i Befors Amendment  After Amendment

: Paid-in Captal s s

i

(Complets eithar item & or 7 bekw. A" signatures must be In BLAGK INK )

| f 6. Theundarsigned corparationhas caused this statement tos8 igned by its duly authorized officers, each of whom affirms,

2 under penalties of perjury, that the facts stated herein are trie,

,19 95 ?ﬁrk House, 1,

{CXRCE Al &t oate of execution)}

o

- tary or Assistant Secretary) —-@gmr’.'-:‘. President or Vice Presidentj

?f Sherwin Pay, President

L (Type or Print Name and Titie) (Type (¢ Frint Name and Title)

L "

L 7. Hamendmentis authorized pursuant to Section 10,10 by the incorporators, the incorporate i njust sign below, and type

@; of print nama and title.

L OR

H amendment is authorized by the directors pursuant fo Saction 10.10 and there are no officers, then & majorty of the

i directars or such directors as may ba designated by the board, must sign below, and type or print name and title. P ,

s 4 :

The undaersignad aftirms, under the penaities of perjury, that the facts stated herein are irue, ...:; .,*‘-2'

“}
bt
o
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i Page 3
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NOTES and INSTRUCTIONS L

NOTE 1: State the true exact corporate name as it appears on the records of the office of the Secretary of State, BEFORE

NOTE 2:

NOTE 3:

NOTE &

NOTE 5.

C-1739

any amendments herein reported.

Incorporators are permitied 1o adopt amendments ONLY before any shares have been issued and before any
directors have bean named or elected. (§ 10.10)

Directors may adopt amendments without shareholder approval in only seven instances, as follows:
(a) to remova the names and addresses of directors named in the articles of incorporation;
(b) to remove the name and address of the initial registered agent and registared office, provided & statement

pursuantto § 5.10 Is also filad;
(c) toincrease, decrease, create or eliminale the parvalue of the shares of any class, 8o long a8 no class or series

of shares is adversely atiected,
(d) to.split the Issued whole shares and unissued authorized shares by multiplying them by a whole number, so

WYY, as no class or series is adversaly affected thereby;
{e) to o iange the corporate name by substituting the word *corporation®, "incorporated®, "company”, "imited®, or
the ¢ bb/eviatlon “com.’, "inc.”, “c0.*, or "id.” for a similar word or abbraviation in the nama, ot by adding a

geogrehi.al attribution to the name;
{) toreduce v authorized shares of any class pursuant to a cancellation statement filed in accordance with

§ 9.05,
{(g) to rastate the arti*'z3 of incorporation as currently amended. (§ 10.15)

Allamendments notadopted v:«ier § 10.100r § 10.18 require (1) that tha board of directors adopt a resciution setting
forth the proposed amendment r.ad (2} that the shareholders approve the amendment,

Shareholder approval may be (1) by vo's ata mreholdors meeting (ether annual or special} or (2) by consent,
in writing, without a mesting.

To be adopted, the amandment must recalve the uffimative vote or consent of the holders of at least 2/3 of the
outctanding sharas entitied to vote on the amendrm an’ {bunfdass wotingapplies, then aiso atleast & 2/3 vole within
sach ciass is required).

The articles of incorporation may supersede the 2/3 voig requirement by specifying any smaller or larger vole
requirement not jess than a majority of the outstanding shires erii'ed to vote and not less than a majority within
each class whan ¢iass voting applies. {§ 10.20)
When shareholder approval is by consent, all shareholders must be giv.ii rolice of the proposed amendment at

least 5 days befora the consent is signed. If the amendment is adopted, sivazaholders who have not signed the
consant must be promptly notified of the passage of the amendment. (6% 7.10 & 10.20)

Page 4
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ARTICLES OF AMENDMENT ATTACHMENT

Notwithstanding anything to the contrary in the Articles of
Incorporation of the Corporation, the following shall apply to the

Corporation.

Article 3. Purpose or purposes for which corporation is organized:

The Corporation shall operate the real property and building
commonly known as 2320 S. Lawndale, Chicago, Illinois, 60623
(*Facility”). The Corporation shall not have any assets other
than, ‘aa applicable, those related to the operation of the
Facility, -and receivables resulting from loans wmade by the
Corporaticn which are authorized pursuant to Article 7(23) hereof.

Article 7. Other provisions.

The Corporaticu, shall at all times be a “Single Purpose
Entity,” as that teim is defined in that certain loan agreement
(“Loan Agreement”) by and between Nomura Asset Capital Corporation,
as lender (together with- its successors and assigns hereinafter
referred to as "Lender”), and 2320 Soutch Lawndale, L.L.C., Avenue
Associates, L.L.C., and Boulsvard Property, L.L.C., as borrowers.
In addition, the Corporation at all times shall comply with each

and all of the following requiremcnts:

(1) The Corporation was organized solely for the purpose of
operating the Facility, and the Corporation shall not engage in any
business unrelated to the operation oi the Facility; provided,
however, that, in addition to the above, the Corporation may make
loans which are authorized by Article 7(23) ‘hereof;

(2) The Corporation shall not have any «se=te other than
those related to the Facility, and receivables resulting from loans
made by the Corporation which are authorized pursuant to Article

7(23) hereof.

]

(3) Until the Indebtedness {as defined in the Loan Agreement)
iz paid in full, the Corporation is hereby prohibited from engaging
in, seeking, or consenting to, any dissolution, winding up,
liquidation, consolidation, merger, asset sale, transfer of
membership interests, or amendments of articles of incorporation;

(4) The Corporation shall have at least one Independent
Director. The term “Independent Director” means a duly appointed
member of the board of directors of the Corporation who shall not
have been, at the time of such appointment or at any time in the
preceding five (5) years, {a) a direct or indirect legal or

beneficial owner in such entity or any of its affiliates, (b} a

T3L2L28
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creditor, supplier, employee, officer, director, manager or
contractor of such entity or any of its affiliates, or (c) a person
who controls such entity or its affiliates;

{5) The Corporation shall not cause or allow the board of
directors of the Corporation to take any action requiring the
unanimous affirmative vote of 100% of the members of the board of
directors unless all of the directors, including the Independent
Director, shall have participated in such vote;

{6} The Corporation shall not fail to correct any known
misunderstanding regarding the separate identity of the
Corporaticn:

(7) Withcur the unanimous consent of all the directors, the
Corporation shall not file a bankruptcy or insolvency petition or
otherwise instituce insolvency proceedings with respect to itself
or to any other entity.in which it has a direct or indirect legal

or beneficial ownership interest;

(8) The Corporation rhall maintain its accounts, books and
records separate from any otlher person or entity;

(9) The Corporation shall maintain its bocks, records,
regolutions and agreements as offlicial records;

(10) The Corporation shall not cowmingle its funds or assets
with those of any other entity;

(11) The Corporation shall hold its assfcs in its own name;
(12) The Corporation shall conduct its busizces in its name;

(13) The Corporation shall maintain itg financia)l atatements,
accounting records, and other entity documents separate  from any

other person or entity;

(14) The Corporation shall pay its own liabilities out'cf its
funds and assets;

(15) The Corporation shall observe all corporate formalities;

{16) The Corporation shall maintain an arm’s length
relationship with any affiliates;

(17) The Corporation shall have no indebtednese other than (i)
unsecured trade payables which are in the ordinaxry course of
business relating to the ownership and operation of the Facility,
which are paid within one hundred twenty (120) days of the date
incurred, (ii) indebtedness secured by liens upon the accounts
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receivable of the Corporation, and (iii) other indebtedness
permitted under the Master Lease (as defined in the Loan
Agreement) ;

(18) The Corporation shall not assume or become
obligated for the debts of any other entity or hold out its credit
as being available to satisfy the obligations of any other entity
except for liabilities permitted by the Loan Agreement and the

Master Lease (as defined in the Loan Agreement); the corporation shall

not guaranty the obligations of any other entity.
{19) The Corporation shall not acquire obligations or
securitiex of its shareholders or their affiliates;

(20) The rforporation shall allocate fairly and reasonably any
overhead for =0y shared expenses including, without limitation,
shared office spare and shall use separate stationary, invoices and

checks;

{21} Except for %ne Indebtedness, as defined in the Loan
Agreement, and liens securing the indebtedness permitted under item
{17) hereinabove, the Coxnoration shall not pledge its assets for
the benefit of any other pexeon or entity;

(22) The Corporation shall held itself out and identify itself
as a separate and distinct entity under its own name and not as a
division or part of any other persGn or entity;

(23) The Corporation shall not mske loans to any person or
entity; provided, however, that the Corpcration may make loans to
Affiliates (as defined in the Loan Agreemer.c), other than (i) any
entity which is a borrower under any loan facility with Lender,
(ii) any entity which is required to be a Single Purpose Entity
pursuant to a loan agreement with Lender, or (iii} any “operator”
as defined by any loan agreement with Lender, on tzyms which are
intrinsically fair and are no less favorable to thke Corporation
than those terms which would be obtained in a comparzble arm’s
length transaction with an unrelated third party; /rrovided,
however, under no circumstances shall the Corporation make zny loan
to any person or entity unless, at the time of making any loen. the
Corporation has paid in full all of its then due and payable
obligations to any person or entity, including without limitation
the Corporation’s obligations under the Master Lease (as defined in

the Loan Agreement);

(24) The Corporation shall not identify its eghareholders or
any affiliates of either as a division or part of the Corporation;

(25) The Corporation shall not enter into or be a party to,
any transaction with its shareholders or affiliates except in the
ordinary course of its business and on terms which are

L2456
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intrinsically fair and are no less favorable to the Corporation
than those terms which would be obtained in a comparable arm’'s
length transaction with an unrelated third party.
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Bruce Vanyek
Chuhak & Tecson

225 W. VWashington, Suite 1300
Chicago, Illinois 60606




