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Dtate of Jllinois
Office of
The Secretary of State

Whereas, ARTICLES O AMENDMENT TO THE ARTICLES OPF

INCORPORATION OF

AVENUR (CA)Z CRNTER, INC.
INCORPORATED UNDER THR LAWS OF ta2 STATE OF ILLINRCIS HAVE BEEN
FILED IN THE COFFICE OF THE SECRET2AY OF STATE AS PROVIDED BY THE
BUSINRSS CORPORATION ACT OF ILLINOI3, IN PORCE JULY 1, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary ¢i' State of the State of

lllinois, by virtue of the powers vested in me by 1aw, do hereby issue
this certificate and attach hereto a copy of the Aprlication of the

aforesaid corporation.

3n Testimony ¥hereof, | hereto set my hand and calise to be
affixed the Great Seal of the State of ‘lllinois,

at the City of Springfield, this 7TH
day of NOVEMBER AD. 19 %  and of

the Independence of the United States the two
hundred and  20TH

oy o

Secretary of State
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ARTICLES OF AMENDMENT ‘

(Pev. Jan, 1995) Fies UOD-J0( -2
g:corlgt.l H.:ys‘l:: suUBRIT N DU Ce AT

ry ] N .
Wf gzu.:slneess Sarvices F ‘ L E D ﬂ!‘l‘ apmf:f':;'”w‘
Teiephone (217) 782-1832 xov 7 % Date //- 67-95
Remil payment in chack or Monay Franchise Tax $
mwwm;ydsue.' GEORGE H. R;(TAANTE ;ilino n;u' :7,;: -
“The fiog fee for rticles of ETARY OF ond
amercirunt $25.% SECR Approved:  p-
1. CORPORATE NaM(e: __Avenue Care Center, Inc,

(Note 1)
2. MANNER OF ADOPTICA OF AMENDMENT:
October 20

The following amendment .1 ihe Atticles of Incorporation was adopted on

19 __23__ In the manner indicater Selow. | "X" one box only)
[T] Byamajority of the incorporators, ;v +Sed no directors ware named in the articles of incorporation and no directors

have been electad;

(Note 2)

] By a majority of the board of directors, in accorianve with Section 10.10, tha corporation having issued no shares
as of the time of adoption of this amendment,

{Note 2)

[] eyamajority of the board of directors, in accordance wiri1 Sevtion 10,15, shares having baen issued but sharehoider
action n¢A being required for the adoption of 1he amende ¢

] By the shareholders, in accordance with Section 10.20, a resokition r! the board of directors having been duly

adopted and submitied to the shareholders. At a meeting of sharshur’s's, not less than the minimum number of
votes required by statute and by the articles of incorporation were voia i favor of the amendment:

(Note 3)

(Note 4)

(] 8ythe sharenolders, in accordance with Sections 10.20 and 7.10, a resoiution ¢ he board of directors having been
duly adopted and submitted to the shareholdars. A consant in writing has been sigr ed vy shareholders having not
less than the minimum number of votes required by siatute and by the articles of incs:pr.a*on. Shareholdera who

have not consented in writing have been given notice in accordance with Section 7.10:

{Notea 42 5)

[X) Byhesharehciders, in accordance with Sactions 10.20 and 7.10, a rusolution of the board of dirs.tors having been
duly adopted and submitted to the sharsholders. A consant in writing has been signed by all the sharshokiers

antitiad 10 vole on this amandment.

3. TEXT OF AMENDMENT:

{Note 5)

When amendment effects a name change, insert the new corporate name below. Uge Page 2 for &l othet

Article 1. Tho‘ name of the corporation is: EXPEDITE B fo¥
oV TR .
{NEW NAME) e
SECRETARY OF STATE

Al changes other than nama, include on paga 2
{over)

N

)
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Text of Amendment

b.  (lifamendment alfects the corporate purpose, the amended purpose is required 1o be set forth in its entirely. if there
i3 not sufficlant space o do so, add one or more sheels of this size.)

Page 2
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The manner, if not set forth in Article 3b, in which any exchange, reclassification or cancallation of issued shares,
o & reduction of the numbar of authorized shares of any class below the number of issued shares of that class,
provided tor or affected by this amendmaent, is as follows: (f not applicable, insert "No change®)

No change

{a) The manner, if not sat forth in Article 3b, in which said amendment effects a change In the amount of paid-in
capitaf (Paid-in capita! replaces the 1srms Staled Capital and Paid-in Surplua and Is equal to the total of these
accounts) is as follows: (if not applicable, insert “No change”} :

No change

(b} The amourii 7 paid-in capital (Paid-in Capital replaces the terms Siated Capital and Paid-in Sumius and Iz equal
lo the total of nesF aicounts) as changed by this amendment is as follows: (if not applicable, insert "No changs")

o ¢hurge

Before Amandmant After Amendment
Paid-in Capital $ $

J

(Complete sither tem 6 or 7 beiow Al signatures must be In BLACK INK.)

The undersigned corporation has causad this statement 10 bz, rignad by its duly authorized officars, sach ofwhomamrm
under penafties of perjury, that the facts siated herein are (rv2,

Dated / __Opteber 20 ,19 95 _(Avenue Carg Center, Inc.

s !:XN""G ton at date of execution
mu(ﬁjé{:i/% -f‘: ?‘T * ¢ )

SO -
m?sa:uanwm Secretary)  (Sigw.aw ol Presicent or Vice President)
Helen fay, Sekretary Sherwin R~y President
(Tvpe of Print Name and Title) (Typa or Print Neme and Title)

it amendment is authorized pursuant 10 Section 10.10 by the incorporators, the incorpore’ors must sign below, and type
or print name and title.

CR

if smandment is authorized by the directors pursuant to Section 10.10 and there are ne officers, then a majority of the
directors or such directors as may be designated by the board, must sign below, and type or print name and title,

The undersignad alfirms, under the penaltias of perjury, that the facts siated herein are lrue.

Dated 19 Y ::%

Page 3
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NOTE 2

NCTE 3;

NOTE 4:
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TES and INSTRUCTIONS

State the true exact corpcrate name as it appears on the records of the office of the Secretary of State, BEFORE
any amendments herein reported.

Incorporators are permitted to adopt amendments ONLY before any shares have been issued and belore any
directors have besn named or slected, {§ 10.10)

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

pursuant 1o § 5.10 Is also flied;
(c) toincreass, decrease, create oreliminalethe parvalue of the shares of any class, 5o long as no classor series

of shares ig adversely affected.
{d) tosplit the issusd whole shares and unissued authorized shares by multiplying them by a whols number, so

'amy a8 no class or eeres is adversely affacted thereby;

(e} tocranpethecorporate name by substiing the word *corporation”, “incorporated®, *company”, limited”, or
the riobraviation “com.*, “inc.”, "co.”, or Itd.” for a similar word or abbreviation in the name, or by adaing a
geogre;shial atiribution to the nama;

() to reduce ine authorized shares of any class pursuant to a canceliation statement filed in accordance with

§ 8.05,
(g) to restate the an'z'ss of incorporation as currently amended, (§ 10.15)

Allamendments notadopted1rJer § 10.100r§ 10.15 require (1) that the board of diractors adopt & resoluticn astting
forth the proposed amandment una /2) that the shareholders approve the amendment.

Shareholder approval may be (1) by-volsata shareholdcrs‘ meeting (either annual or special) or (2) by consent,
in writing, without a meeting.

To be adopled, the amendmant must receliva the affirmative vote or consent of the holdars of at least 2/3 of the
outstanding shares eniitied o vote onthe amenanien! tbuf#class voting applies, then aiso atleas! a 2/3 vote within
sach class Is required).

The articles of incorporation may supersede the 2/3 votr rouirement by spacifying any smaller or larger vote
requirement not ieas than & majorily of the outstanding shares er:tled to vote and not less than a majority within
each class when class voting applis. (§ 10.20)
When sharehoider approval is by consant, all sharaholders must be givan notice of the proposed amendment at

least 5 days balore the consent is signad. If the amandment is adopted; 1na.eholders who have not signed the
consent must be promptly notified of the passage of the amendmant, (§§ 7.10 & 10.20)
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ARTICLES QF AMENDMENT ATTACEMENT

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

Corporation.

WED G e -

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

SR

The Corporation shall operate the real property and building
commonly known as 4505 S. Drexel Avenue Chicago, Illinols, 60653
{(*Facility”). The Corporation shall not have any assets other
than, .¢s applicable, those related to the operation of the
Facility.” and receivables resulting from lcans made by the
Corporaticn /which are authorized pursuant to Article 7(23) hereof.

2 S IR ST LR L.

Article 7. Other provisions.

M i

The Corporation shall at all times be a "“Single Purpose
Entity,” as that terp'is defined in that certain loan agreement
{(*Loan Agreement”) by ard between Nomura Asset Capital Corporation,
& as lender (together with its successors and assigns hereinafter
I referred to as “Lender”), -eud 2320 South Lawndale, L.L.C., Avenue
3 Associates, L.L.C., and Boulevard Property, L.L.C., as borrowers.
4 In addition, the Corporation at-all times shall comply with each

and all of the following requirements:

R

(1) The Corporation was organizced solely for the purpose of
: operating the Facility, and the Corporution shall not engage in any
5 business unrelated to the operation oZ the Facility; provided,
A however, that, in addition to the above, the' Corporation may make
5 loans which are authorized by Article 7(23) .peveof;

: (2) The Corporation shall not have any ‘¢esets other than
3 those related to the Facility, and receivables resuiting from loans
: made by the Corporation which are authorized pursuait to Article

s 7{23) hereof.

’

E‘ {3) Until the Indebtedness (as defined in the Loan Agriement)
i is paid in full, the Corporation is hereby prohibited from engaging
i‘ in, seeking, or consenting to, any dissolution, winding wup,
: liquidation, consolidation, merger, asset sale, transfer of

membership interests, or amendments of articles of incorporation;

(4) The Corporation shall have at least orne Indepagﬂent
Director. The term “Independent Director” means a duly appoil
member of the board of directors of the Corporation who shall n®Lyv
; have been, at the time of such appointment or at any time in the Ar
E; preceding five (5} years, (a) a direct or indirect legal or "’
’%? beneficial owner in such entity or any of its affiliates, (b} a
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creditor, supplier, employee, officer, director, manager oOr
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;

WEC I IFIG E

(6). The Corporation shall not fail to correct any known
misundérecanding regarding the separate identity of the

Corporation;

(7} Willout the unanimous consent of all the directors, the
Corporaticn sheij not file a bankruptcy or insolvency petition or
otherwige instituce insolvency proceedings with respect to itself
or to any other entiity in which it has a direct or indirect legal

or beneficial ownersnip interest;

R RN

(8) The Corporaticr shall maintain its accounts, books and
records separate from any ccher person or entity;

g (3) The Corporation shall | maintain its books, records,
resclutions and agreements as oificial records;

? (10) The Corporation shall not ‘commingle its funds or aseets
with those of any other entity;

‘ {11) The Corporation shall hold its assets in its own name;
i {12) The Corporation shall conduct its busiress in its name;

(13) The Corporation shall maintain its financial statements,
accounting records, and other entity documents sepacate 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;

AR R ey

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

{17) The Corporation shall have no indebtedness other than‘akx
unsecured trade payables which are in the ordinary course ofjy,
business relating to the ownership and operation of the Facility, »%r
which are paid within one hundred twenty (120) days of the date @
incurred, {(ii) indebtedness secured by liens upon the accounts 0y
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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}; che corporation shall

not guaranty the obligations of any other entity.
(19) The Corperation shall not acquire obligations o

securities of its shareholders or their affiliates; :

(20) ‘The Corporation shall allocate fairly and reasonably any
overhead for any shared expenses including, without limitation,
shared office grace and shall use separate stationary, invoices and

checks;

(21) Except i<y the Indebtedness, as defined in the Loan
Agreement, and liens secdting the indebtedness permitted under item
(17) hereinabove, the Corxsoration shall not pledge its assets for
the benefit of any other pexscn or entity;

(22) The Corporation shall 'wld 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 perzon or entity;

(23) The Corporation shall not m@k= loans to any person or
entity; provided, however, that the Corgoration may make loanse to
Affiliates (as defined in the Loan Agreem:2nt} other than (i) any
entity which is a borrewer under any lean Iasility with Lender,
(ii) any entity which is required to be a Sirgle Purpose Entity
pursuant to a loan agreement with Lender, or (iiij} any “operator”
as defined by any loan agreement with Lender, on:terms which are
intrinsically fair and are no less favorable to thz Corporation
than those terms which would be obtained in a compacible arm’'s
length transaction with an unrelated third party; < grovided,
however, under no circumstances shall the Corporation make any loan
to any person or entity unless, at the time of making any loan, the
Corporation has paid in full all of its then due and payable
obligations to any perscn 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 ahareholdersd%x
any affiliates of either as a division or part of the Corporationélg
e ?

(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
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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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ug,. Bruce Vanyek
R, Chuhak & Tecson
) 225 W. Washington, Suite 1300

v
o Chicago, Illinois 60606




