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UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF ILLINOIS  

EASTERN DIVISION  

 

UNITED STATES SECURITIES 

AND EXCHANGE COMMISSION, 

 

Plaintiff, 

 

v. 

 

EQUITYBUILD, INC., EQUITYBUILD 

FINANCE, LLC, JEROME H. COHEN, 

and SHAUN D. COHEN,  

 

Defendants.   

) 

) 

) 

) 

) 

) 

) 

) 

) 

) 

) 

) 

 

 

 

 

Civil Action No. 18-cv-5587 

 

Hon. Manish S. Shah 

 

Magistrate Judge Young B. Kim  

 

RECEIVER’S REPLY BRIEF IN SUPPORT  

OF HIS INITIAL SUBMISSION ON GROUP 6 CLAIMS 

 

The Receiver, consistent with the Court’s schedule for Group 6 Claims, submits the 

following reply brief in further support of his initial submission and in response to the positions 

set forth by UBS AG (“UBS”) and Midland Loan Services (“Midland”) in their position 

statements. (Dkt. 1756 & 1757)  The Receiver will not repeat the points in his initial Group 6 

submission (Dkt. 1740), but provides this reply to address matters not addressed previously.  

I. The Receiver Agrees with SEC’s Position and Rationale on Priority.  

The Receiver agrees with the SEC’s statements on Group 6 claims (Dkt. 1754), which 

emphasizes the Seventh Circuit’s determination that a pre-existing secured interest cannot be 

extinguished without a valid release.  See SEC v. EquityBuild, Inc., 101 F.4th 526, 532 (7th Cir. 

2024) (affirming this Court’s rulings on Group 1 claims).  Here, it is undisputed that there were no 

releases of any kind provided by either the investor lenders or anyone purporting to act on their 

behalf.  These facts make this situation more straightforward than the case before the Seventh 

Circuit on Group 1 claims, where releases (albeit invalid) were recorded in the public record.  
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II. UBS/Midland’s Actual and Apparent Authority Arguments Have No Basis in Fact 

or Law, and Merely Repeat Previously Rejected Arguments.  

 

In the face of these facts, Midland and UBS argue that EquityBuild Finance had actual and 

apparent authority to release the liens, and that their payments to EquityBuild Finance extinguished 

the prior secured interests. (Dkt. 1756 at 6-12; Dkt. 1757 at 6-12) These arguments have been 

previously raised by other claimants in both Group 1 and Group 2 with respect to the same 

instruments, and were rejected by this Court.  (Dkt. 1386 at 14-28; Dkt. 1679 at 20-25)  UBS and 

Midland offer nothing new to support a different result here.   

 As to the issue of actual authority, the collateral agency and servicing agreements 

(“CASAs”) make clear that EquityBuild Finance had no authority to take action on the collateral 

securing the investor-lenders’ mortgage without written authorization from the investor lenders.  

See, e.g., Dkt. 1756, UBS Exhibit I, § 3; Dkt. 1757, Exhibit P, § 3.  This Court previously addressed 

the same issue for both Group 1 and Group 2 claims and ruled that EquityBuild Finance lacked 

authority based on the CASAs to release the investor-lenders’ mortgage.1 (Dkt. 1386 at 15-24; 

Dkt. 1679 at 22-23) 

 As to the issue of apparent authority, UBS and Midland attempt to rely upon the mortgages’ 

references to “c/o” – i.e., “THE PERSONS LISTED ON EXHIBIT B c/o HARD MONEY 

COMPANY, LLC . . . .”  – as the basis for EquityBuild Finance’s ability to release the mortgages 

of the investor lender claimants. (See, e.g., Dkt. 1756, UBS Exhibit F; see also Dkt. 1740, 

 
1 UBS’s additional argument, which relies upon EquityBuild Inc.’s representations as to 

EquityBuild Finance’s authority (Dkt. 1756 at 8), fails under standard Illinois law which holds that 

in looking at the issue of actual authority, it is the statements of the principal, not of an agent or 

third parties, that control what an agent can do.  See, e.g., Kaporovskiy v. Grecian Delight Foods, 

Inc., 338 Ill. App. 3d 206, 210 (1st Dist. 2003) (affirming trial court judgment in favor of defendant 

food company and decision that it had no principal-agent relationship with driver for promotions 

company; “Only the alleged principal’s words and conduct, not those of the alleged agent, establish 

the agent’s authority.”) (citation omitted).   
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Receiver’s Submission, Exhibit 8 (referring to Midland property))  But this Court previously 

determined that the use of “c/o” is not an indication “that the Individual Investors granted 

EquityBuild Finance authority to release the Mortgage on their behalf.” (Dkt. 1679 at 24)  UBS’s 

and Midland’s citation to the unpublished decision in 5201 Washington Inv’rs LLC & Arthur 

Bertrand v. EquityBuild, Inc., 2024 IL App (1st) 231403-U is of no moment, primarily because 

that case involved a release that was purportedly executed by EquityBuild Finance as agent for the 

persons listed on Exhibit A to the mortgage, and the matters at bar for both UBS and Midland 

involve no releases whatsoever.2  (Dkt. 1679 at 24) 

 Finally, as to UBS’s and Midland’s arguments that their payments to EquityBuild Finance3 

entitle them to the release of the prior liens, such arguments depend entirely on a finding of agency.  

Irrespective, the argument further requires a finding that the lenders received “full payment” of the 

debt, a finding which is not supported by the evidence of record.   

III. Specific Issues Regarding the Properties at Issue.  

A. UBS 

In its submission, UBS raises certain specific issues regarding certain claimants, to which 

the Receiver wishes to respond. Specifically, UBS notes that Gerry and Clarice Recamara (claim 

112-618) had rolled their secured loan out of 7450 Luella a/k/a 2220 E. 75th (Property 112).  The 

 
2 While the 5201 Washington action nominally involves a suit against EquityBuild, Inc., by 

agreement with the plaintiffs who initiated that action and consistent with an agreed order issued 

by this Court (Dkt. 1176), the Receiver has had no participation in nor played a role in that 

litigation (as the 5201Washington property is not a property within the Receivership estate).  

 
3 As discussed in the Receiver’s submission, UBS directed its payments “to EquityBuild, Inc.” and 

not to EquityBuild Finance or Hard Money Company.  (Dkt. 1740 at 5)  And although UBS argues 

that the specific Wells Fargo account number to which EquityBuild, Inc. directed the funds bore 

the name EquityBuild Finance—which UBS only learned years after the fact through discovery in 

this matter—this does not change the fact that UBS directed its payments to the beneficiary 

EquityBuild, Inc.  (Id. at Ex. 7)   
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Receiver has conducted further investigation and agrees that the Recamaras did agree to roll their 

interest in Property 112 into four other EquityBuild properties (i.e., 6160 MLK, 7656 Kingston, 

6356 California, and 7051 Bennett).  The Recamaras signed paperwork regarding each of these 

rollovers, and UBS attaches a confirmation for the rollover to 7051 Bennett (Dkt. 1756, Exhibit 

H).  However, the investment packet for the rollover to 6160 MLK, which involved $8,743.09 of 

the $30,000 loan, was subsequently voided.  (See Exhibit A)  Accordingly, the Receiver hereby 

amends his recommendations to reduce the secured interest for claim 112-618 from $30,000 to 

$8.743.09, and have the remainder of the claims with respect to this particular investment 

considered in Group 8 when the Court addresses the other properties into which this loan was 

rolled. 

UBS also states that the City of Chicago’s claim against 5618 MLK (claim 110-693) is 

incorrectly listed on the Receiver’s distribution worksheet as an active unpaid claim despite being 

paid at the time the sale.  (See Dkt. 1756 at 5 n.6)  Although the Receiver inadvertently did not list 

claim 110-693 among the resolved claims on page 30 of his submission, the Receiver agrees that 

this debt to the City of Chicago was repaid and in fact Exhibit 1 to his submission (Dkt. 1740) 

accurately reflects that claim 110-693 is not a secured claim and recommends no distribution to 

the City of Chicago from the proceeds of sale for Property 110.  

Finally, UBS incorrectly describes Kevin Lyons (claim 111-610) as an unsecured claimant.  

In fact, Mr. Lyons agreed to only a partial rollover of his claim to an unsecured note, which reduced 

his secured claim against the property from $25,000 to $15,654.22. The Receiver has 

recommended a maximum distribution of $15,654.22 from the proceeds of sale, and an unsecured 

claim ($1,583.20) for the amount rolled to the unsecured note less the amounts that were repaid on 

that note.  
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B. Midland 

In its submission, Midland raises certain issues regarding specific claimants to which the 

Receiver wishes to respond.  Specifically, Midland raised a question in regards to the claims of 

certain investors whom Midland suggests have only equity interests.  

In its position statement, Midland argues that the certain claimants are not secured because 

“the mortgages at issue were partnership property” and “equity holders stand behind secured 

creditors in regards to any distributions in priority disputes.”  (Dkt. 1757 at 7)  These claimants 

are: 

• Lyanne and Michael Terada (51-551); 

• Hui Tung Carol Lam (51-1101); 

• Leroy Johnson (53-1350); and 

• Edge Investments, LLC (53-180).   

Midland’s argument is counter-factual.  The partnerships in which these claimants held 

interests were entities that made loans secured by the properties.  They were not equity holders in 

the properties at issue.  The simple fact that the claimants were members of a partnership that made 

the secured loans does not mean they cannot have secured claims or should “stand behind” junior 

secured lenders.  (See Exhibits B and C) 

Midland further states in its position statement that Michael Terada, a partner in 1401 W 

109th Associates, which made the loan on Property 51, was aware of the refinancing by virtue of 

the fact that his wife (and co-claimant) Lyanne Terada was the prior owner of the property who 

sold it to EB South Chicago 4 LLC (“EB4”), the borrower on the Midland loan.  (Dkt. 1757 at 7 

n.13)  Although Midland suggests that “the Teradas” signed a closing statement evidencing that 

funds were being sent to EBF in satisfaction of the lenders’ interest in Property 51, in fact, Exhibit 
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O to Midland’s position statement is only signed by Lyanne.  Midland does not argue or establish 

why the wife’s equity position or her signing of a closing statement should disqualify the husband 

from recovering on his loan.  In fact, neither the common nor statutory law of Illinois automatically 

makes one spouse responsible for instruments signed by the other spouse. See, e.g., N. Shore Cmty. 

Bank & Tr. Co. v. Kollar, 304 Ill. App. 3d 838, 842-46 (1st. Dist. 1999) (finding that the Rights of 

Married Persons Act, 750 ILCS 65/15(a), which makes a husband and wife jointly liable for all 

family expenses, did not allow a bank to recover from the spouse of a borrower on a failed loan 

where the spouse was not herself a party to the loan). Here, it would be equally incorrect and unfair 

to disqualify the husband from recovering on his loan because of a closing statement which was 

solely signed by the wife. 

CONCLUSION 

 For the foregoing reasons, the Receiver stands by the recommendations made in his initial 

Group 6 submission with the one modification to claim 112-618 discussed herein. 

 

 

Dated:  October 15, 2024     Kevin B. Duff, Receiver  

 

      By:  /s/ Michael Rachlis     

Michael Rachlis 

Jodi Rosen Wine 

Rachlis Duff & Peel, LLC 

542 South Dearborn Street, Suite 900 

Chicago, IL 60605 

Phone  (312) 733-3950  

mrachlis@rdaplaw.net 

jwine@rdaplaw.net 
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CERTIFICATE OF SERVICE 

I hereby certify that on October 15, 2024, I electronically filed the foregoing Receiver’s 

Reply Brief In Support Of His Initial Submission On Group 6 Claims with the Clerk of the 

United States District Court for the Northern District of Illinois, using the CM/ECF system. A 

copy of the foregoing was served upon counsel of record via the CM/ECF system. 

I further certify that I caused true and correct copy of the foregoing Reply, to be served 

upon all claimants included on the Email Service List for Group 6 by electronic mail. 

I further certify that the Reply will be posted to the Receivership webpage at: 

http://rdaplaw.net/receivership-for-equitybuild 

/s/ Michael Rachlis 

Rachlis Duff & Peel, LLC 

542 South Dearborn Street, Suite 900 

Chicago, IL 60605 

Phone (312) 733-3950 

Fax (312) 733-3952 

mrachlis@rdaplaw.net  

Case: 1:18-cv-05587 Document #: 1769 Filed: 10/15/24 Page 7 of 31 PageID #:118402

mailto:mrachlis@rdaplaw.net


From: 'EquityBuild Documents Team via DocuSign' via Docs
Sent: Tuesday, August 22, 2017 2:38 PM CDT
To: EquityBuild Documents Team
Subject: Voided: Gerry & Clarice Recamara - 2220 E 75th Rollover To 6160 MLK

 

EquityBuild Documents Team voided Gerry & Clarice Recamara - 2220 E 75th Rollover To 6160 MLK. 

EquityBuild Documents Team 
docs@equitybuild.com

Gerry & Clarice Recamara - 2220 E 75th Rollover To 6160 MLK has been voided for the following reason:

Registration of client being bought out needed to be updated. This is and old document. 

Powered by 
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Do Not Share This Email
This email contains a secure link to DocuSign. Please do not share this email, link, or access code with others.

About DocuSign
Sign documents electronically in just minutes. It's safe, secure, and legally binding. Whether you're in an office, at home, 
on-the-go -- or even across the globe -- DocuSign provides a professional trusted solution for Digital Transaction 
Management™. 

Questions about the Document?
If you need to modify the document or have questions about the details in the document, please reach out to the sender 
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by emailing them directly.

If you are having trouble signing the document, please visit the Help with Signing page on our Support Center.

Download the DocuSign App

This message was sent to you by EquityBuild Documents Team who is using the DocuSign Electronic Signature Service. If you 
would rather not receive email from this sender you may contact the sender with your request.
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JOdt4iJ81JVltd Qt# kl IN\l,la:oe91; 19W() Ol,fl •',1011wc, 1111,1,:1fl2IIOOIIKN tOOO l~d IIIUIO~ ;O ~JOWftd 9C411' 'C'Ot 

'tq MW NI?~ ff 'Qt-0 ~~~ ~ uo » ~ Ov!SCIIO 
dNIIAULl'Jd -'IQ I~ (411~ LIi ~00 6(1 .. UI ~ •~•'cf ,tjOU'Cl•,1 °'11 P I~.: Jlitl~ ~ t-\U,. 'Z'Ol 

( . .,.a aur.oo -.q.,■d. PIA u cs ;,e,,tlf"~ 
1.e~ i:q,.:.c,w~ NlNird<OlfiP Y011~'1• Mlt#IIJI Mll'P ._.,..~ ""'"' IUCIIIJ !OJ 'liWP~ 'llJ I~ 
~ ,<q ~ 'llll ~ p!Ujl1MI ~~Oto '1A1•1 P..,l"t,IO "'f ~°'ow HVO-. ,mac• Cl ~;,Jt m:uvc 
~ JI ~UI pu:l»c) at; J:) II' -, uq t(III ,nq ~ W'J~ DI ~I tl'li IO tu JOU JO~ ..,.cl~ 
at.a 6.,~u. ~ ~ 01 ~ i...-P01'Gd ».UC) ,owac, ~ ,o ..-:..-w N ,...,. (.,po.-4 ~ Jal4MJ. till.Al 
s4e-, ~pl~ To' aM'I ._,~Wu+"' ,0 'Pl9 .._.,.d M,00 •'DOI~~ Olf\ ;o •~~Iii~ 
'popeo AjQ ~lilQ!Uld ""la ,O~IYh• .._. llllljt t.Aco~~~4 ~ ~d.. Nat ~paua~ ~ 
O<aJOd ~ ~---"t..UU'ON-""""1 th'i"IIIW~ _,. •• otpu-1,.,i t~}--.,u.-Q.IMAq_...,,.. ~• ta» 
""M)'!"il~Od"''°~~--•qaoao..,•10JftiiP0001' ... ,,. ... ~, ~,,o~ 

P'>llld "'110 -•d "'Ill" uopu.d>• "'II '4QO l.¥<J 1...-0 
d;tt••s'"tEd: ~ ,a q ~ ~ d,ep -....WMil WI.I MOW $11 111-aQ &,sq, •• P\I" n:,clff ~Cd 
.. ~ puQQ -.;r ll1llllp.l'ld OI •UO.,. -~ ~ .. 9ql ........ CMa .. '() ... J# ... i.-.a u-.,. lO"l 
N 11" ampnGIOl<pa"ll()"ll--~ ... IOUJ0 _,..1..,1""1 -..-•• "l!DO,""""' _..,_,......_. ______ ... _ ...... "'° ..... -...... ~ 
~~-.a~._ 11111,;r •ac ~ ~ w,~ "fill/Ii t.aot18ff au..-.,o. _,. •oi i)MAlpt 
-~~~~~~010.t,,l•:\ltt1~-...1,o•.-,..:,1Q:J1'11'1~--I ·1·101 

fl"t\ tqposw~HJ ..,.,...c,.r...,,,,.,•"11 "lllllll14'1110f.ld M~.ff;,t,c.1-J. l'AU. •1·0~ 

~-----••~pal.""-40M'f""4.aolt•U&I.J...l1'ROI~~ 
aoi,,d ~ e 1ft ~JVWf.d 1"'"10 '"ti QI lt=lql pi.-. ~d 91.G OI 1'1.1V (JW~ ~. Oft) "1 OIi O-.U8$91 JliV-"'4i'MO 
~"Wlel~ 4":IUI o,jqr,, ...,..M °""'..,..d '""., ~ puo,.oct i;M,11 {..H,JKL. ma ca fll ~:a.I~~ tl&II 
~i.. ........ CUl'l,L •JUOli'l'd~ lw °''"''M ~ -.10 q1.1ao •• 01'9d/J,Jll(.)11,.'ll'Uf'J,.L •wot gti,UO.,af~ 
.-i)VC'4Mll(J ~UOO ~ _., \a!M NJ•••I "'""".llQOA lbl,,H ~ ... r.J«Ood~ 't,K 'CM19",-uut4 QC,C; P Wffl1 lltQ ~ 
U8Q<I. V"141td. •~. e,f,f1 n ot iioe.U~ H~ ~d ou •11.1111,,urm,1:111 ~ u1 :,.1;=:~ ~tr\llO w tdo»3 

1Di51v dbliJi,iiilii'it:l ORY 
.lt:hUHl d&HllGM.UIYcf .:10 VUSNYtu 

o~~• 
'41,1,a~ CM /0 jW,llf "'1101 ~,. A,,..ir11t1 ~Mli~tJ,tl H l)llil.ltta.!f w,q 1;-a1n .<)~,ct 

l(.)IU\ ca: ~I.le l.lll,ri;/~d lill(\ JO Q'JU;;lfl.~CO ~-q .<fe)Ol OQ a•"'· etii llulPf(I~ JU , .. wow ~llf PMJ 'di~Ltlld lllU ;c)j t.~Qu 
,a~ po ca.ul,V Ml U! JO \:.IIU.Uftl !JIM) 4•41 "' p,-u Pl.I• UIIJI .. .C.uiNJWd tJ\,l,Cllt\l\.ltd 01 -a,.~ Cl ... c1 • .<wl !U9UU1td lt!,ll l-ftla 
?4~1Ul'Q fil ~ ·nt,ffi,ony ~, "M '"'~ ,0 tlWWU •Ill U1 Pl•\! 8q II~ O\ltllll'4'-llcf ·\I• ,0 ,4Joda;ci •1.11 01 li!'lll 1e0ct1 

X'1Wd0aa alS(twR.UNa 01 :1 mr tvoai 

•~ '""'° ,o .(.;qff: kN 
......,., ~ l~d Ou '1'.1-.UNA-y 'NI fQ i uop::n13 • a:IW~ Uf &,;,t *Jel.4JIJ "'It ,(q ~ O~ilqlO 1Ytf!Ufl 

~ 

·-
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f~) t>IIOf t'-")' portlenol Ow Po~pl~Si""""'l!dbye 0.eeduttM ffl6. IW"'t'oi Ni« Mrciuu, !\.Ml 
~, bll ~UNtMO by 1to&.tamom~,y ~ 01 l\hni!I bl\ b&QVft~O to Otlt'I ot ffill,1"1" pcnc.-,s o~, ¥Mn pc!:~ ti, 

wtiorn 1;1£1". ~ brlqu,,,s.1 It. porrn!t1111d und.1-: th11 lo,~ f>fOYla.ioru: 01 tt'lis $N:Han 11 I : QI 

,o) .1U o, any portktn or the PMmanhiJ) Jl'llllm1,t a~ by a l.)gcoa•m .... !ton llin'-' QI hi,- tn hf!r deatn ~ 
be l>':'llll': ~lh1. ..... 1 Cly l~li~~(ffy 11l.'1f)Q'l,}l1Qfl t(I ,,mt Qt mote ~ (QUllcdlYat,, lh(o; ·ttw, to wno.,, !IIJCh 6 be-c:unt J, 
po.,rnined under tftu lou:9oi"9 ~ioii,s of ih!• ~!on t 1, I. lfrd (ii tt,,s fflr.lr m• ootffy <tt,e Pnl'll"..Qrt;tlql a Wl'lll"Sa Wll'l:'I 
l'.J)( moti!M Cf Chtl ~llltt 0-: 1J,,11U1 ot 1'l(J Ooc.odent 11)1$1( the Hc(r d1,,110• lo ••ll loo, ~ P1'M4.~ (M 1.:rJ .Pliil'"lnenl,,.._., 
ll~~ SiO ti.Gu o.11thotd lo tt-.o H.i1 or ff!) l,'",o +-It& lh■!I di• (~ra~ .Cl or NVj portion ol !M gtlttnonht, !,-..!t:ttt# 
tthtrted tc i-\ Sactitin 14, l(" J l'h'IO (b) ~J be~ t&l'OHod f0.o1 IJia ·C,•eodlflRl ll't&ernt"), 

11\M\ th• l'JlrtM-t,_.Ail' Y'"" "'"~~ m·-d lhe Ocor.clu.N''l ;io~l 1.-l'tlJJ"~Uh!\N,i:'5., 11-.t. ~. ()I 1h,u p~.:w 
tt!plC"...er,~-, QI 11'1') He.:f, os lhe C\!iU rn.:ey M. !!mill ~I thtJ 0~.)nl lt1:E,W IO OIO P~i.;p ii, lUCt\ t:iv04\t Thi. 
f'l;tftl"lf'fV!lp :;twl, .t,y wtll~,1 nOli:cn DOOtH-...G I~ 1M C>«:it>dMII", pers.o,,al 1epr1t1tt11~ h Him, o: lhe pc!MOMI 
11,ptfl':',ttl~~ (II Ull, Kim. uo- lh() c:o,.$11 Mll'J' bft, ,, It ,:~ dMe lor .wc:t\ pt.lfdl.b•: lfWJ ~ dll'lt, tha-11 nol I;),-, tn:s: 
lh.:,n 3,0 d.,y~ ~nc-r met ,ppolntmctnl. of such~ r~t.tivn, wt in no ~ ton-uer 'lho.n oi,e y,ur all.Ir It.I) dale 
of 6ulh oJ U'lo Ooctldiflnt N of lhn H(lfl, ~• 1h11 e,,u IN)' bl Ttio P~t3hlp .ffl.111 ~ thlt ~Ml 1"1"'~ on lht! 
cr0$1t1.) d,1~8 ,"11 ~ ptlcn t'hlltM\:lt'.(111<:l'lff~J 10 ltS l:.>J · ooc-t d•nt furcha,.t Plk~t"J which.,.,~,~ lh• J.:".tj)t~ V;tu,/1. 

1· ., . Tr~ ~ltrgUle CIOl!ar IIM'JOVl'll c l 1tie Oeoodool Purdlll&ll ·~ tlUII M PAY• ~ in (',.a51\ nn Ii'-'! (~If.I "1ntu 
l•'OOS~ '"'° P.u1'b~~ :<dlwC ~ pi.or to or on e"' r.los:!ng ~11 lo wrc.hu• lho O~enl ~ lero!ll in 1rl!.lt.1•J"'c:nt-s 

S.~11 

~Ht.Sf UPON DAHKBUPTCY 08 BfflBEMEHT 

,l.1. Upe,n lhl,I O~ruptcy Qi RfttitMMnl ltorn i,,,. P .. n~ Qf :it:•Y P,ltll'lltl' (lhO -wtthdrti,tnff PM1;t,Jtl"'). 11'!'1 
P,'.itb'lt!l~lqJ ~· no, 00 wmir...~oo nor ~ UD, but:. lru-foOO, 1he Du$in,ns of lhc PO<fncrsf!jp ::,t,e! be m--... if.~T.f t: II wdi 
illlrW.nirq o, Ri(Jr♦m&tlt. u:, 11\o ~ fflll'f :>o, had not oca,m,d. IW'IIJ !tw.l Pnttner,ti.~ man pu~.u: anc N \Ylr.dr~ Pattt.t-t 
Shill ~ . , ol \h(! p-~~tl:!p W.ot(ltl oniJ P ol'lrl(W':&hip RIQl'UII i lM "Wtt.'ldnt~og Par;rttrc lnttJ$0,l.) ow,\00 Dt thO WrtJtJ"l'W!Tr.j 
P{lt1n'1t 11'1 IN! ~t1;,cr.1hQ on lM M:11'1 OI ~ll".11 ~c:y or R.t11·•mori1 f!he "\VithdRMt o , ... ). The P1'1'1Mn.hlp sh.ti'!. by ... ·1-tlt•~ 
notice tlddttM111<1KI lo lh.c, Wbhclro'MnQ PAMM' <,,· 10 ii.. ~•I ,..pt'9Ntllal;M> Q! 0 t'IONIJ\.:pt ,..Mt\lU. ra A closfnn d&le (()' .!l\~,h 
putt.haM ~:-. ,Nltl M f'lO. \e.u U'llln ~ d-Wft Dt'lor t •o w~.,.,. °"'" Tht1 WI~ Pa1Y11t1"\.. ~o-A ~Ni. be P'llt¢lnc-d 1)y 
th,i ~,)rfR9f£hlp on wcti ~illSI n .. u, r11 ~ r,~.a (">• "Wtlhdr•wtng Pvn:M.NJ Prlc•') wNcn v..-n blll c,e ~IM\1 v~ 12.2. 

Thcl oi,o,og.ak- doli., illl'l'n!~I ut lhe 'MthdrnflMg Pun:hue Ptic:e NII rw, P"Y~" m Qll..'1'1 on rt,. O!Mlng ff.Mfl . elfilm. thf
P•M••snl~ shall e-1<."f"J p,k:if to Qi: er, ~ho~ d:dll !ti t)I.R'(';t\AM thi, 1Y1!'111b;,H'li9 P~rtncn fntaM.d ltl. ~13 

....,...,, 
C'CATAIN FUlltTHER EVE.HTS GIVJHQ. 

atQHI IQfURCHAJI Q/".IIOlj 

(aJ vi,11 lllh'o r11c;,0 aOU\1'1 nan or ""'' •nv wt lion ,~ an 0t ~, .-t ~ ru °" he! PfOPl'IT'f 
~r,tf wm :ti._( !fin ana!I Ml 1M dlt.ef-4rgoo., ~or~ ta In M by bon!1 wilNn • .,_,..,. ttl lf'le MIii M wttlrt\ If was 
frll'ld· or 

fl>i SMI SUl)joc:t ti~ O! Nit P Mtl'IIBl'IIP ln&ate,t Of fll'l)' J)e;1 ltlelltd Of IFnlll'fll ct111t•ln Of hl'tl 01 tlel 
P~riip ,ntA.'MI r,i IIOf .-n O\e(f)Of 01 f~\ th~l'flh lhAll ~~ ~ ,,.~& o: D9()l)fl'l9 $Ubjftei m a 1ucam-n1.*t"'I 
A: c.~rg!flO om~ or &Arnlftr ct11.10~ or ctt'ltun'Ot1ilnC"A ~~ by -or ooun ol oomP'f'1Anl j1risdictlon, 

1!\nn. immcldl,~ly upon VI& ~n.:'A ol e/!hot (JI ~ ~ \lhe ~CCVl'l'flnoe Oatit1 , tt~ VAMnlilHp AM.I IWffl trc 
rfgl')1 und <'.¢on. •xt rti.soblo l)y wlffil:ln ~ to 1N D.:it.lill:n; Pl'.!Mft!'I, ~ 30 CU-~ o1 h Oco.mwa o-,,, 'tt 
pl.lf'ci';nc m'ltl'I Vlfl Oef■i."1.Jni ~•. wt'() tt!Wf Ml lo dwt PA!'tMrP'ISI. aM or o .. ?o.nnetanlfl lmflftmt ( 111:11 ·o.t•uklnt 
l'attnor's ll\ler.,.q owf'>lld by~ Or~ f>l'Wtlle-r t11 r."'tit ~~ on 1hCI ()lnlf'Mnr.wi 0¥~ ffl& PMIWl(!Wp SI\ ... 
t:,y ...-ritltil'I no~ <1okrod 1~ tho 0-IJ~ PaM •r or hb 1uc&:.c1~, 6x i, dc11inO <latt for wen J!utd\its. wS:n w, b, 
1'101 ,....,, th.1n 31) f1W,~ •lttf the OCbJNt!f';te 031& Tl'l4I OthM!Qng Pa,'!flt(~ lnte.te$1 $hall bt f!'lll'd'ul~ t-, 1he Pi,~ip 
un t u,,. ~!:'I!' t t1mo "'' " p~ tt1\0 ·o.r.tJhfl'IO l"'ann.r• ,.._,,<.nu• Yr1u•1 _.,Jc;n &(1('18 b;t tfUf A,"l(Vll~ '.t'vtllll' 

4 
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09/ 1 fl /''IJ ! U 09 : 4 _:. 

13.2 The ilOO~lil do.'it.r ~,mount ol ~Ii) 1)(),-irJ!rlg f•Mf.'Mif'J P,t.Jl"Cnat• Pliai shatll be ?«')'aOl!I kl c:tr1h ,. , lllft drJit.'11y 
dtit1,. •1"14,~-~ r-11,rtn<,<t:tii> &haC etQ<:, pricx lo oi on•~ dcwn(J c!alt. \n pt.itth:au 1ttt 0.1.Vll.s"O Pa11r.,r, lnforap tl't 11~01~ . 

.S!lctlon 14 

n i• Ute twJfd,an o!Jh,o p.ttln lhl.l-l IN TrnMf.11 f'urtr1,,ts.o ~. Irle De(eoot\l Purchou Pnco. the \'lllhdt""""'J Puith:-,iw 
i;·noo i.~lf l)o Oofeut::ns; P'•t1n•r'~ Putcha~ PuC\l t.n~II corislftJAI\ lltid bee conW«•fj .._ n~ in «'<cl'\a,,.ga for •1it int.flt~! m tf'!f 
r111k4,/1 .P.vm,r in P~~ J."row,Cy. ,,1ciudlng 000d will. wtt.hirl th-. m.un!l"I!) OS $6(:Wn 7Jtl!b) QI lhe (r,fOr'Nlli R,,...n~ (".Q(t-0 nl 
HIM, ae ~eO. 

$•cUon I ! 

rue &PPAA1$1!~ 

1~.1. lho- lfflfl •AwJ~i6.M: V.1b~• :a.J u,.e(f Ill thi!I Ap«nMltll ,lwtll meari l" do-., l!i~ t<iual b:) !toe.~ 
GbC.a!r-.d b)' mu~inQ (a}°'' ~~ PA<T+ttnih;i lnt~(~O( in CIUO~liOfl. cr.t;,fnsttd ., a d&ci!""t• l>v lb) tho fe,lr ~ Vbh-, el 
V'!O J>ertN)l'flhlp'• •~o-. at OM,rmln-.:t In 1.1000,dellCIII wilh s.tilon 18.Z. 

~S.2, The F~J, ~ Vnluf) (J/ lho P:1rf11~p'll ~t:R 111\.JU c-.. dstMmir:«i ii\ ;hit k'll~ I nu,01 ... ,. 

I $..2 t. Within JO c!Wys ol lhu Off1w/Jig NolaC.O, C-ala ol deblh of tt ()o,codeM. \"1i1t;o,awttt Oo:.e (Ir OcW"ClflOO 
()00\, ,:11 the CttSe tnr:rJ bf,, thtt re,MOWriu P.-i1rlftl• JIM:! :\fltct Mapp,,,~ (lht'! 4 P?.ftmr'1ltifp ~pn.t&H"") '° tlflilfflm,n111 
ltll, Fit!, M•rk6l Valoo (ll the P,utnsf'U\lp',i as,d\11. wld t!'ll'J t>o. .. .Mfthlp Appn,!;iJt,1 JJ)wl tttlbrl"il hit dl!~naim lher!Kd 
wiltui ,s may, \lft«r thi, .JAl&of r,i. M!Odion (thtt "Aw,•~ 01.M Dai.•·), 

lS.2.2. If tho 31);:t,il~l r,,itdv ?>y u ..... Pa~ri ~~, 1, tA~oti.!.f~ 10 lho Q:fen,g Pwtnc:. lhl,' 
~ f f.ot\..:. , upiWMIM.al!-vc:s of tho OOt.e«,nt Of H•lr, l/w Withda,wl1111 PMn .. r flf N OefllU~ .Pattrw. _,." :hQ ~ '&11 M.ty b., 
!Ji'ffl wllhfn HI~ after th9 d.\18 or U)o App,~ 0-.Ji!I Oa1eo, IT.n Or'"...-in9 ~,.. tllll 9Cll'\ICl\lt! l tlO(l!11~1l31t',ii;t 01 IU! 

Qe.ccdOlll 0t tt.1lr, the 1.-t1ll't6c'&w1'1Q Pnrtne; or tha Dcflll.iflln9 Pmiut. O!I ei• cr...o tney be. Wl t .lHl!d an ~.t!:s.t,r (lfW 
-Pattnet's APi)r&lfitlt") le, d,t,rmtr11,1 lho •·Gi' MNiU1t Vllluo cf lhe Portno~'G •ueu.. aM w,,;1'1 Apfll,;ri~ ehn!I ( in 

dtl1d.C IQ ~l)rrillllm dll'ltfJrl:'1111~U'1UwbOlv.ithln ,s a,y, d'CKlh9d"1.e Ofl'ii-.~~ 

15.Z.3. ii l!iil appra!u! m.a<Je b,' :rw P.trlt,e.1·~ ~ADC!r h 1.11'1381J$#W.:iry to !be 1tt.ir<itinlng nf.n,,•r,., f:1t111 It"' 
P1llll'•.11&tiip ~ 1lfYJ 1110 "'11.~(C ,'\to,tiw, ... , .wlfld: Ill 1.1.:td ~,c, (tho ~Ar,prtl$.fl') IO Cttttl'r'liM lhl F•lt 
Mam:t V~luio cl th• P.tlfl-»Oni:~-,, O&etl and ws:h At»nil5if ,....II. bu d it'Odl!ld IQ MJb«ill N:: cHrlorm\rcl!:vl thfmQf Vlittlln 
15 day, ~ 1M li:1.1.:i cl hi: :el!!ctluo. Tl1e App, .. !Mn c!dmr.hotio(l ti~~ Of blfortfl.~ ~ lfn, P.:,ti.1oref1f:,. tftt11 
romi.tninp r.~ .o.nd tho Olf11fl;r,o PMtr .. ,. '1--ft. ~ t6f)t'M&nt•t►.n f;# !h• n.~ f'I t,ur, ir,., W:""-4r~!l 
?.mot er u,. Dtfi.Vtt»ltg ?1111ner. as the cuci me'/ bO 

15 ;\ J.JTf and a ll .llppNI/Mn 'llelt-"CI.W in oo:md:a."11:'9 ~ the ;iwYlflQ:ib 9' &ti-,. 5':,c:b(i,t 1!i srlUIA 1".· rOOQ0111t t1.:f 

p~!M.•Jmid •;!PtO~ Cir contvru,,,t, ~l\ariy ~ \I\ ire W$llWS& c,( ~~ b.nl.~~ al th, fyp,ti tl'I :t.b• oC (ot 
c;-tt11,,..,,., oom~~ ia} 1ha Parln«t!'siilf'i'JS bu~~ ~ .,t,oll bo ~od 11r;t cur'll1ut:S IMlit a_pptalM!t. p:tMded fr,, in th~ Sl!<Ct:IO!• 
IS 1n ll~ '111th i:enMtl'f 2110C1eplld ntnd:Pth J.W'IO 1lftffll o•tnod...: lll'Jd zd Qeeb and O~&cti (h:lueir,g proln,!on.,! let:15) 
d'\G.Vrr•d In conni)(:llon wtih 11ny of th!:, apprala.ahl ~kied rw ~ thrt ~ ,s t,h,tll ht bOmt e,qutBy by t1lfl' ~ Pit,~. 
t/'ld N Offtft~ Pprvwr, lh~ pe~ u1pa~11tllati\1.11 ct~ Oocodont Of fll):S-. 1N! ~ or thtt Oe~ Partner, u tht 
0,\1.)l)l!'IOyCl(l 

Sadto.n 18 

INSJALLMENT PAX1fENT8 

ti Ul'b:-. dial~ 0/'l ele(;tlon IX,INUllffl IC tt~ Pl'(Wr$i:'lf'll\of lhli a,gi-Hmo11t :13 G!.Tt 1(1,th l\l)Ov-, Q tl'L)ft;MN fl1llt Pa;tt;n Ot 1t11J 
P~ !10 p.,'C'.haslng ~I be hartlt\aftftt. 'Af\1,-n, U.pµ'QO:lia'III, tfnff'f!d :o H the ),u:rchMlf1Q: OOflion·) 1tw Oflsnnp P•1t1of', 
tf\1Gr~. in& O.O.donro ~. u,- Wltt'd~ PST1n«'.s JtL11ttw"1 or tho Oittool!f.n; Parttwft ffflW"HI. ~ Chi' en• tr.rt bt 
(~~'te., wh0(1 er,pr.,prilJIIO, ,cicrtoo to as the 7rrt01'l'lr). on en ln$1tl1lment b.usb, tt.c:.Of\ th, temtt lkl.l!!- r.oru:taion,... ol a!fffl 
r;l$1B:lmat,l p1,irthne sh.al toe H ~ by tl'IO '6rlng "1"d ~ p,tM')B. 

All '/ ~,tJ 11c r"'lllces, ot:Ot&, aCQJptan:ot, ;oQu~:6.- OM!bliorca • nd ~11$ p,ovl;.d lot tn 1!'111, A{1"'6mtm shale,.;, 
wnor~ aria ,u..:dl bit on'"n ,.,..., h u Ul!ttlftltAJ u., hrm t.t,M f)Nftf', who.I'\ ~f'IKll'W'Y doliw,llttl IJO='lfl"rJ lJi ~~lt(f ~l)r o, m-.. b)' 
1"f)l!lltlt11d n, Dl!ttffliod r,l(;llj_ rf\h1m f'M"At)rt ,\l<l~J,t,,if, 10 L'W't ~ 1 addrtt•4 ~ thtl ~ Mt ff),.,on IO u-,a P;:innon.hi(> 'rho 

5 
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f.:.•~E IJE 
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From: Shaun Cohen
Sent: Wednesday, September 15, 2010 11:28 AM CDT
To: Crosswalkproperties
Subject: Re: Closing

 
We received you wire of the $33,487.  I have not confirmed with the title company about the 
$6K but I've never had a problem with them.  Can you just tell me exactly when you wired to the 
title company so that I can help them find it in their bank records?

Thanks,

Shaun Cohen
Vice President
EquityBuild, Inc
shaun@equitybuild.com
Direct: (215) 407-5777
Fax:    (703) 562-1886
www.equitybuild.com 

My profiles: 

Contact me: shaun.d.cohen diogenes04@hotmail.com 

Signature powered by WiseStamp 

On Wed, Sep 15, 2010 at 12:15 PM, Crosswalkproperties <crosswalkproperties@comcast.net> 
wrote:

Hi Shaun,

Just to make sure all of the money has been sent so we are just waiting to close.  I don’t want the 
money “lost” some place since the closing is delayed.

Thanks,
Michael

IC ofhan
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On 9/15/10 5:15 AM, "Shaun Cohen" <shaun@equitybuild.com> wrote:

Hi Michael,

I wanted to let you know that it is taking a bit longer to close the property than expected because 
there is an administrative issue that needs to be cleared by the seller for the title to be cleared.  It is 
in housing court for something very minor and our attorney is helping as he is deeply connected in 
the city.  He will be able to get the case dismissed.  I'll let you know as soon as I have a cleared 
picture of exactly when it will close but it should be by the beginning of next week.

Thanks,

Shaun Cohen
Vice President
EquityBuild, Inc
shaun@equitybuild.com
Direct: (215) 407-5777
Fax:    (703) 562-1886
www.equitybuild.com <http://www.equitybuild.com>  
My profiles:  <http://www.facebook.com/pages/EquityBuild-
Inc/110750235645536?ref=sgm> 
 <http://www.linkedin.com/profile?viewProfile=&key=17812460&locale=en_US&trk=ta
b_pro> 
Contact me: shaun.d.cohen diogenes04@hotmail.com
Signature powered by WiseStamp <http://www.wisestamp.com/email-install>  
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General Partnership Agreement of a Business 
Owned by Individuals 

 
ARTICLES OF PARTNERSHIP OF 6807 S. Indiana Avenue Associates 

  dated March 16th, 2010. 
 

RECITAL 
 
 The parties hereto wish: 
 
 (a) to enter together into the business of making a real property secured note and 
mortgage loan. 
 
 (b) in order to provide for and carry out the foregoing, to form and do business as a 
general partnership under and pursuant to Illinois law. 
 
 NOW THEREFORE, in consideration of the premises and the mutual covenants and 
agreements set forth herein, the parties agree as follows: 
 

Definitions 
 
 As used in this Agreement the terms listed below will have the meanings stated below, 
and other terms defined elsewhere will have the meanings there ascribed to them: 
 
 "Agreement" or "this Agreement":  these Articles of Partnership. 
 
  
 "Partner":  each or any of the parties hereto and any other Person or entity that may 
hereafter become a partner of this Partnership pursuant to the terms of this Agreement. 
 
 "Partnership": the general partnership formed under and pursuant to this Agreement. 
 
 "Person":  a natural person, partnership, corporation, unincorporated association, trust, 
estate or any other entity. 
 
  

Section 1 
 

NAME 
 
 The name of the Partnership shall be 6807 S. Indiana Avenue Associates 

 
 
 

Section 2 
 

BUSINESS AND PURPOSE 
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 3.1 The purpose of the business is making a real property secured note and mortgage 
loan. 
 
 
3.2. The Partnership shall have authority and power to engage in any other activities 
necessary to conduct the business described in Section 3.1 including, by way of illustration and 
not limitation, arranging for and delivering deeds, deeds of trust, mortgages, notes and other 
evidence of indebtedness, security agreements, and other security instruments; entering into 
agreements for the servicing of the mortgage, and doing all things reasonably incident to the  
making of a real Property secured note and mortgage loan. 
 

Section 4 
 

TERM 
 
 The Partnership shall commence on the date of this Agreement and, unless sooner 
terminated in accordance with this Agreement, shall continue until the loan and mortgage 
originated pursuant to this agreement is paid in full, principal together with interest along with 
any fees due and payable under the terms of said note and mortgage. 

 
Section 5 

 
CAPITAL CONTRIBUTIONS 

 
 5.1. The initial capital contribution of each Partner to the Partnership shall be made 
within 5 days following the date of this Agreement in the amount set forth below after his or her 
name: 
 
 
 

Name of Partner 
Amount of Initial 

Contribution 
  

Leroy Johnson  $100,000 

Hard Money Company, LLC $45,000 
  

Frances Dianne Cook  $1 
 
 
 5.2. An individual capital account shall be maintained for each Partner and shall 
consist of his or her initial capital contribution, increased by (a) additional capital contributions 
made by him or her and (b) his or her share of Partnership profits and gains, and decreased by 
(i) distributions of profits and capital to him or her and (ii) his or her share of Partnership losses, 
deductions and credits, and otherwise in accordance with generally accepted accounting 
principles. 
 
 5.3. Except as specifically provided in this Agreement or by applicable law, no Partner 
shall have the right to withdraw his or her contributions to the capital of the Partnership. 
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Section 6 

 
PARTNERSHIP INTERESTS 

 
 6.1. Each Partner's interest in the Partnership (his or her "Partnership Interest") 
shall be as follows: 
 
 

Name of Partner Partnership Interest 
  

Leroy Johnson 

 

68.97% 

Frances Dianne Cook 31.03% 
  

Hard Money Company, LLC 0% 
  
Total 100% 
 
 
 6.2. All profits and losses, and all items of income, gain, loss, deduction or credit, 
shall be shared by the Partners as follows: Leroy Johnson 68.97%, Hard Money Company, LLC 
31.03% and Frances Dianne Cook 0%.   
 

Section 7 
 

DISTRIBUTION OF PROFITS  
 
 7.1. The Net Cash From Operations (as defined in Section 7.2) of the Partnership 
shall be distributed to the Partners as follows: Leroy Johnson 68.97%, Hard Money Company, 
LLC 31.03% and Frances Dianne Cook 0%.   
  
            7.2. As used in this Section 7, the term "Net Cash From Operations" means, with 
respect to any period in time: 
 

 7.2.1. The taxable income of the Partnership for federal income tax purposes as 
shown on the books of the Partnership for such period, increased by: 
 7.3. In addition to regular distributions made pursuant to Section 7.1, upon 
any sale, transfer or other disposition of any capital asset of the Partnership (hereinafter 
referred to as a "Disposition"), the proceeds of such Disposition net of selling or other 
expenses and the repayment of indebtedness secured by the asset subject to the 
Disposition (the "Net Proceeds") will be distributed to the Partners as follows: Leroy 
Johnson 68.97%, Hard Money Company, LLC 31.03% and Frances Dianne Cook 0%.   
 

Section 8 
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SALARIES 
 
 Unless otherwise agreed by the Partners acting in accordance with Section 8 of this 
Agreement, no Partner shall receive any salary or other compensation. 

 
Section 9 

 
LEGAL TITLE TO PARTNERSHIP PROPERTY 

 
 Legal title to the property of the Partnership shall be held in the name of 6807 S. Indiana 
Avenue Associates. It is contemplated that the Partners may agree to have title to Partnership 
Property taken and held in their own names or in the names of trustees or nominees for the 
Partnership, but such manner of holding title shall be solely for the convenience of the 
Partnership and all such property shall be treated as Partnership Property subject to the terms 
of this Agreement. 

 
Section 10 

 
TRANSFER OF PARTNERSHIP INTEREST 

AND PARTNERSHIP RIGHTS 
 
 Except as otherwise provided in this agreement, no Partner (hereinafter referred to as 
the "Offering Partner") shall, during the term of the Partnership, sell, hypothecate, pledge, 
assign or otherwise transfer with or without consideration (hereinafter collectively referred to as 
a "Transfer") any part or all of his or her Partnership Interest to any other person (a 
"Transferee"), without first offering (hereinafter referred to as the "Offer") that portion of his or 
her Partnership Interest subject to the contemplated transfer (hereinafter referred to as the 
"Offered Interest") first to the Partnership and then to the other Partners, at a purchase price 
(hereinafter referred to as the "Transfer Purchase Price") and in a manner as follows: 
 
 10.1. The Transfer Purchase Price shall be the Appraised Value (as defined in Section 
18.1). 
 

 10.1.1. The Offer shall be made by the Offering Partner first to the Partnership by 
written notice (hereinafter referred to as the "Offering Notice"). Within twenty days 
(hereinafter referred to as the "Partnership Offer Period") after receipt by the 
Partnership of the Offering Notice, the Partnership shall notify the Offering Partner in 
writing (hereinafter referred to as the "Partnership Notice"), whether or not the 
Partnership shall accept the Offer and shall purchase all but not less than all of the 
Offered Interest. If the Partnership accepts the Offer to purchase the Offered Interest, 
the Partnership Notice shall fix a closing date not more than twenty-five days (hereinafter 
referred to as the "Partnership Closing Date") after the expiration of the Partnership 
Offer Period. 

 
 10.1.2. If the Partnership decides not to accept the Offer, the Offering Partner or 
the Partnership, at his or her or its election, shall, by written notice (hereinafter referred 
to as the "Remaining Partner Notice") given within the period (hereinafter referred to as 
the "Partner Offer Period") ending ten days after the expiration of the Partnership Offer 
Period, make the Offer of the Offered Interest to the other Partners, each of whom shall 
then have a period of twenty-five days (the "Partner Acceptance Period") after the 
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expiration of the Partner Offer Period within which to notify in writing the Offering Partner 
whether or not he or she intends to purchase all but not less than all of the Offered 
Interest.  If the Partner intends to accept the Offer and to purchase the Offered Interest, 
the written notice required to be given by them shall fix a closing date not more than 
twenty-five days after the expiration of the Partner Acceptance Period (hereinafter 
referred to as the "Partner Closing Date"). 

 
 10.2. The aggregate dollar amount of the Transfer Purchase Price shall be payable in 
cash on the Partnership Closing Date or on the Partner Closing Date, as the case may be,  
  
            10.3. If the Partnership or the other Partner does not accept the Offer or, if the Offer is 
accepted by the Partnership or the other Partner and the Partnership or the other Partner fails to 
purchase all of the Offered Interest at the Transfer Purchase Price within the time and in the 
manner specified in this Section 10, then the Offering Partner shall be free, for a period 
(hereinafter referred to as the "Free Transfer Period") of sixty days from the occurrence of 
such failure, to transfer the Offered Interest to a Transferee; subject only to any additional 
restrictions on such Transfer that may be imposed by this Agreement or any other agreement. 
Any such Transferee, upon acquiring the Offered Interest, shall automatically be bound by the 
terms of this Agreement and shall be required to join in, execute, acknowledge, seal and deliver 
a copy of this Agreement as a result of which he shall become an additional party hereto. If the 
Offering Partner shall not transfer the Offered Interest within the Free Transfer Period, his right 
to transfer the Offered Interest free of the foregoing restrictions shall thereupon cease and 
terminate. 
 
 10.4. No transfer made pursuant to this Section 13 shall dissolve or terminate the 
Partnership or cause the Partnership to be wound up, but, instead, the business of the 
Partnership shall be continued as though such Transfer had not occurred. 
 

Section 11 
 

PURCHASE ON DEATH 
 
 11.1. Upon the death of any Partner (hereinafter referred to as the "Decedent") the 
Partnership shall neither be terminated nor wound up but, instead, the business of the 
Partnership shall be continued as if such death had not occurred. Each Partner shall have the 
right by testamentary disposition to bequeath all or any portion of his or her Partnership Interest 
in the Partnership to a member of his or her immediate family (as defined in Section 21) or to 
any trust in which any one or more members of his or her immediate family (as defined in 
Section 21) retain the full beneficial interest; provided that in the case of any such bequest, the 
legatee or legatees shall hold the Partnership Interest received as a result of such bequest 
subject to the terms of this Agreement and shall be required to join in and execute, 
acknowledge, seal and deliver a copy of this Agreement as an additional Partner party hereto. 
 

 (a) all or any portion of the Partnership Interest owned by a Decedent at the 
time of his or her death shall not be bequeathed by testamentary disposition or shall be 
bequeathed to one or more persons other than persons to whom such a bequest is 
permitted under the foregoing provisions of this Section 11.1; or 

 
 (b) all or any portion of the Partnership Interest owned by a Decedent at the 
time of his or her death shall be bequeathed by testamentary disposition to one or more 
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persons (collectively, the "Heir") to whom such a bequest is permitted under the 
foregoing provisions of this Section 11.1, and (i) the Heir shall notify the Partnership in 
writing within six months of the date of death of the Decedent that the Heir desires to sell 
to the Partnership the said Partnership Interest so bequeathed to the Heir or (ii) the Heir 
shall die (hereinafter all or any portion of the Partnership Interest referred to in Section 
14. l(a) and (b) shall be collectively referred to as the "Decedent Interest"), 

 
then the Partnership shall purchase and the Decedent's personal representatives, the 
Heir, or the personal representatives of the Heir, as the case may be, shall sell the 
Decedent Interest to the Partnership in such event. The Partnership shall, by written 
notice addressed to the Decedent's personal representatives, the Heir, or the personal 
representatives of the Heir, as the case may be, fix a closing date for such purchase; the 
closing date shall not be less than 30 days after the appointment of such personal 
representatives, but in no event longer than one year after the date of death of the 
Decedent or of the Heir, as the case may be. The Partnership shall purchase the 
Decedent Interest on the closing date at a price (hereinafter referred to as the 
"Decedent Purchase Price") which shall be the Appraised Value. 

 
 11.2. The aggregate dollar amount of the Decedent Purchase Price shall be payable in 
cash on the closing date, unless the Partnership shall elect prior to or on the closing date to 
purchase the Decedent Interest in installments. 
 

Section 12 
 

PURCHASE UPON BANKRUPTCY OR RETIREMENT 
 
 12.1. Upon the Bankruptcy or Retirement from the Partnership of any Partner (the 
"Withdrawing Partner"), the Partnership shall not be terminated nor wound up, but, instead, 
the business of the Partnership shall be continued as if such Bankruptcy or Retirement, as the 
case may be, had not occurred, and the Partnership shall purchase and the Withdrawing 
Partner shall sell all of the Partnership Interest and Partnership Rights (the "Withdrawing 
Partner's Interest") owned by the Withdrawing Partner in the Partnership on the date of such 
Bankruptcy or Retirement (the "Withdrawal Date"). The Partnership shall, by written notice 
addressed to the Withdrawing Partner or to the legal representative of a bankrupt Partner, fix a 
closing date for such purchase which shall be not less than 30 days after the Withdrawal Date. 
The Withdrawing Partner's Interest shall be purchased by the Partnership on such closing date 
at a price (the "Withdrawing Purchase Price") which shall be the Appraised Value  12.2.
 The aggregate dollar amount of the Withdrawing Purchase Price shall be payable in 
cash on the closing date, unless the Partnership shall elect prior to or on the closing date to 
purchase the Withdrawing Partner's Interest in installments. 
 

Section 13 
 

CERTAIN FURTHER EVENTS GIVING 
RIGHT TO PURCHASE OPTION 

 
 13.1. If any Partner (the "Defaulting Partner"): 
 

 (a) shall have filed against him or her any tax lien respecting all or 
substantially all of his or her property and such tax lien shall not be discharged, removed 
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or provided for in full by bond within ^ days of the date on which it was filed; or 
 

 (b) shall subject his or her Partnership Interest or any part thereof or interest 
therein or his or her Partnership Interest or any part thereof or interest therein shall 
otherwise be made or become subject to a judgment lien, a charging order or similar 
charge or encumbrance entered by any court of competent jurisdiction, 

 
then, immediately upon the occurrence of either of said events (the "Occurrence Date"), 
the Partnership shall have the right and option, exercisable by written notice to the 
Defaulting Partners, within 30 days of the Occurrence Date, to purchase from the 
Defaulting Partner, who shall sell to the Partnership, all of the Partnership Interest (the 
"Defaulting Partner's Interest") owned by the Defaulting Partner in the Partnership on 
the Occurrence Date. The Partnership shall, by written notice delivered to the Defaulting 
Partner or his successors, fix a closing date for such purchase which shall be not less 
than 30 days after the Occurrence Date. The Defaulting Partner's Interest shall be 
purchased by the Partnership on such closing date at a price (the "Defaulting Partner's 
Purchase Price") which shall be the Appraised Value . 

 
 13.2. The aggregate dollar amount of the Defaulting Partner's Purchase Price shall be 
payable in cash on the closing date, unless the Partnership shall elect prior to or on the closing 
date to purchase the Defaulting Partner's Interest in installments. 
 

Section 14 
 

CERTAIN TAX MATTERS 
 
 It is the intention of the parties that the Transfer Purchase Price, the Decedent Purchase 
Price, the Withdrawing Purchase Price and the Defaulting Partner's Purchase Price shall 
constitute and be considered as made in exchange for the interest of the retired Partner in 
Partnership Property, including good will, within the meaning of Section 736(b) of the Internal 
Revenue Code of 1986, as amended. 
 

Section 15 
 

THE APPRAISED VALUE 
 
 15.1. The term "Appraised Value" as used in this Agreement shall mean a dollar 
amount equal to the product obtained by multiplying (a) the percentage Partnership Interest in 
question, expressed as a decimal, by (b) the Fair Market Value of the Partnership's assets as 
determined in accordance with Section 18.2. 
 
 15.2. The Fair Market Value of the Partnership's assets shall be determined in the 
following manner: 
 

 15.2.1. Within 30 days of the Offering Notice, date of death of a Decedent, 
Withdrawal Date or Occurrence Date, as the case may be, the remaining Partners shall 
select an appraiser (the "Partnership Appraiser") to determine the Fair Market Value of 
the Partnership's assets, and the Partnership Appraiser shall submit his determination 
thereof within 15 days after the date of his selection (the "Appraisal Due Date"). 
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 15.2.2. If the appraisal made by the Partnership Appraiser is unsatisfactory to the 
Offering Partner, the personal representatives of the Decedent or Heir, the Withdrawing 
Partner or the Defaulting Partner, as the case may be, then within 15 days after the date 
of the Appraisal Due Date, the Offering Partner, the personal representatives of the 
Decedent or Heir, the Withdrawing Partner or the Defaulting Partner, as the case may 
be, shall select an Appraiser (the "Partner's Appraiser") to determine the Fair Market 
Value of the Partnership's assets, and such Appraiser shall be directed to submit his 
determination thereof within 15 days after the date of his selection. 

 
 15.2.3. If the appraisal made by the Partner's Appraiser is unsatisfactory to the 
remaining Partners, then the Partnership Appraiser and the Partner's Appraiser shall 
select a third Appraiser (the "Appraiser") to determine the Fair Market Value of the 
Partnership's assets and such Appraiser shall be directed to submit his determination 
thereof within 15 days after the date of his selection. The Appraiser's determination 
thereof shall be binding upon the Partnership, the remaining Partners and the Offering 
Partner, the personal representatives of the Decedent or Heir, the Withdrawing Partner 
or the Defaulting Partner, as the case may be. 

 
 15.3. Any and all appraisers selected in accordance with the provisions of this Section 
15 shall be recognized professional appraisers or consultants regularly engaged in the business 
of evaluating businesses of the type or size of (or otherwise comparable to) the Partnership's 
business, who shall be directed to conduct their appraisals provided for in this Section 15 in 
accordance with generally accepted standards and used methods; and all costs and expenses 
(including professional fees) incurred in connection with any of the appraisals provided for in this 
Section 15 shall be borne equally by the remaining Partners, and the Offering Partner, the 
personal representatives of the Decedent or Heir, the Withdrawing or the Defaulting Partner, as 
the case may be. 
 

Section 16 
 

INSTALLMENT PAYMENTS 
 
 16.1. If there shall be an election pursuant to the provisions of this agreement as set 
forth above to purchase (the Partner or the Partnership so purchasing shall be hereinafter, 
where appropriate, referred to as the "purchasing person") the Offering Partner's interest, the 
Decedent's Interest, the Withdrawing Partner's Interest or the Defaulting Partner's Interest, as 
the case may be (hereinafter where appropriate, referred to as the "Interest"), on an installment 
basis, then the terms and conditions of such installment purchase shall be as negotiated by the 
offering and purchasing partners. 
  

Section 17 
 

Notices 
 
 Any and all notices, offers, acceptances, requests, certifications and consents provided 
for in this Agreement shall be in writing and shall be given and be deemed to have been given 
when personally delivered against a signed receipt or mailed by registered or certified mail, 
return receipt requested, to the last address which the addressee has given to the Partnership. 
The address of each Partner is set under his signature at the end of this Agreement, and each 
Partner agrees to notify the Partnership of any change of address. The address of the 
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Partnership shall be its principal office. 
 

Section 18 
 

GOVERNING LAW 
 
 It is the intent of the parties hereto that all questions with respect to the construction of 
this Agreement and the rights, duties, obligations and liabilities of the parties shall be 
determined in accordance with the applicable provisions of the laws of the State of Illinois. 
 
 

Section 19 
 

MISCELLANEOUS PROVISIONS 
 
 19.1. This Agreement shall be binding upon, and inure to the benefit of, all parties 
hereto, their personal and legal representatives, guardians, successors, and their assigns to the 
extent, but only to the extent, that assignment is provided for in accordance with, and permitted 
by, the provisions of this Agreement. 
 
 19.2. The Partners agree that they and each of them will take whatever action or 
actions as are deemed by counsel to the Partnership to be reasonably necessary or desirable 
from time to time to effectuate the provisions or intent of this Agreement, and to that end the 
Partners agree that they will execute, acknowledge, seal and deliver any further instruments or 
documents which may be necessary to give force and effect to this Agreement or any of the 
provisions hereof, or to carry out the intent of this Agreement, or any of the provisions hereof. 
 
 19.3. Throughout this Agreement, where such meanings would be appropriate: (a) the 
masculine, feminine and neuter genders shall each be deemed to include and refer to the other 
two, and (b) the singular shall be deemed to include the plural and vice versa. The headings 
herein are inserted only as a matter of convenience and reference, and in a way define, limit or 
describe the scope of the Agreement, or the intent of any provisions thereof. 
 
 19.4. This Agreement and exhibits attached hereto set forth all (and are intended by all 
parties hereto to be an integration of all) of the promises, agreements, conditions, 
understandings, warranties and representations among the parties hereto with respect to the 
Partnership, the business of the Partnership and the property of the Partnership, and there are 
no promises, agreements, conditions, understandings, warranties or representations, oral or 
written, express or implied, among them other than as set forth herein. 
 
 19.5. Nothing contained in this Agreement shall be construed as requiring the 
commission of any act contrary to law. If there is any conflict between any provision of this 
Agreement and any statute, law, ordinance or regulation contrary to which the Partners have no 
legal right to contract, the later shall prevail, but in such event the provisions of this Agreement 
thus affected shall be curtailed and limited only to the extent necessary to conform with said 
requirement of law. If any part, article, section, paragraph or clause of this Agreement shall be 
held to be indefinite, invalid or otherwise unenforceable, the entire Agreement shall not fail on 
account thereof, and the balance of the Agreement shall continue in full force and effect. 
 
 19.6. Each married party to this Agreement agrees to obtain the consent and approval 
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of his or her spouse, by the execution hereof by such spouse, to all the terms and provisions of 
this Agreement; provided that such execution shall be for the sole purpose of acknowledging 
such spouse's consent and approval, as aforesaid, and nothing contained in this Section 24.6 
shall be deemed to have constituted any such spouse a Partner in the Partnership. 
 
 19.7. Each Partner agrees to insert in his or her Will or to execute a Codicil thereto 
directing and authorizing his or her personal representatives to fulfill and comply with the 
provisions hereof and to sell and transfer his Partnership Interest in accordance herewith. 
 
  
 
 IN WITNESS WHEREOF, the parties have hereunto set their hands and seals and 
acknowledged this Agreement as of the date first above written. 
 
 
  
  
  
      
             
 ___________________________________ 
       Leroy Johnson  
        
       Address:  
       1511 Kirkwood Dr  
       Geneva, IL 60134 
 
       Partnership Interest: 68.97% 
 
 
 ___________________________________ 
       Frances Dianne Cook 
 
       Address: 
       P.O. Box 1343 
       Columbus, NM 88029 
        
 
       Partnership Interest: 31.03% 
 
 
       ___________________________________ 
       Hard Money Company, LLC 
 
       Address: 
       9155 Delano St., #9802  
       Naples, FL 34113 
        
 
       Partnership Interest: 0% 
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