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REAL ESTATE SALES CONTRACT

illion Five Hundred Thousand and_00/100 Dollar

I NETWORK HOLDINGS, a Nevada corporation (Purchaser) agrees to purchase at a price of Tw
See Exhibit “A"™ attached hereto (“Premises™;

($2,500.000.00) on the terms set forth herein, the following descrfbed real estate in Chicago, Cook County, linois.
“Property’"; “Real Estate™),

square feet at the northeast corner of Hudsen an uron Street, hica linois and with

commonly known as approximatel v¢ thousand four hundred (12 40
, together with the following property focated thereon: NONE

approximate lot dimensions of X

2. RIVER NORTH LIMITED PARTNERSHIP NO. 3 an lilinoig limited parinership (Seller) agrees to sell the real estate and the property described above, if any,
y a recordable special warranty deed, with release of

at the price and terms set forth herein, and to convey or cause (0 be conveyed to Purchaser or nominee titie thereto b
nomestead rights, if any, snd-apropesbill-ofsale; subject only to: {a)-e Y5y it el ietions—oir dr-{by-privatepublie-and-utility Hems-and-roads
aad-bhialk it anvefal sape Il pickes avd L if L) HPTHIV A | d.4 H Lo Hetad o Qaliad 1o A +1 head}lal ialta o f
k ays-H-any-(e)-party-wall-rig EFoes —Hany{d}-enisting and £ } A d)-fe}5p fris-for

HE oy Y L Lasnt o, latada £y tnasall 1. t; | at-tha.dnta b £ af ral 2o H to b £¢ latedefay o ars Frovy

RPFOVEMeRt-Roty B H-installmenio at-the-date-} £ -5 tax tHor-ims ! 5har ¥ B g} -morzep st
deed-specified-below~ifanv  (h, general taxes for the year 2000 and subsequent years ineluding-tanes—which-may-sccrue-byes a-of-rew-or-addittonal-imp FREmtS
during-the-vear(s) 1 and to the Permitted Exceptions set forth in Exhibit “B* hereto.

3. Purchaser has paid One Hungs=4 Tiousand and 00/100 Dollars {8§100.000.00) as earnest maney to be applied on the purchase price, and agrees to pay or satisfy the

balance of the purchase price, plus or1in.s nrorations, at the time of closing as follows: (strike language and subparagraphs not applicable)

(ay The payment of Two Million Four Hupdied Zhnusand and 00/100 Dollars ($2,400,000.00).

Zhy Th. ol € d 3 :
The-payr £5 frd-the Lalt nee payable-as-follows:
Mﬂﬂeﬁé—b}'—&h‘ (3 £ R ' L Y ids "{QF- full TRV § HY Ty a 1t awdaiots cheall 1o oq d-b a oY I
Aot ure £ P fig H-prepayer privileg B et hat oL Y RPArt-pHT FrOfey
=1 frepet o I —tha lotias i et v ot Atha totohain b L F e T . +: bagd Sehadula in-tha ah. Fal 3 1 44 5% tha. farm b
mmoftgage (i d)-thelatterinstrumentand-thes TN P to-attached-a5-8 —OF; ! et A forms-prepared-by
and-id 3 + faa t. hiah D %Y il 4 ta-hea aotad
and-ide - — 5 hieh-Rurehas H-exeeute-or-caus e d
h-fi i be i £ ial-Code—in-orders ke—the-lien d-th der-effectivel—and an-assignmentof
f & Ay FRGLHT o n = : e -t rder-e T
eyl i : N j >
rentssaid rit-agreementand s he-forms-« ppend--d #s5-Sehedules Cand-D—Pureh hatl-furmishto-Seleran-Ar ar-and
Ti:l A lan H ry =3 i I
Fitle— Hean-polieyv-insuringth Mur@&geﬂmskdee@mmwwme%ﬂ&hm&@@w
FA X Rid Sabadil 94 it had d-iha sl 1 not-Hilledin—th t kalllye wad | t o d-aandiha.fnata dtriict d d-chall ha in tha § -,
g : i3 . ve-t+ af +f H shall-be by t ~ard-il . rust-deed-shall-be—in it y
o} Tha Liha pitla to sl 1 tota bas D) B cubiaatt it teors Aaad “avord-sa i H i Lindalstad {uchink tha B k. ldnac]
[2 pan y Las y-Pur 1 ieeltoa gag trust-deed »£ £ £-a-prineipalir tedress{ the-Pureh {does
1 H intecest-at-ih. 1o Fal 2, r—and-th toof vhioh
A 5t \ 8- e - f-year—ond PayTRet-of 2 h-rep

i (4
regating$.
tha-giff bhen th rount-dus-on-the-indebiedness at-the Hs felosing-and-th balar <> orthe-purehase-price:

4. Seller, at his own expense, agrees to fumnish Purchaser a current plat of survey of the above real estate maue and so certified by the surveyor as having been made, in

compliance with ALTA and Iflinois Land Survey Standards.

5. The time of closing shall be on SEE PARAGRAPH R-2 or on the date, if any, o which such time is extended by reaion of paragraphs 2 or 10 of the Conditions and
Stipulations hereafier becoming operative {whichever date is later), unless subsequently mutually agreed otherwise, at the office 67 Chicago Title [nsurance any or of

the mortgage lender, if any, provided title is shown to be good or is accepted by Purchaser.

F i 1. b ) J 7 —

- agre pry-a-bi mRission =
e th tfarth tha brob arle lias, + 4 fall ” AN
7. The eamest money shall be held by Chica itle Insurance Compan trict Joint Escrow for the mutual benefit of the parties.

8 Seller warrants that Seller, its beneficiaries or agents of Seller or of its berieficiaries have received no notices from any city, village or other governmental authority of

zening, building, fire or health code violations in respect to the real estate that have not been heretofore comrected.

9 A duplicate original of this contract, duly executed by the Setler and his spouse, if any, shall be delivered to the Purchaser within three {3) days from the date hereof,

otherwise, at the Purchaser's option, this contract shall become null and void and the earnest money shall be refunded to the Purchaser.

Signatures are on the Rider attached hereto and made a part hereof.

This contract is subject to the Conditions and Stipulations set forth on the back page hereof, which Conditions and Stipulations are made a part of this contract.

Dated
LA dd 1
P“"‘kxu: T 13 hadd 7
RPureh LA Ad 3
f F Y S
Sall LA dd 3y
+ 55}
Sallas LA e 3
Hef £ Fe55}

*Form normally used for sale of property improved with multi-family structures of five or more units or of commereial or industrial properties.
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agent, not more than fifteen (15} days after the date hereof, the plat of survey (if one is
ent for an owner's title insurance policy issued by the Chicago Title Insurance Company

(“Title Insurer”) in the amount of the purchase price, cavering title to the real estate on or after the date hereof, showing title in the intended grantor subject only to (a) the
general exceptions contained in the pelicy, (b) the title exceptions set forth above, and the Permitted Exceptions set forth in Exhibit “B" and (c) title exceptions pertaining

to liens or encumbrances of a definite or ascertainable amount which may be removed by the payment of money at the time of closing and which the Seller shall so remove
paid upon the delivery of the deed (ail of which are herein referred to as the permitted exceptions}. The titte commitment shall be

1. Seller shall deliver or cause to be delivered to Purchaser or Purchaser's
required to be delivered under the terms of this contract) and a title commitm

at that time by using the funds to be
conclusive evidence of good title as therein shown as to all matters insured by the policy, subject only to the exceptions as therein stated.
) o tidla i £ ing tha det Lal H d ch H titlain Call |3+ L L to-tha eyt itea ] 'H i form 4 H
= f + rery-form g-the-dat ing-and s} g } b fry perrtitted-except t-foregoing-items{hrand
{a} a 2t H dafeota in th 2ieba AT : d-t th, = HE ATy ' hink tho tisle H t. 1 s Y LA i th ied in
fe)and-unpermitted o ¢ tg 3 by Pray—if any—ast h . £F ik ranee-in-th - Hied-in
paragraph2-below: At closing, Seller shall cause the Title Insurer to issue its policy with extended coverage over the General Exceptions contained in the policy and a 3.0

Y df DIL ““‘:T“ dad

zoning endorsement insuring-that the-Rroperis

2. If the title commitment or plat of survey (if one is required to be delivered under the terms of this contract) discloses either unpermitted exceptions or survey matters
that render the titte unmarketable (herein referred 1o as "survey defects”), Seller shall have 30 days from the date of delivery thereof to have the exceptions removed from
the comsmitment or to correct such survey defects or to have the title insurer commit to insure against loss or damage that may be occasioned by such exceptions or survey
defects, and, in such event, the time of closing shall be 35 days after delivery of the commitment or the time expressly specified in paragraph 5 on the front page hereof,
whichever is later. If Seller fails to have the exceptions removed or correct any survey defects, or in the alternative, to obtain the commitment for title insurance specified

above as to such exceptions or survey defects within the specified time, Purchaser may terminate this contract or may elect, upon notice to Seller within 10 days after the
e price liens or encumbrances of a definile or ascertainable amount and

expiration of the 30~day period, to take title as it then is with the right to deduct from the purchas
the cost of title insurance over such exceptions. If Purchaser does not so elect, these matters shall be deemed additional Permitted Exceptions.

water-and-otherutilitychargesfuels—prepaidservica—cor ts5—gGeneral taxes; d-ir 5t tortgage

A PO [
Pty
The amount of the current general taxes not then ascertainable shall be

3 Rant H | Vs
. e STPremim s i Fas ASHFRT Por

ndebtedness—if-any; and other similar items shall be djusted ratably as of the time of closing.
adjusted on the basis of (a),(0,.9r (¢) below (Strike subparagraphs not applicable):

5

(a) One hundred percer (100%) of the most recent tax bill and ratnable—tax—rote; d-vatvatiomand—mulipliers shall be reprorated upon issuance of
actual bills;

to-tha ta N latt attachad b and. d b in B

Heor-leter h neerporated-herein by

{b)—The-mostrecent-aseet 'airaklay 1d-subsequentreadiustmentth Fpursuant frepr

(c) [Other], £

hall-then-be-assigredto-Puschaser: Seller shall pay the

All prorations are final unless otherwise provided /*crein. Exissi -l and-assigrable-insur Heies—any-shal-then-b
amount of any stamp tax imposed by State law on the tr-iisfer of the title, and shall furnish a completed Real Estate Transfer Declaration signed by the Seller or the Seller's
y declaration signed by the Seller or the Seller's agent or

agent in the form required pursuant to the Real Estate "‘rarsfi" Tax Act of the State of linois and shall furnish an
.ce with regard 10 a transfer or transaction tax; such tax required by local ordinance shall be paid by Purchaser

meet other requirements as established by any local ardina:
he-Bartit ch-ordinance nlace nonsibili or— H-such-ordinas doss-not p! ibHity-thetax—shall be-paid-by-th {Purch I (Seiler).
B 1

4. The provisions of the Uniform Vendor and Purchaser Risk Act afin>-Siate of lilinois shall be applicable ta this contract.

s Ik + $ic o, H tasdl iths K-y 'Y g Fasale stho an 'Y v kol 4 G-ia-tha D N bButif thedt, H 'H i d by tha B b P e |
£ { s-ter hout-Purel 5 faultrthe-ear Frop” - f 1 B s i is d-by Pur f
the ttha T ok Sall d-s e ' totha P h the o I anesshall ia farfaitad tadkha Sall and Lad 5 ttoth L £ oall 1) and
ther-at-the-ention and-uponnot the-Purchaserthe earnestn oneys forf t } apphed -G te-payerer Hes = ad

then-io-payment-of broker! eissiont-the balaneeifanyto-beretained by the £ sHer nsdigui .

6. Atthe-election-of-SelerorRurchaser Heoeto-the-elh Fey-not-tessthun- —duys-priorto-theti felosing~tThis sale shall be closed through a “New York

revisions of the usual form of Deed and Money Escrow Agreement then in use by

5
Style™ escrow with Chicago Title and Trust Company, in accordance with the general
Chicago Title and Trust Company, with such special provisions inserted in the escrow agr.emcat as may be required to conform with this contract. Upon the creation of
such an escrow, anything herein to the contrary notwithstanding, payment of purchase price’ard drlivery of deed shall be made through the escrow and this cantract and
the eamnest money shall be deposited in the escrow. The cost of the escrow shall be divided equal'y b.rween Seller and Purchaser. (Strike paragrapk if inapplicable.)

7. Time is of the essence of this contract.
8 All notices herein required shall be in writing and shall be served on the parties at the addresses foll¢ wing .hrir signatures. The mailing of a notice by registered or

centified mail, return receipt requested or delivery by ovemight courier or facsimile transmission, shal! be suifzient service.
pt from the withholding

9. Ahemative |:
Secller represents that he is not a "foreign person” as defined in Section 1445 of the Internal Revenue Code and is therefore exem

requirements of said Section. Seller will fumnish Purchaser at ciosing the Exemption Certification set forth in said'S: ctigh.

B b, tathos sl o Y i £t tha suithh ol Al el 1. £ o £ 448 of the Int I Rasa ﬁe-‘a"“" b PP o kb HTY A&t
Pure} Fopf he—trar P -tk 2req f | # ral-Reve ve- f tntends—o
Atha baaat l actntia o r-t S H H FrreY: ) a5 £ and-th al i, d not 45200 000
se—the-subi al as-a-quatifying-res undersaid 2 price rot-e &-$300:000-
Mliths ¢ ta-Saat, 1448 oftha Int IRa Cadeth. et A & fall g
poct t re-fnternalf ~the-pat agreag 5t —_
Wﬂhﬁm&d-sﬂer-egr“‘ that sha dical FRGLH: to-aftha Hlinsic Dg i lap. T far Aat fdaid D-gpplvto-tha framafa d-h
- ee—that-tl elosure-requirementsofth isesponsible-PropersyTransfer-Aet-Ldo} Feppl of ntemplated-by
ths $ LIErme it =) 4 n 1 teslem DY a4y 1sal 3
His aet—{HregtHs Ats-do-notapplystrike (B and ) )
By-Sall & $ ta_and-_dall Y P b d anah =3 ) 4. f B kaca tah i 1 . | 1. a5 ha ivad theallinai
B3-Seler-ngreest del F rases ael rtgage-ler £+ £ f urenis—as—may-be reguis i linois
ey Py L™ ry i Call. ry L tls d-mact Hoa add tl h =Y 1 v ) auh ™ Jd fin tha
=3 F o riting-ofth re-and-post addr f rortgageter H ren the-purehase
hereunder—or-any-posi-thersof: h-rotiee—shall-be-furnished-within—10-days after-issuancaoias y-such—commHimentbui—iA-Rro-event} than—40-days-priorte
deal fotla daad ) ") wnk ivedls hl 1 h. ficeh 10— af oo I ith tha daad dad 3
{very hres ot iy y lender-orlenders—Rurehaserfur far top - -simultar yeneith-th of LS
ta—thi M 1 £ had ta P IS LAERE L. h-10(Rland izh 1044 far dali fiba A d-h ) tofila. rs
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» 2001 BY AND BETWEEN

NETWORK HOLDINGS, A NEVADA CORPORATION, AS PURCHASER
AND RIVER NORTH LIMITED PARTNERSHIP NO. 3, AS SELLER

R-1. Title. Seller shall promptly order and upon receipt deliver the Title Commitment for Owners
Title Insurance Policy as provided for in paragraph 1 of the Conditions and Stipulations along with copies of all
documents of record for the exceptions contained in Schedule B thereof which will not be released at the time of
closing (“Title Documents™). Purchaser shall have a period of fifteen (15) days, from receipt thereof in which to
advise Seller in writing of any objections to any such title exceptions other than the permitted exceptions set
forth on Exhibit “B™ hereto. Any such matters to which Purchaser does not object within said fifteen (15) days,
shall be deemed to be Permitted Exceptions. Any exceptions timely objected to by the Purchaser shall be
deemed to be unpermitted exceptions. The Title Commitment shall be conclusive evidence of good title,
provided however unpermitted exceptions or defects in the title, or defects disclosed by the survey, as to which
the title insurer commits to extend insurance satisfactory to Purchaser and Purchaser’s lender in the manner
specified in paragraph 2 of the Conditions and Stipulation hereof shall further be deemed to be Permitted

Exceptions.

R-2.  Closiar. Closing shall take place on or, at Purchaser’s option following not less than fifteen (15)
days prior written noiice, before, forty five (45) days after expiration or waiver of the Feasibility Period set forth
in Paragraph R-8 below/ At the Closing Purchaser shall pay the purchase price less the Earnest Money plus or
minus prorations and Seller snall convey the Property to Purchaser or its nominee.

R-3.  Planned Developmeui. Seller is the owner of an improved parcel of property located across the
alley from the Property, said parcel being commonly known as 727 N. Hudson. (Hereafter, the ‘727 Property™,
legally being described on Exhibit “C” a‘tached hereto and made a part hereof.) Purchaser intends to construct
on the Property a residential building with parking and possible commercial uses on the ground floor. The
building will contain a minimum of seventy {70) residential units and a maximum of one hundred (100)
residential units in a building of eighty seven tiizusand (87,000) square feet and a minimum of one hundred
twenty one (121) parking spaces (“Property Projeci™). Seller or its successor, owner of the 727 Property intends
to redevelop the 727 Property with a residential and comraercial uses~The-maximum-numberofresidentialunits
shat-be——— (the "727 Project"). Purchaser will incivde 41 parking spaces within the Property Project which
will serve the parking réquirements for the 727 Project. 11{ ozder to achieve zoning approvals from the City of
Chicago it will be necessary to process a Planned Developmant which will include both parcels and both
projects. The Planned Development application will include previsions for the forty one (41) parking spaces on
the Property to serve the 727 Property, either for use by the existisig users of the 727 Property, or to help satisfy
the parking requirements of the 727 Project. The planned developmént will be filed so as to be consistent with
the underlying zoning, which currently allows for a FAR of 7. 3elier shall cooperate with Purchaser in
determining if the forty one (41) parking spaces for the Property Projec. requires any of the building area
allowable on the 727 Property. (This is to be determined by taking the 727 Promerty site area, multiplying by 7,
and subtracting the floor area of the existing building as defined by the Chicugo Zoning Ordinance and taking
the Property Site Area, multiplying by 7 and subtracting the floor area of the Propzrty Project and the floor area
of said forty one (41) spaces). Any additional floor area which is determined by ‘he ibove calculation to be
necessary for the forty one (41) parking spaces and available from the 727 Property, asstining it is developed as
the 727 Project shall be assigned to Purchaser for inclusion as additional floor area within the Property Project. -
The Planned Development will be filed so as to reflect this additional floor area. Purchaser and Seller agree to
cooperate with each other in processing and seeking approval of the Planned Development sei.out herein, which
cooperation will include the execution of any applications necessary to file the Planned Development. Such
cooperation shail include the execution by Seller of any covenants which may be necessary to tie the two parcels
together as one zoning lot, if required by the City of Chicago. If Seller enters into any contract for the sale of
the 727 Property, the terms of this paragraph shall be affirmatively included in the contract so as to be binding

on the Purchaser, both pre and post closing.

R-4. Parking Space Provisions, As part of the aforesaid Planned Development, Purchaser shall seek
approval of inclusion in the Project of forty one (41) parking spaces which will be deeded to Seller upon

approval recordation of the planned development recordation of and any necessary plats relative thereto. The
following are the provisions relating to the parking spaces:

{a) At Closing, Purchaser shall deliver to Seller an unconditional irrevocable letter of credit
in the amount of One Million One Hundred Thousand and 00/100 Dollars ($1,100,000.00) to secure
delivery of the deed to the parking spaces. If Purchaser fails to construct and convey the parking spaces
to Seller within thirty six (36) months after Closing, Seller shall be permitted to draw on same in the full

amount thereof,
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(b) [nkI'J =N a rE:I;cIe@rI Agld_to @@rgPstes (the location of which shall
by Pur i

be determined chaser) within the aforesaid thirty six (36) month period and provides Seller with a
policy of title insurance insuring Seller as the owner of said parking spaces, Seller shall return the letter

of credit to Purchaser .

©

reasonably acceptable to Seller and either be for:
year period with a provision that if it is not renewe

The letter of credit shall be in form reasonably acceptable to Seller, shall be from a bank
(a) a thirty eight (38) month period; or (b) a one (1)
d prior to the expiration of said one (1) year period, it

may be drawn upon by Seller. .
(d) Until such time as Purchaser begins construction of the Project, Seller will be allowed to
park up to forty one (41) cars on the Property at no charge. At Closing, Purchaser and Seller shall enter

into a license agreement in form and substance reasonably acceptable to Purchaser and Seller regarding

the aforesaid.

(e) Once construction has begun by Purchaser on the Property and until such time as
Purchaser has deeded the forty one (41) parking spaces to Seller and said forty one (41) parking spaces
are compicted and ready for use or until the aforesaid Letter of Credit has expired or been drawn omn,
Purchaser sbaii reimburse Seller for the cost of parking up to forty one (41) cars at other neighborhood
parking facililies,.such reimbursement to be at the prevailing market rates for monthly parking in the
neighborhood. Iurchaser’s obligations under this Section shall also be secured by the Letter of Credit.

R-5. Seller's Assurauces. Seller warrants and represents, as applicable, the following during the

pendency of this Contract:

(a) That Seller has <ntered into no agreement with any governmental authority regarding the
Property and that Seller shall her¢after execute no such agreement without the express written approval
of Purchaser. Seller has received ro written notice from any governmental entity of any actual or
proposed ordinance, statute or agreenirzat which has imposed or may impose any charge, liability or
finanéial obligation upon the Property oulies than those of general application and as otherwise disclosed
hereunder. In addition, Selier agrees, upon receiving actual written knowledge of any such actual or

proposed statute or agreement, to promptly inform Purchaser thereof.

ifom the Property during the pendency of this
resfas a borrow pit or dump area for construction

(b) That Seller shall not move any dit
Contract, and shall forebear from using any portion the
debris, rubble or other refuse.

7 (o) At the time of closing there will be no perions .in possession or occupancy of the
Property, nor wilil there be any persons who have possessory righis in respect to the Property other than
those permitted to park on the Property in accordance with Paragraph T=4(b) above.

right, power and authority to execute, deliver and perform this

ed by Seller pursuant hereto. This Cortact and all documents to
ble against Seller in

(d) Seller has full capacity,

Contract and all documents to be execut
be executed pursuant hereto by Seller are and shall be binding upon and enforcen

accordance with their respective terms.

(e) Selier has received no written notice of any claims, causes of action o c<her litigation or
proceedings pending or threatened in respect to the ownership or operation of the Property or any part
thereof (including disputes with tenants, mortgagees, governmental authorities, utilities, contractors,

adjoining land owners and suppliers of goods or services).

(f) Seller has received no written notice of any existing, pending, contemplated, threatened
or anticipated condemnation of any part of the Property.

(g Seller has received no written notice of any obligations in connection with the Property -
pursuant to any so-called "recapture agreement" involving refund for sewer extension, oversizing utility,
lighting or like expense or charge for work or services done upon or relating to the Property except as

otherwise disclosed herein.

(h) To the best of Seller’s knowledge, except as disclosed in the Phase I Environmental Site
Assessment prepared by Environmental Consulting Group, dated September 8, 1998: (i) no Hazardous
or Toxic Material (as hereinafter defined) exists on or under the surface of the Property or in any surface
waters or ground waters on or under the Property, and no escape, seepage, spillage, discharge, emission
or release of any Hazardous or Toxic Material has occurred or shall occur on, under, above or emanate

4
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c Nign W a 7 iyig will not be used as a sanitary
giglA%orggﬁmazardous or Toxic Material or
er a permanent or temporary basis; and there are no pending, or to the
ipated suits, actions, investigations, proceedings, liens or notices from

any governmental or quasi-governmental agency with respect to the Property, Seller, or Environmental
Laws (as hereinafter defined). For purposes of this Contract, the term Hazardous or Toxic Material shalil
be defined to include; (i) asbestos or any material composed of or containing asbestos in any form and in
any type, or (ii) any hazardous, toxic or dangerous waste, contaminant, pollutant, substance, material,
smoke, gas or particulate matter, as from time to time defined by or for purposes of the Comprehensive
Environmental Response Compensation and Liability Act, as amended, and any law commonly referred _
to as of the date hereof as "Superfund" or "Superlien” or any successor to such laws, or any other
Federal, state or local environmental, health or safety statute, ordinance, code, rule, regulation, order or
decree regulating, relating to or imposing liability or standards concerning or in connection with
hazardous, toxic or dangerous wastes, substances, material, gas or particulate matter as now in effect .
(collectively, the "Environmental Laws"). Seller agrees to hold harmless, defend and indemnify
Purchaser from and against any and all loss, damage, cost, liability or expense (including reasonable
attorney's and consultant's fees, court costs, penalties and fines) relating to personal property or
economic injury arising from a violation or inaccuracy of the representations, warranties and covenants

container in this subparagraph.

from the Property; ¢iia the
landfill, dump :QN
for any other similar use, on eith
best of Seller's knowledge, antic

() From and after the date hereof, Seller agrees not to contract to sell, transfer, convey or
encumber or cause to be sold, transferred, conveyed or encumbered, the Property, or any part thereof, or
alter or amend thezening classification of the Property except as requested by Purchaser to permit its
intended use of the Property, or otherwise perform or permit any act or deed which shali diminish,
encumber or affect Purchaser's rights in and to the Property or prevent it from performing fully its

obligations hereunder, .

6] Neither the execufion nor delivery of this Contract, consummation of the transactions
contemplated hereby, nor fulfillmentof or compliance with the terms and conditions hereof, conflict
with or will result in a breach of any of the terms, conditions or provisions of any agreement or
instrument to which' Seller is 2 party of o vhich it is bound, or constitutes a default under any of the
foregoing, or results in the creation of a licn, ziaim, charge or encumbrance on the Property other than
those matters approved by Purchaser pursuan. to the terms hereof; and this Contract and all documents
to be executed pursuant hereto by Seller are and 5hall be binding upon and enforceable against Seller in

accordance with their respective terms.

-ution of this Contract, Seller shall deliver to
warrant that neither the Property nor the
eci’to the Illinois Responsible Property
vandisclosure form for the Property

(k) Within thirty (30) days after the date of ere:
Purchaser: (a) an affidavit by which Seller shall represeiit and~
transfer of the Property contemplated by this agreement is subj
Transfer Act ("RPTA"); or (b) a fully completed and executed RP”

(4)] Seller shall deliver to Purchaser at closing a sta ement certifying that all the
representations, warranties and covenants set forth in subsections (a), (¢). (d), (e), (), (g) and (j) of this
Paragraph R-5 are true and correct as of the closing in all material respects vith the same effect as
though made on the closing . Each of the representations and warrantias of-Seller contained in
Paragraph R-5 or elsewhere in this Contract will survive for a period of six (6) morihs after the Closing
Date. Any claim that Purchaser may have at any time against Seller for a Oreach of any such
representation or warranty, whether known or unknown, which is not asserted by notic< from Purchaser
to Seller within such six (6) month period will not be valid or effective, and Seller wii] have no liability
with respect thereto. Nor will Seller have any liability to Purchaser for a breach of any representation or
warranty unless the valid claims for all such breaches collectively aggregate more than Twenty Five
Thousand and 00/100 Dollars ($25,000.00), in which event the full amount of such valid claims shall be
actionable, up to an aggregate amount not to in any event exceed One Million and 00/100 Dollars

($1,000,000.00).

R-6. Purchaser's Assurances.

nts that during the pendency of this Contract,
gments, whether recorded or unrecorded, to be placed
er unless Purchaser provides Seller with title insurance

(a) Purchaser warrants, represents and covena
Purchaser shall at no time allow any liens or jud
against any portion of the Property owned by Sell
or other reasonable security therefor.
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(b) Ppr, ef bag fi iJArnI] wer, 1 execute, deliver and perform
this Contract anw #g%:@qg ﬂch@@?ﬁ%to, and all required action and
approvals therefore have been duly taken and obtained. This Contract and documents to be executed
pursuant hereto by Purchaser are and shall be binding upon and enforceable against Purchaser.

{c) Neither the execution nor delivery of this Contract, consummation of the transactions
contemplated hereby, nor fulfillment of or compliance with the terms and conditions hereof, conflict
with or will result in a breach of any of the terms, conditions or provisions of any agreement or
instrument to which Purchaser is a party or by which it is bound, or constitutes a default under any of the
foregoing, or results in the creation*of a lien, claim, charge or encumbrance on the Property other than
those matters approved by Seller pursuant to the terms hereof; and this Contract and all documents to be
executed pursuant hereto by Purchaser are and shall be binding upon and enforceable against Purchaser

in accordance with their respective terms.

(d) Seller shall deliver to- Purchaser at closing a statement certifying that all the
representations, warranties and covenants set forth in subsections (a), (b) and (c) of this Paragraph R-6
are true and correct as of the closing in all material respects with the same effect as though made on the
closing . Each of the representations and warranties of Seller contained in Paragraph R-6 or elsewhere in
this Coriract will survive for a period of six (6) months after the Closing Date. Any claim that
Purchaser may have at any time against Seller for a breach of any such representation or warranty,
whether known or unknown, which is not asserted by notice from Purchaser to Seller within such six ®)
month period wall not be valid or effective, and Seller will have no liability with respect thereto. Nor
will Seller have ary liability to Purchaser for a breach of any representation or warranty unless the valid
claims for all such bieaChes collectively aggregate more than Twenty Five Thousand and 00/100 Dollars
($25,000.00), in which exént the full amount of such valid claims shall be actionable, up to an aggregate
amount not to in any event zxceed One Million and 00/100 Dollars ($1,000,000.00).

R-7. Seller's Cooperation.

(a) Subject to the provisisiis of subparagraphs R-3 and R-7(b) hereof, Seller agrees that it, or
its authorized agents, trustees or attornévs_will at any time after execution of this Contract promptly
execute such reasonable petitions, agreem:znts-and other instruments as Purchaser may desire or request
to cause the Property to be zoned in a manner consistent with this Contract. Seller further agrees that it
will execute and acknowledge Purchaser's plot plar, land plan, development plan or preliminary or final
plat of subdivision or any application for planned vnit development to be submitted to any governmental
authority for approval and that it will cooperate with Purchaser in executing all applications and
documents relative to utilities, traffic facilities, and deviicpment of the Property which may be required

by Purchaser for submission to private or governmental authorities.

(b) All costs expended or incurred to and through arv-termination hereof, in preparation of
any land plan, preliminary or final plat of subdivision, or any engitieering plan, soil test, topographic

survey, demographic survey or document required in connection th<=cwith or in connection with any

zoning and plan approval for the Property shall be paid by Purchalier and Seller shall have no
responsibility therefore (excluding the survey to be delivered pursuant io thic. Agreement). Purchaser
hereby indemnifies Seller and agrees to defend and hold Seller harmless froin ad against any such cost

or claim of cost and any liability arising in connection therewith.

R-8. Purchaser's Entry; Feasibility. From and after the execution of this Coantract, Purchaser, its

employees, agents and designated representatives, shall have the right to enter upon the Property or any portion
thereof for the purpose of making surveys, soil tests, borings, percolation and other tests and engineering and
architectural studies, provided that neither Purchaser nor its agents shall unreasonably interfere with the present
use of the Property by Seller; and provided, further, that Purchaser does hereby indemnify and agree to save
harmless and defend Seller as to any claim, demand, liability, cost, or expense (including reasonable fees of
counsel relative to such claim, demand, or liability) arising out of the Purchaser's acts or omissions, or those of
its agents or servants with respect thereto; and provided, further, that Purchaser shall, prior to going upon the
Property, provide Seller with a certificate of insurance and at all pertinent times maintain in full force and effect
good and sufficient policy or policies of insurance insuring Seller against any loss arising out of injury to
persons or damage to property resulting from Purchaser's, its agents' or servants' acts or omissions or by reason
of any visitors, licensees or invitees of the Purchaser being on the Property, in the amount of not less than ONE
MILLION DOLLARS ($1,000,000.00) per occurrence, naming Seller as an additional insured on said
certificates and showing same to be fully prepaid and providing that the same shall not be canceled upon less
than ten (10) days prior notice to Seller; and provided further that Purchaser shall restore the Property to the
condition it was prior to such tests or studies (seasonal vegetation excepted), In the event Purchaser determines
in its sole discretion for any reason that the Property is not suitable for Purchaser's intended use, then Purchaser
shall have the right to terminate this Contract by providing Seller or Escrowee notice thereof not later than forty

6




: 11197267

" five (45) days after dgli R ' sicviy ang Q iffe) ¥uments (“Feasibility Period"),
whereupon the Eamesf@m Fﬁnreciﬁtﬁr ra t shall be of no further force or
effect, except for indemnities and other similar provisions which shall survive. If Purchaser shall not so notify
Seller, Purchaser's right to terminate the Contract pursuant to this paragraph shall be deemed waived. Provided
Purchaser has not terminated in accordance herewith, upon the expiration of the Feasibility Period, Purchaser
of the Feasibility Period, and

shall be deemed to have accepted the Property in its condition as of the end

Purchaser shall be deemed to represent to Seller that Purchaser has concluded whatever studies, tests and
investigations Purchaser desires relating to the Property, and that Purchaser has waived its right to terminate this
Agreement under this Section R-8. Notwithstanding anything to the contrary contained herein, Seller shall have
no obligation to bring any action or proceeting or otherwise to incur any expense whatsoever to eliminate any
alleged deficiency in the Property discovered by Purchaser during the Feasibility Period and Purchaser shall be

deemed to have waived any claim with respect thereto.

R-9. Real Estate Taxes. If the Property is taxed or assessed as a part of a larger undivided parcel,
Seller and Purchaser shall cooperate in filing for a division of any undivided taxes or assessments, and Seller
hereby appoints Purchaser as its agent for the purpose of preparing instruments that may be reasonably
necessary or appropriate to effect a division of any of the undivided taxes or assessments affecting the Property.

mnation. If at any time on or before the Closing, Seller or Purchaser receives notice or
otherwise becomes aware of any pending, threatened or proposed condemnation, of the Property or any part
thereof, including arly Jiscussion of any such condemnation, or taking at any Board Meeting of any authority .
with powers of eminernt duomain, Purchaser or Seller, as the case may be, shall immediately notify the other party
hereto thereof; whereupon. Purchaser shall have the right either to terminate this Contract or to consummate
closing of the acquisition of th< Property and to pay the full purchase price therefore, inclusive of that applicable
to the property to be taken, and siiall have the right thereupon to receive the full proceeds of any award made in
condemnation or settlement therect. ) Such election shall be made by Purchaser within thirty (30) days after
receipt by Purchaser or delivery by Puichaser, as the case may be, of the notice aforesaid. Absent an affirmative
election, Purchaser shall be deemed to elect a0t to terminate this Contract. Each party agrees to cooperate fully
with the other with respéct to any condemination proceedings for the purpose of carrying out the provisions of
this Paragraph R-10. If Purchaser has elected 16 proceed with this contract notwithstanding the commencement
of condemnation proceedings Seller shall deiivér-to Purchaser any summons and complaint initiating any

condemnation proceeding forthwith after service therest

R-10. Cunile

R-11. Real Estate Brokerage Commission, Fur.haser and Seller represent and warrant to each other
that the transaction contemplated hereunder was not sulimitted by Seller or Purchaser to, or to Seller and
Purchaser by any broker or finder except Millenium Properties ard no other broker and finder is entitled to any
fee or commission with respect to or by reason of the transaction. contemplated hereunder. Seller agrees to
indemnify, defend and hoid Purchaser harmless for any claim for brokerage commission or finder's fee asserted
by Millenium Properties and any person, firm or entity claiming to have been engaged by or otherwise acting on
behalf of Seller. Purchaser agrees to indemnify, defend and hold Seller izrmiess for any claim for brokerage
commission or finder's fee asserted by any other person, firm or entity ciajming to have been engaged by

Purchaser.

R-12. Default/Remedies. In the event of a default by Seller under this Coutract and the failure of
Seller to cure such default within 10 days after written notice to Seller from Purclizcer, at the option of
Purchaser, this Contract shall be terminated and the Earnest Money returned to Purchaser o1 Purchaser may seek
the remedy of Specific Performance. In the event of a default by Purchaser under this Conttact and the failure of
Purchaser to cure such default within 10 days after written notice to Purchaser from Selier; at the option of
Seller, this Contract shall be terminated and the Earnest Money shall be retained by Seller as liquidated damages

or Seller may seek the remedy of Specific Performance.

R-13. Miscellaneous.

(a) This Contract shall be binding upon and inure to the benefit of the parties and their
respective heirs, personal representatives, successors, grantees and assigns.

(b) This Contract may be executed in counterparts, each of which may be deemed to be an
original, and all so éxecuted shall constitute one and the same agreement,
This Contract embodies the entire agreement between the parties with respect to the

()

Property. No extension or amendment of this Contract shall be made or claimed by any party or have
any force or effect whatsoever unless same shall be set forth in writing and signed by the parties.
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Contract shall be construed to

(d) € o™i 1 s Tr fEé/ mﬁy
include any oth N anE ﬂs A s shiall be construed as though they

were used in the plural form.

(e) In the event of a conflict between the terms of the pre-printed contract and the terms of
this Rider, the terms of this Rider shall be controlling.

(¢))] The representations warranties and covenants contained herein shall survive closing and

recordation of the Deed.

() Notwithstanding anything to the contrary contained in this Contract, Purchaser
acknowledges and agrees that it is accepting the Property in ‘“AS-IS” condition without any
representation or warranty by Seller except as expressly set forth herein.

(h) Except as expressly set forth herein, Seller has not made and does not make any
warranties or representations of any kind or character, express or implied, with respect to the Property,
its physical condition, income to be derived therefrom or expenses to be incurred with respect thereto, or
Seller’s obligations or any other matter or thing relating to or affecting the same, and there are no oral
agreemens  warranties or representations collateral to or affecting the Property. Except as expressly set
forth hereir, na person acting on behalf of Seller is authorized to make, and by the execution hereof
Purchaser herebyv acknowledges that no person has made, any representation, agreement, statement,
warranty, guaranty or promise regarding the Property, the transaction contemplated herein or the zoning,
physical condition, eivironmental status or condition, or other status or condition of the Property, and no
representation, warranty, agreement, statements guaranty or promise, if any, made by any person acting
on behalf of Seller whic!iis not contained herein shall be valid or binding upon Seller. The provisions of

this Section shall survive th: (locing.

(i) Except to the extent of the representations and warranties of Seller expressly set forth in
this Contract, but otherwise notwitlistanding any other provision of this Agreement to the contrary,
Purchaser, on behalf of itself and its si‘cessors and assigns, waives its right to recover from, and forever
releases and discharges, Seller, Seller’s affiliates, the partners, trustees, shareholders, members,
managers, directors, officers, employees and agents of each of them, and their respective heirs,
successors, personal representatives and assigas {collectively, the “Seller Related Parties”}, from any and
all demands, claims, legal or administrative proceedings, losses, liabilities, damages, penalties, fines,
liens, judgments, costs or expenses whatsoever (inclvding, without limitation, attorney’s fees and costs),
whether direct or indirect, known or unknown, foreseén o unforeseen, which may arise on account of or
in any way be connected with the physical condition of (h Property or any law or regulation applicable
thereto, including, without limitation, the Comprehensive Enyvironmental Response, Compensation and
Liability Act of 1980, as amended (42 U.S.C. Sections 9601 et szq.), the Resources Conservation and
Recovery Act of 1976 (42 U.S.C. Section 6901 et seq.), the Clear-Water Act (33 U.S.C. Section 466 et
seq.), the Safe Drinking Water Act (14 U.S.C. Sections 1407 ~1450), the Hazardous Materials
Transportation Act (49 U.S.C. Section 1801 et seq.), and the Toxic 5ubstance Contro! Act (15 U.S.C.

Sections 2601-2629).

a0f a 1031 exchange;
2ranst loss as a result of
103V exchange, Purchaser
gns harmless against loss as 'z result of Seller’s

R-14, 1031 Exchange. Purchaser agrees to cooperate with Seller’s initictic
Selier hereby indemnifies and holds Purchaser and its successors and assigns harmless =
Purchaser’s cooperation. Seller agrees to cooperate with Purchaser’s initiation of a
hereby indemnifies and holds Seller and its successors and assi

cooperation.
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DATE: 4«— 26—

SELLER:

PURCHASER:

RIVER NORTH LIMITED PARTNERSHIP NETWORK HOLDINGS, a Nevada corporation

NO. 3

By: Urban Innovations, Ltd.

Its. General Partner

By:
Its: General Partner

Address:

With a copy to:

Mr. Jeffrey B. Schamis

D’Ancona & Pflaum, LLC

111 East Wacker Drive
Suite 2800

Chicago, Illinois 60601
Fax No.: (312) 602-3038

O/Byjl/ I/"(’(
Its: _PHEST) et

Address:

With a copy to:

Mr. Richard H. Levy

Schain, Burney, Ross & Citron, Ltd,
222 North LaSalle Street

Suite 1910

Chicago, Illinois 60601

Fax No.: (312) 332-4514

F: \HOM!:\RHL\AGREEMEN\NETWORK URBAN-CT&T-CLNZwos

CLEAN: 4/16/01 RHL ~

VPCHIOI/#354101.1 4/16/01
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LEGAL DESCRIPTION

LOTS 15 THROUGH 19 BOTH INCLUSIVE IN BL

TO CHICAGO IN SECTION 9, TOWNSHIP 39 N
MERIDIAN IN COOK COUNTY, ILLINOIS.

11137281

OCK 7 IN HIGGINS, LAW & COMPANY’S ADDITION
ORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
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PERMITTED EXCEPTIONS

1. Taxes not due and payable.

. R
K
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2. Exceptions 7 & 8 on First American Title Insurance Policy No. OP5327455 dated October 21, 1998.
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U N L;GAL DESCRIPTION OF 727 PROPERTY

THE WEST 9.90 FEET OF LOT 10 AND ALL OF LOTS 11 THROUGH 14, BOTH INCLUSIVE IN
BLOCK 7 AND HIGGINS, LAW & COMPANY'’S ADDITION TO CHICAGO, IN SECTION 9,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK

COUNTY, ILLINOIS.

»*

12
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FIRST AMENDMENT TO THE REAL ESTATE SALES CONTRACT
(REAL ESTATE)

THIS FIRST AMENDMENT TO THE REAL ESTATE SALES CONTRACT
(“Amendment”) is made as of June 2001 between Network Holdings, a Nevada

corporation (“Purchaser”), and River North Limited Partnership No.3, en Itinois limited
partnership (“Seller”).

RECITALS:

A Seller, as seller, and Purchaser, entered into that certain Rea] Estate Sales
Contract datad as of April 26, 2001 (the “Contract”).

B. se.Jer and Purchaser desire to amend the Contract, as specifically set forth
herein.

AGREEMENT:

NOW, THEREFORE, in ¢onsideration of the foregoing recitals, the agreements
set forth herein and other good and vaiuable consideration, the receipt and sufficiency of
which are acknowledged, the parties h ey agree as follows:

1. Full Force and Effect. The Ccutract, as amended by this Amendment,
remams in all respects in full force and effect.

2. Capitalized Terms. All capitalized terms 16t separately defined in this
Amendment bear the respective meanings given to such texds in the Contract.

3. Extension of Feasibjlity Period, The Feasibility Périod shall be extended
to, and shall terminate on, 5:00 p.m. Chicago time on July 20, 200, soisty for the
purposes of conducting environmental review of the Property. Purchaser bereby
acknowledges that the Property is otherwise satisfactory and waives any 1ight to
terminate the Contract pursuant to Section R-8 of the Contract.

4, Closing Date. The “Closing Date,” as defined in Section 2 of Conditisns
and Stipulations of the Contract, is hereby amended to mean thirty (30) days after the
termination of the Feasibility Period as defined in this Amendment.

3370271
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IN WITNESS WHEREOF, Seller and Purchaser have caused this Amendment to
be exccuted and delivered as of the date and year first above written.

NETWORK HOLDINGS

By: __
Title:

RIVER NORTH LIMITED
PARTNERSHIP NO.3

By:  Urban Innovations, Ltd., its general
partuer

537027.v1
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SECOND AMENOMENT TO THE REAL ESTATE SALES CONTRACT; . -
(REAL ESTATE) 1990¢ 1

THIS SECOND AMENDMENT TO THE REAL ESTATE SALES CONTRACT
("Amendment’) is made as of July 20, 2001 between NETWORK HOLDINGS, 3
Nevada corporation (“Purchaser”), and RIVER NORTH LIMITED PARTNERSHIP NO.
3, an.lllinois limiteg parnership ("Seller’).

RECITALS:

A.  Seller, as seller, and Purchaser, entered into that certain Real Estate
Sales Contract dated as of April 26, 2001 ang amended by First Amendment (the
"Coﬂtfaa").

B. - Seller and Purchaser desire 1o amend the contract, as specifically set forth
herein. _

AGREEMENT
NOW, THEREFORE, in coraderation of the foregoing recitals, the agreements

set forth herein and other good and valyahle tonsideration, the receipt and sufficiency
of which are acknowledged, the parties fierehy agree as foliows

1. Eull Foree and Effect The Cuntiact, as amended by this Amendment.
remains in all respects in fu!l force and effect.

2. Capitalized Terms. Ay capitalized temrs not separately defined in this
Amendgment bear the respective meanings given 1o such 'ems in the Contract,

3 Extension of Feasibility Periad. The Feasiniliry Period shall be
extended to, anda shall terminate o, 5:00 p.m. Chicago time on Juk/ 27, 2001, sojely for
the purpases of conducting environmenta) review of the Propery. Purchaser hereby
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NETWORK HOLDINGS

By:. W / K“C("w

Tile:_ Prec~, Q.'N?

RIVER NORTH LIMITED PARTNERSHIP NO.
3

By: Urban Innovations, 11d., its feneral
partner

By,
Title:

RhuAgmememﬂlnvemsSﬂNaMWSmm-Amemmm

TOTAL .83




UNOFFICIAL COPY

REINSTATEMENT AND THIRD AMENDMENT TO REAL ESTATE SALES CONTRACT

19726,

THIS REINSTATEMENT AND THIRD AMENDMENT TO REAL ESTATE SALES
CONTRACT is made as of this 8" day of August, 2001, by and between RIVER NORTH
LIMITED PARTNERSHIP NO. 3, an Illinois limited partnership (“Seller”) and NETWORK
HOLDINGS, a Nevada corporation (“Purchaser™).

WITNESSETH:

WHEKEAS, Seller and Purchaser entered into a Real Estate Sales Contract dated April
26, 2001, as modi{iad by that certain First Amendment to the Real Estate Sales Contract dated
July 3, 2001, and (rat certain Second Amendment to the Real Estate Sales Contract dated July
20, 2001 (collectively. the “Contract”) for the sale of a vacant lot at the northeast corner of
Hudson and Huron, Chicago, Illinois; and

WHEREAS, Purchase: temninated the Contract pursuant to Rider Paragraph R-8 by
letter dated July 27, 2001; and

WHEREAS, the earnest money pieviously deposited by Purchaser has been returned to
Purchaser; and

) WHEREAS, Seller and Purchaser now desire to reinstate and amend the Contract, all on
the terms and conditions hereinafter set forth,

NOW, THEREFORE, in consideration of thé miutual covenants and conditions
hereinafter contained, Seller and Purchaser hereby agree as follows:

1. Reinstatement. The Contract is hereby reinstated orthe terms set forth therein
except as modified hereby.

2. Purchase Price. The purchase price shall be Two Million Twes Husdred Thousand
_ Dollars ($2,200,000.00).
3. Earnest Money Deposit. Concurrently herewith Purchaser has depcesited with

Seller Two Hundred Thousand Dollars (3200,000.00) as earnest money to be applied_un the
purchase price. Purchaser acknowledges that the earnest money is non-refundable and will be

retained by Seller in the event the purchase does not close for any reason other than the default of
Seller.

4, Closing. The closing shall take place on October 8, 2001.

5. Seller Assurances. The beginning portion of subparagraph (h) of Rider Paragraph
R-5 is hereby amended to read as follows:

REINSTATEMENT-AGREEMENT doc
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“(h) To the best of Seller’s knowledge, except as disclosed in the Phase I
Environmental Site Assessment prepared by Environmental Consulting Group, dated
September 8, 1998, or by or in any report or assessment prepared by, for or at the
direction of Purchaser prior to the date hereof:”

6. Feasibility Period. Purchaser hereby acknowledges and agrees that it has waived
any right to terminate the Contract pursuant to Rider Paragraph R-8. '

7. Terms of Contract. Capitalized terms used but not defined herein shall have the
meanings ascribed thereto in the Contract.

8. Incorporation of the Contract. Except as otherwise amended hereby, the terms

r

and covenanis u{ the Contract shall remain in full force and effect.

IN WITNESS 'WHEREOQF, Seller and Purchaser have executed this Reinstatement and
Third Amendment to Rel Estate Sales Contract as of the day and year first above written.

SELLER:

RIVER NORTH LIMITED PARTNERSHIP NO. 3
By: URBAN INNOVATIONS, LTD., its general
partner

PURCHASER:

NETW HOZTG
(
By: /K

Its: #resye A

(W
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