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' SECURED PARTY: CITICORF REAL ESTATE, INC.
DEBTOR: HUGH L. CARAWAY, JR. f?

WHEREAS, Citicecrp Real Estate, Inc. ("“Sacured Parxiy") has of
even date herewith loaned to Ron Beneke, The Paul D. Hinch Family
Partnership, Paul D. Hinch, and Hugh L. Caraway, Jr. the sum of
Five Hundred Thousand and No/100 Dollars (8500,000. 00) as
evidenced by that one certain promissory note dated as of even
date herewith, executed by such parties, payable to the order of
Secured Party (the "Note") and that one certain Loan Agresment
{(Working Capital] dated as of aven date herewith by and between

such parties and Secured Party (the "
Agrxesment" ); and

WHEREAS, Shady Grove Plaza Limited Partnerahip, a Maryland
iirited partnership, is indebted to Secured Party, among other
lga=s3, pursuant to those certain Primary Security Documents, as
dasccibed and defined in that one certain Amendment to Loan
Docurnerts (Shady Grove) dated as of even date herewith by and
betweer. Secured Party and Shady Grove Plaza Limited Partnership
{the "graly__Grove Loan"), and Winchester Associates No. 1,
Limited Ra~4nership, a Missouri limited partnership, is indebted
to Secured farty, among other loans, pursusant to those certain
Primary Security Documents, as described and defined in that one
certain Amendment to Loan Documents (Winchester) dated as of sesven
date herewith' o and between Secured Party and Winchester
Associates No. I, Timited Partnership (the “HWipchester Loan”),
and Fair Oaks FPlas» IXI, a Virginia 1limited partnership, is
indebted to Securcd Party pursuant tc those certain Security
Documents, as descrinhsé and defined in that one certain Amendment
to Loan Documents (Falr Uakas) dated as of even date herewith by
and betwsen Secured Pari.y and Fair Oaks Phase II (the "Fair Oaks
Loan"), and Ransas Indus<:iial No. i, L.P, a FRKanseas limited
partnership, is indebted to Secured Party pursuant to those
certain Security Documents, as described and defined in that one
certain Amendment to Loan Locuments (Lenexa) dated as of even
date herewith by and between Srcired Party and Kansas Indusatrial
No. 1, L.P. (the "Lenexa Loap") (the Shady Grove Loan, the
Winchester Loan, the Fair Oaks | Loan, and the Lenexa Loan
hereinafter collectively referred +o as the "REC/DC Loans"): and

-52 2744/

WHEREAS the undersigned Hugh L. Carzway, Jr. ("DRebtar") has,
with certain of Michasl B. Windsor, <“ea Murray, Ray F. Biery,
Faul D. Hincdh, The Paul D. Hinch Family Csrtnership, Ltd.,' and
Ron Beneke, executed those four certain oglzranties dated as of
even date herewith {collectively, the “"Guaripty") for the benefit
of Secured Party, guaranteaing to Secured Party payment and
performance of the indebtedness arising pursusny to the KC/DC

Loans;

NOW, THEREFORE, for good and valuable consifecation, the
receipt of which is hereby acknowledged, in order to aecure all
present and future indebtedness to Secured Party pursiioat to the
Note and the Guaranty the undersigned Debtor hereby agrees with:

Secured Party as follows:

1. Upon the terms hereof, for value received, each Debtor,
i.@., The Paul D. Hinch Family Partnership, Ltd., whose place of
business (or chief exacutive office if more than ona place of
business) ie in the County of Kerr, State of Texas, and whose
mailing address is Junction Star Route, Box 530, Ingram, Texas.
78025, and Paul D. Hinch, whose place of business (or chief
executive office if more than one place of business) is in the
County of Tulsa, State of Okiahoma, and whoee mailing address is
2431 E. 6lst Street, 5Suite 800, Tulsa, Oklahoma 74136, hereby
grants to Secured Party, whose mailing address is 2200 Smith
Street, Suite 2000, Houston, Texas 77002, a security interest in
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: all of the following (hereinafter c¢ollactively called the
liggliixsznlll,:
(a) except as otherwise set forth herein, all of the
interest of Debtor (either or both, as applicable) in:

(1) (A) HBW-Fair Caks Phase II, a Virginia
limited partnership, pursuant to that certain
Certificate and Agreement of Limited Partnership of
HBW-Fair Oaks Phase II dated December 1, 1985, filed
March 7, 1986, with the Circuit Court of Fairfax
County, Virginia, which (B) is the scle general partner
in Fair Oaks Phase II, a Virginia limited partnership,
pursuant to that certain Certificate and Agreement of
Limited Partnership of Fair Oaks Phase II dated
December 1, 1985, filed March 7, 1986, with the Circuit
Court of Fairfax County, Virginia, which (C) is the
owner of that certain real property and any
improvements constructed therecn, located in Fairfax
County, Virginia, more fully d&escribed on Exhibit A-1
atcached hereto under the heading "Fair Oaks";

{(ir) (A) HBM-Kansas Industrial No. 1 Limitead
tartnership, a Kansas limited partnership, pursuant to
thiet certain Certificate and Agreemant of Limited
Prri:nership of HBM-Kansas Industrial Wo. 1 Limited
Par‘nership dated December 1, 1985, filed April 23,
1986,  with the Secretary of S5State of Kansas, which
{B) iz che sole ganeral partner in FKansas Industrial
No. 1, 'L.7», a Kansas limited partnership, pursuant to
that ceilta.n Certificate and Agreement of Limited
Partnership ©f Kansas Industrial Ne, 1, L.P. dated
December 1,7 1985, filed April 23, 1986, with the
Secretary of fcate of Kansas, which (C) is the owner of
that certain  real property and any improvements
constructed thereon, located in Johnson County, Kansas,
more fully daescribed on Exhibit A-2 attached hereto

under the heading "Lwenexa";

{1ii) (A) HMC-"ha Pointe Limited Partnership,
an Illinois 1limited yrsstnership, pursuant to that
certain Certificate t1nd Agreement of Limited
Partnership of HMD-The Puintr -Limited Partnership dated
September 1, 1987, filed Fabruvary 23, 1988, with the
Secretary of State of Illinoirn. which (B) is the sole
general partner in The Pointe I'lmited Partnership, an
Iilinois limited partnership, pucsuant to that certain
Certificate and Agreement of Limiloa Partnership of The
Pointe Limited Partnership dated ELeptember 1, 1987,
filed February 23, 1988, with the Secretary of State of
Illinois, which (C) is the owner of that certain real
property and any improvements construrtad thereon,
located in Cook County, 1llinois, more {vil'y described
an Exhibit A-3 attached heretc under <%ne heading

"Pointe”;

(iv} ({A) HGC-The Apartments of Pcrt Royale Limited

Partnership, a Florida limited partnership, pursuant to

that certain Certificate and Agreement of Limited

Partnership of HGC-The Apaxtments of Port Royale

Limited Partnership dated September 1, 1987, filed

December 2, 1987, with the Florida Department of State,

which (B) is the sole general partner in The Apartments

of Port Rovale Limited Partnership, a Florida limited

partnership, pursuant to that certain Certificate and

Agreement of Limited Partnership of The Apartments of

- Port Royale Limited Partnership datad September |1,
[ 1987, filed December 2, 1987, with the Florida
Department of State, which (C}) is the owner of that
certain real property and any improvements constructed
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thereon, located in Broward County, Plorida, more fully
described on Exhibit A-4 attached heretc under the

heading "Port Royals”;

{v) (A) HBW-Shady Grove Plaza Limited
Partnership, a Maryland limited partnership, pursuant
to that certain Certificate and Agreament of Limited
Partnership of HBW-Shady Grove Plaza Limited
Partnership dated Fedbruary 1, 1987, filed March 3,
1987, with the Maryland State Department of Assessmerts
and Taxation, which (B) is the scle general partner in
Shady Grove Plaza Limited Partnership, a Maryland
limited partnership, pursuant to that certain
Certificate and Agreement of Limited Partnership of
Shady Grove Plaza Limited Partnership dated February 1,
1987, filed March 3, 1987, with the Maryland State
Department of Assessments and Taxation, which (C) is
the owner o¢f that certain real property and any
improvements constructed thereon, located in Montgomery
County, Maryland, more fully described on Exhibit A-5
attached hereto under the heading ”Shady Grove";

(vi} (A) HBM~-Winchester Associates Limited
Partnership, a Missouri limited partnership, pursuant
‘o that certain Certificate and Agreement of Limited
Partnership of HBM-Winchester Associates Limited
Ps_cnership dated February 1, 1987, filed March 2,
1987, with the Secretary of Stats of Missouri, which
(B) 12 the sole general partner in Winchester
Agssociates . No. 1, Limited Partnership, a Missouri
limited partnership, pursuant to that certain
Certificagr 'and Agreement of Limited Partnership of
Winchestsr ‘aAssociates No. 1, Limited Partnership dated
February 1, ./)»3487, filed@ April 28, 1987, with the
Secratary of S:ate of Missouri, which (C) is the owner
of that certain 1eal property and any improvements
congtructed thuorean, located in Jackson County,
Missouri, more fully described on Exhibit A-& attached
hereto under the heariing *"Winchester";

{vii) (A) HE-Brixwor.h-Atlanta, Ltd. ., a Q@Georgia
limited partnership, pursiznt to that certain Amendment
to and Restatement of Agrzament and Certificate of
Limited Partnership of HE-3rixworth-Atlanta, Ltd., to
be continued as HE-Brairywnrth-Atlanta Limited
Partnership, dated March 1, 1%°7, filed in Book 153,
page 278-377, Clerk's Office,.  fuperior Court, Cobb
County, Georgia, as amended by Ulirst Amendment to
Amended and Restated Agreement and Certificate of
Limited Partnership of HE-Brixworch-2tlanta Limited
Partnership dated as of February 16, 1988, filed in
Book 167, Paga 519-522 Clerk's Office, Siperior Court,
Cobb County, Georgia, which (B) is tha sole general
partner in Brixworth-Atlanta, Ltd., a Georyia limited
partnership, pursuant to that certain Agrscment and
Certificate of Limited Partnership of  bBrixworth-
Atlanta, Ltd., dated as of November 1, 1986, filed
December 30, 1986, with the Clerk of Superior Court,
Cobb County, Georgia, which (C) is the owner of all
amounts which may be released (or otherwise distributed
or payable) to the “"Obligors” pursuant to that certain
Agreement Respecting Letters of Credit dJdated as of
Septembher 30, 1987, by and among JMB Institutional
Apartment Partnership-I, Brixworth-Atlanta, Ltd., and

Property Company of America, Inc.; and

(vidii) (A) HGC~Pelican Scound Limited
Partnership, a Florida limited partnership, pursuant to
that certain Agreement and Certificate of Limited
Partnership of HGC-Pelican Sound Limited Partnership
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dated as of August 1, 1987, filed on September 8, 1987,
with the Secretary of State of Florida, which (B) is
the scole general partner in Pelican Sound Limited
Partnarship, a Florida limited partnership, pursuant to
that certain Agreement and Certificate of Limited
Partnership of Pelican Sound Limited Partnership dated
as of August 1, 1987, filed on September 8, 1987, with
the Secretary of State of Florida, which (C) is the
owner of that certain real property and any
improvements constructed thereon, located in Pinellas
County, PFlorida, more fully described on Exhibit A-?
attachad hereto under the heading "Pelican Scund

Apartments®;

(ix) (&) Property Company No. 38 Limited
Partnership, a Texas limited partnership, pursuant to
that certain Certificate of Limited Partnership of The
Paul [D. Hinch Family Partnsrship, Ltd., dated as of
January 1, 1986, filed& with the Secretary of State of
Texas on May 22, 1986, which (B) is the owner of that
approximately 45 acre parcel of real property located
in Harrias County, Texas, more fully dJdescribsd on
Exhibit A-8 attached hersto under the heading labelled

" Westwood",

any or raill of the partnerships described in Paragraph
1(a) (i) /%) through Paragraph 1(a)(ix)}(A) being hereinafter
referred to as the " ", any or all of
the partnarsliips described in Paragraph 1{(a)(i) (B} through
Paragraph 1(a}’ix)(B) being hereinafter referred to as the
“:; lany or all of the partnership agreements

described in' laragraph 1{a)({i)(A) through Paragraph
1(a)(ix)(A) being hereinafter referred to as the "Managing

Bartnexshin Agre(parnta”, any or all of the partnership
agreements deacrissd in Paragraph 1(a)(i)(B) through
{(b) woing hereinafter referred to as the

Paragraph 1(a){(ix)

" menta"; and any or all of Fair Oaks,
Lsnexa, Pointe, Port Royale, Shady Grove, Winchester,
Brixworth-Atlanta Apartmeris, Pelican Sound Apartments, and
Westwood being hereinafter c.ferred to as the "Prolecta";

(b) all of the procesds.  from the sale or other
disposition of Debtor's intersst nledged hereunder in such
Managing Partnerships, or Partnerships;

(c) any present or future disuribution ox right to
distribution to Debtor of profits, irv.crme, cash, property,
and asseta, or any other right, rower, privilege, or
interest of Debtor now or hereafter (orising under or
pursuant to the Managing Partnership 2greemente or the
Partnership Agreements with respect to Debtexr’'s interests

pledged heraunder; and
{d) the Account (hereinafter defined).

Nothing contained herein is intended, ox shall be construved, as a
grant by Debtor of a security interest in a Managing

Partnership’s interest in a Partnership.

payment and

H

performance of the Obligation. The term "Qbligation. as used

2. This security agreement shall secure

herein, means: {a) payment and performance by Debtor under the
Note or the Working Capital Loan Agrsement or any Guaranty; and
(b) all indebtedness, liabilitises, undertakings, covenants, and

obligations to Secured Party under the agreements evidencing the.

KC/DC Loans or tha Working Capital Loan Agresment (ccllectively,

the "Loan Agreemants”) and any and all documents evidencing or
securing the indebtedness evidenced by the Loan Agreements.
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3. Debtor represents warrants
necessary authority to execute and deliver this security
agreement; (b) the statements above concerning the lcocation of
Debtor's place of business (or chief executive office) and
mailing address are true and correct; {(c) except for a financing
statement which may have bheen filed by Secured Party, no
financing statement covering the Collateral, or any part thereof,
has been filed with any filing officer, except thoae permitted
pledges set forth on Exhibit A; {&) no financing statemeant
covering the general partnership interest of any Managing
Partnership in the Partnership in which it is general partner,
the proceeds from the sale or other disposition of the Managing
Partnership’'s interest in such Partnership or any present or
future distribution or right to distribution to the Managing
Partnership of profits, income, cash, property, and assets, or
any other right, power, privilege, or intersest of the Managing
Partnership now or hereafter arising under or pursuant thereto
hag been filed with any filing officer, except for those
perritted pledges set forth on Exhibit A; (e) no other security
agicement covering the Collateral, o¢r any part thereof, has been
made 4nd no security interest, other than the one herein created,
has a‘tached or besen perfected in the Collateral, or in any part
therecZ. ~except those permitted pledges set forth on Exhibit A;
(f) no wsgsurity agreement covering the intersst of any Managing
Partnershiy in the Partnersahip in which it is general partner,
the proceeus from the sale or other disposition of the Managing
Partnership’s interest in auch Partnership, or any present or
future distiibution or right to distribution to the Managing
Partnership of prafits, income, cash, property of the Partnership
now or hersafter arising under or pursuant to the Partnership
Agreement of such Purtnership, or any part therecof, has been
made, and no secur.ty interest has attached or been parfected in
the interest of any Minaging Partnership ina the Partnership in
which it is general pactmer, the proceeds from the sale or other
disposition of the Maraging Partnership’'s interest in such
Partnership, or any present or future distribution oxr right to
distribution to the Manacing Partnership of profits, income,
cash, property, and assets, -or-any other right, power, privilage,
or interest of the Managing Psstnership now or hereafter arising
under or pursuant to the( Partnership Agreement of such
Partnership, or any part thereot, except for those permitted
pledges set forth on Exhibit A; {g; no dispute, xight of setof?,
counterclaim, or defense exists with respect to any part of the
Collateral; ({h) sach Managing Paxunership is a limited
partnership duly crganized and validly existing under the laws of
the state in which the Project ownesd by the Partnership in which
it is the socle general partner is locatiw) and has all requisite
partnership power and all governmental certiiZicates of authority,
licenses, permits, qualifications, and docurents to be a general
partner in such Partnership and carry on i1ty business in such
state; Debtor has furnished to Secured Party true, correct and
complete copies of sach Managing Partnership Agrsement and all
amendments thereto, each Managing Partnership Sy sament is in
full force and effect and constitutes a binding obijgntion of the
parties thereto, there have been no amendments or w.aifications
to any Managing Partnership Agreement except as oaipclosed in
writing to Secured Party prior to the dJdate of thin security
agreement, and there has been no default in performance of any
provision thereof in any respect; (i) each Partnership is a
limited partnership duly corganized and validly existing under the
laws of the state in which the Project owned by it is located and
has all requisite partnership power and all governmental
certificates of authority, licenses, permits, qualifications, and
documents to own and operate the Project owned by it and carry on
ite business in such state; Debtor has furnished to Secured Paxty
true, correct, and complete copies of each Partnership Agreemant
and all amendments thereto, each Partnership Agreemant is in full
force and effect and constitutes & binding obkligation of the
. parties thereto, there have been no amendments or moditicationsgg
' to any Partnership Agreement sxcept as disclosed to Secured Partycﬂ
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in writing prior toc the date of this security agreement, and
there has been no default in performance of any provision thereof
in any respect; (j) Debtor is the true and lawful legal and
beneficial owner of the Collateral; (k) each Managing Partnership
is the sole legal and beneficial owner of the general partnership
interest in the applicable Partnership described in FParagraph
1{a) as being owned by it; and (1) each Partnership is the scle

legal and beneficial owner of the Project.

4. Dabtor covenants and agrees to: (a) from time to time
promptly execute and deliver to Secured Party all such other
assignments, certificates, supplemental writings, and financing
statements, and do all other acts or things, as Secured Party may
reasonably reguest in order more fully to evidence and perfect
the gecurity interests herein created; (b} promptly furnish
Secured Party with any information oxr writings within the
xnowledge or possession of Debtor which Secured FParty may
reasonably reguest concerning the Collateral; (c) promptly notify
Secrirsd Party of any change in any fact or circumstance warranted
or radpresented by Debtor to Secured Party in connection with the
Collrtrral or the Obligation; (4) promptly after notice thaereof
to Ddbinr notify Secured Party of any claim, action, or
proceediny affecting title to the Collateral, or any part
thereof, »r the security interests herein, and, at the request of
Secured Parcy, appear in and defend, at Debtor's expense, any
such action /o proceeding; (e) promptly after being requested hy
Secured Partyv oy written notice pay to Secured Party the amount
of all costs ani expenses, including reasonable attorneys’' fees
and other reasonurblie leagal expenses incurred by Secured Party in
enforcing the security interests, and all lawful fees for filing,
recording, or relc¢as.ng this sescurity interest in any public

office.

5. Debtor covenunr:s and agrees that, without the prior
written consent of Sepcuced Party, Debtor will not: (a) sell,
assign, or transfer any of Debtor's rights in the Collateral;
provided, however, death of Debtor shall not be deemed a transfer
so long as the successor owne.(n) of the Collateral acknowledges,
ratifies, and affirms this selurity agreement; (b) create any
other security interest in, moricage, or otherwige encumber, the
Collateral, or any part thereof, 'rfr permit the same to beccome
subject to any lien, attachment, exacution, sequestration, other
legal or equitable process, or any er~umbrance of any kind or
character, except the sacurity intarests herein created;
(c) create or permit to be created any; other security interest
in, mortgage, or otherwise encumber, h3 general partnership
interest of any Managing Partnership in taz Yartnership in which
it is general partner, the proceeds fror. the sale or other
disposition of the Managing Partnership’s (interest in such
Partnership, or any present or future distribution or right to
distribution to the Managing Partnership of nrcfits, income,
cash, property, and assets, or any other right, gpowaz, privilege,
or interest of the Managing Partnership now or herassiter arising
under or pursuant to the Partnership Agreemensr. of such
Partnership, or any part thereof or permit the same to become
subject to any lien, attachment, execution, sequestraticn, other
legal or equitable process, or any encumbrance of any kind or
character; (d) create or permit to be cresated any other security.
interest in, mortgage, or otherwise encumber, any Project, or any
part thersof, or permit the same to become subject to any lien,
attachment, execution, sequestration, other legal or equitable
process, Or any encumbrance of any kind or character, except the
permitted liens described on Exhibit A attached hereto;
{(e) terminate any Managing Partnership Agreement and/or permit.
any Managing Partnership Agresment to be terminated;
(f) terminate any Partnership Agreement and/or permit any
FPartnership Agreement to be terminated; (g) amend or modify any
Managing Partnership Agreement or permit any Managing Partnership
Agreement to be amended or modified; (h) amend or modify any
Partnership Agreement or permit any Partnership Agreement to bell

i3
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amended or modified; (i) permit the wvoluntary resignation by
Paul D. Hinch as a general partner in The Paul D. Hinch Family
Partnership Ltd. or the voluntary disaolution of The Paul D.
Hinch Family Partnership, Ltd.; or (J) compensate or make any
payment to any partner in any Partnership with respect to
gservices rendered to or distributions from such Partnership,
which is an obligor under the CREI Loan Documents (hereinafter
defined) or any Managing Partnership of any such Partnership or
permit any capital withdrawals by any partner in any such
FPartnership or any such Managing Partnership, unless all debt
service on the loan evidenced by the CREI Loan becuments and any
other Obligation (as definsd in the CREI Loan Deocuments) of such
Partnership is being paid currently and there is no Default or
Potential Default {(as defined in the CREI Loan Documents) in

existence.

6. Debtor covenants and agrees, and by execution of this
gsecurity agreement does hereby instruct esach Managing
Parcnership, and each Managing Partnership contemporaneously has
agresd, to deposit all distributions to Debtor pursuant to each
applicable Managing Partnership Agreement into that one cerxtain
joint | signature checking account with Citibank, N A, {the
"Account" ). Each Partneraship contemporanecusly has affirmed the
obligation of weach Managing Partnership to depcait all
distributicas to UDebtor in the Account and agreed that all
distributioris’ to Managing Partnership shall be made to Managing
Partnership /“in accordance with the applicable Partnership

Agreement.

7. Should "any- covenant, duty, or &agreement of Debtor fail
to be performed in accordance with its terms hereunder, Secured
Party may, but shali Jever be obligated to, perform or attempt to
perform such covenaniy;, ~duty, or agreement on behalf of Debtor,
and any amount expended Ly Secured Party in such performance or
attempted performance shall become a parxt of the Obligation, and,
at the request of Secured Purvy, Debtor agreea to pay such amount
promptly to Secured Party &t Secured Party's office in Houston,
Texas, together with interas: thereon at the highest rate
permitted by applicable law rer annum from the date of such
expenditure by Secured Party uniil paid.

8. Secured Party shall never be liable for its failure to
use diligence to cocllect any amouut rayable in respect of the
Collateral, but shall be liable only tou. account to Debtor for
what it may actually collect or receive-tasreon.

herein, means the
¢occurraence of any of the following events: 1a) the occurrence of

9. The term "default,* as uses

an aevent of default under any of the Loan Ag<oements, or other
failure of any borrower under any of the Loan. Agreements to pay
or perform the Obligation, or any part thereof, s it becomes
payabls or performable, or when accelerated pursucn¢c cO any powar
to accelerate; or (b) the failure of any borrower under any of
the Loan Agreements punctually and properly to  perform any
covenant, agreement, or condition contained in any other security
agreement, mortgage, deed of trust, assignment, or contract of
any kind securing or assuring payment of the Obligation, or any
part therscof; or (c¢) the failure of any Debtor punctually and
properly to perform any covenant, condition contained herein or

in the Note or any Guaranty.

10, Upon the occcurrence of a default, in addition to any
and all other rights and remedies which Secured Party may then
have hereunder or under the Uniform Commercial Code of the Stata
of Texas (hereinafter called the "Lode”), or otherwise, Secured
Party at its option may: {a) declare the entire unpaid bkalance
of principal of, and all accrued interest on, the Obligation
immediately due and payable, without notice, demand, or
presentment, which are hereby waived; (b) reduce its claim to
judgment, foreclose, or otherwise enforce its security interest
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procedure; {(c) sell or otherwise dispose of, at the office of
Secured Party, or elsewhere, as chosen by Secured Party, all or
any part of the Collateral, and any such sale or other
disposition may be as a unit or in parcels, by public or private
proceedings, and by way of one or more contracts (it being agresd
that the sale of any part of the Collateral shall not exhaust
Secured Party's powser of sale, but sales may be made from time to
time until all of the Collateral has been s0ld or until the
Obligation has been paid in full), and at any such sale it shall
not be necessary to wexhibit the Collateral; {d) at its
discretion, retain the Collateral in satisfaction o¢f the
Cbligation whenever the circumstances are such that Secured Party
is entitled to do so under the Code or other applicable law;
{e) buy the Collateral at any public sale; (f) buy the Collateral
at any private sale if the Collateral is of a type customarily
sold in a recognized market or is of a type which is the subject
of widely distributed standard price quotations. Secured Party
shal) be entitled to apply the proceeds of any sale or other
dirposition of the Collateral in the following order: first, to
the _psayment <f all of 4its costs and expenses, including
attorrey” s fees and other legal expenses, incurred in holding and
prepariry the Collateral, or any part thereof, for sale(s) or
other /tieposition, in arranging for such sale(s) or other
dispositios, and in actually selling the same; and next, toward
payment of ‘tra balance of the Obligation in such order and manner
as Secured iarry, in its discretion, may deem advisable. Secured
Party shall" account to Debtor for any surplus, but 1if the
proceeds are no: 3nfficient to pay the Obligation in full, Debtor
shall remain liabple for any deficiency; and (g) apply all amounts
on deposit in the Alcount to payment of the Obligation.

il Reagonable nnutification ©of the time and place of any
public sale of the Celiatesral, or reascnable notification of the
time after which any prl~ate male or other intended disposition
of the Collateral is to D'e =ade, shall be¢ sent to Debtor and to
any other person entitled under the Code to notice. It is agreed
that notice sent or given nrni less than fifteen (15) caiendar
days pricr to the taking of the action to which the notice
relates is reasonable notificatisr and notice for the purposes of

this paragraph 11.

12, All rights and remedies c¢Z Secured Party hereunder are
cumulative of each other and of every stier right or remedy which
Secured Party may otherwise have at law ol in equity or under any
other contract or other writing for “4nes enforcement of the
security interest herein or the coilection of Debtoxr's
Obligation, and the exercise of one or mor2 rights or remedies
shall not prejudice or impair the concurrsant or subsegquent

exercise of other rights or remedies.

13. Should any part of the Obligation rea. payable in
installments, the acceptance by Secured Party at ruy time and
from time to time of part payment of the aggregate ‘aununt of all
installments then matured shall not be deemed to be (a waiver of
the default then existing. No waiver by Secured Pa:.ty of any
default shall be deemed to be a waiver of any other subsequsnt
default, nor shall any such waiver by Secured Party be deemed to
be a continuing waiver. No delay or omission by Secured Party in
exercising any right or power hereunder, or under any other
writings executed by Borrowar or Debtor as security for or in
connection with the Obligation, shall impair any such right or
power or be construed as a waiver thereof or any sacquiescence
therein, nor shall any single or partial exercise of any such
right or power preclude other or further exercise theareof, or the
exercise of any other right or power cf Secured Party hereunder

or under such other writings.

14. This security agreement shall be binding on Debtor and
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Debtor' s successors and assigns and shall inure tc the benefit of
Secured Party and its successors and assigns.

15. Secured Party shall have the right at any time ¢to
execute and file this security agreement as & financing
statement, but the failure of Secured Party to do so shall not
impair the validity or enforceability of this security agreement.

16. Because of the Securities Act of 1933, as amended, or
any other laws or ragulations, there may be legal restrictions or
limitations affecting Secured Party in any attempts to dispose of
certain portions of the Collateral in the enforcement of its
rights and remedies hereunder. For these reasons Secured Party
is hereby authorized by Debtor, but not obligated, in the event
of any default hereunder giving rise to Secured Party’'s rights to
sell or otherwise dispose of the Collateral, to sell all or any
part ©f the Collateral at private sale, subject to investment
letter or in any other manner which will net require the
Collateral, or any part therecf, to be registered in accordance
with the Securities Act of 1933, as amended, or the rules and
regul2tions promulgated thersunder, or any other law or
reguiecion, at the best price rsasonably obtainable by Saecured
Party ocany such private sale or other disposition in the manner
mentioresd —above, Secured Party is also hereby authorized by
Debtor, ue¢. not obligated, to take such actions, give such
notices, c¢otaein such consents, and do such o¢other things as
Secured Party may deem required or appropriate in the svent of a
sale or disposition of any of the Collatearal. Debtor clearly
understands that S2cured Party may in its discretion approach a
restricted number of potential purchasers and that a sale under
such circumstances ay yield a lower price for the Ccllateral, or
any part or parts therecf, than would otherwise be obtainable if
same were registered ard sold in the open market.

17. Whenever any ootice or demand is requlred hereunder,
such notice or demand must be in writing. Any notica, demand, or
document reguired to be delivered hereunder shall be deemed to
have been given on the thirad (3rd) business day after it is
deposited in the United Staves mail, certified or registered,
return receipt requested, poltuge prepaid, addressed to the
perscn or entity who is to receive it at the address which such
perscn or entity has theretofore ipecified by written notice
delivered in accordance herewith. vntil changed in accordance
herewith, Debtor and Secured Party heilely specify the addresses
stated in Paragraph 1 hereof as thei.: rznespective addresses for
receiving notices, demands, payments, ard documents. Any person
or entity may change, at any time and irmnm time to time, by
written notice, the address which it had theratofore specified.

18. Nothing contained herein shall expressly or impliedly
obligate Secured Party for any ocbligations ceutained in any
Partnership Agreement or otherwise, of any Managing Partner to a
Partnership, or for any obligations contained in  cay Managing
Partnership Agreement or otherwise, of Debtor to /say Managing
Partnership, and the exercise of any remedies of Seci.red Party
hereunder shall entitle Secured Party to the benefica of, and

shall not obligate Secured Party for any obligations incident to,

any agreements avidencing or creating the Collateral.

19, Debtor hereby ratifies and reaffirms the covenants,
obligations, terms and provisions contained in the loan documents

described on Exhibit B attached hereto and made a part hereof for
all purpeoses (the " ") as to the party thereto

in which Debtor is, directly or indirectly, a partner, and any.

obligations of Debtor as a guarantor thereof, and warrants,.
represents, stipulates, and agrees that the CREI Loan Documents
represent the binding obligation of each borrower thereunder and
Debtor and that, as of the date hereof, there exists no cffset,
claim, defense, or counterclaim of any nature whatsoever as to
any of the terms, conditions, or provisions containad therein.
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Notwithstanding such ratification and reconfirmation, Debtor has

not, and does not, ratify or reconfirm (i) any representation
that there has not been a material adverse change in the
financial statements delivered in respect of any of Paul D
Hinch, Ron Beneke, or Hugh Caraway, as guarantor of the debt
secured by the CREI Loan Documents; (ii) any representation that
Lender has been informed of all *“threatened” claims, suirts,
demands, eatc., as opposed to claimg, suit and demands ag to which
formal legal action against any of Paul D, Hinch, Ron Beneke, or
Hugh Caraway, as guarantor of the debt secured by the CREI Loan
Dpcuments has heen taken; or (iii) any guaranty of any portion of
the indebtedness evidenced by the CREI Loan Deocuments from which
the guarantors thereof have been released bhy Secured Party.

Further, Debtor hereby releases and forever discharges Secured
Party, Secured Party’'s agents, employees, indepandent
contractors, successors, and agsigns and Secured Party from all
possible claims, demands, actions, causes of actions, costs,
expenses and liabilities whatsoever, known or unknown, at law or
in sguity, originating in whole or in part, on or befores the date
of’ ‘+nis security agreement ("Claimg“"), which he may now or
hererfter have against Segured Party, Secured Party's agentd,
emplovens, independent contractors, successcors, and assigns and
Secureg rarty, if any, and irrespective of whether any sauch
Claimes airese out of contract, toxrt, violation of laws, or
regulations./ _or otherwise, which arise out of the CREI Loan
Documents, or which arise out of any action, inaction,
transaction, i occurrence involving or in any way related to the
CREI Loan Docurants, including, without implied limitation, any
contracting for charging, taking, reserving, collection or
receiving interest on the indebtedness evidenced thereby, and
to indemni‘y  and hold Secured Party, Secured Party's

agrees
agents, employees, independent contractors, succesasors, and
assigns and Secured Tsarty harmless from any and all claims,

costs and expenses of every kind or

losses, causes of actioa
vith the breach of the agreement of the

undersigned contained in tuis Paragraph 19, Further, Debtor
hereby agrees that neither he, nor any of his agents, employees,
independent contractors, iedre, personal representatives,
successors ©Or Aassigns will Dbring, commence, institute, maintain
or prosecute any action at law cr proceeding in equity, or any
legal proceeding whatscever, or 24y other claim for damages or
relief whatsoever, against Secured Party or any of the other
parties to whom the provisions of +'.is Paragraph 19 extend, which
is based in whole or in part on any matter relesased hereunder,
and additionally hereby 3jointly and severally agrea that the
provisions of this Paragraph 19 may bs pleaded as a full and
complete defense to, and may be used as a uLzsis for an injunction
against, any action, suit or other pror=ssding that may be
ingtituted, prosecuted or attempted by him o say or all of their
respective s&gents, employees, ILndependent untractors, heirs,
personal representatives, successors or assigna in breach of any
of the provisions set forth in this ' Puragraph 19.
Notwithatanding the foregoing, nothing conta‘n«® 4in thise
Paragraph 19 shall be construed as an admission of liability on
the part of Secured Party. The provisicns of this lracagraph 19
shall inure to the benefit of Secured Party, its subgidiraries and
affiliates, and their respective successors and assigns,
servicing agents, directors, shareholders, trusteas, officers,
agents, servants, emplovees, and attorneys, past, and present,

forevar.

20. This security agreement is intended to be performed in
the State of Texas and the laws of such state shall govern the
rights and duties of the parties herseto.

charactexr in connection
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21. A carbon, photographic, or other reproduction of this
security agreament, or any financing statement relating to this
security agreement, shall be sufficient as a financing statement
(as defined in Chapter 9 of the Uniform Commexrcial Code). Debtor
hereby agrees with Secured Party to execute and deliver to
Debtor, in form and substance satisfactory to Debtor, such
financing statements and such further assurances as Desbtor may,
from time to time, reascnably consider necessary to create,
perfect, and preserve the security interests and/or assignments
to Debtor herein granted, and Debtor may cause such financing
statements and assurances to be recorded and filsd, at such times
and places as may be required or permitted by law to 80 create,
perfect, and preserve such security interests and assignments.
Debtor shall also have the right, at any time, to file this
security agreement as a financing statement, but the failure of
Debtor to do so shall not impair the validity and snforceability
of this security agreement in any raespect whatsoever. V%

EXECUTED by Debtor and Secured Party as of November 15,
1982,

DEBTOR:

Signed, renled and
deliverea 7a_to Hugh L.

Caraway, Jr  in the presence
of: y 2 /
l *
_~ézkéx¢ 1§l 4ﬂ4ﬂH0LALI\f Hugh/L. Caraway, ;?.

Unofficlal Witnass.:

My co?mxélion Expires:
[Affix Notarial Seal]

Signed, sealed and SLCURED PARTY:

delivered as to Thomas F.
Walker in ths pressnce of: CIYIZCRP REAL ESTATE, INC., a

Delavere corporation

{Uncfficial Witness)
By: __
Name: faemas F. Walker
Title: Vics President

.

Gi
-
o

606

(Notary Public)

B

PN

b
.r
L.l

My Commission Expires:

B0 G
SIGNETH'ALNAGD #OOZ

"
-

[Affix Notarial Seal]

o~
-

Signed, sealed and
delivered as to
in the presence of:

1y

WCH 83

(Unofficial Witneass)

(Notary Public)

My Commission Expires:

£E6%69668
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21. A carbon, photographic, or other reproduction of this
security agreement, or any financing statement relating to this
security agreement, shall be sufficient as a financing statement
(as defined in Chapter 9 of the Uniform Commerxrcial Code). Debtor
hereby agrees with Secured Party to execute and deliver to
Debtor, in form and substance satisfactory to Debtor, such
financing statements and such further assurances as Debtor may,
from time to time, reasconably consider necessary to create,
perfect, and preserve the security interssts and/or assignments
to Debtor herein granted, and Debtor may cause such financing
statements and assurances to be recorded and filed, at such times
and places as may be required or permitted by law to s¢ creats,
perfeact, and preserve such security interests and assignments.
Debtor shall also have the right, at any time, to file this
security agreement as a financing atatement, but the failure of
Debtor to do so shall not impair the validity and enforceability
of thig security agreement in any respect whatsoever. P

L

N .

* EXECUTED by Debtor and Secured Party as of November 15,
i 1906,

DEBTOR:

Signed, srnaled and
delivered ar to Hugh L.
Caraway, Jr. in the presence

of:

T {g? i

B

i L3 e

Hugh L. Caraway, Jr.

s [Onofficial Witneas)

{Notary Public)

My Commission Expires:

([Affix Notarial Seal]

Signed, sealed and ZACURED PARTY:
‘ delivered as to Thomas F.
- Walker in the presence of: CITLCCRP REAL ESTATE, INC., a
: Delava e ifrporation
- (%%ofticial Witness) LA ’;f{EgL 5{2
. “‘.gunnuu,, P \ By /W y
3{\%9 - Fo T Name: Wiomas F. Walker
SO Title: Vizr-FPresident

N 7 77z
Tr, ﬁ//’lﬁt\ GO ‘zs’?Ta‘Expi res:
‘:"o v ."'-sn L

. € Oiﬁ?fiEQNQtaflal Seal]

cu.,"""".,‘!
Signed, sealed and
delivered as to
in the presence of:

(Unofficial Witness)

L

[Notary Public)

a My Commisaion Expires:

£6VSRSES
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THE STATE oF JULL1/imvii ) /

§
COUNTY OF ié éz_/i_/ §
Thie instrument was acknowledged before me on éﬁb&éﬁ&iﬁﬁ!éig?

1989, by Hugh L. Caraway, Jr.
_éﬁd MM
NotAry Pub%izz ZZ z §o,r the
State of

My Commission Expires:

Wy Commlscion Expires, July 2ad, 1991 Name: é%m é Aé)éé/ Z

THE  STATE OF

wn unun

COUNTY OF

This instrument was acknowledged hefore me on
1989, by Thomas F. Walker, a Vice Presidenc of Citicorp Roal

; Estate, Inc., a Delaware corporation, on behalf of such
=5 corperation.
ii’:
=2
i Notary Public in and for the
State of
My Commission Expires:
Nanme:

£6YSBS6S
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THE STATE OF

COUNTY OF. §

This instrument was acknowledged bhefore me on ’
1989, by Hugh L. Caraway, Jr.

Notary Public in and for the

. State of

24 My Commission Expires:

i Name:

rl

2 THE STATE OF _jtAN> § p

: countv. oF s, o §

Thiz. instrument was acknowledged hefore me on ﬂl&%fﬁbﬁf 2y
i 1989, XNy Thomas F. Walker, a Vice President of Citicorp Real
cr Estate, lun., a Delaware corporation, on behalf of such

2 corporation: s \\

i ' éﬁ, IULubf

;% Notary Public tg and for the
e State of _Jzkf
e My Commission Expires: o _t]?
..~ ‘:c‘:‘;”:g"""' " ‘? %JW IJ 4l Name: jﬂ( e A
.‘. PPl LI . ""’ :
:5 & M_,_.!f\\\ v N “._.
el i g
= % J 3
-:‘ [ .- 7 / .' *-T -:
"" b4 'IOD.I" ‘.‘*‘
'l"‘ ¥ '\ “1
"‘huun‘"
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EXHIBIZ A=l

PROJECT: FAIR OAKS, FAIRFAX CGUNTY, VIRGINIA

PERMITTED PLEDGES:
(a) of Debtor'as interest in the Managing Partnership:

(i) to Michael Windsor pursuant to Security
Agreement dated as of March 22, 1989, by and
bstwesn DRebtor and Michael Windsor pledging
of Debtor's partnership intersst in HBW-Fair
QCaks Phase II, a true, correct, and complets
copy ©f which Debtor represents has besn
furnished to Secured Party;

{ii) to Secured Party pursuant to that one certain
Primary Security Agreement dated as of March
22, 1989, by and between Secured Party and

Debtor.

1id) to Citibank, N. A, pursuant te thatr one
certain Secondary Security Agresment dated as
of March 22, 1989, by and between Citibank,
N. A. and PDabtor.

(iv) to Property Company of America, Inc., as
ageant for all the Propert.: Company of
America, Inc. affiliates in which Debtor
participates as a partner, and to PCA
Sarvices, Ine.., such pledges secure cthe
various intra company obligations o¢f Debtor
to DOth=or Property Company of America, Inc.
princi.pals, but such pledges ars hereby
expressl)ly, subordinated ¢to the pledge to
Secured Party hereunder.

(b)) of Managing Partnershiy 2 interest in the Partnership:

None
PERMITTED LIENS ON THE PROJECT:

Deed of Trust Aated August 1, 1984, Zrom Fajir Oaks Phase II
to David D. Redmond, Trustee, securin/ Citicorp Real Estate,
Inc., in the original principal amcunt of §3,000,000.00,
recorded among the Fairfax County, Vira.nia Land Records on
August 5, 1986, in Deed Book £450 at Page 1372; as modified
by Modification to Promissory Note and Dhed of Trust dated
October 30, 1986, and recorded among the ¢cloresaid Land
Records on October 30, 1986, in Deed Book 6334 at Page 567,
and as further modified and supplementedd by Second
Modification to and Reatatement 5f Desd of Jrust dated
November 15, 1985, and recorded among the afocsesaid Land
Records on May 1, 1987, in Deed Book 6708 at Page 790, as
amanded by Amendmsnt tc Loan Documents (Fair Qaks) dacted as

of even date herewith,

Second Lien Desed of Trust (and Sacnurity Agrasmant) darad
April 28, 1987, from Fair Caks Phass II, a Virginia limited
partnership, to David D. Redmond, Trustee, securing Citicorp
Real Estate, Inc., in the original principal amount of
§3, 000, 000. 00, recorded ameng the Fairfax County, Virginia
Land Records on May 1, 1987, in Deed Book 6708 at Page 825.
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4. LEGAL &’}N@FFIQ..AIRPQQE?QY"“‘QY of TFair

:o::cl’:a'e.?:aiatng 2&19000 alq:
e ) ., 48 the 3ame appears dul cated, pilacced ard
recorded in DOeed Book 6108, ’3. e 720.? corrected P tn Deed
Sock §322., page 1990, ameng the land recards af Fairfax County,

vieginia, further described as follovs:

Beginning at an iren pige S8t. at he a~arzheast
corner a’ the cract heroint 4OeSGrided said peine B.l:;l:

corner O Clara Boldog and & point on the wvest
variable wideh riqnt-gl-vcv line of waples mill .’.::xy

Thence running vich said vesterly variable videh righe-
of-vay line of wWaples Mill Road, 115.41 feet axenqqeat
arec of 8 curve to the right, 38id curve having & radius
of 2.,088.00 feet, a centesl angle of 08°00°21l" and o

chord vhich besrs 8§ 24°14°10° W 318.31 feet to an iron
pipe set;

thenze running vith said vesterly variable vidth right-
otf<ery line of Waples Mill Roed and vith cthe same line
extaVved vith the norehnrlg 70 foot righg-of-wvay line
of Raz.drm Nills Road and the folleving courses and dis-

tances!

$6.19 oot along the are of & curve to tne
right, asid curve having & radius of 38.00
feet, & Zracral angle of 91°%51'09" and o
ehord which Sears 8 73°13°9%8° w 390.39 feet to
A iron pige uyet;

® 60°846°31° W ,2.89 feet to an iren pipe set;

309.07 feet along cthe arc of a cyrve to the
right, said curve navtu, & radius of 913.00
fees, & central aentle of 19°6¢'lL1" and o
chord vhich bDears N %.°13°'2%° W 101.66 feet

::‘fa iron pipe set, s38id point Bilay & serner to Fair Qaka Plaza
o2

Thence departi said nertherly 70 foes rigri-of-vay Line of Ran-

dom HNills and running vith said Fair Oaks Plazs Led.
N 29°36°S1° B 329.91 feet to an iroa pipe sonv . 2aid peint Being &
corner to the atoremenctioned Clara Boldeg;

P

Thence departing said Pair Oaks Plaza Ltd. and running vich said
Clars Boldeg S $6°22°06° 8 179.16¢ feet to the poini of Beginning

and containing 2.19000 acres mere ar lese.

-
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EXHIBIT A-2

UNOFFICIALCORY ;

PROJECT: LENEXA, JOHNSON COUNTY, KANSAS

PERMITTED PLEDGES:
(a) of Debtor's interest in the Managing FPartnership:

{i) to Secured Party pursuant to that one certain
Primary Security Agreement dated as of March 22,
1989, by and between Secured Party and Debtor.

to Citibank, N.A. pursuant to that one certain
Secondary Security Agreement dated as of March 22,
1989, by and betwsen Citibank, N.A. and Debtor.

to Property Company of America, Inec., a&s agent for
all the Property Company of America, Inc.
affiliates in which Debtor participates as a
partner, and to PFCA Services, Inc., such pledges
secure the various intra company obligations of
Debtor to other FProperty Company of America, Inc.
principals, but such pledges are hereby expreesly
subordinated to the pledges to Secursd Party

hereunder,

{b) of Maneging Partnership’'s interest in the Partnarship:

None
PERMITTED LIENS ! THE PROJECT:

(a) Mortgage and Security Agreement dated as of December
24, 1986, execu’.ea between Kansas Industrial No. 1,
L.P., a Kansas limited partnership, and Citicorp Real
Estate, Inc., a Dslaware corporation, recorded under
Clerk's File No. 1658312, Volume 2501, Page 762 of
Recorder's Office, Jcocniuwon County, Kansas, as amended
by Amendment to Leoan Ffecuments (Lenexa) dated as of

even herewith.

Mortgage and Security Agresmernt dated as of even date
herswith between Kansas Inlvetrial No. 1, L. P. and
Citicorp Real Estate, Inc. securing an $800,000

promissory note dated of even da’%e nerewith.

4. LEGAL DESCRIPTION:

All that part of the Northweat 1/4 of Section 4, Township 13,
Range 24, in the City of Lenexa, Johnson Councy, ‘ Kansas, more
particularly described as follows: Commencing at “~ie Northwest
corner of the Northwest 1/4 of said Section 4; theosy North 87
degrees 46 minutes (5 saeconds East along the North Yine of the
Northwest 1/4 of said Section 4, a distance of 490.43 feec;
thence South 2 degrees 15 minutes 50 seconds East, a distance of
103, 52 feet to a point on the Southerly right of way line of 95th
Straet, as now established, said point also being the true point
of beginning of subject tract; thence Southeasterly along the
Southerly right-of-way line of said 93%th Street, said line be:ng
on a curve to the left, having a radius of 2904.79 feet, a
central angle of 5 degrees 37 minutes 15 seconds and having a
long chord bhearing of South 88 dagrees 56 minutes 03 seconds
East, a distance of 284.96 feet; thence South 50 degrees 56

minutes 55 seconds East, a distance of 51.51 fest to a point on
the Westerly right-of-way line of Alden, as now established;
thance South 2 degrees 14 minutes 51 seconds East along the
Westerly right-of-way line of said Alden, a distance of 546.1

feet; thence South 87 degrees 17 minutes West, a distance o
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322. 91 feet; thence South 87 Qegrees 43 minutes 44 seconds West,
a distance of 435, 34 feet to a point 35 feet East of the West
line of the Northwest 1/4 of said Section 4, said point also
being on the Easterly right-of-way line of Lackman Road, as now
established; thence North 2 degrees 16 minutes 16 seconds West
aleng a line 35 feet East of and parallel to the West line of the
Northwest 1/4 of said Section 4 and along the Easterly right-of-
way line to said Lackman Road, a distance of 603.07 fest to a
point on the Southerly right-of-way line of said 95th Street;
thence North 87 degrees 43 minutes 44 seconds East along the
southerly right-cf-way line of said 93%th Street, a distance of 15
feat; thence North 2 degrees 16 minutes 16 seconds West along the
Southerly right-cf-way line of said 95th Street a distance of
10. 10 feet; thence North 38 degrees (06 minutes 55 seconds East
along the Southerly right-of-way line of said 95th Street, a
distance of 44. 48 feet; thence Southeastsrly along a cuzve to the
right, having a radius of 4748. 31 feet, a central angle of 2
degrees 42 minutes 22 seconds and whose long chord bearing is
Souta 86 degrees 09 minutes 23 seconds East, a distance of 224.27
fect co a point of tangency; thence South 84 degreses 48 minutes

10 szemnds East along the Southerly right-of-way line of said
95th St eet, a distance of 123.14 feet to a point of curvature;

thence Gouthsasterly, along the Southerly right-of-way line of
said 95t Strest, said line beaing on a curve to the left, having
a radiug of 2904, 79 feetc, a central angle of 1 degrse 19 minutes

18 sgeconds ard whose long chord bearing South 85 Jdegrees 27
minutes 48 se¢~ondes East, a distance of 67.01 feet, to the true

point of beginniuyg of subject tract.
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EXHIBLIT A-J

1. PROJECT: POINTE, COOK COUNTY, ILLINOIS

& 2. PERMITTED PLEDGES:
(a) of Debtor's interest in the Managing Partnership:

(i) to Secured Party pursuant to that one certain
Primary Security Agreemsnt dated as of March 22,
1989, by and bestween Secured Party and Debtor.

(ii) to Citibank, N.A. pursuant to that one certain
Secondary Security Agresement dated as of March 22,
1989, by and between Citibank, N.A. and Debtor.

(iii) to Property Company of America, Inc., as agent for

all <the Property Company of America, Inec.

affiliates in which Debtor participates as a

partner, and to PCA Services, Inc., such pledges

secure the various intra company obligations of

: Debtor to other Property Company of America, Inec.
;. principals, but such pledges ars hereby expressly
. subordinated to the pledge to Secured Party

hersunder.

{(iv) (lander acknowledgess the existence of that one
i certain Special Allccation Agreement for HMD-The
. Poiaty Limited Partnership dated as of Masch 22,
8 1983, by and among The Paul D. Hinch Family
Partnership, Ltd., Charles H. Midkiff, Don Davis,
Ron Baneals, Hugh L. Caraway, Jr., Oklahoma
Property. 7Zompany Limited Partnership, The Jane C.
Beneke 1986 Tstate Trust, and The Ron Beneke 1986
Estate Trust, for the limited purpose of
acknowledging chat distributions to Debtor covered
by this Secur.’y Agreemant are subject to the
terms thereaf, ~*r the extent, and only to the
extent, of the payua=snt of an aggregats amount not
to exceed the secord lien indebtedness advanced by
Secured Party to sich Partnership toc the “Non-
Guarantor Partners” {ar asfined therein) in ratios
the same as their respective percentage interests
in such Partnership bear .o sach other.

, {b) of Managing Partnership’'s interes.-in the Partnership:
. None
3. PERMITTED LIENS ON THE PROJECT:

Mortgage and Security Agreement dated as of “zr=h 2, 1988,
. and recorded March 4, 1988, as document 8809146 made by
e LaSalle Naticnal Bank, as trustee under Trust Agreement
i dated September 28, 1987, and known as trust numoer 112688
B to Citicorp Real Estate, Inc., a Dslaware corporation, zo

secure a note for $22,520, 800. 00.

Second Mortgage and Security Agreement dated March 2, 1988
and recorded March 4, 1988, as document 88094148 made by

LaSalle National Bank as trustee under Trust Agreemant dated
September 28, 1987, and known as trust number 112688 to
General Electric Capital Corporation, a New York
to secure the obligations contained therasin.

corporation,
4. LEGAL DESCRIPTION:
Parcel A:

Exhibit A-3
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That part of lot 5 in George Kirchoff Estate subdivision of parts
of sections 12 and 13, township 42 north, range 10 esast of the
third principal meridian, and sections 7 and 18, township 42
north, range 11 east of the third principal meridian, described
as follows: commencing at a point in the west line of said
section 7, 17.82 feat north of the southwest corner of said
gection 7 and the scuthwest corner of said lot S, said point of
commencing being the northeast corner of sald section 13; thence
north 89 degrees 50 minutes 54 seconds east along the sasterly
extension of the north line of said section 13, 65.65 feet to a
point on the easterly line of land taken for road purposes by
condemnation case no. 87L5024% in the Circuit Court of Cook
County, Illincis, said point being the place of beginning; the
following three courses are along the easterly line of land taken
for road purposes by condemnation case no. 87L50249, aforesaid;
thence north 00 degrees 00 nminutes 00 seconds east, 241.96 feert;
thence north 03 degrees 22 minutes (0 seconds east 340.03 feet;
thance north 35 degrees 31 minutes 51 seconds east, 240.97 feet
to +he southerly line of Woods Drive (formerly Randhaven Lane)
accurding to the plat of dedication recorded July 30, 1974 as
docuneit 22797785; thence scutheasterly along said southerly line
of Word)y Drive, being a curved line convex northeasterly and
having v radius of 247.00 feet, an arc distance of 84.72 fest
{the chort - of said arc bears south 36 degrees 28 minutes 239
ssconds earc’ B4.30 feet); thence scuth 25 degrees 3% minutes 0l
ssconds east along the southwesterly line of land taken for road
purposes by c¢oademnation case no. 87050249, aforesaid, 91.00
feet; thence u~cihh 64 degrees 24 minutes 56 seaconds sast along
the southeasterly -line of land taken for road purposes Dby
condemnation casel no. 87L5024%, aforesaid, 16.51 feet to the
southwesterly line ol Woods Drive, aforesaid; the following four
courses are along the couthwesterly, southerly and southeasterly
line of Woods Drive,  zforesaid; theace south 25 degrees 40
minutes 49 seconds east, 194. 36 feet to a point of curvature in
said line; thence scutheasterly along a cuzved line convex
southwesterly, having a r:dius of 290.00 feet and being tangent
to said last described line 'an said last described point an arc

distance of 146. 78 feet to a point of compound curvature in aaid
line (the chord of said arc be:zzz south 40 degress 10 minutes 49
seconds east, 145 22 feet); thence easterly along a curved line

convex southerly, having a radius_ of 333,00 feet and being
tangent to said last described curved line at said last described
point, an arc distance of 464.96 fee! t> a point of tangency in
said line (the chord of said arc »arcs north 85 degrees 19
minutes 11 ssconds eaat, 428.10 feet); thaice north 4% degrees 19
minutes 11 seconds east along a line ~ceragent to said last
describad curved line at said last descrikbvd. point, 171.64 feet
to an intersection with the southwesterly liay of Rand Road as
widened by instrument recorded December 10, 1940 as document
12592033; thence southeasterly along said soutlwenterly line of
Rand Road as widened, being curved line convex soutiwesterly and
having a radius of 9599. 34 feet, an arc distance ‘ol 544, 23 feet
to a point of tangency in said southwesterly line fthe chord of
said arc bears south 46 degrees 19 minutes 42 succonds east,
544. 16 feet); thence south 47 degrees 57 minutes 09 s¢cunds east
along said southwesterly line of Rand Rocad as widened, being a
line tangent to said last described curved line at said lastc
described point, 241.02 feet to an interssction with the south
line of said lot 5; thence south 89 degrees 46 minutes 5! seconds
west along the south line of said lot S5, Dbeing alsc the south
iine of the southwest % of secticn 7, aforesaid, and being the
north line of the Commonwealth Edison Company right of way,
365, 89 feet to the northeast corner of lot 8 in the George
Kirchoff Estate subdivision, aforesaid; thence continuing south
89 Adegrees 46 minutes 51 seconds west along the south line of
said lot %, being also the north line of said lot 8 and being the
north line of the Commonwealth Edison Company zright of way,
370.30 feet to an angle point in the north line of said
Commonwealth Edison Company right of way; thence north 88 dogre?g
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51 minutes 14 seconds west alcong the nerth line of Commonwealth
Ediscn Company right of way, 739.30 feet to a point on the
sasterly extansion of the north line of said section 13, satid
point being 174,00 feet, as measured along the easterly extansion
of the north line of said section 13, east of the northeast
corner of said section 13; thence south 89 degrees 50 minutes 54
seconds west along the last described line, being the north line
of the Commonwealth Edison Company right of way, 108, 3% feet to
the point of beginning, in Cook County, Illinois.

PARCEL B:

The part of lot % in George Kirchoff Estate subdivision of parts
of sections 12 and 13, township 42 north, range 10 esast of the
third principal meridian, and sections 7 and 18, township 42
north, ranges 11 sast of the third principal meridian, described
as follows: heginning at the intersection ¢f the southwesterly
line of Rand Road as widened by instrument reccrded December 10,
1940 as document 12592033 with the northwesterly line of Woods
Diive (formerly Randhaven Lane) according to the plat of
dedization recorded July 30, (974 as dJdocument 22797785; the
folluwing four courses are along the northwesterly, northerly and
northuzaterly line of said Woods Drive; thence scouth 45 degrees
19 mivvias 11 seconds west, 171, 84 feet to & point of curvature
in said line; thence westerly along a4 curved line convex
southerly, laving a radius of 267.00 feest s&nd being tangent to
said last ‘darcribed line at said last described point, an arc
distance o2 372. 80 feet to a point aof compound curvature in said
line (the chord n* said arc bears south 85 degrees 19 minutes il
seconds west, 323.2% feet); thence northwestérly along a curved
line convex southwelterly, having a radius of 224.00 feetr and
being tangent to said last dascribed curved line at said last
described point, an src distance of (13. 38 feet to a point of
tangency in said lire (the chord of said arc bkears north 40
degrees 10 minutes 49 seconds west, 112.17 feet); thence north 25
degrees 40 minutes 49 socords west along a line tangent to said
last described curved ling at said last described point, 194.25
feet to the southeasterly 1irc of land taken for road purposes by
condemnation case no. 87L%31249 in the Circuit Court of Cook
County, Illinois; thence nortii 44 degrees 24 minutes S5S& seconds
east along said last described lare 17.49 feet; the following two
courses are along the northeastatly and southeasterly lines of
the land taken for road purpossz by condemnation cass no.
B87L50249 aforesald; thence north 25 drgiess 3% minutes 04 seconds
west, 170.85% feet; thence north 656 degreus 08 minutas 30 ssconds
gast, 318.47 feet to an intersection wich the southwesterly line
of Rand Road as widened by instrument ruicorded December 10, 1940
as document 12592033; <thence ©Bouth 43 drorees 54 minutes O3
seconds east along said southwesterly line of Rand Road as
widened, 490.12 feet to a point of curvature i1 said line; thence
southeasterly along sajd southwesterly line o¢i Rand Road as
widened, being a curved line convex southwsuterly, having a
radius of 9599, 34 feetr and being tangent to saia 47t described
line at said last described point, an arc distance /cf 68. 58 feec
to the point of beginning (the chord of said arc bears south 33
degrees 06 minutes 20 seconds east, 68.38 feet), in Coait County.

Illinois.

of Rand Road and Frontage Road, Arlingtan

Southwest corner
Heights, Illinois.
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" UNOFFICKESORY

1. PROJECT: PORT ROYALE, BROWARD COUNTY, FLORIDA

2. PERMITTED PLEDGES:
(a}) of Debtor's interest in the Managing Partnership:

{i} to Sscured Party pursuant to that one certain
Primary Security Agreement dated as of March 22,
1989, by and between Sscured Party and Debtor.

(ii) tco Citibank, N.A. pursuant to that one certain
Secondary Security Agreement cdated as of March 22,
1989, by and between Citibank, N.A. and Debtor.

(11i) to Property Company of America, Inc., as agent for
all the Property Company of America, Ine.
affiliates in which Debtor parzticipates as a
partner, and to PCA Services, Inc., such pledges
secure the various {ntra company obligations of
Debtor to other Property Company of America, Inec.
principals, but such pledges are hereby expressly
subordinated to the pledge to Secured Party

hereunder.

Fi i Ty

{ivy Lander acknowledges the existence o¢f that one
certain Special Allocation Agreement for HGC-The
Apartments o¢f Port Royals Limited Partnership
dated asa of March 22, 1989, by and among The
Paul . D.. Hinch Family Partnership, Ltd., DeLane
Garner. Ron Beneke, Hugh L. Caraway, Jr., Oklahoma
Property fLcempany Limited Partnership, The Jane C.
Beneke 1°¢; Estate Trust, The Ron Beneke 1986
Estate Trust, and Joe A, Crutcher, for the limited
purpose cof acxnowledging that distributions to
Debtor covered by this Security Agreement are
subject to the rerms thereof, to the extent, and
only to the exteu”. . of the payment of an aggregate
amount not to exceed the second lien indebtedness
advanced by Secured ‘arty to such Partnership to
the "Non-Guarantor Cartrars" (as defined therein)
in ratios the same as ‘helr respective percentage
interests in such Partnecsiiip bear to each other.

(b) of Managing Partnership’'s interestT in the Partnership:

i None
3. PERMITTED LIENS ON THE PRCJECT:

; First Mortgage and Security Agreement by and »etwesn. The
Apartments of Port Royale Limited Partnershirp, a Florida
limited partnership, and Citicorp Real Esatate; Inc., a
Delaware corporation, dated December 11, 1987, and recorded
in Book 15042, Page 295, of the QOfficial Records of Broward

County, Florida.

Second Mortgage and Security Agreement by and between The
Apartments of Port Royale Limited Partnership, a Florida
limite@ partnership and General Electric Capical
Corporation, a New York corporation, dated Dacember 11, 1987
and recorded December 16, 1987 in Qfficial Records Book

15042 at Page 353,

Exhibit A-4
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pasichl f: 188 3, WIS %Mo West 190 Teot theresf, sag Al? of Loty &, 3. ¢ ang
7 of R ANOSS, fog te the P1at thereef, 43 rectreed 'n $13t Geet
at Poge '8, of .ﬂct«ru of browarsd Comty, flerica. s .

PARCIL 11: A savtien of Lat 10 of GAR MARBDUA. scterding te the PV
48 recorded 1a P1a¢ Bamh 79, at Puge li.dlnl.!.!?e fiscords :'!“l:;::c

s
County, Flerida. Gascrided as folleows:

CHUEICINS AT THE SOVTNEAST COGNER OF SAID LOT 16: TRENCE § 08° 2
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PISRANCS OF 97.9¢ FRET: THENCS § 64° 38° 67" VRSY, 4 OIFTANCE OF 129,
MENES § 08° 71° 33° VEST. 4 ISTASCE OF 51.73 FREY 70 B VEST LING oF
SEETION 7, TOVESRLP 49 SOUTH, SANGS ¢3 GASY, GROAARD GOUNTY, FLOGIOA, ANG THS
P

s
§

CAST LiNG &F SUSTION 12. TUMNENIP 49 BOUTH, MARGE 42 GAST. SAGuALD COWTY,
RERIY.: THENCE CANTINGS § 84° 21° 93" VBT, 4 SIOVANES OF 14.79 PONT ‘.ﬂ‘h twt
18 3 19

G A <OrE 68 THE SOETIVEITIALY LING OF SALD (AT 18. 54D CRYVE B
IS SINYLIAST UAVING 4 AADISS OF 340.00 FOET AMS
SRARS B ‘4% 17° 4L“ VENT; TUENES SOETREASTERLY, AMIDS 8410 S¥EVE on 3419

METIVESTZLT LINE, THREUEGE 4 CENTAAL ARGLS 00 39°
FEET: TREAS 5 20" 14° 35° GAST, WE-AA0LAL 10 SALD mg OEPARTINE 841D

MMETIVESTSALY 23R, A DISTANES OF 67.3%¢ FERT: Thamcs $ 93 -
ETARES OF 17.77 FEST; THENRS 5 6L° 30° €7° GAST. A BISTANGS oF 113.54 FEST T

WG FOLET 00 SONSZiNN.
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UNOFFICIAL CORY s

1. PROJECT:

SHADY GROVE, MONTGOMERY CQUNTY, MARYLAND

2. PERMITTED PLEDGES:
(a) of Debtor’'s intesrest in the Managing Partnership:

(1)

{ii)

(iii)

[{iv)

to Secured Party pursuant to that one certain
Primary Security Agresment dated as of March 22,
1989, by and between Secured Party and Debtor.

to Citibvank, N. A, pursuant to that one <ertain
Secondary Security Agresment dated as of March 22,
1989, by and between Citibank, N.A. and Debtor.

to Property Company of America, Inc., as agent for
all the Property Company of America, Ine.
affiliates in which Debtor participates as a
partner, and to PCA Services, Inc., such pledgas
secure the varicus iatra company obligations of
Debtor to other FProperty Company of America, Inc,
principals, but such pledges are hereby expressly
subordinated ¢to the pledge to Secured Party

hereunder.

Teader acknowledges the existence of that one
¢ertain Third Amendment to Agresment and
Certiticates of Limited Partnership of Shady Grove
Plaxa iimited Parcnership dated as of Novembher 15,
1689 " /the "Third Amendment"), for the limited
purpose of acknowledging that distributions to
HBW-Shady Grove Plaza Limited Partnership are
subject to ~he terms thereof, to the extent, and
only to tha extent of the distribution stipulated
thearein, ani » of that one certain Special
Allocation Ag.7zemant for HBW-Shady Grove Plaza
Limited Partnersliip dated as of March 22, 1989, by
and among The Pavi ‘D, Hinch Family Partnership,
Ltd., Ray F. Bicry. Michasl B. Windsox, Ron
Beneke, Hugh L. Cacawsy, Jr., Oklahoma Columbia
Property Company Limited Partnership, The Jane C.
Beneke 1986 Estate Trurc. The Ron Beneke 1986
Estate Trust, Brett A, Biaevy, and Brenda A, Biery,
for the limited purpose . ¢f acknowledging that
digstributions to Debtor covered by this Securaty
Agreement are aubject to the tdrms therecof, to the
extent, and only to the extent, of the payment of
an Aggregate amount not to exceed the second l:ien
indebtedness advanced Dby Secured  Tarty to such

Partnership to the "Non-Guarantor sArtners” (as
defined therein), rsduced by the zrount of the
describsd in the

distribution to Pacorp, Inc.,
Thizd Amendment, in ratios the sama _'as thelrr

respective percentage interests in sueh
Partnership bear to each other.

(b) of Managing Partnership’'s interest in the Partnership:

None

3. PERMITTED LIENS ON THE PROJECT:
Deed of Trust (and Security Agreement) dated as of April U,

1987, from Shady Grove Plaza Limited Partnership,

benefit of Secured Party,
date therewith in the original sum of 823,400,000.00,

documents

Exhibit A-S
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Amendment to Loan Documents (Shad
date hltlwith. Y GI‘OVOJ dated as of even

4. LEGAL DESCRIPTION:

Seing all of Lot .4, Block °A°, Washirgton Nationai Pike [--
dustrial Parx, as recorded in Plat Boox .43 as Plac vo. .513%
asong the Land Records of Monrcgomary County, Maryland, sne same
neing awvnad by Red Jéce Limited Partnersn:3,. s Marylard limized
partnership, and being mere parcticularly descrined as fol.=zvws:

Seginning st an iron pipe found marking the soucheriy cor<er
af Lot Le, Slock “A*, Washington Neticnal Pixke [adustr.al Pacc
and Deing tihe dDeginning of the Sixth QF Noreh 73I°1%'31§° Jes:.
91.7¢ (oe¢ line af the conveyance from SP! Limized Partnership, o
Maryland Limiced Partnership to Red Gate Limited Partnesship 3y
d recorded Decenber 2%. 1906 in Liber 7445 at Polie 177 amens
Ry sferesaid Land Records: thencs running vich che aforesecs
sirelR line. & line of Part of Lat 13, Bleck °A°, uashingten va-
eion0l Pike ladustrisl Park as recovded in Plat Sook 191 as Plac
Ne. .2138 and the nercthessterl Lline of perpeatual and
nenesc.usive right of vay as acquir By Montgomery Caunty =
Liber 7338 av Polio 292.

l. reren 73°39' 14" Wese, 93.74 feet 20 an iron ftso founa:
<Aence concinuing wich the nerctheasterly line of sa:2
riqh: of vay-and the nerta.rL{ line of Pare of Lot .1.
Black “A°, Washington Natiaonal Pike Industrial Park:

2. Noreh 73V18°36° vest, 369.49 feet o an iven pipe
tound. &Y the easterly ceorner of the property scquired
By Mencgore)’y County, Msryland BY aa ynrecorded deed
dated Decwrasy L7, 1988: thence vien the norciesscer.y
line of Mentjor=ry Souney, Maryland;

3. Nersh 731°38'36° “Yout, ¢0.89 feet. o 4 POLAt L7iAQ 1
Shady Grove Road: :21eACH FuUNNING vil NG SGutheaster.y
side of Shady Grove Poad:

¢. Hoosh 26°96°'54° Casc. /355.19 faet 20 4 0108 3¢  iazer-
S08sien vwith :he ri¢r3 of vay far Interscace Rouse
£=370; thence leaving saiZ cight of vay of Shady Grave
foad . euaniag with ethe right of <ay far 3ne (-273
samp t=e falloving six (§) <rurses angd d:scances:

$. South 34°927°33° Rast, 212.17 leet 2 an irfon Pige

found:
' gouth 70%34° 19" Last, i34.3) feet te & ir3n Pize
found;
g, Seuth %34°31°:7° Zast. 1..08 fest o an ey pige f3und:
§. Noreh 73°09°27° dest. 11.42 feez to an ifen pipe found:
9. South 385°39°431° vest, 7.70 feet te &n iren pipe found:

°33’ 13° Last, 43.39 feat ca an iren pipe found

4. ::?:: ‘:nc norcneasteriy carres of cthe property herein

described and the sosgt narcherly corner of the propercy

of SPL Limiced Partnecsiip., & Maryland limived parther-

ship., 48 acquired By cthem from Moatgemery Caunty.

Maryland, s public corperstion, By deed recorded

Secember 29, 1"0 in Liber 7488 ac Polie 186€; chence
with a Line of SPI Limiced Partnersiip’
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gouth J10°S1°C0° Wwest. 212.04 feat %3 an iren und
Deing & corner crested by 3 convyyance frem :'zl::god
Partnership, & Maryland limited partnersaip, to Red
gate Limited Partnership, a maryland limited partnere
.nt’. by deed recorded December 29. L98¢ in Liber 7469
at Pelie 277, said deed crestes s nev divigien line for
Lot L3, Bleex “A°, Washington National Pike I[ndustrial
Parit, as recorded in Plat Seek 101, as Plat No. 11336:
thence vith the aferementianed division line and cne
preperty herein descrided;

South 28°48°'13° vest, 432.18 feet co cthe point of be-
gianings concaining 346,317 square feet ar 7,9903 acres
of land, mere or less.
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1. PROJECT: WINCHESTER, JACKSON COUNTY, MISSOURI

2. PERMITTED PLEDGES:

{a) o©f Dabtor's interest in the Managing Partnership:
(L) to Secured Party pursuant to that one certain
Primary Sacurity Agresement dated as of March 22,
1989, by and hetwesen Secured Party and Debtor.

{(1i) to Cicibank, N. A, pursuant to that ona certa.n
Secondary Security Agreement dated as of March 22,
1989, by and baetween Citibank, N. A. and Debtor.

= {iii) to Praoperty Company of America, Ino., as agent for

e all the Property Company of Amerzica, Inc
affiliactes in which Debtor participates as a
partner, and to PCA Services, Inc., such pledges
secure the varicus intra company obligations of
Debtor to other Property Company of America, Inc,
principals, but such pledges are hareby sxpressly
gsubordinated to the pledge to Secursd Farty

hexreunder.

Lader acknowledges the existence of that one
certain Special Allocation Agreement for HBM-
Winchester Apartments Limited Partnership dated as
of Mmrch 22, 1989, by and among The Pauyl D. Hinch
Family “Tortnership, Ltd., Ray F. Bisry, Ted A.
Murray, 'oigh L. Caraway, Jr., Oklahoma Property
Columbia Timited Partnership, The Jana C. Beneke
1986 Estate 7Trust, The Ron DBeneke 1986 Estatse
Trust, BPreti A. Biery, and Brenda A, Biery, for
the limited ( rnurpose of acknowledging that
distributions <tr Debtor coversd by this Security
Agresment are suiisat to the terms thereof, to the
extent, and conly to the extent, of the payment of
an aggregate amount irt to exceed the second lien
“ indebhtedness advanced *»;r Secured Party to such
K Partnership to the "Non-Guarantcr Partners" (as

defined therein) in rGtios the same a&s their
respective pesrcentage interests in such
Partnership bear to esach otrer.

(1v)

A y‘&:: sy

}‘ (b} of Managing Partnership’'s interest i1, the Partnasrship:
;C'::
: None

3. PERMITTED LIENS ON THE PROJECT:

Deed of Trust {and Security Agreemsnt)} dated Moy 21, 1987,
exscuted by Winchester Associates No. ! Limited lactnership
for the benefit of Secured Party, sSecuring a promisscry note
dated of sven date therewith in the original principal sum
of £7,500,000.00, and documents executed to secure the same,
as amended by Amendment to Loan Documents (Winchester) dated

as of even Aate herewith.
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EXHIBIT A=7

1. PROJECT: PELICAN SOUND APARTMENTS, PINELLAS COUNTY, FLORIDA
2. PERMITTED PLEDGES:
(a) of Debtor's interest in the Managing Partnership:

(i) to Secured Party pursuant to that one certain
Primary Security Agreement dated as of March 22,
1989, by and betwesen Secured Party and Debtor.

(il) to Citibank, N. A, pursuant to that ons certain
Secondary Security Agreement dated as of March 22,
1989, by and between Citibank, N.A. and PDebtor.

(iii) to Property Company of America, In¢., as agent for
all the Property Company of America, Inec.
atfiliates in which Debtor participates as a
partner, and to PCA Services, Inc., such pledges
secure the various intra company obligaticns of
Debtor to other Property Company of America, Ine,
principals, but such pledges are hersby expressly
subordinated to the pledges to Secured Party
“sreunder.

{b) of Managi=g Partnership’'s interest in the Partnership:

None
3. PERMITTED LIENS ON I’iE PROJECT:

Pursuant to §185, 150,003 00 construction loan by East River
Savings Bank, as sevilenced by that certain Building Locan
Agreemeant dated as or /syptember 30, 11987, by East River
Savings Bank, as leryer, to Pellican Sound Limited
Parctnership, as borrowxr, that certain Building Loan
Mortgage Note dated as of Geytember 30, 1987, in the stated
principal amount of $S1%,1%0,0J0.00, that certain Building
Loan Mortgage daated as of fgptamber 30, 1987, and cthat
certain Assignment of Landlord s Interest in Rents and
Leaases.

4. LEGAL DESCRIPTION:

THAT PART OF THE SE 1/4 OF SECTION 18, AND TAT PART OF THME NE 1/4
OF SECTION 19, TOWNENIP 30 SQUTH, RANGE 17 L.ST. PINELLAS COUNTY,
FLORIOA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

SEO I NNING AT A POINT ON THE NORTH LINE OF SECTICAH 19, TOWNSMIP 3O
SOUTH, RANGE 17 EAST, PINELLAS COUNTY, PLORIDA, YwiGH POINT iS N.
69° 94" 3Q% w., 327.22 FERT PROM THE NORTHEAST CTARER OF 3410
SECTION; TWENCE S$. 00° 09' 37T® w,, 372.87 FRET; THEMGE M. 81° Q8
10° €., 210.93 FECET TO AN INTEIRSECTION WiTH A LINE WNICH 1S
111,00 FEET wESY OF AND PARALLEL wiTh THE EAST BOUNDARY OF SAIO
SECTION; THENCE S. G0° 09* S7% w., ALONG SAID LINE 6352.38 FRET TO
AM INTERSECTION WITH THE SOUTH LINE OF THE NORTH 3/4 QF THE NORTW
172 OF THE NOATHEAST 1/8 OF SAI1D SECTIONM; THENCE M. 89" 395*' 48"
We, ALONG SAID LINE 1472.868 PEET; THENCE WN. 00° 14' 59" £., 790.9!
FEEY TO AN INTERSECTION WITH THE SQUTH - RIGHNT-OF-WAY LINE OF Tni
NEYW ALIONNENT OF QGANDY BOULEVARD (S.2. €282, A VARYIME wWIOTW
RIGHT~0F=WAY); THENCE ALONG SAID AIGNT-QF«WAY BY THE FOLLAWING S$iZ
(6) COURSES:

L M. 79° 47 00" g., 230.08 PERT;
19 Ns 71° 14' 32° £., 102,30 FRRET;

,. M. ‘,. ’7' ," ‘0. z’,'.‘ "."
TO A POINT ON A CURYE;

-

£EVSESES
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OELTA 3°
ARC 147.16,
m “’o‘.. Ne ”. ". ”. 'ol

S.  THENCE LEAVING 3AID Cuave
M. 71° 40° 31" €., 2199.68 FERT;

"Oe N. 72° 49 16" K., 223.39 FEET;
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AND WOW XNOWN AS:

LOT 1, SLOCK 1, PELICAN SOUNO, PLAT SOOK 99,

PAGES’S end 4, PUBLIC RECORDS OF Pt
COUNTY, PLORIDA. uaLLas
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EXHIAIT A-§

1. PROJECT: WESTWCOD, HARRIS COUNTY, TEXAS

2. PERMITTED PLEDGES:

to Secured Party pursuant to that one certain Primary
Security Agreement dated as of March 22, 1989, Dby and
between Secured Party and Debtor.

to Citibank, N.A, pursuant to that one certain Secondary
Security Agreement dated as of March 22, 1989, by and
between Citibank, N. A, and Debtor.

3. PERMITTED LIENS ON THE PROJECT:

Deed of Trust dJdated May 29, 1987, filed f{for record on
June 4, 1987, under Harris County Clerk’'s Flle No. L156868,
axacuted by Property Company No. 38, Limited Partnership to
MaiXx Basham, Trustee, to securs the payment of one note of
evaii~date therewith in the principal sum of $12,000, 000.00,
payabls to the order of MBank Dallas, National Association,
and sub;sct to all of the terms, conditions and stipulations
contaiied therein, including but not limited to any other
and future indebtedness also secured by this lien.

4. LEGAL DESCRI#TION:

Izact one:

METES AND BOUNDS DESCFPLYTION OF 30. 3956 ACRES (1, 324,033 SQUARE
FEET) OF LAND OUT OF Thi @ J. NEAL SURVEY, A~607, HARRIS COUNTY,
TEXAS. '

BEGI NNING: At a found State Department of Highways and Public
Transportation monument at tlhe i‘ntersection of the north line of
a 120-foot Harris County Flcof Control Drainage Easement as
recorded in Film Code No. 151-34~1150, H.C.O.P.R.O.R.P. and the
east line of Beltway 8, a varying right-of-way;

: N1l 05 20"E, along ths  easterly line of saigd
Beltway 8, a distance of 608. 99 feet to & point;

THENGCE:© N14 09 37"E, continue along Peltway 8 right-of-way
line, a distance of 200. 26 feet to a found S D.H.P. T. monument;

THENCE: N16 51/0i1"E, alcong Beltway 8, & cistance of 401. 99
feet to a found S.D.H.P.T. monument, an angle point%;

THENCE: Nil 08’ 32"E, along Beltway 8, a diciraze of 286. 47
feet to a found S.D. H. P. 7. monument, an angle poing;

THENCE: N16 47’ S4"E, a distance of 34.33 feet to a found
S.D. H. P. T. monument, an angle point;

THENCE: N55 49/ 35"E, 78.79 feet to a found S.D.H. P.T.
monument, an angle point;

THENCE: 88% 35/ %8"E, 32.81 feet to a found §.D.H.P.T.
monument, an angle point;

THENCE: S82 00'37"E, 134.8% feet to a found S.D.H.P.T.
monument, an angle point;

THENCE: NS8 43%' 03" E, 103.68 feetr to a found S.D.H.P.T
monument, & pPoint in a curve to the left having a radius oig

1950. 00 feet;
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In a sou easterly sction along said curve to
the lett having an axc length of 152.78 feet, subtending a
central angle of 04 29 21", having a chord lsngth of 152. 74 feat
bearing $89 09 34"E to a found l!/2-inch iron rod, the northeast
corner of the herein described tract of land;

: 823 33 1S"E, a distance of 87:.95 Zfest to a found
5/8-inch iron rod;

THENCE: N6E 27’ S7"E, 95.16 fest to a found 3/8~inch rod, an
angle point;

THENCE: 23 34/ 22"E, & distance of 33%. 39 fest to a found
S/B-inch iron rod in the north line of said 120-faot Harris
County Flood Control Drainage Easement, the southsast corner of
the herein described tract of land;

: §66 20’ 54"W, along the north line of said sasemant
a ‘i:stance of 873. 3] feet to a point, the beginning of a curve to
tiio. right whose radius is 733, 51 feset, subtending a central angle
of 76 3947, having an arc length of 351.58 fest, and a chord
length of 348. 42 Zeet bearing 879 38 %6"W, to a found 3/8-inch
red, the point of tangency of the curve;

THEVCW: . N86 41'11"W, continue along the north line of saiad
easement a distance of 172,81 feet to the place of BEGINNING and
containing 77,3956 acres (1, 324,033 square fest)} of lana,

Izact Two:

METES AND BOUNDS DRESCRIPTION OF 14. 3548 ACRES (625,293 SQUARE
FEET) OF LAND BEINZ - QUT OF THAT RESTRICTED RESERVE "A* OF
WESTWOOD CENTER, BECIIZM FIVE, A SUBDIVISION RECORDED IN VOLUME
299, PAGE 141, HARRIZ COUNTY MAP RECORDS, N 7THR W. J. NEAL
SURVEY, A-607, AND THE DAVLL HANSON SURVEY, A-381, HARRIS CQUNTY,

TEXAS,

: Ar a found 4/8=-inch rod in the north line of

BEGLNNING
Beechnut Street, a right-of-wxy varying in width from 100 to 120
feet, said iron rod being the 10-Igot setback corner of the west
iine of Parkwocd Circle Drive, a f0~foot right-of-wvay, said iron
rod also being the most southeriy sdutheast corner of & said
Resarve "A", said iron rod also being is a curve t¢ thes right;

THENCE: Along the north 1line <&  Beechnut Street in a
southwesterly direction around a curve tu Che right whose radius
is 1950.00 feet, subtending a central ang+is of 06 48'0C7", an arc
length of 231.49 “eet, and having a chord lungth of 231. 36 feet
bearing S$87 33/ 33"W, to a fcund State Departuert of Highways and

Public Transportation monument, the point of t&nguncy;
H N81 37" 44" W, 97.53 feat to a fcaud S.D.H.P.T.

monumeant, an angle point;
THENCE: N84 39'39'W, 117.73 feet to a found-  S.D. H.P.T.
monumant, and angle point;

THENCE: N76 30'%3*W, 37.05 feet to a found S.D.#H P.T.
monument, an angls point;

THENCE: N34 3B 51"W, 71.91 feeot to & found S5.D.H P.T.
monument, an angle point;
: NO7 10" 10°W, 36.40 feet to & found S.0.H.P.T.
monument, an angle point;

THENCE: NO8 40’ 49"E, 190.03 feet to a found §.D.H. p.%
monument, an angle point;

e R P e [y e
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THENCE: NO1 43'11"W, 466.92 feet to a found S8.D.H.P.T.
monument in the east line of Beltway 8, a varying right-of-way,
said monument algo being a point of tangency;

THENGE: NO2 02720"W, continue along the east 1line of
Beltway 8, 700.23 feet to a set 5/8-inch rod, the most westerly
northwest corner of said Reserve “A", said iron rod also being
the 10-foot setback corner of the south line of Parkwood Circle

Drive;

: N43 06 06"E, 14.11 feet to a set 5/8-inch iron rod
in the south line of Parkwood Circle Drive;

: N88 147 32"E, along the south 1line ¢f Parkwood
Circle Drive, a distance of 43,00 feet to a found 5/8-inch iron
rod, the point of curvature of a curve to the right;

THENCE: Continue along the scuth line of Parkwood Circle
Drive in a southsasterly direction around a curve to the right
whide radius is 520.00 (feet, subtending a central angle of
34 /370 18", an arc length of 313.31 feet, and having a cheorad
lengtt .of 308,59 feet bearing S74 40'15*E, to a found S5/8-~inch
iron ror.,, the point of compound curvature;

THENCS: Continue along the south line of Parkwood Circle
Drive in 7 southeasterly direction arocund a curve to the right
whose radia is 25.00 feest, subtending a central angle of
49 54/ 27", an axc length of 21.78 feet, and having a chord length
of 21,09 feet Xearing S32 38’ 18"E, to a found 5/8-inch iron rod,

the point of taagenty;

THENCE: 507 3P 02"E, along the west line of Parkwocod Circle
Drive, a distance ¢# 1385 26 feat to a found 5/8-inch iron roq,
the most easterly socutreast corner of said Reserve "A", said iron
rod being the 10-fool setback corner of the north 1line of

Beechnut Street;

THENCE: §35 13’ 45*W, 1 Aistance of 15. 77 feet to the place
of BEGINNING and containing 14,3548 acres (625,293 square feet)
of lanad,

Exhibit A-8
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EXHIRIT B

ANTIOCH PLAZA: Mortgage exscuted by Antioch Plaza Limited
Partnership, a Kansas limited partnership, to Citicorp Real
Estate, Inc., dAated October 22, 1987, and recorded
Qctober 23, 1987, as Documsnt No., 1749800 in Vol. 2688 at
page 1, securing $8,600,000.00 and interast, as amended, and
all documents exeacuted in connection therawith or pursuant

thereto.

THE ENCLAVE: Deed of Trust dated December 11, 1986, £from
The Enclave, Ltd., a Colorado limited partnership, to the
Public Trustee c¢f Arapahos County for the use of Citicorp
Real Estate, Inc., a Dslaware corporation, to sacure the sum
of §7,375,000. 00 recorded December 29, 19885, in Book 4999 atc
Page 79, ag amended, and all documents axecuted in

connection thereswith or pursuant thereto.

ESTATES: Deed of Trust and Security Agreement dated
#aveh 30, 1988, between The Estates Limited Partnership and
Wiitdiam T. Define, Trustee, for the benefit cof Citicorp Real
Estacs, Inc., racorded among the Land Records of Baltimore
Councy on April 7, 1988, in Liber 7831 at Page 074, and all
documernts exeacuted in conpection therswith or pursuant

therevo.

FAIR OAKS: Deed of Trust dated August 1, 1988, from Fair
Oaks Phase I1 to David D. Redmond, Trustee, securing
Citicorp Real E=tate, In¢,, in the original principal amount
of 83,000,000,00, recorded among the Fairfax County,
Virginia Land Racerds on August 5, 1986, in Deed Book 6450
at Page 1372; as milified by Modification to Promissory Note
and Deed of Trust latzd as of October 1, 1986, and recorded
among the aforesaid Land Records on October 30, 1986, in
Deed Book 6534 at Pags 567, and as further modified and
supplemented by Second. wodification to and Restatement of
Deed of Trust dated Noveuher 15, 1986, and recorded among
the aforesaid Land Records ' ca May 1, 1987, in Deed Book 6708
ar Page 790, Second Lien Jeed of Trust {and Security
Agrsement) dated April 28, 1927/, from Fair Oaks Phase II, a
Virginia limited partnership, t» JDavid D. Redmond, Trustee,
securing Citicorp Real Estaty, Ine., in the originail
principal amount of §3,000,000:7%0, recorded among <the
Fairfax County, Virginia Land Recorls on May 1, 1987, in
Deed Book 6708 at Page 825, and all documents executed in
connection theretoc o¢r pursuant therero, as amended Dby
Amendment to Loan Documents (Fair Oaks) dated as of even

date herewith.

LENEXA: Mortgage and Security Agreament Jated as of
Decembsr 24, 1986, executed betwesn Kansas Inauvstrial No. 1,
L. P, a Kansas limited partnership, and Citicorp Real

Estate, Inc., a Delaware corporation, recorded ulnr Clerk's
File No. 1668312, Volume 2501, Page 762 of Recorder’'s
Office, Johnson County, Kansas, Second Mortgage a2nd Security
Agreement dated as of March 22, 13589, executsd by Borrower,
as mortgagor, to Lender, as mortgagees, rscorded as Document
no. 1862754 4in Book 2971, Page 1, Real Property Records of
Johnson County, Kansas, and all documents executed in
connection therewith or pursuant thereto, as amended by
Amendment to Loan Documents (Lsnexa) dated as of even date

herewith,

POINTE: Mortgage and Security Agreement dated as of
March 2, 1988, and remscorded March 4, 1988, as document
88094146 made by LaSalle National Bank, ap trustee under
Trust Agreement dated September 28, 1987, and known as trust
number 112688 (the "Land Trugs") to Citicorp Real Estate,
Inc., a Delaware corporation, to secure a note for
$22,520, 800, 00, The Pointe Third Lien Mortgage and Security

£6VSESE6S
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Agreement dated as of March 22, 1989, executed by the Land
Trust and The Pointe Limite@ Partnership, an 1Illinois
limited partnership, as mortgagor, to Citicorp Real Escate,

Inc., as mortgagee, recorded as Document No. 891565087, in
the Real Property Records of Cook County, Illinocis, and all
documents executed in connection therewith or pursuant

thereto.

PORT ROYALE: First Mortgage and Security Agreement by and
between The Apartments of Port Rovale Limited Partnership, a
Florida limited partnership, and Citicorp Real Estate, Inc.,
a Delaware corporation, dated December 11, 1387, and
racorded in Book 15042, Page 295, of the Official Records of
Broward County, Florida, Port Rovale Third Mortgage and
Sscurity Agreement datad as of March 22, 1989, executed by
The Apartmenta of Port Royale Limited Partnership, a Florida
limited partnership, as mortgagor, to Citiccrp Real Estate,
Inc., as mortgagee, recorded in Official Records Book 16353,
Page 690, of the Public Records of Broward County, Florida,
and all documents executed in oconnection therewith or

parsuant thereto.

SiianY GROVE: Deed of Trust (and BSscurity Agreement) dated
as o2 April 1, 1987, from Shady Grove Plaza Limited
Partaecnhip, for the benefit of Secured Party, securing a
promissecry note of even date therswith in the original sum
of §23,407, 000. 00, recorded in Liber 7626, Folio 618 of the
Land Record of Montgomery County, Maryland, 8Shady Grove
Second Liel D=~ed of Trust (and Security Agreement) dated as
of March 22, 1989, exescuted by Shady Grove Plaza Limited
Partnership, & ’iarvland limited partnership, as grantor, for
the benefit of riticorp Real Estate, Inc,, as grantee,
recorded in Libdxy F778, Folio 693, in thes Land Records of
Montgomery County, Maryland, and dJdocuments sxscutsd to
secure the gsame, and all documents exscuted in connection
therewith or pursuant thereto, as amended by Amendment to
Loan Documents (Shady Gicve) dated as ©of even date harswith.

TROLLEY SQUARE: Deec ~ -0 Sscure Debt (and Security
Agreement) from Trolley Sqgruecze Apartments I, an Illinois
joint venture, to Citicorp (Rsal Estate, Inc., a Delawvare
corporaticn, dated as of Oc*zoer 6, 1987, filed for record
October 19, 1987, at 1:24 o'clocr p.m,, recorded in Deed
Book 11126, Page 372, Fulton Ccunty, Georgia, Records,
securing the original principal ‘esocunt of 812,800,000, 00,
and ali documents executed in <coudaction therewith or

pursuant thereto.

WELLINGTON: Mortgags and Security ' Agrsement Dby PCA-
Wellington Limited Partnership to and in LZavor of Citicorp
Real Estate, Inc. dated February 12, 1698, ~and recorded
February 12, 1988, in Official Records Book ?3%7, Page 2349,
Public Records of Orange County, Florida, and 4! deocuments
executed in connection therewith or pursuant thurevo,

WINCHESTER: Deed of Trust (and Security Agreement) dated
May 21, 1987, executed by Winchester Asscociates No. 1
Limited Partnership for the benefit of Citicorp Real Estate,
Inc., securing a promissory nots dated of even date
therewith in the original principal sum of §7,3500,000. 00,
racorded as Document No. K775694 in Book K1681, Page 220,
Office of the Recorder of Deeds, Jackson County, Missouri,
Winchester Second Lien Deed of Trust (and Security
Agresment) dated as of March 22, 1989, exscuted Dby
Winchester Associates No. 1, Limited Partnexship, a Missouri
limited partnership, as grantor, for the benefit of Citigorp
Raal Estate, Inc., as grantes, racorded as Document ‘_-‘No.
K8785% in Book K1903, Page 1811, Office of the Recorde Aot
Deeds, Jackson County, Missouri, and documents executedto
secure the same, and all documants executed in connection
therswith or pursuant thereto, as amended by Amendmenv’ato

Loan Documents (Winchester) dated as of even date herewl

£6vS8SEes
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12. LETTERS OF CREDIT:

Stonebrook, Ltd. an Oklahoma limited partnership,
axecuted that cne certain Application and Agreement for
Clean JIrrevocable Letter of Credit {the
Abplicatigp”) for Irrevoocable Letter of Credit No.
NABG-892085F, dated January 14, 1987, issued Dby
Citibank, N.A., in an amount of £498,226. 38, for the
benefit of Soonesr Federal Savings and Loan Association,
having an expiry d4ate of January 16, 1989 (the
" "}, which obligation under asuch
Stonebrook Application was guaranteed by Paul D. Hinch,
Ron Beneke, Hugh Caraway, and Deliane Garner, pursuant
to that one certain Guaranty o¢f Payment, dated
January 14, 1987, which Stonebrook Cradit was paid by
Citibank, N.A. cn January 13, 1989, and has remained
outstanding on a dsmand basis in accordance with the
Stonebrook Application since that date.

Quail ®un, Ltd., an Oklahcoma limited partnership,
exescuted that one certain Application and Agrssment for
Clean Irrevocabls Letter &f credit (the *
Application') tfor Irrsvocable Letter of Credit No.
NABG~8S2084F, dated January 14, 1987, issusd by
cltibank, N A, in the amount of §274,273.62, for the
renefit of Sooner Federal Savings and Loan A:uociation,
haviny an expiry date of January 16, 1989 (the "Quail
Bun ¢cadit"), which obligation undcr such Quail Run
Application was guaranteed by Paul ©D. Hineh, Ron
Beneke, Hugh Caraway, and Dslane Garner, pursuant to
that one certain Guaranty of FPayment dated January 13,
1987, whicl Quail Run Credit was paid by Citibank,
N.A., on Jauvary 3, 1989, and has rsmained outstanding
on a demand rasi= in accordance with the provisions of
the Quail Run Application since such dates.

c. Property Company oi America, Inc. (therein designated
as "Property Company of America”), a TPexas corporxation,
executed that one cercein Application and Agresment for

Clean Irrsvocable Letter of Credit (the "
"} for Irrevzciable Letter of Cradit No. NY-

Application

0714-30001407 dJdated Decemder 31, 1987, issued by
Citibank, N.A., in the amouny of $185,000. 00, for the
banefit of Dean Witter Houriuy & Real Estate Finance
Corporation, having an expiry .date of December 30,
1988, as amended by that _Ccaxtain letter dated
January 4, 1988, from Citibank, M. A. to Dean Witter
Houaing & Real Estate Finance Corpoxation, changing the
named bensficiary to Dean Witter/Colavell Banker Tax
Exempt Mortgage Fund, L.P., and by tha'. certain letter
dated December 22, 1988, from Citiban, N. A to Dean
Witter/Coldwell Banker Tax Exempt Mortysaa Fund, L. P
extending the expiry dats to December 30, 1989, which
obligation under such Dean Witter Application was
guaranteed by Paul D. Hineh, Hugh L. Caraway, Jr., Ron
Beneks, Delane Garner, and Joe Crutcher pursuant to
that one certain Guaranty of Payment dated December 30;

1987,

o

Hall to & P?epnred by:

-

Johnson & Gibbs
10D Founders Square
900 Jackson

Dallas, TX  75202-4499 ?Z$‘”x~'?>f} -
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