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Loan Ko. 89-113

This THIRD MODIFICATION AGREEMENT (this "Agreenant®) is
executed this 22nd day of December, 1994, but effective as of
Decembar 1, 1554, by and among CABLE PLANT JOINT VENTURE, a
California general partnership (“"Cable"), CM COMPLEX JOINT VENTURE,

a California general partnership ("CM") (Cable and CKM are

hersinafter sometimes collectively raferred to as "Borrower"), with

its principal place of business at c/o Insignia Financial Group,

Inc., “Ore Inaignia Financial Plaza, Post Office Box 1089,

Greenvills. Bouth Carolina 29602 and HELLER FINANCIAL, INC.

("Lender®: ., whose mailing address is 300 Wast Monroe Strest, Suite

1800, Chioczgr. Illinols 60661, B 4 3 BN BN $131, 460
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WHERBAS, Lander has heretofore made a locan {the "Loan") in the
original maximum staled amount of Twenty-Four Million One Hundred
Fifty Thousand and No/10Cths Dollars ($24,150,000,00) to Borrowsr
relating to certain real property located in Cook County, Illinois
and commonly known as The cab%le and CM Complex cf Hawthorne Works,
Chicago, Illinois (the "Mortssged Property"), and legally described
on Exhibit A attached hereto ani vade a part hereof, which Loan was
made pursuant to the provision= of that certain Amendad and
Restated Standing Mortgage Loan Cunmitment dated January 3, 1990
(the "Commitment®); and

WHERBAS, to avidence the Loan, Borrover axecutsd and delivered
to Lender a Promissory Nota dated as of January 18, 1990, to the
order of Lender, in the amount of the Loan (*ne "First Note"); and

WHEREAS, the Loan is secured by, among ‘o%ner things, (i) a
Mortgage, Security Agrsament and Assignment of lLsases and Rents
dated as of January 18, 1990 made by Borrower, =& mortgagor, to
Lendsxr, as mortgagee, and reccrded in the Office of the Recorder of
Cook County, Illinols (the "Recorder's Office"), as Dovusent Number
R90-039221, encumbering the Mortgaged Property (the "“surtgage"};
{11) an Assignment of Leases and Rents dated as of Janvary 19,
1990, made by Borrower, as assignor, to Lender, as assignae, and
recorded in the Reccrder's Office as Document No. R90-039222(the
"Assignment®); (4i1) awong other UCC Financing Statements, a UCC
Financing Statement made by Cable, as debtor, to Lender, as sscured
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party, recorded in the Recorder's Office as Document No. R90-U0183
and a UCC Financing Statement made by CM, as dsbtor, to Lender, as
secured party, filed with the Recorder's Office as Document No,
QU1874 (collectivaly, the "Financing Statements”}; and (iv) an
Indemnification Agreement dated as of January 18, 1990 made by
Borrover, Angeles Income Properties, Ltd. 6, a California limited
partnership ("Angeles 6"), Angeles Growth and Income Fund, a
California limited partnership and Angeles Realty Corporation II,
a California corporation ("Angeles Realty"), to Lender, as secured
party (the "Indemnification Agreement®) (the Commitment, the First
Note, the Mortgage, the Assignment, the Financing Statenants and
the Indennification Agreement are hereinafter collectively referred
to as *tas "Original Loan Documents"); and

WHERAM3, the Original Loan Documents were modified by that
ceartain Fivst Modification and Assumption Agraement dated as of
April 1, 1991, by and among Borrower, General Partners and Lender
and recorded i: “he Recorder's Office as Document Number 91154822
(the "“Pirst Modification"); and

WHERBAS, the Orizinal Loan Documents were further modified by
that certain Second Modirication Agreement dated as of August 5,
1993, by and among Borrcowar and Lender and recorded on August 27,
1993 in the Recorder's CZ%ice as Document Number 93684198 (the
nSeqond Modification®), that certain Promissory Note in the
principal amount of $1,800,0C0.20 dated as of August 5, 1993 from
Borrower in favor of Lender (tue "Second Note") and that certain
Loan Holdback and Disbursament lg:eement dated as of August 5,
1993, by and between Borrower and Lenrer (the "Holdback Agresement™}
(the Original Loan Documents, &8  modified by the First
Modification, the Second Modification, the Second Note and the
Holdback Agreement, and as further mo2ified by this Third
Moditication, together with all other docunrenta now or hereinafter
evidencing or securing the Loan, are hereinafter collectivaly
referred to as the "Loan Documents®); and

WHEREA®, the gross income generated from the Mortgaged
Property is insufficient to pay all operating expenser and the debt
service payments required under the Loan Docunments; and

WREREAS, as a result of said insufficiency, Borrower has
failed to nmake debt service payments regquired under the Loan
Documents in the amount of $750,412.7%; and

WHEREAS, the Borrower has advised Lender that it is unable to
repay the past due debt service required under the Loan Documsnts
and to make the current debt service payments reguired under the
Loan Doocuments; and

WHBREAS, Borrower has requested, inter alis, that Lander (a)
reduce the Payment Rate under the Second Note, (b) provide
additional loan proceeds to Borrower for the purpose of (i)
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increasing the Maximum Interest Accrual under the Second Note to
$300,000.00, (1i) funding past due interest payments required under
the Loan Documents in tha amount of $780,412.79; (iii) funding &
real estate tax esorow regquired under the Loan Documents in the
amount of $175,000,00; and (iv) increasing the Tenant Improvements
and Leasing Commissions Ressrve to $$24,000.00; and (c) otherwise
nodify the terms and conditions of the Loan Documents in the manner
hereinafter set forth; and

WRERRAS, Lender is willing to (a) reduce the Payment Rate
under the Second Note, (b) provide additional loan procesds to
Borrower for the purposs of (i) increasing the Maximum Interest
Accrua’ under the Sacond Note to §300,000.00, (ii) funding past due
interest payments required under the Loan Documents in the amount
of $750,¢12.79; (1il) funding a real estate tax escrow regquired
under the Loan Documents in the amount of $175,000.00; and (iv)
increasing tho Tenant Improvements and Leasing Commissions Resarve
to §924,000.007 &nd (c) otherwise modify the terms and conditions
of the Loan Docusznts in the manner herainafter set forth.

NOW, THEREFPORS, in conaideration of the recitals set forth
above, the covenants and agreements hereinafter set forth, and
other good and valuable cznsideration, the recaipt and sufficiency
of which are hereby ackicwledged by all parties, Borrower and
Lender do hereby agrese as follows:

1. Eraamphles. The preumbles tc this Agreement are fully
incorporated herain by this refers'ice thereto with tha same force
and sffect as though restated hereipr.

3. Defined Tarms. To the extert used but not otherwise
defined herein, all capitalized terms and/zr phrases used in this
Agrasment shall have the respective meanings ascribed to them in
the lLoan Documents, as modifiad hereby.

3. « Borrower repesents to lLender
that it is the owner in fee simple of the Mortvaged Property.
Borrower represents to Lender that it has the power and authority
to execute this Agresment without the joinder of any <cliar person
or entity. Borrower represents and warrants that there is no
litigation, claims, arbitration proceedings or govarimental
proceedings pending, or, to the beat nf Borrower's kncwledge,
threatenad, against Borrower, Angeles G o Angeles Realty.

4.
» Borrower acknowledges that (1)

tha ocutstanding principal balance under the Firat Note as of the
date hereof is $15,294,444.80, (ii) the available reserve for
Tenant Improvements and Leasing Commisgions under the First Note as
of the date hereof is zero, (iii{) the available reserve for Accrusd
Interest under the First Note as of the date hereof is zero, (iv)
the cutstanding principal balance under the Second Note as of the
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Qate haraeof is $637,267.51, (v) the available reserve for Tenant
Iaprovenents and Leasing Commissions under the Second Note as of
the date hereof is $1,163,000.00 and {(vi) the available reserve for
Acorued Interest under the Second Note as of the date hereof is
garo. Within three (3) business days after the "Effective Date”
(as hersinafter defined), Lender shall advance and/or ressrve
additional funds in the aggregate amount of $2,149,412.80 (ths
"Additional Fundsa®) to or for the benefit of Borrowser, in the
manner hereinafter set forth, as additional loan proceeds. The
Additional Punds shall be used to (a) creats a Tenant Improvements
and Leasing Commissions reserve and a Capital Improvexants Ressrve
under the First Note in the amount of $924,000.00, (b) pay the past
due in*erest in the amount of §78%0,412.79, {¢) fund past due real
sstate t7zy escrow deposits in the amount of $175,000.00, and (d)
crsate a Ceserve for Accrusd Interest under the Second Note in the
amount of §300,000.00. The Tenant Improvements and Leasing
Comniesions nepserve and the Capital Improvements Roserve shall
continue to Ye disbursed in accordance with the terms and
conditions of ths Disbursement Agreement, as modifisd hersby.
After giving effect ¢» the transactions described herein, including
the advancement of tpa Additional Funds, (a) the maximum principal
amount of the First Note phall be increased from $15,294,444,.80 to
$15,331,121,15, (b) the wzximum principal amount of the Second Note
shall ba increased from $°,800,000.00 to $2,750,000.00, (c) the
maxinum principal amount <f the Loan shall be increased from
$16,900,000.00 to $18,081,121.%%, (d) the outstanding principal
balance of the First Note 1hail be $14,407,121.15, (e) the
outstanding principal balance unuar the Sscond Note shall be
$2,45%0,000.00, and (f) tha outstanding principal balanca of the
Loan shall be §16,857,121.15,

5. Modificatioum ef Loan Doguments. pon the Effective Date,
the Loan Documsnts shall be deemed modifivd za follows!

(a} The maximum principal amount ol “he Loan shall be
increased from $16,900,000.00 to $18,081,12.,.15 (the "Princi-
pal Amount”). All references contained in tha Commitment or
in any of the other Loan Documents to a note or to a loan in
the principal amount of $16,900,000.00, aither ia £nglish or
Arabic form, shall be deleted, and substituted in lleu thereof
shall be corresponding refersnces to notes or loane in the
aggregates principal amount of $18,081,121.15. At 1o time
shall Lender be obligatad to make disbursemecnts to or for the
benefit of Borrower in an amount greater than §$18,081,121.15;

(b) The Maturity Date of the First Note and the Second
Note is heraby accelerated from December 31, 1955 to Dscember
31, 1995. All references in any of the Loan Documents to &
Maturity Date of December 31, 1996 are hereby deleted and
substituted in lieu thereof are corresponding references to a
Maturity Date of December 31, 1995, All of Maker's
Liabilitiea shall ba due and payable on December 31, 1995,
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unless Maker's Liabilities become due and payable sooner,
because of accelaration or prepayment, in which case Maker's
Liabilities shall be due and payable in full on the date of
acceleration or prepayment.

(¢) The Disbursement Agreement shall be modified as
follows:

(1) Saction 3.01 of the Disburssment Agreament is
hersby daleted in its entirety, and the following
substituted in lieu thereof:

%3, 01 Holdback Amounts. The aggregate sum of $924,000,00
(the “"Holdback Funds®) shall be made available from time
t> time by Lender pursuant to the terms and provisions of
t!i0 Agresement.“

{43) The first sentance of Section 3,02 thereof is
hereby ~2aleted, and substituted in lisu thereof is the
following:

*Lender herely \establishes the Tenant Improvements and
Leasing Commizsions Reserve to pay the costs of certain
Tenant Improvezsnts to the Mortgaged Property (the
"Tenant Improvemsii’s*), and to pay leasing commissions
related to the Mor:gazed Property not in excess of six
percent (6%) with | ruspect to new leases (which
commissions shall be comprised of four percent (4%) to
General Partner or affiliates of Borrower and two percent
(2%) to indepsndent thir«d party brokers) and not in
excess of four percent (4%) ‘with respect to renewals of
existing leases (the "Leasiny Commissions"), and to pay
the "Costs" (as defined in ‘the Third Modification
Agresnent dated as of December Jgi, 1994).

(411) The first sentence of Secticn 3.03 is deleted,
and substituted in lieu thereof is the lfullowing:

£51I81056

"Lender hereby establishes the Capital Irprovements
Reserve to pay the costs of certain Capital irprovements
to the Mortgaged Property (the “Capital Improveavnts®)."®

¢. Conditions Precedent to Bffective Date. As conditicns to
Lender's obligations under this Agreement, Borrower shall perform
and, where appropriate, execute and deliver to Lender or causs to
be executed and delivered to Lender, the following:

{a) Borrowsr shall execute and deliver to Lender (i) an
Amended and Restated Promissory Note in the amount of
$15,331,121.15 (the "First Note") in the form attached hereto
as Exhibit B, and (ii) an Amended and Restated Promissory Note
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in the amount of §2,750,000.00 (the “Sacond Nota®) in the form
attached herato as Exhibit C.

{b) Borrower shall cause Ticor Title Insurance Company
(the "Title Company") to deliver to Lander an endorsement to
Title Company's Loan Title Insurance Policy No. 252198 (the
"Title Policy”) ilassued to Lender, which endorsement shall
reflect recordation of this Agreement, and indicate that thaere
are no new exceptions to title since the original date of
issuance of the Title Policy other than as may be acceptable
to Lender in its sole discretion;

{(¢) Borrower shall deliver to Lender such svidence of
autrority of Borrower, Angeles 6 and Angeles Realty (Angeles
6 ard Angeles Realty are sometimes hersinafter ccllectively
referrec to as the "Genaral Partners") to sxecute and deliver
this Ag.amment and the documents described herein as Lendar
may reasolnatly require, including, but not limited to: (i) a
certificata 2f no change in Cable's and CM's Partnership
Agreements sircs August 5, 1993; (iil) a certificate of no
change in Angeles Realty's Articles of Incorporation and By-
laws since Augus. 5, 1893; (iil) a certified copies of
Borrower's, Angele= Zrowth's and Angeles 6's certificates of
limited partnership, ¢iy) a certified copy of the resolutions
of Angales Realty authceizing the execution of this Agreement
and all documents conterplsted hersby, in its capacity as the
general partner of Borrower and in its capacity as general
partner of Angeles 6; (v) a certificate of incumbency and a
certificate of good standing Zor Angeles Realty in the State
of Illinois and in the State of Zalifornia; (vi) a certificate
of good standing for Angeles 6 in <re State of Illincis and in
the State of California;

(4) Borrower shall deliver to isnder opinions from
Borrower's, General Partners' counsel addirasing matters of
enforceability, validity, due authority, jyoud standing and
such other matters as Lender may reasonably trequire; and

(e) Borrower shall pay the Costs, which sholl De paid by
a charge against the Tenant Improvements an’  Leasing
Commissions Reserva.

The date on which all of the conditions set forth in this
Section 6 have been satisfied is herein referrsd to as thes
WEffective Date® of this Agreement.

7. No _Distributiopns. Until the loan is repaid in full,
Borrower shall not make any diatributions of cash or property or
any other payments to, or make any loans to, any general or limited
partners of Borrower or any party affiliated with Borrower or any
of its general or limited partners for any reason whatsoever, nor
shall Borrower pay or contract to pay any fees or commissions to
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Borrowar or any of Borrower's general or limited partners or an
affiliated entity. The foregoing prohibition, howaver, shall not
prohibit Borrower from leasing commissions and broker fess in
accordance with the terms of the Loan Documents, as modified
hersby, or from paying the asset manai-r the management fees
provided for in the management contract with respsct to the Mort-
gaged Property as approved by and collaterally assigned to Lander
(the "Management Contract®), or from reimbursing the asset manager
in accordance with the Management Contract for costs inocurred on
bahalf of the Mortgaged Property.

8. » Borrower does hersby
reaffira sach and every covenant, condition, obligation and
provisior set forth in the Loan Documents, as modified hereby.
Borrower hereby restates and reaffirms all of the warranties and
representaticns contained in the Loan Documents, as wmodified
hersby, as bdinug true and correct as of the Effective Date. EFach
of Borrower, Argsies 6 and Angeles Realty hersby reaffirms each and
every covenant, rzadition, obligation and provision set forth in
the Indemnificatior \greement, and heraby rvestates and reaffirnms
all of the warranties and representations contained therein, as
beaing true and correct as of the Effective Date.

9. QRvent of Defaul%. Borrowsr hersby acknowledges and
agrees that a breach by Borsinwer of any term, provision, covenant
or condition herein set forth or hersin required of Borrower to be
kept or performed, and which it not kept or performed pursuant to
the terms hereof, shall constitut.e a default under the Loan Doocu-
mants and shall constitute an Eveni of Default if said default is
not cured within any applicable cure rcr grace pericd provided for
herein or in the Loan Documents.

10. [Exeoution of Other Doouments. At Lzonder's request, Bor-
rowsr hereby agrses to execute and deliver pranptly to Lender such
other doocuments as Lender, in its reasonable dizcretion, shall deem
necessary or appropriate to evidence the loan wndification trans-
action contemplated herein and/or to perfect or .ctherwise secure
Lender's interest in the Mortgaged Property and thr improvements
located thereon.

11. Refersnces. All references herein to any oi the Loan
Documents shall be understood to be to the Loan Docurerts as
modified hereby. All references in any of the Loan Documents to
any other one or more of the Loan Documents shall hersafter be
deenad to ba to such document(s) as modified hereby.

i2. . Borrower,
Angeles 6 and Angelaes Realty each hereby represants and warrants
to, and covenants with, Lender that as of the date hereof, (&) none
of them have any defenses, offsets or counterclaims of any kind or
nature whatsoever against Lender with respect to the Commitment or
any of the other Loan Documents, or any action previously taken or

-7 -
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not taken by lLender with respect thereto or with respect to any
ssourity interest, encumbrance, lien or collateral in connection
therswith to secure the liabilities of Borrower, and (b) that
Lender has fully performed all obligations to tham which it may
have had or has on and of the date hereof. Without limiting the
generality of the foregoing, Borrower, Angeles 6 and Angeles
Realty, on their own bshalf and on behalf of their representatives,
partners, agents, employees, servants, officers, directors, share-
holders, subsidiary, affiliated and related companies, successors
and assigns (harsinafter collectively referred to as the "Borrowing
Group®) waives, releases and forever discharges Lender, and its
officers, directors, subsidiary, affiliated and related companies,
agents. servants, ezployees, shareholders, repressntatives, succes-
S0rs, ass.jns, attorneys, accountants, assets and properties, as
the case sy be (hereinafter referred to as the *Lander Group")
from and agzirst all manner of actions, cause and causes of action,
suits, debts, sums of money, accounts, reckonings, bonds, bills,
specialties, ccvriants, contracts, controversies, agresmants, pro-
nises, obligations;, liabilities, costs, expenses, losses, damages,
Jjudgnents, executios, claims and demands, of whatsoever kind or
nature, in law or in wguity, whether known or unknown, whethar or
not concealsd or hidden (other than any such claim or demands aris-
ing out of any matter ccncoaled or hidden by Lender), arising out
of or relating to any matier, cause or thing whatsoever, that any
of the Borrowing Group, joliiciy or severally, may have had, or now
have or that may subsequently escorue against the lLendar Group by
reason of any matter or thing vhatsoever through the date hereof
arising out of or in any way connected to, directly, or indirectly,
the Commitmant and/or any of the otbar Loan Documents. Borrowar,
Angelas 6§ and Angeles Realty acknowledces and agrees that Lender is
specifically relying upon the represaatstions, warranties, cove-
nants and agresments contained hereain and +hat such representa-
tions, warranties, covenants and agreemanis ronstituts a material
inducement to enter into this Agreement.

13. ¥aiver of Automatio Stay. In consideration of Lender's
execution of this Agreement, Borrower haraby stipilates and con-
sents that upon an Event of Default under this Agreemnnt, the First
Note or ths other Loan Documents, and upon the filing ¢l a petition
under any section or chapter of Title 11 of the United fcites Code
or similar law or statute by or against Borrower, any automatic
stay or other injunction against Lender resulting from suck iling
shall be immediately and automatically modified and terminated with
respect to Lender, without further notice, hearing or order of
court, so that Lender may proceed to exercise its rights and
remadies against the Mortgaged Property and any other property
pledged to Lender to sscure the Loan in accordance with applicable
law as if no such filing had taken place. Borrower further agrees
that it will not contest (a) any motion or application of Lender
made in any court of competent jurisdiction seeking enforcement of
this paragraph or otherwise seeking modification or termination of
such automatic atay or other injunction in a manner consistent
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herawith or (b) any wotion or application of Lender made in any
court of ocompatent jurisdiction seeking the appointment of a
receiver. Borrower acknowledges and agrees that Lender is speci-
fically relying upon the representations, warranties, covenants and
agresrents contained herein and that such representations, warran-
ties, covenants and agresements constitute a material inducement to

snter into this Agresnent.

14. Costs. Borrower shall pay or cause to be paid to Lender
all reasonable fees and expenses of Lender relating to the modifi-
cation of the Loan, this Agreement and the transactions contem-
plated herein, including, without limitation, reasonable fees and
axpenses of Lander's outside counsal, inspection fees, racording
charges, sscrow charges, title charges and ralated expsnses (the
"Costs"). ~The Costs shall be charged against the Tenant Improve-
ments and i4esing Commissions Reserve under the First Note.

18. No Dather Engumbrance, BHorrower covenants and agrees
that it shall iio¢c sell (including a grant of an option to pur-
chase), convey, assiqn, further encumber or transfer title to all
or any portion of thz itortgaged Property or any interest (legal or
equitable) therein (whather voluntarily or by operation of law)
(other than leases appirovad by Lender in accordanca with the Loan
Documants), and shall nct »ermit ar acquiesce in the sale, con-
veyance, assignment, pledge 4% other ancumbrance or transfer of any
of the stock of Realty. Borrower's failure to comply with the
provisions of this Section 16 shall constitute an Event of Default
hereunder and under the lLoan Docrannts.

16. No Custom. This Agreement shall not establish a custom
or waive, limit or condition the rigiits and remedies of Lender
under the First Note or the other Loar Documents, or under
applicable law, all of which rights and reredies are expressly

reserved.

17. Reprasentation by Counsel. Borrower nereby represents
and wvarrants to Lender that throughout the negotiations, prepara-
tion and execution of this Agreement and the closiiig hersunder,
Borrower has been raepresented by competent lagal councei of its own
choosing and that this Agreement was entered into by the 7res will
of Borrower and pursuant to arms-langth negotiations.

18. gSeverability. If any provision of thia Agreament or the
application thereof to any party or circumstance is held invalid or
uhenforceable, the remainder of this Agreement and the application
of such provision or provisions to the other parties and circum-
stances will not be affected thersby, the provisions of this
Agreement being severable in any such instance.

19. JFull roxce and Effect. Except as may be expressly set

forth herein to the contrary, the Loan Documents remain unmodified
and all other terms and conditions of the Loan Documents remain in

-9-
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full force and effect. Notwithstanding anything to the contrary
stated herein, to the extent that the terms and conditions of this
Agreement conflict with the terms and conditions of the lLoan Doon-
ments, this Agreemant shall control. Borrower and Lender expressly
state, declare and acknowlcdgo that this Agresemant is intended only
to modify Borrower's continuing obligations in the manner set forth
herein, and is not intended as a novation.

20. ggnn;ggfgggl. This Agreement ma¥ be signed in counter-
parts, esach of which shall be deemed an original and all of which
shall be desnmed one agrasemant.

27, ) Choioe of La¥. This Agreement shall be governed and
construed under the laws of the State of Illinois, without regard
to the conflict of laws principlea thersof.

22. Rxsuipation. Notwithstanding any provision toc the con-
trary contained ‘.arein, neither Borrower nor its gensral partners
shall ba personaliy liable to pay the Indebtedness by rsason of any
default hereunder, -<xcept that after (i) the occurrence of any
monatary default; (ii) notice of the occurrence of any non-monetary
default; or (iii) acceleration of the Indebtedness, Borrower and
its general partners sna)l be personally liable to the axtent of
all gross income from ‘hs Mortgaged Property which is not
thereafter applied in paymeit of the Indebtedness or expended in
connection with the operation ~f the Mortgaged Property in the
ordinary course of business (including without limitation, the
payment of management fees permitied by the terms of the Other
Agreements), and Lender agrees tc Yook solely to the Mortgaged
Property and to any other collateral reretofore, now or hereafter
pledged by Borrower or any other party for the payment of the
Indebtadness; provided, however, that nothing contained in this
Section shall: (i) limit or be construed tv limit or impair the
enforcement against the Mortgaged Properry, and/or any other
security so mortgaged and/or pledged, of any ol the rights and
remedies of Lender under the First Note, thc saecond Note, the
Mortgage or the other Loan Documents; or (ii) releasa Borrower, any
general partner of Borrower or any other party Zrom personal
liability arising under Sections 12.1(b), 12.1(c)(iii) and (iv),
12.1(4) (1ii), 12.1(e)(il), 12.2, 12.3(1) and 12.3(4) of the
Mortgage and Section 2 of the Indemnification Agreement ¢z arising
from fraud, material representation or breach of trust from
misapplication of trust funds (such as insurance proceeds or
condemnation awards) which may come into possession of Borrower or
arising from intentional or material waste to the Mortgaged

Property.
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IN WITNESS WHEREOF, the parties hereto have executed this
Agraement as of the day and year first above written, but effective
as of Decenmber 1, 1994.

BORROWER1

CABLE PLANT JOINT VENTURE, a Califcrnia
general partnership

By: Angeles Income Properties, Ltd. 6, a
california limited partnarship, its
general partner

By: Angeles Realty Corporation II,
a California corporation, its
s0ls general partner

By: (f’f'ft/?qf{' Z) %L /J/
Name?: disrs p owk it
IE®E ue /v pgiet®

Angeles Realty Corporation II, a
California corporation, its general
partner .

Ot b A

Name@: . micors p imis s
It': Cim 7 Contheitded
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CM COMPLEX JOINT VENTURE, a California

general partnership

By: Angesles Income Properties, Ltd. 6, a
California limited partnership, its
general partner

By: Angeles Realty Corporation II,
a California corporation, its
sole general partner

-2

By: fic‘{tm{' D L‘fd, #
Nam@: Acivs p (wh T
ItB: e fconpuni bl

By: Angeles Realty Corporation II, a

California corpuration, its general
partner

By: /ﬂéﬁ%’/.&é’/(/

Name: iy 5 (cmb R
Its: O | O peL ER

LENDERS

HELLER FINANCIAY, INC.,, a Delavars
corporation

o T i, WM

Name: 7 //uMas / {Ax s
Its; Vi ClP /T8 o =7
7
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Accepted and Agreed for purposes of
Section 8 and Section 12:

Angeles Income Properties, Ltd. 6,
a California limited partnership,
its general partner

By: Angeles Realty Corporation II,
a California corporation,
itl sole gensral partner

BY:_ _f*¥2¢é_/j}*/ (f//

Name: ;o L b (Nk
Itm:_ (roscumtreies

Angeles Realty Corporation 1I,
a California corporarion

' /7 : ,/ ) 7
By: /?’{40%[\ %1/7’

Nam@! _ corcpy » Lané CUf
Its: Cdv [ ConTRUER
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STATE OF SCUTH CAROLINA )
§8§:

)
COUNTY OF _Gueimuice: )

I, the undersigned, a Notary Public in and for the State and
County, do hereby certify that _ Ruyewi b (ews, IR ’
personally known to me to be the ..es e .niwb okl [ confroicir OF
Angeles Realty Corporation II, a California corporation, general
‘partner of Angeles Income Properties, Ltd. 6, a California limited
partnerchip, general partner of both Cable Plant Joint Venturs and
(M Complei Joint Venture, both California general partnerships,
vhcse nans is subscribed to the foregoing instrument, appeared
bafore wme t)is day and acknowledged that she/he signed the
tongoing inimment in such capacity and on bshalf of such
corporation ani .'mited and general partnerships as her/his frae
and voluntary act and deed and as the free and voluntary act and
deed of such corporution and limited and general partnerships for
the uses and purposes therein set forth.

H
GIVEN under my hand-end seal this c’?l ]day of Decanmber, 1994,

Ittt M. (U8 @\g

Notary Public

My Commission Expires: p‘ b 25' /«,,.)_0({
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STATE OF ILLINOIS )

} 88:
COUNTY OF 686K" )

I, the undersigned, a Notary Public in and for the State and

County, do hereby certify that _ 1homias @ ,ﬁ? PPPAS '
personally known to me to be the Uite fresrdiqt of
Heller Financial, Inc., a Delaware corporation, whose name is
subscrihed to the foregoing instrument, appeared bafors me this day
and auxrowledged that she/he signed the forsgoing instrument in
such capacity and on bshalf of such corporation as her/his free and
voluntary ust and deed and as the fres and voluntarI act and deed
of such ccrroration for the uses and purposes thereln set forth.
Ua

A 5
GIVEN unde: ay hand and seal this 5 day of , 1994

Nt ) 4 X o
{ _]Notary Public [/

gy T oA SR
My Commission Expires:s-¢ -7 IANETGBRADY (o

LoTATY PUBLS. ©
o 'gom[fsmou LaniEg £400
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KOIBIT A - LEGAL DESCRIPTION

e —————

PARCEL t:

That part of a tract of land {(hereinafter designatad Tract "X") in the West 1/2 of
the Northwest 1/4 of Section 27, Township 39 North, Range 13 East of the Third
Principal Meridian, lying Scutherly of a line here:nafter designated line "A", said
line "A" being described as follows:

Commencing at the point of intersection of the Bast line of Scuth Cicero Avenue
{(being a line 33.00 feet East of and parallel with the West line of said Northwest
1/4) ax the Souta line of Cermak Road (being a line 75.00 feet Bouth of and parallel
with tiw North line of said Northwest 1/4); thence Scuth 0 Degrees 02 Minutes 01
Ssconds East, along chs Bast line of South Cicero Avenue, 1026,38 feet to the point
of beginning of the aZorasaid Line "AY; thence North 89 Degrees 57 Minutes 59 Seconds
East, along a line drawr parpendicular to the Bast line of South Cicero Avenue, a
distance of 796.67 feet; twie Northeasterly 78.54 feet along the arc of a circle,
tangent to the last describer. iins, convex to the Southeast, having a radius of 50.00
fest, and whose chord bears Nor’n 44 Degrees 57 Minutes 59 Seconds East 70.71 feet to
a point of tangency; thance Norui J Degrees 02 Mirmtes 01 Seconds West 88.03 feet;
thance Northeasterly 768.54 feet alorg vhe arc of a circle, tangsnt to the last
described line, convex to the Northwea’ having a radius of 50.00 feet, and whose
chord bears North 44 Degrees 57 Minutes %5 Seconds East 70.71 feet to a point of
tangency; thence North 89 Degrees 57 Mimicz= 59 Seconds East 216.60 feet; thence
North 0 degrees 02 minutes 01 seconda West 138,52 feet; thence North 89 degrees 57
mirutes $9 seconds East 63.91 feet to the Eas: line of the hereinabove designated
Tract "X" (Tract "X" being described herein belw,.

TRACT X:

That part of the West 1/2 of the Northwest 1/4 of Section 27, Township 39 North,
Range 13 EBast of the Third Principal Meridian, bounded and des-ribed as follows:

Beginming at the point of intersection of the Bast line of South Cicaro Avenus.
{being a line 33.00 feet BEast of and parallsl with the West line oy jaid Northwest
1/4) nmd the South line of Cermak Road (being a line 75.00 feat South of ind parallel
with the North line of said Northwest 1/4); thence South 89 Degrees 42 ii:aas 07
Seconis East along said South line of Carmak Road, 1178.45 feet to the Noitimast
corner of a parcel of land conveyed to Western Electric Campany Incorporated by deed
recorded April 9, 1919 as Document No. 6497655, said Northeast cormer being 1.4/ feet
Bast of a point in said South line of Cermak Road shich is 120.00 feet West of the
Bast line of the West 1/2 of said Northwest 1/4; thencs South O Degrees 04 Mimites 10
Seconis West along the Bast line of said parcel canveyed by deed recorded as Document
No. 6497655, a distance of 1119.66 feet to the Basterly corner of said parcel, said
Easterly corner being 13.21 feet East of the West line of land conveyed to

Manuf acturers’ Junction Railway Company by deed recarded August 5, 1904 as Document
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EXHIBIT A - LEGAL DESCRIFTICN

No. 3575104, (said West line being a line drawn from a point in the South line of
Cormak Roaci which is 87.00 feet West of the West line of the right of way of the
Chicago and Western Indiana Railroad to a point in the North line of Ogden Avenus
which is 100.00 feet Westerly of the West line of said railroad, as measured on the
North line of said Ogden Avenue); thence South 12 Degrees 24 Minutes 06 Seconds West
along the Southeasterly line of the aforesaid parcel conveyed by deed recorded as
Document No. 6497635, a distance of 64.97 feet to the Southerly comar thersof, being
also the Northerly corner of a parcel of land conveyed to Manufacturers' Junction
Railway Company by Ceed recorded April 9, 1919 as Document No. 6497656 {said
Northerly corner beiny A point 1183.20 feet South of the South line of Cermak Road
and on the West line oz the aforesaid land conveyed by deed recorded as Documsnt No.
3575104); thence South i3 uagrees 22 Mirutes §7 Seconds West along the Northwesterly
line of said parcel conveyed »y deed recorded as Document Mo. 6497656, 2 distance of
3.50 feet to the Southwest corper thereof; thence North 89 Degrees 42 Minutes 53
Seconds Ras!. along the South line of gaid parcel conveyed by deed recordsd as
Document No. 6497656, a distance <r 0.77 feet to the Southeast corner thereof. (said
Southeast corner being a point 1186.60 Iset South of the South line of Cermak Road
and on the Vest line of the aforesaid ls-A corveyed by deed recorded as Document No,
3575104); thence South O Degrees 40 Mim:tsz 12 Seconds West along the West line of
the aforesaid land conveyed by deed recorusi as Document No. 3575104, a distance of
3.55 fest tc the Northeast corner of a parcel of land conveyed to Manufacturers'
Jnction Railway Company by deed recorded April 25, 1907 as Document No. 4025197;
thence South 89 Degrees 57 Minutes 59 Seconds Wes'. 2long the North line of said
parcel conveyed by deed recorded as Document No. 4005137, a distance of 0.73 feet to
a point on the Southeasterly line of a parcel of land craveyed to Western Blectric
Corpany Incorporated by deed reccrdad April 9, 1919 as Iovument No. 6497655; thance
South 12 Degrees 11 Minutes 32 Seoconds West along the Southersterly line of said
parcel as canveyed by deed reccrded as Documant No. 6497655, a fistance of 209,18
foet to an angle cormer in said parcel; thence South 2 Degrees 75 Mimutes 20 Seconds
West along the Easterly line of said parcel as conveyed by deed racroded as Document
No. 6497655, a distance of 107.66 feet to the Southerly corner theriof. said
Southerly carner being on the West line of a parcel of land as conveys! by the
aforesaid dend recordsd as Document No. 4025197; thence South O Degrees 72 itinutes 0
Saconds Bast along the West line of said parcel as conveyed by said deed sucv.red as
Document No. 4025197, a distance of 3.42 feet to the Northerly cormer of a paroal of
land oanveyed to Manufacturers' Junction Railway Company by deed recorded Aprit 9,
1919 as Document No. 6497656; thence South 3 Degrees 37 Minutes 59 Seconds West o0ong
the Westarly line of said parcel as conveyed by deed reccrded as Document No.
6497656, a distance of 94.45 feet to an angle corner in said parcel; thence South 10
Degrees 54 Minutes 52 Seconds West along the Westerly line of said parcel as conveyed
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LEGAL DESCRIPTION CONTINUED

by deed recorded as Document No, 6497656, a distarce of 32.08 feet to the Southerly
cormer :hareof, said Southerly comer being alsc the Narthaerly corner of a parcel of
land conveyed to Western Electric Company Incorparated by deed recorded April 9, 1919
as Docunent No. §497655; thence Scuth 12 Degrees 45 Minutes 45 Seconds West along the
Eaaterly line of said parcel as conveyed by deed recorded as Document No. 6497655, a
distance of 79,08 feet to a point on the Northwestarly line of a parcel of land
conveyel to Western Electric Company Incorporated by deed recorded November 5, 1964
as Docunent No. 19294210; thence North 44 Degrees 31 Minutes 22 Seconds East along
the Northwesterly line of said parcel as conveyed by deed recordsd as Documant No.
19294210, a distinwe of 0.20 feet to the Northeas: corner thereof; thence South 17
Degress 19 Minutes C2 Seconds West along the Easterly line of said parcel as conveyed
by deed recorded as fvcument No. 19294210, a distance of 51.345 feet to an angle
cormer in said parce), thence South 2% Degrees 29 Minutes 42 Seconds West along the
Easterly line of said pusel as conveyed by deed recorded as Document No. 19294210, a
digtance of 51.35 foet to t'w Southeast corner thareof; thence South 89 Dejrees 58
Mirastes 25 Seconds West alan; the South line of said parcel as conveyed by deed
recorded as Document No. 19294710 and along the Nerth line of a parcel of land
conveyed to Manufacturers' Juncuion Railway Carpary by deed recorded November 5, 1964
as Document No. 19294211 a distance ot 255,36 fee: to the Northwest corner thereof;
thence South 19 Degrees 35 Minutes 5G aoconds Wes. along the Northwesterly line of
said parcel conveyed by deed recorded & Dorument No. 19294211, a distance of 13.71
feat to the Southwesterly corner of said narcel caveyed by deed recorded as Documsnt
No. 19294211, said Southwesterly comer being alsc the Northeagterly oorner of a
parcel of land conveyed to Western Electric Campary Incorporated by deed recorded
Novembor 5, 1964 as Document No. 19294210; therce along the Southarly lines of said
parcel conveyed by deed recorded a3 Document No. 1294210, said Southerly lines being
more pirticularly described as follows:

Peginning at the Northeasterly cormer of said parcel; thercs South 19 Degrees 35
Minutes 22 Ssconds West a distance of 78.25 feet 1o a point; thance South §5 Degrees
06 Minutes 02 Seconds West a distance of 289.38 feet to a polu:: thence South 89
Degreas 35 Mimites 02 Seconds West a distance of 107.29 feet tu 7 point; thencs Scuth
0 Degrees 04 Mimites 58 Secords East a distance of 86.79 feet to a roint; thence
South 80 Degrees 58 Minutes 21 Seconds West a distance of 50,69 fas: to the Southwest
corner of said parcel conveyed by deed recorded as Document No. 1929¢£10, being also
the Northeast comar of parcel of land conveyed tc Manufacturera' Junciiza nailwey
Company by deed recorded November 5, 1964 as Document No. 19294211;

thence along the Northerly, Westerly and Southsrly boundary lines of said parcsl
conveyed by deed recorded as Document No, 1929421, said boundary lines being more
particularly described as follows:
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Beginning at the Northeast carner of said parcel; thance South 80 Degrees
57 Seconds West along the Northerly line of said parcel a distancs 300
thence South 0 Degress 02 Minutes 45 Seconds Bast along the Westerly line
parcel a distance of 58.14 feet; thance South 55 Degreee 37 Minutes 34 Seconds Bast
along the Southerly line of said parcel a distance of 4.00 feet; thence North 68
Degrees 47 Minutes 36 Seconds East along the Southerly line of said parcel a distance
of 137.44 fest; thence contimiing North 71 Degrees 41 Mirutes 52 Seconds East aloryg
the Southerly line of said parcel a distance of 75.25 feet; thence South 18 Degrees
18 Minutes 03 Seconis East along A line in said parcel a distance of 6.09 feet to a
corner in said psivel as conveyed by deed recorded as Document No, 19294211, said
corner being in the Southeasterly line of a parcel of land conveyed to Western
Electric Camany laccyporated by deed recorded May 25, 1955 as Document No. 16247423;

thence South 66 Degrees o Minutes 49 Seconds West alang the Boutheasterly line of
said parcel as conveyed by arad recorded as Document No. 16247423, a distance of
134.22 feet 0 & cornar in saud parcel; thence South 0 Degrees 02 Mirutes 01 Seoconds
East along & line in said parce); being a line parallel with the East line of South
Cicero Avenun, a distance of 16.13 feet to a point in the Northwesterly line of Ogdan
Avenne par (rdinance adopted Septembar 8, 1888, said point being 125.43 feet (as
meamured along said Northwesterly line o€ Opden Avenue) Bast of the East line of
Sauth Cicero Avenue; thence South 77 Dacrcss 49 Mimites 49 Seconds West along said
Northweaterly line of Ogden Avenue a disvzoa of 85.43 feet to a point, said point
being 40.00 feet (as measured along said Notlnmsterly line) East of the East line of
South Cicero Avenue; thence Northwesterly 57.(0 feet along the arc of a circle,
concave to the Nartheast, having a radius of 32.4) feet, tangent to the last
described line, and whose chard of 50.27 feet bears 'crth $1 Degrees 06 Minutes 06
Seconds Weet, to its point of tangency with the East 1irs of South Cicero Averme at a
point 40.00 fest North of said Northwesterly line of O Avemw;
Degrees 02 Minutes 01 Seconds West along said East line of Scith Cicero
distance of 1210.18 fest to the hereinabove designated poirt of begimning, in Cook
County, Illinois.)

Bxcepting thorefrom the following described parcel of land:

That part of the West 1/2 of the Narthwest 1/4 of Section 27, Township 59 ilorth,
Range 13 Rast. of the Third Principal Meridian, described as follows:

Commancing at. the point of intersection of the East line of South Cicerv Averus
(being a line 33.00 feet East of and parallel with the West line of said Northwws¢

1/4) and the South line of Cermak Road (being a line 75.00 feet South of and parallel
with the North line of said North 1/4); thence South 0 degrees 02 mimtes 01 seconds
Bast, along said East line of South Cicero Avenmue, 1653,68 feet to the point of

51
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LEGAL DESCRIPTION CONTINUED

beginning c¢f the Tract herein described: ‘Thance North ¢4 degrees 57 minutes 59
seconds Rart, 28.28 feet; thance North 89 degrees 57 minmutes 39 seconds East, along a
line drawn perpendicular to the East line of Cicero Avenus, 130.00 feet; thence Bouth
45 degrees 02 mirutes 01 seconds East, 37.48 feet to the point of intersaction with a
1ine drawn 176.50 feet Eagt (as measured perpandicularly) of and parallsl with the
Bast 1line of South Cicero Avenus, aforesaid; thance Scuth 0 deqrees 02 minutes 01
seconds Bast, along said parallel line, 480.32 feet to the point of intarsection with
the Northerly line of a parcel of land oconveyed to Manufacturer's Junction Railway
Company hv deed recorded November 5, 1964, as Documant No. 19294211; thence along the
Northerly, Westerlv and Southerly boundary lines of said parcel conveyed by deed
recorded as Docuaw: No. 19294211, said boundary lines being more particularly
described as follovs:

Beginning at the Nortliszst carner of said parcel; thence South 80 degrees 51 minutes
57 geconds West along the #ortherly line of said parcel a distance of 136.89 feet;
thence Sosth 0 degrees 02 minmites 45 seconds Bast along the Weaterly line of said
parcel a distance of 88.14 fuet; thance South 35 degrees 37 minutes 34 seconds Esst
along the Southerly line of saldl peocel & distance of 4.00 feet; thence North 68
degrees {7 minutes 36 ssconds Easc alcoy the Scutherly line of said parcel a distance
of 137.44 feet; thence comtimuing Nrth 71 degrees 41 minutes 52 seconds East along
the Southerly line of said parcel a distance of 75.25 feet; thence South 18 degress
18 mimites 08 seconds East along & line ir raid parcel a distance of 6.09 feet to 8
coemer in said parcel as conveyed by dsed recorded as Document No. 19294211, said
comer bning in the Southeasterly lins of a parcyl of land conveyed to Westarn
Electric Company Incorporated by desd recorded May 25, 1955 as Documant No. 16247423;

thence Sauth 66 dagrees 55 mirutes 43 seconds West ¢long the Southeastarly line of
said parcel as conveyed by deed recordsd as Document ¥u. 16247423, a distance of
134.22 fest to a corner in said parcel; thance South 0 ‘grees 02 mimites 01 seconds
East alcng a line in said parcel, being a line parallel wich the East line of South
Cicerc Jverus, a distance of 16.18 feet to a point in the Noriwesterly line of Opden
Averms per Ordinance adopted September 8, 1888, said point betny 12%.43 feet (as
measured along said Northerly line of Ogden Avenue) East of the Pzt line of South
Cicero Avenwe; thence Bcuth 77 degrees 49 mimutes 49 seconds West along said
Nortimmsterly line of Ogden Avenus a distance of 85.43 feet to a polat, =aid point
being 40.00 fest (as measured along said Northwesterly line) East of tae Irst line of
South Cicero Averue; thence Northwesterly 57.60 feet along the arc of a cirile,
concave to the Northeast, having a radius of 32,31 feet, tangent to the lare
described line, and whose chord of 50.27 feet bears North 51 degrees 06 mimutrs 06
seconds: West, to its point of tangency with the East line of South Cicero TN
point 40.00 feet North of said Northwesterly line of Ogden Averus; thence
degrees; 02 mirutes 01 seconds West along said East line of South Cicero Avenue,
556& feet to the hereinahove designated point of beginning, in Cock County,
Illinois.

i
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Also exceptiny the following described parcel of land:

That part of the West 1/2 of the Northweat 1/4 of Section 27, Township 39 North,
Range 13 East of the Third Principal Meridian, described as follows: Conmencing at
the point of intersection of the Rast line of Scuth Cicerc Averus (being a line 33.00
foet Bast of and parallel vith the West line of said Northwest 1/4) and the South
line of Cermvik Road (being a line 75,00 feet South of and parullel with the Narth
line of said Narthwest 1/4); thence South O degrees 02 minutes 01 seconds Kast, along
said East 1l of South Cicaro Avenue, 1026.38 feet to the point of beginning of the
Tract harein depcribed: Therce contimiing South ¢ degrees 02 minutes 01 seconds
Bast, along said East line, a distance of 521.30 feet; thence South 45 degress 02
mirates 01 secon’s East, 28.28 feet; thence North 89 degress 57 minutes 59 ssconds
East, along a linhe drawn perpandicular to the Rast line of Cicero Averwe, 130.00
foet; thence Rortl Z4 degrees 57 mimites 59 seconds RBast 35.36 feet to the point of
intersaction with a 1is drawn 175.00 feet Rast (as measured perpandicularly) of the
RBast line of South Cicwro Avers, aforesaid; thence North O degrees 02 minutes 01
seconds West 516.30 feey; Uvince South B9 dagrees 57 mimutes %9 seconda West 175.00
feet to the hersinabove darcribed point of bagimning, in Cook County, Illinois.

PARCEL 2:

Easemant for the behefit of Tract X, as created by Document No. 27279502, for
location, maintenance, repair and rep!ssment of two sewers, together with the right
of ingress and sgress, across the follovi:s described property:

A strip of land in the Rast 1/2 of the Nortinest 1/4 of Section 27, Township 39
North, Rarge 13 East of the Third Principal Meridian, lying Northwesterly of
the Nortinmaterly line of Ogden Avenus, bounded a'd dsscribed as follows:

Comrencing on the Narthwesterly line of Opden Averwe ¢ a point which is 177.24 feet
Nortiwastarly of the intersection of said Narthwestarly lirs with the West line of
the Bast 1/2 of said Northweat 1/4 of Secticn 27, and runring thence Northwestwardly
along a straight line, parpendicular to said Nortlwesterly lire of Opdsh Averus, &
distance of 54.00 feet, to the point of beyiming for hereinaiizc Zescribed strip of
land; thonce continuing Northwestwardiy along said psrpendicular . ire, a distance of
20.00 fent; thence Northeastwardly along &4 line paralls) with said Noithwestarly line
of Ogdsn Averua, a distance of 566.49 feet to a point which is 14,25 fret (measured
perpendicularly) West from the center line of vacated South Kilbourn Avw. (South
43th Averue); thaence Rast along a line perpendicular to said center line o vacated
south Kilbourn Avemwe, said distance of 14.25 feet; thence South along the cenrar
1ine of said vacatad South Kilbourn Avermwe, a distance of 45.27 feet; thence
Nortiwestwardly along a straight line a distance of 39,32 fest to a point shich is
37,00 foet {measured perpsndicularly) Weet from afaresaid center line and 54.00 feet
(measurnd perpendicularly) Northwestarly from the Northwesterly line of
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aforementionsd Ogden Avenue; and thence Southwestwardly along a line parallel with
gaid Northwesterly line of Ogden Avenue, a distance of 532.72 feet to the point of
beginning, in Cook Comty, Illinois,

PARCEL 3:

Easement for the benefit of Tract X for vehicular accees acroes, to and from Tract X
and the tuming and mansuvering of vehicles, as created by the Agresment made by and
between Maufacturars’ Junction Railway Company and ATAT Technologies, Inc.

dated May 29, 1986 and recorded June 20, 1586 as Document No. 86,253,835 over the
following described land:

A parcel of lead in the West 1/2 of the Northwest 1/4 of Section 27, Township 39
North, Range 13 Zaxt of the Third Principal Meridian, described as follows:
Comencing at the oint of intersection of the £ast line of South Cicero Avenus
{being a line 33.00 €.+t Bagt of and parallel with the West lins of said Northwest
1/4.) and the South line =f Cermak Road (being a line 75.00 feet South of and
parallel with the North lioy, of said Northwest 1/4); thence South 89 Degrees 42
Minutes 07 Seconds East alig said South line of Cermak Road, 1176.98 feet to a point
120.00 feat West of the East [ire of the West 1/2 of said Northwest 1/4; thence Bouth
0 Degrees 40 Mimites 12 Seconds ‘Wert (along A line which, when extended, would
intarsect the North line of Ogden Avenue at a point 100.00 feet Westerly of the West
line of the right of way of the Chicigr and Weastern Indiana Railrvad) a distance of
1190.15 feet to the point of beginning o) ‘he following described parcel, being also
the Northeast corner of & parcel of land conveyed to Manufacturers' Amction Railway
Company by deed recorded April 25,1907 as Deaumant No. 4025197; thence South 89

47 Minutes 59 Seconds West along the Writh line of said parcel conveyed by
deed recurded as Document No. 4025197, a distarie of 0.73 feet to a point on the
Southeasierly line of a parcel of land conveyed to 'estearn Electric Company
Incorporated by deed recorded April 9, 1919 as Doorent No. 64976%5; thence South 12
Degrees 11 Minutes 32 S8econds West along the Southeastirly line of said parcel as
conveyed by deed recarded as Document No. 6497655, a distanca of 209.18 feet to an
angle corner in said parcel; thence South 2 Degrees 53 Minutes 20 Seconds West along
the Easterly line of said parcel as conveyed by desd reccrdel o7 Pocumant No.
6497655, a distance of 107.66 feet to the Southerly corner thersoi, said Southerly
corner being on the West line of a parcel of land as conveyed by the aforesaid deed
recordedi as Document No. 4025197; thence South 0 Degrees 02 Minutes 01 Ssconds Fast
along the West line of said parcel as conveyed by said deed recorded &= Zecsument No,
4025197, a distance of 3.42 feet to the Northerly cormer of a parcel of 1703
to Manufacturers' Junction Railway Company by deed recorded April 9, 1919 as Document
No. 6497655; thence South 3 Degrees 37 Minutes 59 Saconds West along the Westerly
line Of said parcel as conveyed by deed recordsd as Document No. 6497656, a distance
of 94.45 feet to an angle corner in said parcel; thance Scuth 10 Degreee 54 Mimutes
52 Beconds West along the Westarly line of said parcel as conveyed by deed reccrded
as Documant No. 6497656, a distance of 33.08 feet to the Scutherly commer thareof,
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EXHIBIT A - LEGAL DESCRIPTION

gaid Southerly cormer being also the Northerly cornmar of a parcel of land conveyed to
Western Rlectric Company Incorporated by deed recorded April 9, 1519 as Document No.
6497655; thance Sauth 12 Degrees 45 Minutes 45 Secorxds West along the Basterly line
of said pansel as conveyed by deed recorded as Document No. 6497655, a distance of
79.08 feat o a point on the Northwesterly line of a parcel of land comveyed to
Western Electric Company Incorporated by Deed recarded November 5, 1964 as

Document No. 19294210; thence North 44 Degress 31 Minutee 22 Seconds Bast along the
Northwesterly lins of said parcel as conveyed by deed recorded as Documant No.
19294210, a distance of 0.20 feet to the Northeast cornar thereof; thence South 17
Degrees 19 Mimutes 02 Seconds West altng the Easterly line of said parcel az conveysd
by deed recarded 7= Document No. 19294210, a distance of 16.4% feet to the Northerly
corner of a roaley easement conveyed to Western Klectric Company Incorporated by
grant recorded Novariar 9, 1964 as Dooument No. 19294209; thence South 0 Degrees X
Mimites 33 Seconds Exst along the Bast line of said roadway easement 58.98 feet (deed
= 59.20 feet) to a point of curve on said East line; thance Southeasterly 2.25 feet
along the Easterly line ct s2id yoadway easement, being the arc of a circle concave
to the Northeast, tangent to (he last described line, having a radius of 38.350 feet
and whose chord of 2.25 feei beave South 1 Degree 40 Mimutes 58 Seconds Bast to a
point; thence Nartheasterly 122.85 ceet alcng the arc of a circle concave to the
Northwest, having a radius of 313.99 {set and whose chard of 122.06 feet bears Noxrth
22 Degress 49 Minutes 53 Seconds Eait tn & point of campound curve; thence
Northeastarly 58.45 feet along the arc o/ a circle concave to the Northwest, tangent
to the last duscribed arc, having a radiiw <f 370.83 fest and whose chord of 38.39
feet bears North 7 Degrees 06 Minutes 27 Seconds Bast to a point; thence North 2
Degress 33 Minutes 30 Seconds East along a lie tangent to the last described arc,
254.90 feet; thence Northeastarly 50.49 feet aicao the arc of a circls concave to the
Southeast, tangent to the last described line, havipj a radius of 300.94 feet and
whose chord of 50.44 feet bsars North 7 Degreee 23 Yipites 55 Seconds Bast to a
point; thexe North 12 Degrees 12 Minutes 20 Seconds Part along a line tangent to the
last described arc, 54.81 feet to the point of interssccior with the East line of the
aforesaid parcel oomveysd by deed recorded as Document No. 4025197; thence North 0
Degrees 40 Minutes 12 Seconds East along said Kast line, 67.77 feet to the
hereinabovs designated point of begimning, in Cook Coumty, Iliiroiz.

PARCEL 4:

Easement for the benefit of Parcel 1 for roadway purposes, as creatsd by éivat made
by Manufacturers' Junction Railway Company to Western Electric Company Incurporated
dated October 28, 1964 and recorded November 5, 1964 as Document No. 192942(9 rwver
the following described land:
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A parcel of land in the Southwest 1/4 of the Northwest 1/4 of Section 27, Township 39
North, Range 13 East ammmimmm.n lying Noxth of the
Narthmtulylm Opden Avenus and West of the West right of way lins of the
Chicago and Westarn Indiana Railroad and commencing at the intersection of the North
and South centerline of the Northwest 1/4 of Section 27, aforesaid, and the aforssaid
Northwestsrly line of Opden Avenus; thence Southwesterly along the aforssaid
Northwesterly line of Opden Avenus, a distance of 54.70 feet to a polnt; thence
Northerly along a straight line, said line being the West lease line hetweun the
Manufacturers' Junction Railway Company and the Chicago and Western Indiana Railroad,
having a defleciicn angle of 113 Degrees 55 Mimutes 30 Seconds to the right with an
extension of the Varthweaterly line of Ogden Avenus, a distance of 0.02 feet to the
point of beginning, thence continuing Northerly along the last described line a
distance of 20.09 feut to a point; thence Southwesterly along a straight line having
a deflect:ion angle of {00 Yegrees 19 Mirutes 10 Seconds to the left with an extension
of the laat described liie a distance of 15.82 fest to a point; thance douthwesterly
along thn arc of a arve cozave to the Southeast with a radius of 163.28 feet and
whoge chord, having a length of )8.68 feet, makes an angle of 6 Degrees 48 Minutes 10
Seconds o the left with an extesion of the last described line, a distance of
38,77 fest to a point; thence Soutlweeterly along a straight line having a deflection
angle of 6 Dugrees 48 Mirutes 10 Secrad to the left with an axtension of the last
describel chord, a distance of 15.085 ze" to a point; thence Southwesterly along the
arc of a curve concave to the Northwest wish a radius of 146.92 fest and whose chord,
having a length of 57.62 feet, makes an angle of 11 Degrees 18 Minutes 27.5 Seconds
to the right with an axtension of the last dvecribed line, a distance of 57.99 feet
to a point; thence Northwesterly along the arc o7 a curve concave to the Northeast
with a radius of 46.92 feet and whose chord, haviry 2 length of 18.16 feet, makes an
angle of 22 Degrees 28 Minutes 03 Seconds to the right with an extension of the last
doscribed chard, a distance of 18.28 feet to a point; fhince Northeastarly along the
arc of & curve concave to the Northeast with a radius of 7.7 feet and whose chord,
having & length of 16,15 feet, makes an angle of 78 Degress 2i Minutes 32.5 Ssconds
to the right with an extension of the last dsscribed chord, « distance of 20.61 fest
to a point; thence Northeasterly along a straight line having « Zaflection angle of
67 Degrees 31 Minutes 55 Seconds to the right with an extension ¢f *w last described
chord, & distance of 154.07 feet to a point; thence Northerly alony a straight line,
said lire being the West lease line between the Manufacturers' Junctice Pailway

and the Chicago and Western Indiana Railroad, having a deflectiorn nugle of 66
Degrees 04 Minutes 30 Seconds to the left with an ommim of the last dezrzibed
line, a distance of 23.52 feet to a point; thence Southwesterly along a struilzat
line, suid line being along the face of the existing abutment, having a deflection
angle of 113 Degrees 55 Mimnutes 30 Seconds to the left with an extensiom of the last
describod line, a distance of 39.18 fest to a point; thence Northwesterly along a
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straight line, said lime being along the face of the existing abutment, having a
deflection anjle of 90 Degrees 00 Mimutes 00 Seconds to the right with an extension
of the last described line, a distance of 1.50 feet to a point; thence Soutinesterly
along a straight line having a daflection angle of 90 Degrees 00 Minutes 00 Seconds
to the left with an sxtension of the lust described line, a distance of 84.56 feet to
a point; thence Northwestarly along the arc of a curve concave to the Northeast with
a radius of 38.50 feet and whose chord, having a langth of 64,53 feet, makes an angle
of 56 Degress 56 Mirutes 22.5 Seconds to the right with an extension of the last
described lirm, a distance of 76.52 feet to a point; thence Northwesterly along a
straight line having a deflection angle of 56 Degrees 56 Minutes 22.5 Seconds to the
right with an ez esion of the last described chord, a distance of 59.20 fest to a
point; thencn Soutr-ssterly along a straight line, said line being the new property
line, having a deflaciion angle of 162 Degrees 39 Mimnutes 25 Seconds to the left with
an extension of the Jj:st described line, a distance of 35.25 feet to a point; thence
Southwesterly along a stzoight line, said line being the new property line, having a
deflection angle of 8 Degrers 20 Minutes 40 Seoonds to the right with an extension of
the last described line, a dizlance of 31.69 feet to a point; thencs Scutheasterly
along a straight line, said lity, being the existing easement line for roadway, having
a dsflection’ angle of 40 Degrese 2o Minutes 00 Seconds to the left with an extension
of the last descridbed line, a distarce of 91.18 feet to a point; thence Scuthwestarly
along the arc of a curve concave to Uz ilorthwest with a radius of 61.50 feet, said
arc being the existing easemsnt line foi woadway, and whose chord, having a length of
54.88 fost, makes an angle of 26 Degress 30 Minutes 02 Secorxds to the right with an
extension of the last described line, a disvance of 56.90 feet to a point; thance
Northeaster)y along a straight line having a uaflaction angle of 135 Degress 51
Mirtes 52 feconds to the left with an extension </ the last described chord, a
distance of 49.91 fest to & point; thence Southsas‘scly along the arc of a axrve
concave to he Northeast with a radius of 63.83 feet 7.2 whose chord, having & length

of 18.21 feat, makee an angle of 38 Degrese 28 Minutes {5 Seconds to the right with
an extension of the last described line, a distance of 18.7s leet to a point; thence
Noartheasterly along the arc of a curve concave to the Nortloaw'. with a radius of

103.34 feet and whoss chord, having a length of 35,95 feet, savs an angle of 18
Degress 13 Minutee 12 Seconds to the left with an extension of tow last described
chord, a distance of 36.14 feet to a point; thence Nartheastarly alorg a straight
line having a deflection angle of 10 Degrees 01 Minutes 03 Seconds Lo tha left with
an extansicn of the last described chard, a distance of 45.08 feet to ¢ point; thence
Northeastarly along the arc of a curve concave to the Scutheast with a radivi of
146.95 feet and whose chord, having a langth of 31.57 feet, makes an angle ri 6
Deqress 10 Mirutes 00 Seconds to the right with an extension of the last descritad
line, a distance of 31.63 feet to a point; thence Northeasterly along a straighi line
having a daflection angle of 6 Degrees 10 Minutee 00 Seconds to the right with an
extension of the last descrided chord, a distance of 14.58 feet to the point of
beginning, in Cook County, Illinois.
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PARCEL §:
Rasement (not, of record) far

actess betweon the East limne
19294209 described in Parcel

g
!

fit of Parcel 1 for roadway purposes to provide
Southern roadwey easament created by Document No.
and the Northerly line of Ogden Avenue. Said
easemant ig located in the tr ar roadway area shown on Plat of Survey No.
N-112479 datod November 11, 1387 reviged to Jaruary 4, 1950 by Nati Rurvey
Sexrvice, Inc., lying between Parcel 4 and Ogden Avenue.

PARCEL 6:

Easement for the ber2fit of Parcel 1 (for a term of 99 years from November 23, 1942
and terminable upon nL: month's prior notice) far roadway as created by the Agresment
made by and between Myruyacturers' Junction Railway Company and Western Rlectric
Company Incorporated, dat.c December 9, 1942 and recorded July 15, 1943 as Document
No. 13107924 and ag re-estzo).shed by the Mutual Grant of Easements made by and
between Manmifacturers' Junctisn Railway Company and AT&T Technologies, Inc.

dated May 29, 1986 and recorded June 20, 1986 as Document No.86,253,833 on a strip of
land, being 23 feet wide, 11.5 feo. on either side of a centerline described as
follows:

Begimming at a point on the Nartherly liic of Ogden Averwe 309.93 feet Scuthwest of
the intersection of the Narth and South cen’erline of the West 1/2 of Section 27, and
the Northarly line of Ogden Avenue, and measurel along the Northerly line of Ogden
Averne; thence Northeasterly along a line forming a Northeast angle of 21 Degrees 11
Minutes with the Northerly line of Ogden Avenue (\ Zjstance of 56.1 feet to a point of
tangency on A curve, said curve being convex to th: Zast and having a radius of 50
feet; thance Northerly along said curve, tangent to (v, last described ocourse, 52.08
feet through an arc having a control angle of 59 Degrees 41 Minutes, to a point of
tangency; thence Northwesterly along a straight line, tangenc to the last described
course, 123.6 feet to the Southarn boundary of Parcel 3 in Pmcument No. 13,107,924.

Alsc that triangular partion described as follows:

Beginning at a point on the Northerly line of Opden Averme 237.93 fee™ Sauthwest of
the intersection of the North and South centerline of the West 1/2 of Sscticn 27 and
the Northerly line of Ogden Avenue, and measured alang that line; thence
Northwesterly along a line forming a Northwest angle of 44 Degrees, 50 Mimtz with
the Northerly line of Ogden Avere a distance of 15.83 feet to a point on a 0T, ,
said curve being convex to the Southeast and having a radius of 61.5 feet, saic curve
being concentric with the curve described as a part of the center line in the strip
of land previously described; thence Southwesterly along said curve ¢.54 feet to a
point of tangency; thence Southwesterly along a straight line, tangent to the last

course, 26.44 feet to the Northerly line of Ogden Avenue, the last two
courses farming a portion of the Southeast baunding line 11.5 feet from and normal to
the centerline of the strip of land previously described; thence Northeasterly along
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the Northerly lins of Opden Avenue and forming a Northeast angle of 21 Degrees, 11
Minutes with the last described course a distance of 40.19 feet to the point of

beginning,
PARCEL 7:

Right or licunse for the benefit of Parcel 1 to use a certain subway near Opden
Averne to construct and maintain track

subway for purpoees of passage for and by ,chm, etc. asgrantsdintho
unrecorded Areement made batween Chicago

Belt Railway Comprary of Chicago and Westemm Bloctric Campany tod March 7, 19 3 as
regerved to Westem Zlectric Company
Junction Railwey Conary dated April 28, 1904; as the March 7, 1903 Agreement was
reinstated, ratified o7d confirmed by the Mutual Grant of Easements made by and
between Manufacturers' Jstaxtion Railway Campany and AT4T Technologies, Inc. dated May
29, 1986 and recorded une 2, 1986 as Document No. 86-253,833; and as the April 28,
1904 Agreement wag ratified a2 confirmed by the Releases, Cancellation and
Termination of Agreements Regardiny Real Estate made by and between Mamufacturers'
Junction Railway Company and AT&T Zechnologies, Inc. dated Msy 29, 1986 and recorded
Jume 20, 1986 as Document No. 86-253,831.

Said subway ig as shown on Plat of Survey 30, N-112479 dated November 11, 1987 and
revised to Jamuary 4, 1950 wads by Kationa' Survey Bervice, e

NOTR: ™he second subwRy referred to in said Mareements, being that nearest
Twenty-Second Street and in line with private Barton Avenue, has since been sealed
off ard its use terminated.

The Company hereby insures the Insured against any losa or damage resulting from the
Insured's irability to use the Socuthern Subway as set forth in that osrtain Agreemsnt
dated March 7, 1903 made by and between Chicago and Westery Iriiana Railroad Company,
The Balt Railwey Company of Chicago and Western Electric Cumpny (“Agresmsnt') for
vehicular traffic subject however to the use restrictions as se’. farth in the
afcremantioned Agreement.

Nothing herein should be construed as insuring that the right or liceme )efarred to
wauld not bo terminable due to, among other things, that it is not assigvs’a or
assumable o that it is conditioned upon certain uses being made of the s’

PARCEL 8:

Easements for the benefit of Parcel 1 for installation, operation, etc. of
underground gas lines and facilities related thereto as created by the Declaration of

E
i
:
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Gas Line Eazemsnts and Consents dated May 31, 1989 and recordad September 14, 1989 as
Document No. €9-432,628 made by and between America National Bank and Trust Cowpany
of Chicago, Truat No. 102624~00, and said Bank, Trust No. 67628, and the Declaration
of Reallocated Responsibilities by said Bank, Trust No. 67628, recorded January 22,
1990 as Document No, 90-033,064 over certain premises lying Northerly of and
adjoining Parcel 1 as more particularly described in Exhibit 3 and depicted on
Exhibits 4 anxdl 5 to said Declaration.

PARCEL $:

Rassments for the ranefit of Parcel 1 to install, oparate, etc. water lines {the OM
Lines) located on Puacel 1 and connect same to a water line (the Retail Line) located
on certain prumises i Northerly of and adjoining Parcel 1, as created by the
Water Line Easement Agroement and Conssnts recorded November 9, 1989 as Document No.
§9-534,482 and the First Jmadment thereof recorded Jauuary 22, 1990 as Document No.
90-032,066. Those portions of the (M Lines which are (i) located on Parcel 1 are
described in Exhibits 5 ana 6 £d (i1) located on the adjoining premises are
described in Bxhibits 7, 8 and £ thereto. The Retail line is described in Rxhibit 3
thareto., All of the aforesaid are Gepictsd an EBxhibit 4 to said Agreement.

PARCEL 10:
Rasement for the benefit of Parcel 1 for pudestrian and vehicular access as creatsd

by the Declaration of Access Easements recorcved Jamuary 22, 1990 as Documant No.
90-032,067 wde by and between American National ank and Trust Company of Chicago,

Trust No. 67628, and said Bank, Trust No. 102624~0, ower certain premises lying
adijacent to Parcel 1 as more particularly 7& in 2xhibit € to said Declaration.

Permanent Tax Numbers: 16-27-100-88¢ 038
{Affects part of Parcel 1)

Volum: 43
16-27-100~009

{Affects part of Parcel 1)

16-27-100-010 P

{Affects part of Pa::y/.

16-27-100-0m 02 6 7
(Affects part of Parcel 1) e e

PARCEL 11:

Lot 1 in Rawthome Works First Addition, being a Subdivision o

of the Nortimwest 1/4 of Section 27, Township 39 Narth, Range 13 East

Principal Meridian in Cook County, Illinois, according to the Plat thareof recordad
May 23, 1989 as Document Number 89-233471.
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PARCEL 12:

Easement far the benefit of Parcel 11, as creatad by Document No. 27279504, for
location, maintenance, improvement, repair and replacemsnt of the underground 12 KV
slectric sarvice line or installing a line of different capacity, and for acceas
thareto, across the following described property:

A strip of land in that part of the East 1/2 of the Northwest 1/4 of Baection 27,
Township 39 Nort':, Range 13 East of ths Third Principal Meridian, bounded and
described as follww=:

Camencing at a point which is 916.25 feet (measured perpendicularly) South of the
North lins of the Nortnaest i/4 of said Section 27 and 81.35 feet (meamured
perpendicularly) Bast frca the Weet line of said Bast 1/2 of the Northwest 1/4, and
runing thence East along a straight line, having as its Easterly terminus a point
vhich is 914.04 feet (msasured parpendicularly) South from said North line of the
NHorthwest 1/4 of Section 27 and 2¢7.31 feet (measured perpendicularly) West from the
West line of Kanneth Avers (66.00 <ext wide), a distance of 121.75 feet to the point
of beginning for the hereinafter dez~ribed strip of land; thence continuing East
along said last described line a distarcs of 3,00 feet; thance South along a straight
line, parallel with said West line of tiic Zast 1/2 of the Northwest 1/4 of Section
27, a distance of 214.15 feet, to a point n the North face of the concrets wall of
an undarground vault, said point being 3.00 Ueel East of the Northwest corner of said
vault; thence East a distance of 3.10 feet; theac) South a distance of 8.67 feet to
the Southsast corner of said vault, which is locrcsi on the North face of a concrete
wall to an existing tunnel; thence West alung the rur:: face of said tunnel wall, a
distance of 2.50 feet; thence South a distance of 2.C0 £mset; thence West along a
straight line parallel with said tumel wall, a distaice £ 124,97 feet, to a point
which is 81.73 feet East (measured perpendicularly) from the ‘et line of said East
1/2 of the Northwest 1/4 of Section 27; thence North along 4 straight line a distance
of 2.00 feet to a point on the aforesaid North face of the tuivel wall, which point
is 61.72 feet (measured perpendicularly) East from said West liiw) of the Bast 1/2 of
the Northwest 1/4; thance East along the North face of said tunnel wall, a distance
of 117.82 feet to the Westerly face of the concrete wall of the afareentionad
undergraund vault; thence Northeastwardly along said Westerly face, a distance of
9.35 feet to the Narthwest corner of said vault, and thence North an a stiaight line,
a distance of 214.15 feat to the point of beginning, in Cook Coumty, Illirncis.

PARCEL 13:

Eagement, for the benefit of Parcel 11, as created by Document No. 27279%04, for
access to the valve for a fire protection water line acroes the following described

property:
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A pectangular segment of land in that part of the Bast 1/2 of the Northwest 1/4 of
Section 27, Township 39 North, Range 13 East of the Third Principal Meridian, bounded
and described as follows:

Commencing at a point which is 916.25 feet (measured perpendicularly) South of the
North line of the Northwest 1/4 of said Section 27 and 81.35 feet (measured
perpendicularly) Bast from the West line of said Bast 1/2 of the Northwest 1/4, and
running thence East along a straight line, having as its Easterly terminus a point
vhich is 914.04 fent (msasured perpendicularly) Sauth from said North line of the
Northwest 1/4 of caction 27 and 347.31 feet (measured parpendicularly) West from the
Weat line of Xennet): Avemue (66.00 feet wide) a distance of 29,00 feet to the point
of beginning for the hureinafter rectangular segment of land; thence continuing East
along said last descriied line, a distance of 10.00 feet; thence alongy lines which
are perpsndicular to or pasnllel with said last described line, respectively, the
following courses and distarins: South, a distance of 8.00 feet; West, a distance of
10.00 feet, and thence North, a distance of 8.00 feet to the point of begiming, in
Cock County, Illinois.

PARCEL 14:

Basement for the benefit of Parcel 11 fo¢ roadway purposes, as creatsd by Grant made
by Manufacturers' Junction Railway Company o Western Electric Company Incorporated
dated October 28, 1964 and recorded November 7, 1964 as Document No. 19294209 over
the following described land:

A parcel of land in the Scuthwest 1/4 of the Northwesi 1/4 of Section 27, Township 39
North, Range 13 East of the Third Principal Msridian, lying North of the
Northwesterly line of Opden Averue and Weet of the Weet right of way line of the
Chicago and Western Indiana Railroad and commencing at the intarsection of the North
and South centerline of the Northwest 1/4 of Section 27, ature2aid, and the aforesaid
Northwesterly line of Ogden Avenus; thence Southwesterly alony ¢h:e aforesald
Northwesterly line of Ogden Avenue, a distance of 54.70 feet to 4 pcint; thence
Northerly along a straight line, said line being the West lease linc betwsen the
Manufacturers' Junction Railway Company and the Chicago and Western Indiiva Railroad,
having a deflection angle of 113 Degrees 55 Minutes 30 Seconds to the rioht with an
extension of the Northwesterly line of Ogden Averue, a distance of 0.02 {erc o the
point of beyinning; thence continuing Northerly along the last described lins a
distance of 20.09 feet to a point; thence Southwesterly along a straight line ax7ing
a deflection angle of 100 Degrees 19 Minutes 10 Seconds to the left with an extension
of the last described line a distance of 15.82 feset to a point; thence Southwesterly
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along the arc of a curve concave to the Southesast with a radiue of 163.28 feet and
whose chord, having a length of 38.68 feet, makes an angle of ¢ Degrees 48 Minutes 10
Ssconds to the left with an extension of the last described line, a distance of 38.77
feet to a point; thence Southwesterly along a straight line having a deflection angle
of 6 Degress 48 Minutes 10 Beconds to the left with an extension of the last
deacribed chord, a distance of 15,095 feet to a point; thence Southwestarly along the
arc of a curve concave to the Northwest with a radius of 146.92 feet and whose chard,
having a length of 37.62 feet, makes an angle of 11 Degrees 18 Mimites 27.5 Seccnds

to a point; thence Northwesterly along the arc of a curve concave to the Northeast
us of 46.92 feat and whoge chord, having a length of 18.16 feet, makes an
angle of 22 Degrees 28 Minutes 05 Seconds to the right with an axtension of the last
ibed chord, a Zistance of 18.28 feet to a point; thance Northeasterly along the
: with a us of 8.74 feet and whose chord,
ang 78 Degrees 41 Minutes 32.5 Seocands
an extavijon of the last described chard, a distance of 20.61 feet
; thence Northesstzrly along a @ t line having a daflection angle of
’ th an extension of the last described
.07 feet Vo a point; thence Northerly along a straight line,
ease lira between the Mamufacturers' JAumnction Railway
Western (nciana Railroad, having a deflection angle of 66
to the izzi% with an extension of the last described
to a poli’; thance Southwesterly along a straight
face of ti sxisting abutment, baving a deflectin
Seconds o Uis left with an extansion of the last
feet to a oint; thence Northwesterly along a
the face ol ‘ra existing abutment, having a
Mintes 00 Seccyds to the right with an extansion
distance of 1.50 feet to & point; thance Southwesterly
lection angle of 90 vovees 00 Minutes 00 Seconds
to the left with an extension of the last described line, 7 distance of 84.56 fest to
arve concew, to the Northsast with
length of 64/ 3% feet, makes an angle
t with an exteiis’on of the last
point; thence Nartites:ierly along a
Degrees 56 Mimites 22.\ Sseonds to the
right with an extension of the last described chord, a distance of 59.0 fest to a
point; thence Scuthwesterly along a straight line, said line being the ners jaoparty
lins, having a deflection angle of 162 Degrees 39 Minutes 25 Seconds to the ‘aft with
an extension of the last described line, a distance of 35.25 feet to a point; Zusnce
Scuthwesterly along a straight line, said line being the new property line, having a
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deflection angle of 8 Degrees 20 Minutes €0 Seconds to the right with an extension of
the last described line, a distance of 31.69 feet to a point; thence Southeasterly
along & straight line, said line being the existing essemsnt line for roadway, having
a deflection angle of 40 Degresa 26 Mimites 00 Seconds to the Jeft with an extension
of the last described line, a distance of 91.18 feet to a point; thence Southwestarly
along the arc of & curve concave to the Northwest with a radius of 61.50 feet, said
arc being the sxisting sasement line for roadway, and whose chord, having a length of
§4.80 feot, makes an angles of 26 Degrees 30 Minutes 02 Seconds to the right with an
axtension of the last described line, a distance of 56.90 feet to & point; thence
Northeasterly along a straight line having a deflection angle of 1

Minutes 52 Seconds to the left with an extension of the last described chord, a
distance of 49.71 feet to a point; thence Southsasterly along the arc

concave to the Northeast with a radius of 63.83 feet and vhose chord, having

of 18.21 feet, makra an angle of 38 Degrees 28 Mimutes 05 Seconds

an extension of the ‘asl described line, a distance of 18.28 feet to a

Northeastarly along the arc of a caurve concave to the Northwest with a

103.3¢ feot and whose chced, having a length of 35.95 feet, wakes an angle

Degrees 13 Mirtes 12 Sscox’s to the laft with an extension of the last described
chord, a distance of 36.14 feer to a point; thance Northeasterly along a straight
line having a deflection angle <f 10 Degress 01 Mimutes 03 Seconds to the left with
an extension of the last describad chord, a distance of ¢5.08 feet to a point: thance
Northsasterly along the arc of & curvw concave to the Southeast with a radius of
146.95 fest and whose chard, having a length of 31,57 feet, makes an angle of &
Degrees 10 Mimtes 00 Seconds to the righr with an extension of the last described
line, a distance of 31.63 fest to & point; thonce Northeasterly along a straight line
having a deflection angle of 6 Degrees 10 Miwtes 00 Mimutes 00 Baconds to the right
with an extension of the last described chord, & listance of 14.58 feet to the point
of beginning, in Cock County, Illinois.

PARCEL 15:

Easement (not of record) for the benefit of Parcel 11 for roatay purpcses to provide
access between the East 1 roadway easemsr.c <reated by Documant No.
13294209 deacribed in Parcel 14 above and the Nartherly line ol Goden Avenue. Sald
sasamant is locatad in the triangular y area shown on Plat or &uarvey No.
N-110658 dated December 12, 1985 amd to Jaruary 4, 1990 by Awional Survey
Service, Inc., lying between Parcel 14 and Ogden Avenis.
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PARCEL 16:

Right or license for the benefit of Parcel 11 to use a certain subway near Oyden
Avernie to construct and maintain track oparate cars thereon and to use said
waons, etc. as granted in the
Westarn Indiana Railroad Company, The
Belt Railway Company of Chicago and Western Elsctric Company dated Msrch 7, 1903; as
reserved to Western Blectric its unrecordsd Agreement with Manufacturers'
Junction Railway Company dated 28, 1904; as the March 7, 1903 Agreament was
reinstated, ratificd and confirmed Mitual Grant of Basements made by and

between Manufactursrs' Junction Railway Company and AT&T Techmologies, Inc. dated May

29, 1986 and recorded June 20, 1986 as Document No. 66-253833; and as the April 28,
1904 Agresmant was raciiied and confirmed by the Release, Cancellatiom and
Termination of Agreensiic: Regarding Rsal Estate mada by and between Mamufacturers'
Junction Rallway Company o#7d ATAT Techrologies, Inc, dated May 29, 1986 and recorded
June 20, 1986 as Document No. R6-253834,

Said subway is as shown on Plat <& survey No. N-110658 dated Decembar 12, 1985 and
revised to January 4, 1990 mads by Nicional Survey Service, Inc,

NOTE: The sscorxxi subway referred to in s2id Agreements, being that nearsst
Twenty-tSecond Street and in line with prive’s Barton Averue, has since been ssaled
off and its use terminated,

The Company bereby insures the Insured against 2.y logs or damage resulting from the

Insured's inability to use the Sou as s»% forth in that certain Agreement
dated March 7, 1903 made by and be wtern Indiana Railroad Company,
The Belt Railway Company of Chi Electric Company {"Agresment”) far
vehicular trafiic subject, however, restrictions 28 set forth in the

aforemantionsd Agreament.

Nothing herein should be construsd as ,
was not terminated or would not be terminable dus to, among other chings, that it
not assignable cr assumable ar that it is conditioned upon certain wass ing made

Permanent Tax Mumbers: 16-27-101-88 OO Volume: 578
(AMfects Parcel 11}
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Loan No. 88~113

AMENDED AND RESTATEDR PROMISRORY MOTR
$15,331,121.18 Dacember 1, 1994

chicago, Illinois

3. Principal Amount. POR VALUE RECEIVED, the undersigned,
CABLE FLANT JOINT VENTURE, a California general artnership
("Cabls"!, CN COMPLEX JOINT VENTURE, a California gensral
partnershi) ("CM") (Cable and CM are herainafter collectively,
1ointly ard saverally, referrsd to as the "Maker"), having ite
prineipal plaoa of business at c/o Insignia Financial Group, Inc.,
One Insignia Zizsncial Plaza, Post Office Box 1089, Gresnvills,
Bouth Carolina 25402, hersby promises, jointly and severally, to
pay to the order of YELLER FINANCIAL, INC., » Delawars corporation
(the "Lender"), at £.0 West Monroe Strest, 15th PFloor, Chicaqe,
I1linois 60661, or at such other place as the holder hereof from
time to time may designatz in writing, the principal sum of Fifteen
Million Thres Hundred Thiriy-One Thousand One Hundred Twenty-One
and 15/100ths Dollars ($15,711,121.15) or so much thereof as may
from time to time be disbulse? and outstanding (the "Principal
Anount®), together with intertat on the unpaid Principal Amount
from time to time outstanding at the "Intsrest Rate" (as
hereinafter definad) in lawful riomay of the United States of

America (the "Loan"),

2. JIptersmt. As used in this Promirzory Note (this "Note"),
the term "Interest Rate” means a floating ra’e per annum squal to
one and seventy-five one-hundredths perceiv (1.75%) plus the
Corporate Bass Rate (the aggregate rate ra’arred to as the
"Interest Rate"). “Corporate Base Rate" shali mean the interest
rats announcsd by The First National Bank of Chiciyo from time to
time as its Corporate Bass Rate in effect at its rain office in

Chicago, Illinois.

3. Ioterast Pavments: Naturity Date. Interest shul. accrus
on the Principal Amount from time to time outstanding it the
Interest Rate, and principal and intersst shall be paid in arrears
to the holder hereof in the following manner:

{(a} On the first (1st) day of each month heresfter,
Maker shall pay interest computed at the Interest Rate monthly
in arrears on the first day of each month. Intersst shall he
calculated on a 360 day year and charged for the actual number
of days elapsed; and

(b) The entirs unpaid Principal Amount, together with
any accrued and unpaid interest therson and any other amounts
then due hereunder or under the "Second Note", the “Mortgage"
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or the *"Other Agreemants®” (as said terms are hereinafter
defined) (all of which amounts are hereinafter collesctively
referred to as "Maker's Liabilities™), shall he dus and
payable on December 31, 1995 (the "Maturity Date"), unless
Maker's Liabilities become due and payable soonsr because of
accelsration or prepayment, in which case Maker's Liabilities
shall be due and payable in full on ths date of such
acceleration or prepayment, and shall be paid in imnediately
available funds at Chicago, Illinois or such other placs as
the holder harsof from time to time may designate in writing.

4. Applization of Paymapts. Except as othsrwise spscifi-
cally wrovided herein, all paymsnts made pursuant to the terms of
this Nole may, at Lander's option, be appllied to the payzent of any
fees, «xzanses or other costs that MNaker is obligated to pay
hersunder z: under the tarms of the Mortgags or Other Agresments,
to interest va tha unpaid Principal Amount at the Interest Rate, or
to reduce the anpaid Principal Amount of ths Loan.

5. Becurity.- Repayment of this Note 1s secured by a
MORTGAGE, SECURITX 4ALREEMENT AND ASSIGNMENT OF LEASES AND RENTS
dated as of January 18, 1990 from Nakar, as mortgagor, to Lander,
as mortgagea, recorded in the office of the Recorder of Cook
Counti, Illinois as Document No. R§0-~039221, as arendsd by that
certain First Loan Modificsilon and Assumption Agreement dated as

of April 1, 1991 and recorded. inr the Recorder's Office as Document
No. $1-154822, by that certain Sscond Medification Agreament dated

as of August 5, 1953 and recososd on August 27, 1993 in the
Recorder's Office as Document No. 53684196 and by that certain
Third Modification Agressment dated zs sven date herewith (collec~-
tively, the "Mortgage") sencumbering +eal estats in Cook County,
Illinois (the "Mortgaged FProperty");, »nd by other sscurity
avidenced by agresnents, security agrssments, assignments of leases
and renta, financing statements, instruments and documents hersto-
fore, concurrantly herewith or from time to tins rerseafter axescuted
and dslivered by or on bshalf of Maker (hereinactscs, together with
the Amendsd and Restated Standing Mortgage Loan Commitment from
Lendar to Maker datad January 3, 1990, as anended, 7nd the Second
Note, collectively referred to as ths "Othsr Agresrsita“). The
provisions of said Second Note, Mortgage and ths Othei ajresnents
are hereby incorporated herein and made a part hersof Dy this
refersnce vwith the same force and effect as if fully sec. forth
herein. The Sacond Note shall mean that certain Anended and
Restated Promissory Note of even date herewith in the principal
amount of $2,750,000.00 made by Maker to Lender, as modified from

tine to time.

6. Prepavmepnt. Provided there doss not exist s default or
event of dsfault (or any set of circumstances which, with the
passage of time or the giving of notice, would constitute a dsfault
or avant of default) under this Note, tha Sacond Nots, the Morte-
gage, or the Other Agresments, Maker shall have the right to prepay

=
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Maker's Liabilities in full, but not in part, on any wnonthly
installment payment due date upon not less than sixty (60) days'
Krior written notice to the Lender or the then currsnt holder

earsof; provided, however, Maker shall have no right to prepay
Maker's Liabilities outstanding hereunder unlass Maker shall
concurrently prepay all amounts then outstanding under the Second
Note, in acoordance with the terms and conditions thereof.

7. Late Charges. If any installment of principal or
intersst due hereunder, or any monthly deposit for taxes if
required under the Mortgage, shall bscome overdus for a period in
excess 2f ten (10) days, Maker shall pay the holder hsrecf a “late
chargu™ 2f four cents ($.04) for each dollar so overdus, in order
to defruy vart of the increassd cost of collaction occasioned by
any such lzta payments, as liquidated damages and not as a panalty.

8. Dalyidhe AND IT IS HEREBY EXPRESSLY AGREED by Maker that
tine is of the essence hereof, and if any default ocours in any
payment of principal or interest heraunder on any date on which any
such payment bscomcs ¢:e and such default continues unocured for ten
(10) days, or if ary Asafault or event of default occurs in the
performance Or observance of any term, agresment or oondition
contained in this Note, ir ths Sscond Note, in ths Mortgage or in
any of the Other Agresmency, which default continues beyond any
applicable oure or grace psriod, if any, or if the right teo
forecloss the Mortgage accrues Lo any holder of this Note, then, at
the option of the holder hereol:

{(a) the holder hereof may zallect intsrest on the entire
unpaid Principal Amount of this ¥ote from time to time out-
standing at a per annun rate of in‘zrest (the "default rate")
egual to the sum of the Interest Rats jlus four parcent (4%)
from the date of the occurrencs of svo% default or avent of
default until such time as such default or svent of dsfault is

cured; and '

(bj the holder hereof ma{, in additioxn. dsclara all of
Maker's Liabilities to be immediataly due and payabtle, without
n9ticc, notice being hereby expressly waived; and

(¢) the holder hereof may, in addition, pursus e2ch and
svery othsr right, remedy and pover available to it undaz this
Note, the Second Nots, the Mortgage and/or the Other Agroe-
ments and/or available to it at law or in equity.

The rightl, renedies and povers of the holder hsrecf, as pro-
vided in this Note, in the Second Note, the Nortgage and the Other
Agreszents, are cumulative and concurrent, and may bs pursued
singly, successively or together againat Maker, thes property
desoribed in the Mortgags and/or the Other Agresments, &ny guaran-
tor(s) hersof and any other security given at any time by any party
to securs the payment hereof, all at the sole discretion of the

-3-
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holder hereof. The holder hereof may resort to avery other right
or ramedy available at law or in equity without first exhausting
the rights and remedies contained herein, all in such holder's sole
discretion. Pailure of Lender, for any period of time or on more
than one occasion, to exerciss its option to accelerats the
Maturity Date shall not constituts a waiver of the right to exer-
cise the same at any time during the continued existence of any
default undar this Note, the Becond Note, the Nortgage or the Other
Agrespents or in the svent of any subseguent default under this
Note, the Second Nota, the Nortgage or the Othar Agreezments,
Lender shall not by any other omission or act ba desmed to waive
.nI of its rights or remedies hersunder unless such waiver be in
writing and signed by Lender, and than only to the sxtent specifi-
cally set forth thersin. A wailver in connsction with ons event
shall not os construed as continuing or as a bar to or waiver of
any right <7 vemedy in connection with a subsaguent avant.

Maker walviz presantment for paymant, demand, notice of non-
paynent, notice ¢f dishonor, protest of any dishonor, notice of
protest and protast ~f this Note, and all other notices in connec-
tion with the delivicy, acceptance, parformance, dJdsfault or
enforcement ©f the pgay=ant of this Note, and agrees that its
liability shall be usccnditional and without regard to the
liability of any other purty and shall not bs in any manner
affected by any indulgence, uxtension of time, reneval, waiver or
nodification granted or consanted to by the holder hereof; and
Maker consants to avery sextensitn of time, renswal, waiver or
modification that may be granted ry any holder hereof with respect
to the payment or other provisions ¢{ this Note, and to the releass
of any collateral given to securs tiiz payment hereof, or any part
hereof, with or without substitution, «nd agrees that additional
makers or guarantors or endorsers pay bscome partiss hsreto without
notice to Maker and without affecting <the liability of Maker

harsunder.

If any attorney is engaged (a) to collect ;1] or any portien
of Maker's Liabjlities whether or not 1legal jisoceedings are
thersatter instituted by Lender; (b) to represan. lznder or any
holder hereof in any bankruptecy, recrganization, recei/ership, or
other procesdings affecting creditors' rights and involviiy a claim
under this Note; (o) to protect the liens of the Mortge¢a or the
Other Agreements; (4) or to represent lLandear or any holdsI dereof
in any other proceedings whatsoever in connsction with thi: Notes,
the Mortgage or the Other Agresments, then Maker shall pay to
lendar or any holder hereof all reasonable attorneys' fess, costs
and expenses in connection therswith, in addition to all other

amounts due hereunder.

9. Interpretstion. The validity and interpratation of this
Note shall bs governed by the laws of the Btate of Illinois,
without regard to the conflicts of law principles thersof.

-‘-
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10. Linitatien. It is agreed that notwithstanding any provi-
sion to the contrary in this Note, the Second Nots, the Mortgage,
or the Othar Agresments, no such provision shall regquire the pay-
ment or permit the collection of any amount in sxcess of the maxi-
mup anount of interest parmitted by applicable lav to be charged
for the use or detention, or the forbearancs in the ccllection, of
. all or any portion of the indebtedness evidenced by this Note
("Excess Intarest®). If any Excess Interest is provided for, or is
adjudicated to be provided for, in this Note, the Bacond Note, the
Nortgage, or any of the Other Agreements, then in such event (a)
the provisions of this Paragraph shall govern and control; (b)
neither Maker nor any guarantor or endorssr shall be obligated to
pay any Excsss Interest; (¢} any Excess Interest that Lender may
have recuived hersundsr shall, at the option of Lender, be (i)
applisd 47 a oredit sgainst the then outstanding Prinoipal Amount
of the Loan, scorusd and unpaid interest therson (not to exceed the
maximum amovi permitted by applicable law), any othar of Naker's
Liabilities, o7 all of the foregoing; (ii) refunded to the payor
thereof; or (143) any combination of the forsgoing; (d) the
Intarest Rate slall be automatically subject to reduction to the
maximum lawful contrzct rate allowed under applicable usury lavs,
and this Note, the Mcrto2qe, and any of ths Othsr Agresmsnts shall
be desned to have bael, and shall be, reformed and modified to
reflect such reduction in the Intearast Rate; and (e) neither Nakar
NOr any guarantor or endorger shall hava any actiocn against Lander
for any danages whatscever arising out of the payment er collection

of any Excess Interest.

311. Naiver of Jury Trisl. N/ZR WAIVES THE RIGHT TO A TRIAL
BY JURY IN ANY ACTION OR PROCEEDING Z2.2ED UPON, OR RELATED TO, THE
SUBJECT MATTER OF THIS NOTE. TP:i3 WAIVER IB KNOWINGLY,
INTENTIONALLY, AND VOLUNTARILY MADE® BY MAKER, AND NAKER
ACKNOWLEDGES THAT NEITHER THE LENDER NOIi MNY PERSON ACTING ON
BEHALF OF THE LENDER HAS MADE ANY REPRESENTATIONS OF FACT TO INDUCE
THIS WAIVER OF TRIAL BY JURY OR IN ANY WAY TO MCPYI¥Y OR NULLIFY ITS
EFFECT. MAKER FURTHER ACKNOWLEDGES THAT IT Ha® REEN REPRESENTED
(OR HAS HAD THE OPPORTUNITY TO BE REPRESENTED) I[N THE BIGNING OF
THIS NOTE AND IN THE MAKING OF THIS WAIVER BY INUEPZNDENT LEGAL
COUNSEL, SELECTED OF IT8 CWN FREE WILL, AND THAT 11 PAR HAD THE
OPPORTUNITY TO DISCUSBS THIS WAIVER WITH COUNSBEL. MNAYX.Z. TFURTHER
ACKNOWLEDGES THAT IT HAS READ AND UNDERSTANDS THE MEXNFING AND
RAMIFICATIONS OF THIS WAIVER FROVISION AND AB EVIDENCE OF Tii%Ts FACYT
BIGNS IT8 INITIALS.

ar's in als

12. ZExoulpation. Notwithstanding any provision to the con-
trary contained hersin, neither Maker nor its genaral partners
shall be personally liable tc pay Maker's Liabllities by reascn of
any default hersunder, except that after (i) the occurrence of any
monetary default; ({i) notice of the occourrsnce of any non-monetary

-1
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default; or (iii) acceleration of Naker's Liabilities, Maker and
its genesral partners shall be personally liable to the sxtent of
all gross incoms from the Mortgaged Property which is not there-
after applied in payment of Maker's Liabilities or expended in
connaction with the oparation of the Mortgaged Property in the
ordinary course of business (including without limitation, the
paysent of managenant fess permitted by the terms hereof and of the
Other Agrsements), and Lendar agrses to look solsly to the
Mortgaged Property and to any other collataral herstofore, now or
hereaftar pledged by Maksr or any other party for the payment of
Maker's Liabilities; provided, however, that nothing contained in
this Section shall: (4) limit or be construed to limit or impair
the enicement againat the Mortgaged Property and/or any other
security so mortyaged and/or pledged, of any of the rights and
remedias (f Tender under this Nots, the Sscond Nots, the Nortgage
or tha Othes L~oresments; or (i4) relsase Naker, any gensral partner
of Maker or any other party from personal liability arising under
Sections 12.1(b), 12.1(c) (111) and (iv)}, 12.1(4)(1ii), 12.1(e) (1i),
12,2, 12.3(1) ani 12.3(4) of the Mortgags and Section 2 of the
Indennification Agreement dated as of Jsnuary 18, 1990 in
connection with the Secand Note or ariling from fraud, material
representation or breich of trust from misapplication of trust
funds (such as insurance rroceeds or condepnation awards) which may
cona into posseasion of “akar or arising from intentional or
patarial waste to the Mortge,«d Property.

This Note amends and restates in its entirety that certain
Pronmissory Note dated January 18, 2%9%0 from Maker to the order of
Lander in the original principal azount of $24,150,000.00, as
anendsd from tirme to time, and is made 3. substitution therefor and
not in satisfaction thereof. This No’2 shall not be deaned to
conatitute a novation.

IN WITNESS WHEREOF, Naker has caused thix Note to be executed
as of the date first written hersinabovs.

CABLE PLANT JOINT VENTURE, a California
gsneral partnership

BY: Angsles Income Propertiss, 'ta, 6, a
California limited partnership, its
general partner

By: Angelas Realty Corporation 1I,

a California corporation, its
sols gensral partner

By:

Nane:
Ita:
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By: Angeles Realty Corporation II, a
Calitornia corporation, its general
partner

Byt
Name:
Its:

CM COMPLEX JOINT VENTURE, a California
general partnership

By: Angeles Income Properties, Ltd. 6, a
California limited partnership, its
genaral partner

By: Angeles Realty Corporation II,
a California corporation, its
scle ganaral partner

By!
Name:
Its:

Ang:ales Realty Corporation II, a
Califorrla corporation, its general
partner

By:
Nane:
Its:

wDOCUMENT £ CHOO0! (12060008908 121190.3; DATE: 1 21 A/ TIME: 16 M »
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Loan No. 89-112

AMENDED AND REGTATED PROMISSORX MNOTE

Chicago, Illinois

1. Pringipal Amount. FOR VALUE RECEIVED, the undersigned,
CABLE YIANT JOINT V. , & California general rlrtmrlhip
("Cable*; ., CM CONPLEX JOINT VENTURE, a California general
artnersalp ("CM") (Cable and CM ars hereinatter ocollectivaly,
ointly and deverally, referred to as the "Maker"), having its
principal plaece of business at o/o Insignia Financial Group, Inc.,
One Insignia Tinzncial Plaza, Post Office Box 1089, Gresnville,
South Carolina 29692, hereby promises, jointly and severally, to
pay to the order of IIELLER FINANCIAL, INC., a Delawars corporation
(the "“Lander"), at Iy West Monros Strest, 15th Floor, Chicago,
Iliinois 60661, or at ruch other place as the holder hsreof from
time to time may desigrata in writing, the principal sum of Two
Nillion Seven Hundred '»,2ty Thousand and No/100ths Dollars
($2,750,000.00), or so muck Lhereof as may from time to time be
disbursed and outstanding, inclusive of any and all “Accruad
Interest” (hereinafter defined) which is added to principal as
hereinafter set forth (the "Prlinnipal Amount®), together with
interest on the unpaid Principei Amount from time to tinme
outstanding at the "Interest Rate~ (12s hersinafter defined) in
lavful money of the United States of saurica (the "Loan%).

2. Interest. As used in this Promicsory Note (this "Note"),
the term "Intersat Rate" xeans a floatiry per annum rate of
interest, squal to four hundred (400) basis poilit3 over the London
Interbank Offered Rate (the "LIBOR Rate") gquote” szch business day
in The Wall Street Journal for notes maturing tiree (3) months
after issuance, under the captioned "Monay Rates, Lorion Interbank
Offered Rates (LIBOR).” Baid Intereast Rate shall (i) ke fixed for
each culendar month during the term of the Loan and shal) be com-
puted using the LIBOR Rate published prior to and in effest on the
first "Businass Day" (as hereinafter defined) of such cajendar
month; {(ii) by computed an the basis of a year consisting of 360
days; (iii) bz charged for the actual number of days within the
period for which interest is being charged; and (iv)} be charged
only on the Principal Amount of the lLoan then outstanding. The

rate so published by The Wall Street Journal for any date shall be
conclusive, and in the svent The Wall Strest Journal shall cease to

publish such a rate, then the rate for such instruments as pub-
lished by any national or international financial information
periodical or service sslected by Lender shall be substituted

therefor.
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3. Ipterest TPavments: Maturity Date: Net Cash Yliou.
Interest shall accrue on the Principal Amount from time to tinme
outstanding at the Interest Rate, and principal and interest shall
be paid in arrears to the holder hersof in the following manner:

(a) On the first (1st) day of each month hersatter,
installments equal to the "Net Cash FPlow" from the "Nortgaged
Property” (as said terms are hereinafter defined) (seid
amounts are hareinafter referred to as the "Nat Cash Flow
Payments") shall be dus and payable to Lender; provided,
however, that interast computed at the Interest Rate in excess
of the Net Cash Flow Payments (the “"Accrued Interest®), if
ary, shall accrue and be added monthly to the ocutstanding
prircipal balancs of the loan, and shall thersaftar itself
acer.e interest at the Interast Rata. At no time, hovever,
shall ¢cre amount of oumulative Accrued Interest eaxceed Thras
Hundrea Thousand and No/iooths Dollars ($300,000.00) (the |
*Maxinmum Int.srest Accrual®). In the event that the cumulative
Accrued Incrrast reaches the Maximum Interest Accrual, Maker
shall, for any moenth in which the Interast Rate is greater
than the Net Cairzia Flow Paymants, nake its monthly payment at
the Intsrest Rate, For any month in which the Intersst Rate
is less than the Not Cash Flow Payments, Maker shall make its
monthly payment at .2 Intersst Rate; and

(b} In addition Lo *he payment of interest and the
repaynment of the Principal Asount as provided hersin, on the
first (ist) dasy of each monch hersafter, Maker shall pay to
Lender an amount egqual to «pa hundred peroent (100%) of
"Adjusted Net Cash Flow® (as sucn tarm is hersinafter defined)
from the Mortgaged Property. Al) vayments with respsct to
Adiultcd Net Cash Flow shall bhe applirsa by Lendar first to the
Principal Amount outstanding hereuider and second to the
principal amount outstanding under thu’® ocertain Amended and
Restated Promissory Note of even dats herswith in the
principal amount of $15,331,121.1% nade by taker to Lendar, as
nedified from time to time (the "First Note®); and

(0) Ths entire unpaid Principal Anmount, *+csther with
any accrued and unpaid interast therson and any ocrer amounts
then due hersunder or under ths First Note, the "NMorcgage"” or
the "Other Agrasmants”,(as said terms are hereinattsr (vined)
(all of which aroutits are hereinafter collectively refarred to
a8 "Maker's Liabilities"), shall bes due and payable on
Dacenbar 31, 1955 (the "Maturity Date"), unless Maker's Liabi-
lities become dus and payable socner bscauss of accsleration
or prepayment, in which case Maker's Liabilities shall be due
and payabls in full on the date of such acceleration or pre-
payment, and shall be paid in immediately available funds at
Chicago, Illinois or such other place as the holder hareof
from time to time may designate in writing. on the Maturity
Date, Maker shall pay to Lander, in additiocn to all other

£€T8890c
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anounts due and owing harsunder and as part of Maker's Liabj-
iities, the appropriaste "Net Equity Payment® (as hersinafter
defined). Notwithstanding anything to the contrary containad
in this Note, providad that (i) no default or svent of default
exists or has aver sxisted under this Nots, the First Nots,
the Mortgage or the Other Agresments, and (ii) all amounts
then due and oving undar the First Note are paid in full on or
before the Maturity Date (the "First Note Pay-0ff"), all of
Maker's Liabilities under this Note, other than the obligation
to pay the Net Equity Payment, shall be deemed paid in full
simultansously with the First Note Pay~-0ff.

As :sad harein, the term "Net Cash Flow" ghall mean, as to any
one calsrlar month, all of the operating gross receipts derived
during ths: period of time from any and all sources from the
Mortgaged ®reperty and/or the operation thereof, including but not
limited to, vintal income, sxpense reimbursements, service incone,
parking inconmy, vending machine income (net of the vendor's share
thersof), late canrges, charges collectsd in connection with the
termination of lzasss, forfeited security deposits, incoms from
concessions, furnitare rental income, intsrsst and other income
earned on deposits rnd other investmsnts, proceeds from rantal
interruption insurance (but not the procesds of any other type of
insurance), and all otnsr) opsrating income from the Mortgaged
Property (collectivaly, "kecelints®) adiustad by deducting the fol-
lowing eaxpenses actually incucied and paid by Maker in respect of,
and propsrly allocable under acund accounting principles con-
sistently applied, to the gperutisn, maintenancs, managapeans and

of the Mortgaged Property, including, but not limited to,
any and all of the following (but witlirut duplication of any item)!
(s} debt service paid to Lender under tiia First Note; (b) capital
improvements to the Mortgaged Proparty anrroved by Lender; (o) real
estate taxes, including, without duplication, payments into real
estate tax impounds (excluding penalties and i:tarest on delinquent
payments); (d4) spacial assessments or simila. sharges (if paid on
an unacceleratsd basis); (e) personal proparty taxes (excluding
penalties and interest on dslinguent payments) (f) sales taxes
which are charged against Receipts (sxcluding penalties and
interest on delinguent peyments); (g) costs of utiiities, air
conditioning and heating for tha Mortgaged Proparty uw:iv paid by
tenants dirsctly to the utility companies; (h) routine zaintenance
and repair costs of a non-capital and recurring nature indurred in
the ordinary course of the business of owning and oparating the
Mortgaged Property, including the :reasonable salary (which includes
rsasonable employse benefits) of full and part time on-site
maintenance engineers and reascnable inventory of consumable
supplias and janitorial tools for use at the Mortgaged Property;
1) prenmiums to be paid for insurance carried on or with respeact to
tha Mortgaged Proforty {including premiums on insurance raguired by
Lander to be carried pursuant to the Loan Documents), together with
any deductibles paid by Maker in connection with a casualty; (4)
reasonable advertising and promoticn costs to obtain new leasas or
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E£SISP0SE




UNOFFICIAL COPY




UNOFFICIAL COPY

to axtend or rensv cxintiug leases and leasing commissions not in
excass of aix percent (63) with respect to nev lessss (which
comnissions shall be comprised of four percent (4%) to General
partner or affiliates of Maker and two parcent (2%) to independent
third party brokers) and not in excess of four percent (4%} with
respect to renswal of existing leases; (but only to the extant not
paid or resinmbursed with disbursements from the Tenant Improvensnts
and Leasing Conmissions Reserve established under the Loan Holdback
and Disbursemant Agreement of even date herswith by and batween
Maker and Lender); (X) managament fees which are not in excess of
four psroent (48) of gross coperating recaipts so long as no Evant
of Default has cccurred hereunder that has not been cured or
renedied for ninety (90) days, or management fees which ars not in
excesr_ Vf thres percant (3%) of gross opesrating receipts if an
Bvent of Default has ocourred hersunder that has not besn cured or
revedied f2r more than ninety (90) days; (1) sccounting and audit
feas and cus.s and attornays' fess and tax return preparation fees,
in each cas( aamonably incurred by Maker directly in connsction
vith the operatinn and management of the Mortgaged Proparty; (m)
all other operziing expsnses that are usual, customary and
reasonable for a ‘provarty similarly situated to the Mortgaged
Property in the ‘anicago, Illinois area (aolloctivalz, the
“Expansas”). Notwit‘hstanding anything included within the
forogoing definition ~i Expenses, the following shall be
specitically sxcluded froe Uxpensea: (a) foreign, U.8., stats and
local income taxes, franchir2 taxes or othar taxes based on incoms
and penalties and interest on delinguant payments of special
asssssnents or similar charges, (d) depreciation, amortization and
other non-cash deductions of drker for income tax or other
purposes; (o) paymants made in respect of principal or interest on
or charges related to any loan of Xaker other than the Loan; (4)
axpenses ©f Maker's partnership; and {e){I) any compensation,
expenses, ©costs or fees paid to wffillated or unaffiliated
managemsnt agents, leasiny agents, brokors or other parties in
sxcess of amounts sxpressly permitted hareuiidsr, as the case »ay
be, or, (1I) with respect to any conpansation, uxXpensss, costs or
fees not axpressly permitted hersunder, in axcesn of the reasonable
compensation or fess which would be payable to unrelatsd third
parties in arme-length transactionc for similar secvices in the
Chicago, 1llincis area. lender zgrees that a leasiny commission
paid to Insignia Financial Group, Ino. or its affiliates is
expresaly psrmitted hereby.a2nd is not in excess of the reamonable
compensation or fees which would be payabls to unrslated third
parties in arms-length transactions for aimilar services in the

Chicago, Illincis area.

As used herein, the tarm "Adjusted Net Cash Flow" shall mean,
as to any one calendar month, An amount equal to ths positive
differenca, if any, batween Net Cash Flow for said month, and debt

servics pald to Landar under this Nots,
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As used herein, the term "Net Bquity Payment® means (i) an
amount oguul to nineti percent (90%) of the first $2,500,000.00 of
*"Net Equity” (as hereinafter defined); and (ii) an amount equal to
ninetesn and ninety-nine percent (19.99%) of the Net Equity in
excess of $2,%00,000.00.

As usad herein, the term "Net Equity" means "Nat Bales Pro-
ceeds” and/or "Net Refinance Proceads” and/or "Nst Appraisal Value"

(as hareinatter defined).

As used herein, "Net Sales Proceeds" means the gross con-
sideration paid in connection with the direct or indirect sals,
conveysice, assignment, transfer, axchangs or other disposition to
a non~atciliated third party in an arms-length transaction of all
or any paxtion of the Mortgaged Property or Naker's interast
therain, wrether by contract, i(nstallment sale o¢r Ootharwise,

svucting the full amount of Maker's Liabilities under
the First No:uz -and hersunder, reasonable broksr's commnissions
actually 4nouried and paid to third party brokers, accrued
expenses, and reasonable and customary transacticn costs actually
incurred by Maker, noU to axcesd thras percsnt (3§) of the gross
sales price, including cvascnable attorneys' feas and axpanses.

As used harein, the ’erm "Net Refinance Proceeds® maans the
greaatear of (i) gross refinarcing procesds, including any holdback
or reserve amounts which may >e funded at a future date or (ii) the
fair market value of tha Mortgagud Property determined in accor-
dance with the terms and provis‘ons of the following paragraph,
a8 the full amuvat of Maker's Liabilitiss under
the First Note and heresunder and ruzs>nable and customary trans-
action costs actually incurresd by Makec,; not to saxcead three par~
ceut (3%) of the gross refinancing proseeds, including reasonabls
attorneys' fees and axpsnsss,

As ueed herein, the term "Net Appraisal Velus" means the fair
market valus of the Mortgaged Property determinad in accordance
vith the terms and provisions of the following paragraphs, adiusted

the full amount of Maker's Liabilities urler the First

Nota and hersundar.

In the event Maker elects to refinance or sell the ’icrtgaged
Property, Maker shall give Lender not less than sixty (0 days'
prior written notice of thd earliest anticipated tunding of such
refinancing loan or sale. In the svent MNaker iatends not to
refinance or sell, convey, assign, transfer, exchangs or othervise
digpose of the Mortgaged Property prior to the Maturity Date, Maker
shull give Lender written notice of such intent not lass than sixty
(60) days' prior to the Maturity Date. 8Such prior written notice
shall further specify an MAI appraiser selscted by Maker, and,
within ten (10) days of lLender's receipt of such notice, Llender
shall select a second MAI appraiser. Within twenty (20} days
thersatfter, at Maker's sole cost and expense, such appraisers shall
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estimate the fair market valus of the Mortgaged Property, bassd
upon and in compliance with the appralsal standards set forth in
the Financial Institutions Reform, Recovery and Enforcement Act, as
implenented by the Pederal Reserve Board, and sach such appraiser
shall deliver copies of thair respsctive appraisals to Maker and
Lander. If the higher of the two appraisals differs by less than
five parcent (5%) from the lowsr appraisal, then the fair market
value of the Nortgyaged Property shall be defined as the average of
the two appraisals. In the event ths higher of the two appraisals
differs by more than five psrcent (5%) from the lower appraisal,
then a third appraisal shall be obtained, at Maker's sols cost and
expense, from & third MAI appraiser chosen jointly by the first two
appraisers, which third appraissr shall be chosen within ten (10)
days zfter the delivery of the last of the aforezentionsd
appraisa’a to Maker and Lender. In such event, the fair market
value of b Mortgaged Property shall be defined as the average of
the tvo clreeat (in terms of dollars) of ths thres appraisals. 1If
at any time Narar is reguired to chose an appraiser and fails to do
so wvithin the ¢iua required therefor, Lender shall have ths right
to engage an appriser on Maker's bahalf and at Maker's expanss.

on or bsfors tnu twentieth (20th) day of each month, Naker
shall submit a monthly summary of cpsrations for the immsdiately
preceding calsndar montii i Lender, vertified trua and correct by
the presidant or chief Zinancial officer of Angsles Realty
Corporation 1I, a California o~orporation and & gensral partner of
Maker, which monthly summary shzil include:

(a) a monthly cperating statszpent;

{b) a rant roll;

(o) & leasing activity report;

(4) a copy ©f a check register;

{e) a check reconciliation;

(£} bank statement;

(g} a calculation of monthly Net Cash Flow; and

(h) an accounts paynﬁlo and putstanding obligations seort.

lLender shall have the right, at any time, on reasonabls
notice, to audit Maker's books and records to verify such monthly
suzmary and any other matter relating to Net Cash Flow, at Lender's
axpenss; provided, however, that any such audit shall be at Maker's
expense in the event such sudit shows a discrepancy in excess of
give percent (58) from the computation shown in the Menthly
Statezents audited. Any such audit by lLender (which audit may be
made, at Lender's option, by a firm of certified public accountants
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selected by Lender) shall be conclusive absent manifest error. 1In
the event such audit indicates Net Cash Flow in excess of that
shown by the monthly summaries and paid to Lander, Maker shall pay
the amount of the excess Net Cash Flow to Landsr immediately upon

denand.

4. 2pplication of Paymants. Except as othsrwise speciti-
cally providsd herein, all payments made pursuant to the terms of
thia Note may, at Lender's option, be applied to the payment of any
fees, expsnses or other costs that Maker is obligated to pay
hereunder or under the terms of the Mortgage or Other Agresments,
to interest on the unpaid Principal Amount at the Intersst Rate, or
to recduou the unpaid Principal Amount of the Loan.

$. Zraurity. Repaymsnt of this Note is secured by a
NORTGAGE, -¢F.URITY AGREEMENT AND ASSIGNMENT OF LEASES AND RENTS
dated as of Jasuary 18, 1990 from Maker, as mortgagor, to Lender,
as mortgages, rezorded in the office of the Recorder of Cook
c::unti, Illinoi= as Document No. R90-039221, as anended by that
certain First Loan Mndification and Assumption Agrssment dated as
of April 1, 1991 and recorded in the Recordar's Office as Document
No. 91-1%4832, by that certain Second Modification Agressment datad
as of August 5, 1§93 ead recordad on August 27, 1993 in the
Recorder's Office as Docuaent No. 93684198 and by that certain
Third Modification Agresment Zated as sven date herewith (collec-
tively, the *Mortgage*) encumbaring real estats in Cook County,
Illinois (the “Mortgaged Pruoerty”), and by othar security
svidanced by agresmants, security syrsenents, sssignments of leases
and rents, financing statements, irstruments and documents hereto-
fors, concurrently harewith or from tize to time hereafter sxecuted
and delivered by or on behalf of Maker (szreinafter, together with
the Ananded and Restated Standing Mortgaze Loan Commitment from
Lender to Maker dated January 3, 1990, as arended, and the First
Note, collsctivaly referred to as the "Othes Agresments®). The

rovisions of said Mortgage and the Other Agieuments are heraby
noorporatsd hersein and made a part hsreof by this reference with
the same force and effect as if fully set forth herein.

§. Prepaymant. Provided there does not exist o s~fault or
event of default (or any sst of circumstances which, with the
passage of time or the giving of notice, would constitute i Jafault
or svent of dafault) under this Note, the First Nots, the Mcrigage,
or the Other Agresments, Maker shall have ths right to prepay
Maker's Liabilities in full, but not in part, on any monthly
{nstallment paymsnt due date upon not less than sixty (60) days'
prior written notice to the lender or the then current holder
hersof; provided, howaver, Maker shall have no right to prepay
Maker's Liabilities outstanding hereundsr unless Maker shall
goncurrently prepay all amounts then cutstanding under the First
Note, in accordance with tha terms and conditions tharsof.
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