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This Third Modification Agreement prepared by
and after recording should be returned to:

Winston & Strawn
200 Park Awgnue 97045:}11
7. . ’ . . TRD010 TRAN 7081 D1/21/97 14244300
( . N ELCE R-Q97-D44211

LO0K COUNTY RECGRDER

THIRD MODJIFICATION AGREEMENT
A

This Thiig iodification Agreement (this "Agreement”) is made as of the L day of
January, 1997 by and vetween GARDEN TANGLEWOOD L.P., a Delaware limited partnershxp
("Borrower"), with its ‘privcipal place of business and mailing address at Three Forest Plaza,
12221 Merit Drive, Suite £, Dallas, Texas 75251, and DRESDNER BANK AG, NEW YORK
BRANCH, a United States brarch of a bank organized under the laws of the Federal Republic |
of Germany ("Lender”). with its puiucipal place of business and mailing address at 75 Wall ‘1 \ i

Street, New York, New York 10005. v

RECITELS:

WHEREAS, certain obligations of Borrower arder a certain Reimbursement Agreement
dated as of November 24, 1992 (the "Original Reimburseinent Agreement”) by and between,
among others, Borrower and Heller Financial, Inc. ("Heller®) are secured by (i) a cerain
Mortgage, Security Agreement and Assignment of Leases and Rerts dated as of June 21, 1983
made by National Operating, L.P. ("NOLP") in favor of Heller, rzcorded in the Office of the
Cook County Recorder, State of Illinois (the "Recorder’s Office”) on June 22, 1988 as
Document No. 88272918, encumbering the propenty legally described on Exhibit A attached
hereto and incorporated herein by reference and commonly known as Tang.ewrod Apartments,
2134 South Goebbert Road, Arlington Heights, Cook County, State of Illinoic (cumprising part
of the "Premises,” as that term is defined in said Mortgage, Security Agreement ao? Assignment "
of Leases and Rents), and more particularly described in Exhibit B amtached hereto ind made a e
part hereof (the "Security Instrument”), (ii) a certain Assignment of Leases and Rents dut=d June rh
21, 1988 (the "Assignment of Leases and Rents”) and (iii) certain UCC Financing Statements
(collectively, the "Security Documents”);

WHEREAS, Heller has assigned to Lender Heller’s right, title and interest in the Security
Instrument by that certzin Assignment of Mortgage dated as of January jQ_"" 1997 and intended
to be recorded immediately prior hereto in the Recorder’s Office;

WHEREAS, Heller has assigned to Lender Heller's right, title and interest in the Ongmnl
Reimbursement Agreement and the Security Documents;
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WHEREAS, Lender intends to issue a letter of credit in the amount of $18,500,000 and,
in connection therewith, has requested that Borrower, among others, enter into an Amended and
Restated Reimbursement Agreement (the "Reimbursement Agreement™), dated as of the date
hereof that amends and restates the Original Reimbursement Agreement in its entirety and
Borrower agrees, upon the terms set forth in the Reimbursement Agrecment, to repay any funds
disbursed by Lender pursuant to the letter of credit and all other amounts that may become due
and owing thereunder, which obligations of Borrower shall be secured by, among other things,
the Security Instrument; and

WHEREAS, Borrower and Lender desire to modify the Security Documents to reflect
their understanding and agreement in connection with the foregoing.

NCw, - THEREFORE, in consideration of the covenants, promises and conditions herein
contained and for other good and valuable consideration, the receipt and sufficiency of which
is hereby acknow’dzed, Borrower hereby regrants and reconveys the Mortgaged Property (as
defined in the Security 'nstrument) unto Lender under the terms and subject to the terms set
forth in the Security Ins’awment. Borrower and Lender hereby agree as follows:

1. The Recitals to this Agreement are fully incorporated herein by this reference
thereto with the same force and efiect as though restated herein.

2. From and after the date Lersof:

(@  The tenm "Other Agreerrents” as used in the Security Instrument and the
Assignment of Leases and Rents shall be dee:n2d to mean the Reimbursement Agreement
and the other "Loan Documents” (as defineg i ihe Reimbursement Agreement); and

(b)  The term "Indebtedness” as used 1n the Security Instrument and the
Assignment of Leases and Rents shail be modified to mean 4il liabilities, obligations and
indebtedness heretofore, now or hereafter due and payable oy Borrower to Lender under
or pursuant to the Reimbursement Agreement, including withost imitation, interest on
said Jiabilities, obligations and indebtedness and including, without Junitation, the "Letter
of Credit Fee,” all "Extension Fees", if any, the "Principal Amovat™, all "Accrued
Interest” and all other “Liabilities” (as each of those terms is derued in the
Reimbursement Agreement), and all expenses and costs incurred by Lender i connection
with the Security Instrument and the Loan Documents and the enforcement wertof.

3. Borrower also hereby warrants to Lender that it is lawfully seized, possessed and
is the owner of and has good and indefeasible, marketable fez simple title to the property andior
other interests which are the subject of the Security Instrument, free and clear of all debts,
liabilities, claims, security interests, assessments, charges, impositions, levies, taxes, liens and
all other types of encumbrances evidencing or securing the payment of money, except (i)
security interests and/or liens created thereby in favor of Lender, (ii) the debis, liabilities and
liens to and in favor of Yasuda Bank and Trust Company (U.S.A.), as Trustee for the Holders
of DLY Mortgage Acceptance Corp. Multi-Family Mortgage Pass-Through Certificates, Series
1952-MF10 ("Trustee™), as successor-in-interest to First Commonwealth Realty Credit

{NYOL:253049.2] 1707000129 12731596 12:22am
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Corporation ("FCRCC") pursuant to the "Loan Agreement” (as defined in the Reimbursement
Agreement); and (iii) as set forth in title insurance policies issued in favor of Trustce as
successor-in-interest to FCRCC concurrently with the Loan Agreement.

4.  Borrower hereby (i) represents that there are no liabilitics or obligations
outstanding under the terms of the Original Reimbursement Agreement or letter of credit issued
by Heller pursuant to the terms thereof and (ii) acknowledpes and agrees that no fusther draws
shall be permitted and no new loans shall be made under the Original Reimbursement Agreement
or the letter of credit issued by Heller in connection therewith, and Lender's obligations to
Borrower are limited to those provided under the Reimbursement Agreement.

5.  The Security Instrument and the Security Documents are hereby amended to
provide that a’{ of the rights and duties of the parties arising from or relating in any way to the
subject matter of this Agreement or the transactions contemplated hereby, shall be governed by,
construed and enforead in accordance with the laws of the State of New York, except as to
matters relating to'titie-to the Mortgaged Property and the creation, perfection, priority and
enforcement of the liens ov-and security interests in the Mortgaged Property which shall be
governed by the laws of the state in which the Mortgaged Property is located.

6.  This Agreement and alt.of the rights and duties of the parties arising from or
relating in any way to the subject matter of this Agreement or the transactions contemplated
hereby, shall be governed by, construed 204 enforced in accordance with the laws of the State
of New York, except as to matters relating iv:tle to the Mortgaged Property and the creation,
perfection, priority and enforcement of the lienson and security interests in the Morgaged
Property which shall be governed by the laws of ke state in which the Mortgaged Property is
located. .

7.  Borrower represents, wamants and covenaric- that there are no offsets,
counterclaims or defenses against this Agreement, the Security Invaruinent or the other Security
Documents and that Borrower (and the undersigned representative oi Brrrower, if any) have full
power, authority and fepal right to execute this Agreement and to kecp < observe all of the
terms of this Agreement on Borrower’s part to be observed or performeq.

8.  This Agreement, the Security Instrument, the Reimbursement Agrceny nt and the
other Secusity Documents renew, extend and modify the original indebtedness of Eoriower to
Lender and nothing herein is intended to nor shall it constitute a novation of the unyinal
indebtedness; provided, however, Borrower shall have no liability with respect to said onigiual
indebtedness but shall be liable for the Indebtedness (as modified bereinabave), to the extent
provided in the Security Instrument, the other Security Documents the Reimbursement
Agreement and the other Loan Docutments.

9. This Agreement may not be modified, amended, waived, changed or terminated
orally, but only by an agrezment in writing signed by the party against whom the enforcement
of the modification, amendment, waiver, change or termination is sought.

(NY0J:253089.2] 17070-0012¢ 12/31:/96 12. 222t
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10.  This Agreement shall be binding upon and inure to the benefit of Borrower and
Lender and their respective successors and assigns.

11.  This Agreement may be executed in any number of duplicate originals and each
such duplicate original shall be deemed to constitute but onz and the same instrument.

12.  If any term, covenant or condition of this Agreement shall be held to be invalid,
illegal or unenforceable in any respect, this Agreement shall be construed without such

provision.

13.  Except as expressly modified hereby, all of the terms, covenants and provisions
of the Security Instrument, the Assignment of Leases and Rents and the other Security
Documents siis!l continue in fuli force and effect. In the event of any conflict or ambiguity
between the teims, covenants and provisions of this Agreement and those of the Security
Instrument, the A.5sianment of Leases and Rents and the other Security Documents, the terms,

covenants and provision: of this Agreement shall control.

17«0 Further Text on this Page]
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IN WITNESS WHEREOF, the panties hereto have executed this Agreement as of the day

and year first above written.
GARDEN TANGLEWCOD L.P.. a Delaware

limited partnership
GARDEN CAPITAL, INCORPORATED,

4«/ ﬁ;/\'/ By:
Witness: 3.4 Kiles its general partner
' Abls O

By:
Namie: Steve ¥ JondSoN
Title: [/(c& Pres/BeMT

Witness: Cago ! AW, lhany

DRESDNER BANK AG, NEW YORK BRANCH,
a United States branch of a bank organized under

the laws of the Federal Republic of Germany

By:
Witness: Name:
Title;
Witness:
By: 1
Witness: Name;
Title:
Witness:
%]
o3
&
.: »
¥ )
t
33
»b
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IN WITNESS \kﬁ
and year first above written.

Witness:

Witness:

a
Witness: A A

Y na A

witess: el 594 Soto

Witness: Agrd, 7 5 Lodo

Nid g SJS

Witness: o\ {153, S

Seh

INYO0]:253049.2] 1707000129 12731796 12:22am
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GARDEN TANGLEWOOD L.P., a Delaware
limited partnership

By: GARDEN CAPITAL, INCORPORATED,

its general partner
By:
Name:
Title:

DRESDNER BANK AG, NEW YORK BRANCH,
a United States branch of a bank organized under

the laws of the Federal Republic of Germany

L é
Johannes Soecaiann
Vice President

By:

Titl Jooks i#zvison
Assistam ¥, sasurer
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STATEOF ~TEYAS )
) SS.:
COUNTY OF _DALRAS )

I _LoCuyse “_fa TN A1, a Notary Public in and for the County and State
aforesaid, do hereby certify that STEVE £, JIHNSON | (£ Presidgn  of Garden
Capital, Incorporated, sole general partner of GARDEN TANGLEWOOD L.P., a Delaware

limited partnership, personally known to me to be the same person whose name is subscribed
to the foregoing instrument as ) | (£ 13z ss w7 0f such authorized general partner, appeared

before me this day in person and acknowledged that  he signed and delivered the said
instrument as his free and voluntary act and as the free and voluntary act of said corporation for

the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this (7 day of T Aniumief 19497,

T

" Notdry Public

My Commission Expires:

Ot 19, 19917

LOLYSE PUTNAM
1Y CONSESSI0H EXMRES
Octoder 18, 1997

(Notarial Seal)

[NYG1:253049.2) 1707000125 12771196 12:22am
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STATE OF NEW YORK )
} SS.:
COUNTY OF NEW YORK )

] "'\‘ )
I, J%i’g‘ﬂ I ’%”da}‘ ,. Notary Public in and for the Copnty and State
aforesaid, do hereby certify that Je e rnoo, Peo fen the NV of
DRESDNER BANK AG, NEW YORK BRANCH, a Bank, who is personally known to me to
be the same person whose name is subscribed to the foregoing instrument as such officer of said
Bank, appeared before me this day in person and acknowledged that he signed and delivered the

said instrument as his own free and voluntary act and as the free and voluntary act of said Bank,
for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this g day of J¢NWy 199

byl DY)

Notary Publié v

My Commission Expires:

2oy

STATE OF NEW YORK )

) §§.: ?!

COUNTY OF NEW YORK )

j’gl‘!t‘? D V"’Aj , a Notary Public in 22d for the County and State

aforesaid, do hereby certify that .., l{;rg;cw e Azsi sl Ticesiélof
DRESDNER BANK AG, NEW YORK'BRANCH. a Bank, who is pe'sonally known to me to

be the same person whose name is subscribed to the forcgoing instrument 25 such officer of said
Bank, appeared before me this day in person and acknowledged that he signei and delivered the

said instrument as his own free and voluntary act and as the free and voluntary act of szid Bank,
for the uses and purposes therein set forth.

{Notarial Seal)

GIVEN under my hand and notarial seal this 2 day of _nue, 1997,

gl U )

Notary Public ¥

My Commission Expires: (Notarial Seal)

7,’2&2_33
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PARCEL 1:

"THAT PARCEL OF LAND LOCATED IN THE COUNTY OF COOK, STATE OF ILLINOIS AND
DESCRIBED AS FOLLOWS: THAT PART OF THE NORTH 3/4 OF THE WEST 1/2 OF THE
'NORTHWEST 1/4 OF SECTION 15, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD
'PRINCIPAL MERIDIAN, LYING SOUTH OF SEEGERS ROAD, IN COOK COUNTY, ILLINOIS;
BEGINNING AT THE SOUTHEAST CORNER OF THE NORTH 3/4 OF THE WEST 1/2 OF THE
NORTHWEST 1/4 OF SECTION 15, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD
PRINCIPAL MERIDIAN; THENCE WESTERLY ALONG THE SOUTH LINE OF THE NORTH 3/4
OF THE WEST 1/2 OF THE NORTHWEST 1/4 OF SAID SECTION 15, A DISTANCE OF
858.86 FEET; THENCE TURNING A RIGHT ANGLE T0 THE COURSE OF 90 DEGREES 00
MINUTES 00 SECONDS NORTHERLY, A DISTANCE OF 441.776 FEET; THENCE TURNING A
RIGHT ANGLE TO THE COURSE OF 90 DEGREES 00 MINUTES 00 SECONDS EASTERLY, A
DISTANCE OF 12].83 FEET; THENCE TURNING A LEFT ANGLE 70 THE COURSE OF 90
DEGREES 00 MINUL¥YS 00 SECONDS NORTHERLY, A DISTANCE OF 436.11 FERT; THENCE
TURNING A RIGAT ANGLE TO THE COURSE OF 90 DEGREES 00 MINUTES 00 SECONDS
EASTERLY, A DIST#'«E OF 546.34 FEET; THENCE TURNING A RIGHT ANGLE 70 THE .
COURSE OF 50 DEGREES ©2 MINUTBS 32 SECONDS SOUTHERLY, A DISTANCE OF 351.05
FEET:; THENCE TURNING /. LEFT ANGLE TO THE COURSE OF 90 DEGREES 00 MINUTES 00
SECONDS EASTERLY, A DiSPiNCE OF 200.00 FEET: THENCE TURNING A RIGHT ANGLE
TOTHECOURSEOF9ODWOOHIMESODSECDHDSWY, A DISTANCE OF
525.00 FEET TO THE POINT OF GSEGINNING, IN COOK COUNTY, ILLINOIS, (EXCEPTING
FROM THE ABOVE DESCRIBED TRACT ‘"HAT PART OF THE LAND DEDICATED FOR PUBLIC
STREETS BY DOCUMENT 21541064).

PARCEL 2:

THAT PART OF THE NORTH 3/4 OF THE WEST 1/7 OF THE NORTEWEST 1/4 OF SECTION
15, TOWNSHIP 41 NORTH, RANGE 11 EAST OF TH® ZHIRD PRINCIPAL MERIDIAN, LYING
SOUTH OF SEEGERS ROAD, IN COOK COUNTY, ILLINCSS, DESCRIBED AS FOLI-OHS:

BEGINNING AT THE SOUTHWEST CORNER OF THE NORTH 374 OF THE WEST 1/2 OF THE
NORTHWEST 1/4 OF SECTION 15, TOWNSHIP 41 NORTH, RANGA 11 EAST OF THE THIRD
PRINCIPAL MERIDIAN; THENCE NORTHERLY ALONG THE WI'SY LINE OF THE SAID
SECTION 15, A DISTANCE OF 1168.26 FEET: THENCE TURNING A RIGHT ANGLE 70 THE
COURSE OF 89 DEGREES 25 MINUTES 01 SECONDS EASTERLY, A DIGTANCE OF 381.27
FEET; THENCE TURNING A RIGHT ANGLE TO THE COURSE OF 90 DxGP=SS 00 MINUTES

—

00 SECONDS SOUTHERLY, A DISTANCE OF 181.10 FEET: THENCE TURNES A LEFT
ANGLE TO THE COURSE OF 90 DEGREES 00 MINUTES (0 SECONDS EAGTURLY, A
DISTANCE OF 100.34 FEET; THENCE TURNING A RIGET ANGLE T0O THE COURS: OF 90
DEGREES 00 MINUTES 00 SECONDS SOUTHERLY, A DISTANCE OF 258.14 FEET; THENCE
TURNING A LEFT ANGLE 70 THE COURSE OF 90 DEGREES 00 MINUTES 00 SECONDS
BASTERLY, A DISTANCE OF 92.31 FEET; THENCE TURNING A RIGHT ANGLE 10 THE
COURSE OF 90 DEGREES 00 MINUTES 00 SECONDS SOUTHERLY, A DISTANCE OF 287.16
FRET:; THENCE TURNING A RIGHT ANGLE TO THE COURSE OF 90 DEGREES 00 MINUTES
00 SECONDS WESTERLY, A DISTANCE OF 120.83 FEET; THENCE TURNING A LEFT ANGLE
T0 THE COURSE OF 90 DEGREES 00 MINUTES 00 SECONDS SOUTHERLY, A.DISTANCE OF
441.776 FEET; THENCE TURNING A RIGHT ANGLE T0 THE COURSE OF 90 DEGREES 00
MINUTES 00 SECONDS WESTERLY, A DISTANCE OF 464.96 FEET 10 THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS, (EXCEPTING FROM THE ABOVE DESCRIBED
TRACT THAT PART OF THE LAND DEDICATED FOR PUBLIC STREETS BY DOCUMENTS
21541064 AND 22568064).
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PARCEL 3:

THAT PART OF THE NORTH 3/4 OF THE WEST 1/2 OF THE NORTHWEST 1/4 OF SECTION
15, TOWNSHIP 41 KORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN LYING
60UTH OF SEEGERS ROAD, 1IN COOK COUNTY, ILLINOIS; COMMENCING AT THE
SOUTHWEST CORNER OF THE NORTH 3/4 OFTBEHBSTIIZOFMWIM oF
SECTION 15, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE TRIRD PRINCIPAL
MERIDIAN; THENCE NORTHERLY ALONG THE WEST LINE OF THE NORTHWEST 1/4 OF THE
SAID SECTION 15 A DISTANCE OF 1168.26 FEET TO A POINT OF BEGINNING; THENCE
CONTINUING NORTHERLY ALONG THE WEST LINE OF THE NORTHWEST 1/4 OF SAID
SECTION 15, A DISTANCE OF 239.22 FEET; THENCE TURNING A RIGHT ANGLE TC THE
COURBE OF 71 DZCPRES 09 MINUTES 13 SECONDS NORTHEASTERLY, A DIETANCE OF
467.09 FEET; THRICS TURNING A RIGHT ANGLE TO THE COURSE OF 3 DEGREES 41
MINUTES 20 SECONDS NCPZHEASTERLY, A DISTANCE OF 168.00 FEBYT: THENCE TURNING
ARIGBTANGLETO‘:SGOOURSEOPQDDBGREESDOWBSDDSWS
SOUTHEASTERLY, - A DISTAN(T AQF 213.00 FEET; TEENCE TURNING A LEFT ANGLE TO
THE COURSE OF 90 DEGREES (0 MINUTES 00 SECONDS NORTHEASTERLY, A DISTANCE OF
181.06 FEET; THENCE TURNANG A RIGHT ANGLE TO THE COURSE OF 7 DEGREES 10
MINUTES 00 SECONDS NORTHEASTER%Y, A DISTANCE OF 290.87 FEET; THENCE TURNING
A RIGHT ANGLE TO THE COURSE OF 97 LSGREES S7 MINUTES 00 SECONDS SOUTHERLY,
A DISTANCE OF 595.10 FEET; THENCE TIMNING A RIGHT ANGLE TO THE COURSE OF 89
DEGREES 27 MINUTES 28 SECONDS WES1PZX, A DISTANCE OF 546.34 FEBT:; THENCE
TURNING A LEFT ANGLE T0 THE COURSE ©7 90 DEGREES 00 MINUTES 00 SECONDS
SOUTHERLY, A DISTANCE OF 148.95 FEET; IHPMCE TURNING A RIGHT ANGLE TO THE
COURSE OF 90 DEGREES 00 MINUTES 00 SECONOS WESTERLY, A DISTANCE OF 92.31
FEET; THENCE TURNING A RIGHT ANGLE TO THE COURSE OF 90 DEGREES 00 MINUTES
00 SECONDS NORTHERLY, A DISTANCE OF 258.14 F7FT; THENCE TURNING A LEFY
ANGLE TO THE COURSE OF 90 DEGREES 00 MINUTLZS 00 SECONDS WESTERLY, A
DISTANCE OF 100.34 FEET; THENCE TURNING A RIGHT JN5LE 70 YHE COURSE OF 90
DEGREES (00 MINUTES 00 SECONDS NORTHERLY, A DISTANCE 57 181.10 FEET; THENCE
TURNING A LEFT ANGLE TO THE COURSE OF 90 DEGREES (% {INUTES 00 SECONDS
WESTERLY, A DISTANCE OF 381.27 FEET TO THE POINT OF )EGINNING IN CO0X
COUNTY, ILLINOIS (EXCEPTING FROM THE ABOVE DESCRIBED TRAZT THAT PART OF THE
LAND DEDICATED FOR PUBLIC STREETS BY DOCUMENTS 21541064 AND 22568065).
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EXHIBIT B
Tanglewood Apartments

Mortgage, Security Agreement and Assignment of Leases and Rents (the "Mortgage”) dated June
21, 1988, made by National Operating, L.P. ("NOLP") in favor of Heller Financial, Inc.
{"Heller"), and recorded on June 22, 1988 in the Office of the Recorder of Cook County,
Hlinois as document no. §8272918;

which Mortgage was restated in that certain Restatement of Mortgage, Security Agreement and
Assignment of Leases and Rents dated October 24, 1988 by and between NOLP and Heller, and
recorded on October 24, 1988 in the Office of the Recorder of Cook County, Illinois as No.
88488867,

which Mortgage wa; modified by that certain Modification Agreement dated February 20, 1992
by and between NOLY und Heller, and recorded on February 21, 1992 in the Office of the Re-
corder of Cook County, I'tinois as po. 92108626;

which Mortgage was further modified by that certain Modification Agreement dated September
30, 1992, by and between NOLP ind Meller, and recorded on November 12, 1992 in the Office
of the Recorder of Cook County, Illiar.s as no. 92842383,

which Mortgage was further modified by that-certain Second Modification Agreement dated
November 24, 1992, by and between Garden Targlewood L.P. and Heller, and recorded on
November 30, 1992 in the Office of the Recordes of Cook County, Iilinois as document no.
92894389.
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