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OPTION AGREEMENT

THIS AGREEMENT, dated as of September 1, 1972, between

SIXTH TOTTENHAM PROPERTIES, INC., a Delaware corporation,

having an address at c/o The Prentice-Hall Corporation System,
Inc., 229 South State Street, Dover, Delaware (herein, together
with its successors and assigns, called the Company) and THE
NATIONAL SHAWMUT BANK OF BOSTON, a national banking association
having its principal office at 40 Water Street, Boston, Massa~-
chusetts 02109 (herein, together with its successors and assigns,
called the Trustee), and L H Baker, having a resldence at

114 School Street Whitman, Massachusetts 02382 (herein, together.
with his successors “and assigns, called the Individual Trustee),
a3 trustees (hereln called the Trustees), under an Indenture of

Hortgage “and Deed of Trust datcd as of September 1, 1972 (hereln,
‘~agethef with 11 su pplements and amendments thereto, called
the Indenture), from the Company to‘the Trustees.

PRELIMINARY STATEMENT
At or about the time of dellvery hereof, the Company

‘H':is acquiring fee slmple title to the parcels of land together

; ‘with the 1mprovements thereon, descrlbed in Schedule A hereto
‘(tne Properties). The Company‘has financed the cost of
acquiring the Properties by borrow;ng an:: amount not: to exceed
-$3,100,000 from certaln institutional investors (the Note Pur-
tchasers) 115ted in; Schedule B of this Agreement. In o*der to
‘:evidence such borrow.ng, the Company has 1ssued and sold to the
Note Purchasers dts 9% Secured uotz,s Due August 1, 1997 (the
‘]Notes) 1n .an aggregate principal amount not. to exceed S3 100 000
:;The Notes have been issued under, and are secured by, the In—‘ ’

”denture.: As further security for the Notes, the Company has

”f“assigned to the Trustees its rlghts, title and interest as lessor“
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under the leases of the Properties, dated as of September 1, 1972

(herein together with all amendments and supplements there-

to, called the Lease), petween the Company, as lessor and

FRANCHISE REALTY INTERSTATE CORPORATION, an Illinois ccrporation

or McDONALD'S CORPORATION, a Delaware corporation, as the case

may be, as lessee, (herein, in each case, together with any person
succeeding thereto by merger, consolidation or acquisition of all

or substantially all of its assets, called the Lessee) .

In order to induce the Note purchasers to purchase

the Notes and the’Trustees to. enter 1nto the Indenture and
this Optlon Agreement, and in consxaeration therefor and for

" other good and valuable consideration, receipt whereof is

hereby‘acknowleﬁged the Company hereby nges and grants‘to'

the Trustées, as agents for the Note Purchasers and for the

holders (as deflnea ih tne Indent \re) from time to time of

the Notes (the Note Holders),‘the rights, powers, rivileges

and‘options hereinafter set forth-

1. Optlon nghts.‘ (a) In the event that the Notes

are paid or”prepaid in full and such payment or prepayment is not

by reason of (i} :the Lessee‘making an offer to purchase the Prop—
erty pursuant to paragraph 13(b), 15 (b). o r? of . thelease of. such

. Property during the Primary Term thereof (as defined in such

Lease) or f the Lessee purcha51ng such Property pursuant

to paragraph 16 of the tease of such Property, the Trustee is

hereby granted and may exercise, an option (hereln called the
Opticn) to purchase an undivided 25% interest in such Property

for $1 00 at any tlme w1th1n 90 days after such payment or. pre—‘

payment (said perlod of the exercise of the Option bexng herein

‘called the Option Period)




(b} In the event that the Lessee makes an offer to
purchase a Property (including for purposes of this paragraph
the Net Award or Net Proceeds as defined in the lease of such
Property) pursuant to paragraph 13(b), 15(b) or 17 of the Lease
of such Property and such offer is rejected by the Company in
compliance with Section 5.2{c) (i) or 5.4(c) (i) of the Indenture,
the Trustee is hereby granted, and may exercise, an option
(herein also called the Option) to purchase an undivided 25%
interest in such Property (including the Net Award or Net Pro-

‘ceeds) for Sl 00 on any day occurrlng w1th1n 90 days after the
termination date of the, Lease of such Property pursuant to
J‘paragraph 13(b lS(b) or 17 thereof (sald period of the exer* 
V'Lbise of the thlon being hcrein‘alse called the‘Optian Period}.

i ‘(cl fn'thé avent that the 1.

xpursusnt to‘paragrsph‘;ﬁ‘of thejﬁease‘of such‘Property,,tne
proyisions‘of‘Section‘S.s of the indenture shall‘be operable,

: : (d) In the event that the Lessee purchases a Prop-

‘~erty pursuant to paragraph 13(b), 15(b) or 17 of the Lease of
such Property, the Truvtee shall have no Optlon with respect

to such Property.; ‘

2, Exercise of Optlon. The Trustee shall exercise

“the Optxon by delxvering notice of the er ercise thereof to the

. Company at its address set forth above (or at puch other ad-

“‘dress as the Compdny shall have notlfied thu Trustee jn writ“ \::t

‘ring) at 1east 20 days prior to the expiratlon of the Option'

Period‘ The Ccmpany shall uithin 0 da}s after the exezcisa;

u\“,

lrof the Option by the . Trustees, convey pursuant to paragraph 4, .

‘.such undvaded 25% 1nterest in the Property to the' Trustees’

‘or their designee or desxgnees.
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3. Company's pdditional Obligations. In the event

that the Lessee makes an offer to purchase a Property (including
for purposes of this paragraph any Net Award or Net Proceeds,
as the case may be) pursuant to paragraph 13(b), 15(b) or 17
of the Lease of such property and such offer is rejected by
the Company pursuant to Section 5.2(d) (iv) or 5.4(d) (iv), as the
case may be, of the Indenture, then (a} if the Company shall have
given its irrevocable undertaking pursuant to section 5.2(d) (1) (A)
or Section 5.4(d) (1) (A) of the Indenture, it shall convey an
undivided 25% interest in such Property (including the Net
Award or Net Proceeds) to the Trustees or their designee or
designees for $1.00 or (b) if the Company shall have given
iLs xrrcvocable undertaking pursuant to Section 5, Z(d)(i)(B)
‘or Sectlon 5% 4(d)(i)(B), as the case may be, of the Indenture,
xt shall convey a 100% lnte:est in. such Property (xncluding
the Net Award or Net Pr0ceeds) to the Trustees or thelr
:desiqnee or de51qnees for $1. 00,: In each such case, the
i Company c'hall convey such interest in such Property thhln 20
days after the date on. whlch the Trustee shall have delivered
to the Companj its rejectlon of the Acceptance Notice (as

defxned xn Sectlon 5. 2(b3(1i) and Sectlon 5. 4(b)(ii) of the

Indenture) pursuant to Section 5 2(d)(iv) or Sectlon J.4(d)(iv)‘:

of the Indenture.'
4. Closing.‘ In the event that the Company is re-

quixed to convey an interest in a Property (herein called a

‘;CProperty Ieterest) to the Trustees or thelir deoignee or deszgnees,"

\pursuant to paragraph 2:or 3 the Company shall on the date

'for such conveyance, execute and dellver to the Trustees or

thelv desianee or: designees, a deed conveylng good and mar?etable:j

V'fee 51mple tltle to such Property Interest, in form for recording‘
:"yand containing a. covenant against the acts of the Company. Such

ftxtle shall be insurable under an ALTA Extended Coverage Policy
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of title insurance with a title insurance company reasonably
satisfactory to the Trustees and licensed to do business in the
state in which such Property is located. Such title shall be
free and clear of all liens, encumbrances and defects except:

(a) the exceptions contained in the original Mort-
gage Title Insurance Policy issued by Chicago
Title Insurance Company with respect to such
Property and pursuant to Section 6.4 of the
Note Purchase Agreements dated September 1, 1972
between the Note Purchasers and the Company
and payable to the Trustees for the benefit
of the Note Purchasers;

taxes and assessments which may be a lien on
such Property but are not yet due and payable;
and

(c) Permitted Exceptions (as defined in Article
) T.of the Indenture) which may-exist at the
time such transfer is effected.

5. Taxes and Other Charges. 'In the event of any

‘conveyance of a Property Interest pursuant to paragraph 2 or
3; a1l Laxes,,assessments, ac'er and Jater charges, 1nsurance
premiums, utility charges and otner slmllar charges and ex—

penses shall be pro-rated between the Company and the Trustees

‘a5 of the date of such conveyance.

6. Default under Indenture. If the Company shallt

.~ be. entitled to receive any sums pursuant to clause FIFTH of

“@eotion 8 2(e) of the Indenture,,the Trustees shall be entltled

to receive, and, there shall be paid to the Trustees by the
Company, an amount equal to 25% of such sums.

7.{ prenses.‘ All expenses lncurred by the Company

‘Vf‘or the Trustees pursuant to this Agreement, 1nc1uding without

*.11m1tatlon expenses 1ncurred in connection with any conveyance

xiﬁkmade pursuant te, paragraph 4, shall be payable by the cOmpany.
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8. Perpetuities. If and to the extent that any of
the rights granted to the Trustees under this Agreement would,
in the absence of the limitation imposed by this paragraph, be
invalid or unenforceable as being in violation of the rile
against perpetuities or any other rule of law relating to the
vesting of interest in property or the suspension of the power
of alienation of property, then, and only in such case, and not~-
withstanding any other provision of thig Agreement, said rights
(subject to the conditions set forth in this Agreement governing
the exercise of such rights) shall be exercisable by the Trustees
only durlng the perlod which shall end 20 years and 6 months
after ‘the date of the death of the last survivor of the following'
‘named persons'

‘; (A) Cheryl Lynn Husklns Age 373 Hovenden Avenue
b : Brockton, Mase. 0?40?

(B) ‘Kr‘istin‘ Ann Pittaro © Age 2(B) Bartlet Dirive
: . Lo L Woburn, Mass, 01801

() MichaellPanl Ellison Age © 3’ Alderney Way'
: ‘ ‘ Lynnfield Mass. 01940

: 9. Definition of Company. The term “Company" as

“,used 1n this Agreement shall’ mean the Company, together with
‘fits successors and assigns, ag': the owner cr owners of the fee
'astate in a yroperty.

QlOl Duration of Agreement. The riqhts, powers, privileges

‘f‘and options glven and granted to: the Trustees are irrevocable
and shall continue throughout the Option Perlod, notwithstanding
‘3the payment or prepayment, in full or 1n part of any Note or;
i the satisfaotion of the Indenture.ih ,‘ : ‘ N

11 Conveyance by Company Nothing in thls Agreement

ehall limit the right of the Company to convey all or ‘any part
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of its interest in a Property: provided that such conveyance
shall be made expressly subject to this Agreement and to the
rights of the Trustees and the Note Purchasers contained herein,
and shall otherwise comply with Section 5.7 of the Indenture.

12, Assignment of Option. Any Option may be assigned

by the Trustees, as agent for the Note Purchasers and the Note
Holders, subject to the rights of the Note Purchasers and the
Note Holders as the beneficilal owners of said Option, and said
Option shall run with the land and shall be binding upon and
inure to the benefit of the respective successors and assigns

of the parties hereto and all persons and parties claiming here-
under.

13. Rights and Powers of Trustees. Simultaneously,

w1th the execution and delivery of thls Agreement, the Trustees
and the Note Purchasers shall extecute and aellver an agreement
’(the Agency Aqreement) substantially in the form set forth in;
‘35chedule C hereto, . and thlB Agreement shall be subject to the
“Agency Agreem@nt and t rights of tho parfleq +hereto (includ-'

ing, without 1im{_§gign; hp richt to orovide one or more aqentd

‘ln subsuitutlon for the Trustees)
14. Governlng Law. This Agreement is made and de—‘
”livered in Boston, Massachusetts to ev1dence a lending trans—

actlon negotlated, consummated and to be performed 1n the

‘rcommonwealth of Massachusetts- and thlB Agreement ita construc~

tion, legality and enforceabllity, and the respective rights
‘”and dutleo of the parties hereunder, shall be governed solely

rby the law of: the Commonwealth of Maqsachusetts.

15.: Schedules. ”he fcllowing are Schedules A, B

and c referred to in thlﬂ Agreemcnt.




SCHEDULE A

Lewiston, Nez Perce County,
Idaho

Lots 5 and 6, Block 4, Oxford Addition to the City of
Lewiston, Nez Perce County, Idaho, according to the recorded plat
thereof and that part of the Southwest Quarter of the Southwest
Quarter of Section 32, Township 36 North, Range 5 West of the Boise
Meridian, described as follows:

Commencing at the Southwest corner of said Section 32;
thence South 83° 57' East along the South line of Section 32 a
distance of 40.0 feet to the East line of ”lst Street, being the
Northwest corner of the Oxford Addition and the POINT DF BEGINNING,

thence North 0° 10' East along the East line of 2Ist Street

“a distance of 130. 00 feet to a point,

‘thence South 89% 57 Bast a distance of 110.00 feet to a

‘ thence South 0 10' West a distance of 130 00 feet to the,
:South line of said Section 32 said point being on the North line
of the Oxford Addition,‘
‘,thence North 89° 57' West along the SOuth 1ine of said
Nuection 32 a distance of 110 00 feet to the Northwest corner of:

Oxford Addition and the POINT OF BFCINNING.
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Idaho
IDA tracts, Bannock County, Idaho,

Pocatello,

SCHEDULE A

Lots 8, 9 and 10,
as the same appears on the official plat thercof, filed in the

office of the county recorder of Bannock County, Idaho.




SCHEDULE A

gvesham, purlington county .
New JerseY

BEGINNING at a point in a curve in the northerly side of
New Jersey state Highway No. 70, said point peing the intersection
of the said northerly 1ine of Route NO. 70 and the westerly iine
of cropwell Road and running thencei
(1) alongd the sald westerly 1ine of cropwell Road (5 29°
56t W) 2 distance of (200 feet) to 2 point, thencei
: (2) along a line 1eavinq cropvwell road (N 71°‘49‘ 45" W)

a’ distance of (245.88‘feet) to a point. thence;

(3) “along @ line bearinq (s 25° 20' E) a«discancenof (75

feet) to a point thence: : e
(4) along 2 1ine 71° 18° 57" E) o atatance of (100 feet) .

to a point, thence;

{5): along a line: (N 25° 20! E) a distance of (125 feet) to 3

point‘in a curve in the aforementioned southerly side of New Jersey
Ronte No. 70, thence,

(6) along Route No. 70 alond a curve pearing o the right

and having a radiuBVOt {3759 83 feet) an arc dlstance of (161.69; feet),

;_chord of said curve beers (s 71" 141 32" E) a distanc wa(161.69

‘feet) to the POINT AND PLACL OF. BEGINNING.




SCHEDULE A

Flemington, Hunterdon County,
New Jersey

BEGINNING at an iron corner in the northerly right- ~of-way
line of Reaville Avenue, corner to land of Circle Diner and Regtay-
rant, Inc.,

and running thence (1) along 1ang of Cirele Diner and
Restaurant, Inc., North 3g° 15' East, a distance of two hundred
thirty feet (230.00') to an iron corner in line of the same,
corner to land of D.M.B.W. Corporatlon'

thence (2) along land of D M, B W, Corporation, South 51°

45’ East, a dlstance of one hundred fifty feet (150 00') to an iron

corner to the same-
thence (3) along the same, South 38° 15‘ West, a distance
of two hundred. twenty~nirc and eighty eight one—hundredths feet
~(229=88') to *1 iron corner in Iine of the same, corner to a 0, 014
Acre parcel being dedicated to the Borouqh of Flemington' !
thence (4) along said parcel and the northerly right-of-way
line of Reaville Avenue, North 51° 48' West, ‘a distance or one
hundred fifty feet (150 00') to ‘the PLACE OF BEGINNING and containinq
seven hudred ninety—six one- thousandths of an-Acre (0, 796 A.}) be
the Sumc more or less as surveyed by Bohren and Bohren Engineering‘

Associates, Inc., July, 1972.




SCHEDULE A

New Shrewsbury, Monmouth County,
New Jersey

ALL that certain lot, tract or parcel of land and
premises, situate, lying and being in the Borough of New
Shrewesbury, County of Monmouth and State of New Jersey, more
particularly described as follows:

BEGINNING at the pOlnt of intersection of the westerly
side ‘line of Shrewsbury Avenue with the southerly aide line of
Apple Street, and ftom thence runnan

k(l) along the said westerly side line of said Shrewsbury
Avenug; Sq&tﬁ 48 277 West 173.21 feat to'a po nt; thencc

{2} Morth 85“ ‘ 5 N 5t 206 feet to a point; thence

'(3) North 4° 27':-East 200 feet to a point in the

southerly side of Apple anreei, and thence
,(4) ~along the sane, South 85° 4 30" East 175.21 feet

to the POINT AND PLACE OF BECINNING.,:
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ity of Clovis, Curry County,

SCHEDULE A

Lots 1, 2, 3 and 4 in Block 2 of the

Liebelt Addition to the C

New Mexico.




SCHEDULE A
Tulsa, Tulsa County, Oklahoma

PARCEL I

A tract located in the Northwest Quarter of the
Northwest Quarter (NW 1/4 NW 1/4) of Section 27, Township 19
North, Range 13 East of the Indian Base and Meridian, Tulsa
County, State of Oklahoma, described as follows, to wit:

COMMENCING at a point 1190 feet south and 90 feet
east of the northwest corner of said Section 27 (same being
the point of intersection of the north line of 43rd Street
and the east line of Yale Avenue as currently dedicated);

thence east along the north line of 43rd Street a
distance of 150 feet;

thence north parallel to the east 11ne of Yale Avenue

a distance of 150 feet,

‘thence west parallel to the north line of 43rd Street

;a dlstance of 150 feet to the east 1ine of Yale Avenue,
thence south alonq the east llne of Yale Avenue

‘150 feet to the POINT OF BEGINNING, accordlnq to the u. S

‘,1Survey thereof.

‘ "PARCEL II- ‘

Together w1th an easement appurtenant thereto

hfdescribed as follows, to wit.ir

COMMENCING at the northwast corner of the tract above,

jedeScribed,
’j thence west and parallel to the 1orth line of 43rd
‘rStreet a ‘distance of 90 feet to the west line of Section 27‘
thence north along the west line of Section 27 ‘a
Cdistance of 80 feet to a point,
thence 1n a southeasterly directxon tc the POINT OR

PLACE OF BEGINNING-‘
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EDULE A

i

SCt
Lots 4, 5 and 6, Block 3, HIGHLAND LAWN ACRES,

in the City of Corvallis, County of Benton and State of
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SCHEDULE A

Klamath Falls, Klamath County, Oregon

The following described real property in Klamath Falls,
Klamath County, Oregon;
PORTION of Tracts 36 and 43 ENTERPRISE TRACTS, in
the NW 1/4 NW 1/4 Section 3, Township 39 South, Range 9 East
of the Willamette Meridian, more particularly described as follows:
BEGINNING at an iron pin on the South line of
Shasta Way, which bears South 0° 00 1/2' East a distance of 73.0
feet and North 89° 54' East a distance of 510 feet from the
iron pipe which marks the Northwest corner of said Section 3,
Township 39 South, Range 9 East of . the Willamette Merldian~
) : thence South 0°. 00 1/2' East a distance of 647.38
feet to the Northwasterly corner of that certaxn parcel
described in Mortgage given by Rickfalls, Inc., to the United
States Natlonal Bank Gf Portland, dated March 28, 1961, recorded
Aprll i, 1961 in Volume 201 page 355, Mortgaqe Records of Klamath

County, Oregon,

I

thence South 59° 21 1/2' Last a distance of 330. 67 feet,

.. more or less, to the Northwesterly line of Avalon Street and
the TRUE POINT OF BEGINNING of this description; :

thence North 30° 38 30" East‘ alcmq the Northwestarly
line of Avalon Street, a diatance of 140. 0 feet to a point,

~thence North 59‘ 21‘ 30" West, at right angles‘to

o Avalon Street, a dxstance of 200.0 feet"

thence ‘south 30° 38' 30" West parallel with Avalon
; Street, .a distence of 140 0 feet, A i ; ;
then_e South, 50‘ ’1’ 30” East at rzght angles to

‘Avalon Street, a distance of 200 o, feet to the POINT OF BEGINNING.




SCHEDULE A

Salem, Marion County, Oregon

BEGINNING on the Bast line of the relocated Pacific

Highway (also know as Commercial Street) in Township 8

South, Range 3 West of the willamette Meridian, Salem,

Marion County, Oregon, at a point which is 461.15 feet South

18° 26' East of the intersection of said East line with

the center line of Oakhill Avenue (formerly known as "A"

Street) in Oakhill Tracts in gsaid Township and Range;
thence South 18° 26' East, along the East line

of said relocated Highway, 190.70 feet;

thence North 89° 49' 12" East 132.60 feet to a

point on the East 1ine of Lot 7, Block 2 of said Oakhill Tracts;

thence North 0° 11' East 180,50 feet;

thence West‘1§3,47 feet to the POINT OF BEGINNING.




SCHEDULE A

WWMme,Mﬂsmmw,wm

BEGINNING on the West Line of a Highway 91, North 31°
22' East 600.0 feet from the point of intersection of the West
line of said Highway and the North line of 2600 South, at a
point North 0° 09' West 1,930.0 feet to the North line of
said street and North §9° 50' East 1,351.0 feet, more or less,
to the West line of saigd Highway and North 31° 22! East
600.0 feet from the South Quarter corner of Section 26,
Township 2 North, Range 1 West, Salt Lake Meridian, in the
City of Woods Cross,

and running thence North 31° 22' East 207.0 feet
along said highway;

thénce West 214.2 feét, more dr leéé,‘to the
Easterly line ‘of the former Bamberger Railroad nght of Way,

thence South’ 26“ 44" West 197 9 feet, more or less,g

long said riqht of way to a p01nt due’ West of the point of

a
”,beginning:

thence East 195 6 feet, more or less, to the POINT

OF BEGINNING.




SCHEDULE A
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8, 9 and 10, Block 261, "Map of the

Lots 6, 7,

wWhatcom County.

First Addition to the town of New whatcom,

recorded in

« according to the plat thereof,

washington,

, in Whatcom County, Washington,

volume 2 of Plats, page 36

portion conveyed to the state of Washington

EXCEPT that

t
L
detph ao b

)

b ""‘_‘-‘"’m;«'—w.% i

county

Whatcom

for highway purposes by deed recorded under
's File No. 827560,

Auditor
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SCHEDULE A
Bremerton, Kitsap County, Washington

The West 225 feet of Lot 12 and the West 225 feet

of Lot 13, Sylvan Park, as per plat recorded in Volume 6 of

Plats, Page 45, records of Kitsap County, Washington;

EXCEPT the South 120 feet of said Lot 12;




SCHEDULE a

Milwaukee, Milwaukee County, Wisconsin

Lots Four (4), Five (5), six (6), Seven {7), Eight (8),

Nine (9) ang Ten (10) in Block Thirteen (i3) in Menick's sub-

division of the South Two (2) acres of the East Twenty (20) acres

of Lots Twenty-one (21) to Twenty-seven (27) inclusive and the

South Twenty-four (24} feet of Lot Twenty-
Thirteen (13) in the South West One~

eight (28) ip Block

quarter (1/4) of Section

Seventeen (17), in Township Seven (7) North, Range Twenty-two

(22) rast, in the City of Milwaukee, Milwaukee County, Wisconsin,

w
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NAME AND ADDRESS . AR - NN G N

B oy i

THE NOTE PURCHASERS

1. Massachusetts Mutual
Life Insurance Company
1295 state Street
Springfield, Massachusetts 01101

Attention: Mr. John B. Joyce

The Baltimore Life Insurance
Company

Baltimore Life Building

Mount Royal Plaza

Baltimore, Maryland 21201

Attention: Mr. Richard Banks

Monumental Life Insurance Company
Charles and Chase Streets
Baltimore, Maryland 21202

Attention: ‘wWilliam Scott, Esquire

: The Volunteer State Life
' Insurance Company .
¢/o Monumental ‘Life' Insurance
Company o R
Charles’and ChasSe Streets
Baltimo;e, Maryland 21202

Attention: William Scott, Esquire

Federal Life Insurance Company
(Mutual) EE oy :
6100 North Cicero Street
Chicago, Illinois 60646

Attention: Mr.‘Jbseph N. Waxga‘\}




SCHEDULE C

AGENCY AGREEMENT

AGREEMENT, dated as of September 1, 1972 between THE

NATIONAL SHAWMUT BANK OF BOSTON (the Trustee), having an address

at 40 water Street, Boston, Massachusetts, and L. H., BAKER (the

Individual Trustee), having a residence at 114 School Street,
Whitman, Massachusetts 02382 and the addressees listed in

Annex B hereto (the Note Purchasers).

WITNESSETH THAT:

SIXTH TOTTENHAM PROPERTIES, INC., a Delaware corporation

(the Company), having an address at c/o The Prentice-Hall Corpora-
tion System Inc., 229 South State Street, Dover, Delaware, has

simultaneously w1th the execution and delivery of this Agree-

ment,, granted to the Trustee and the Individual Trustee (herein

collectively called the Trustees), as agents for the Note Pur=~

chasers and for the holders. (as defined in the Indenture here-
inafter referredcto) from time to time of ‘the 9%,Secured Notes

‘3Due August 1, 1997 (the Notes) 1ssued and to.be 1ssued under said

- Indenture, options to.purchase ‘nterests (the Property Interests)

“'in the properties described‘in Annex A hereto  (the Properties};

_pursuant to the Option Agreement, dated as’of September 1,‘1972f(the
Option Agreement), from the Company to the‘Trusteee, as trustees‘“

’ under an Indenture of Mortgaqe and need of Tr, t (the Indenture},

dated as of September l 1972, from the Company. fSaid holders of

“the Notes at any particular time are hereinafter called the

f‘Note Ho]ders. : i o : sl
Now THEREFORE the parties ‘hereto. agree as follows:

l. (a)~ Subject to provisions of this Agreement the

‘uwTrustees are granted the right to exercise all rights, powers,‘

Y prlvileges and options given and granted to the Trustees under

‘the Option Agreement including (1) the right to °xercise such




AGENCY AGREEMENT

AGREEMENT, dated as of September 1, 1972 between THE
NATIONAL, SHAWMUT BANK OF BOSTON (the Trustee), having an address

at 40 Water Street, Boston, Massachusetts, and L. H. BAKER (the

ndividual Trustee), having a residence at 114 School Street,

Whitman, Massachusetts O

2382 and the
Annex B hereto (the Note Purchasers).
WITNESSETH THAT:

SIXTH -TOTTENHAM PROPERTIES, INC., a Delaware corporation

(the Company), having an address at c/o The Prentice-Hall Corpora-

tion System Inc., 229 South State Street, Dover, Delaware, has
simultaneously w1th the execution and delivery of this Agree-

ment, granted to the Trustee and thc Individual Trustee (herein

;collectively called the Trustees), as agents for the Note Pur~

‘\’chasers and for the holders (as defined in the Indenture here-

o ind{tex ;eferred to) from tine‘to tln@ ‘of the q“ Securod Notes
”Ude‘AuguSt 1 1937 (the Notez) issued and ko bé issued under said

Indenture, options to purchase 1ntercsts (the Property Interests)

”in the properties descrlbed in Annex A hereto (the Properties),

"pursuant to the Option Agreement dated as of September l 1972 (the

”iOptlon Agreement), from the Company to the Trustees, as trustees
‘under an Indenture of Mortgage and Deed of Trust (the Indenture),

dated as of September 1, 1972 from the Company. Said holders of

“the Notes at any partlcular time are. hereinafter called the

Note Holdeis.
NOW THEREFORE, the patties hereto agree as follows'uw
l. (a) Subject to provisions of this Agreement the

; Trustees are gran*ed the right to exercise all rights, powers,

‘ priv1legeo and options given and granted to. the Trustees under_f

tho Option Agreement includlnq (i) the right to exercise such‘
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Options referred to in paragraph 1l(a) and paragraph 1l(b), (ii)
the right to receive an interest in a Property pursuant to para-
graph 3 of the Option Agreement (herein called a Conveyance
Right) and (iii) the right to receive any moneys pursuant to
paragraph 6 of the Option Agreement.

(b) The Trustees shall notify each Note Holder of
the right to exercise each Option within 15 days after the
first date on which such Option may be exercised.

2. The Trustees will exercise the Option pursuant
to paragraph 2 of the Option Agreement within 70 days after
the date on which such Option accrues to the Trustees for the
exercise thereof; provided, that the Trustees will not exer-
cise such Option, if notlfied in writing, not to exercise
such Option, by all of the Note Holders at the time of the
Trustee s notlce referred to ln this paragraph 2 Upon the
exercise ‘of any right, or the acceptance of any interest, re=
ferxeS to 1n paragraph l(a)(l), (11) or (1ii) hereof the i
urusrees will accept, or cause one or nore de51gnees of the
,Trustees to accept, the 1nterest conveyed or transferred there- :
by for the benefit of the Note Holders and will thereafter,

hold or cause one or more of their designees to hold such

interest in accordance with this Agreement and the Option Agree~

‘ment.
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3, The Trustees, the Note Purchasers and the Note

Holders at any time agree that the beneficial interests (the

”Beneficial Interests) in any Property Interest or moneys, '“",{\
,ferred to: in the Option Agrcement shall be owned by the Note
‘Holders., The Beneflcial Interest of each Note Holder in‘a
‘lProperty Interest shall bear the same proportlon to such Prop-‘

”\herty Interest as" the unpaid principal amount of the Notes held by
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such Note Holder beays to the aggregate unpaid principal amount
of all the Notes in each case outstanding immediately prior to
the date the Trustees received an interest in the rights re-
ferred to in pParagraph 1(a) (i), (ii) or (iil), as the case may
be.

4. Each Property Interest referred to in the Option
Agreement and all net income, proceeds, gains and other bene-
fits allocable to such Property Interest shall be held for the
benefit of the Note Holders in proportion to their respective
Beneficial Interests in such Property Interest, as determined
in paragraph 3 above,

5. With the written consent of, or at the written
request of, Note Holders having, at any time, a 51% interest
in the Benef:cial Interests in any Property Interest . the Trus~
tees may sell or otherWise dispose of such Property Interest~
and the Trustees may enter into such contracts and execute

such deed or other 1nstruments and take such other actions

as they: may deem necessary or appron ate to effectfstkh sale

or other disp051tion.‘

6. The Trustees may employ brokers, appraisers,
agents and attorneys, institute legal proceedings and other—
. wise incur expenses, and may pay taxes,‘all as they shall deem
‘necessary or appropriate 1n connection with the acquisition,
hclding or d ‘ o:i:;on of a erperty Interest, and may reim-
o burse themselves for. all expenses so incurred and taxes paid B
Lout from any moneys received in respect of such Property Interest
:All such expenses and: taxes for which the Trustees are not IEIN“
’bursed shall be borne by the Note Holders in proportion to their

respective Beneficial Interests in such. Property Interest, as

determined in paragraph 3




7. The Trustees shall be entitled to receive from
any moneys received in respect of a Property Interest reason-
able compensation for their services in the acquisition, hold-
ing and disposition of such Property Interest.

8. The Trustees shall distribute the net proceeds
(after payment of costs, expenses and taxes) which they shall
receive in respect of a Property Interest, whether received
as rents, the proceeds of sale, a condemnation award or other-
wise, to the Note Holders in proportion to their respective
interests in such Property Interest, as determined in paragraph 3.

9. Any Note Holder, at its expense, may transfer all
or any part of its Beneficial Interest in a Property Interest,
provided, that it shall give written notice of such transfer and
thc ‘name and address of the transferce to the Trustee. Upon
any such transfer, the term "Note Holder“ shall include the

‘transferee of such 1nterest. Each Note Holder shall have thef

‘rlqht to requ1re the conveyance, by the Trustees, to it of leoal
CTtitle to that portion of any Property Intereet represented bv
‘Zits Beneficial Interest in such Property Interest, and there-‘

after, such Note Holder shall not be deemed to have, for the

"purposes of this Agreement a Beneficial Interest in such Property

vInterest and shall not be deemed to be a Note Holder, in respect
1of such Property Interest (but shall continue to have a’ Benefi—
f‘c1al Interest in any other Prooertv Interest then hpld or

thereafter acquired, by the Trustees) All expenses arising in

connectlon with each such conveyance shall be borned by such Note‘ﬁ‘

5Holder.

| | 10. All notices and other communications hereunder

o shall be in wrlting and shall ‘be mailed by first- class, regis-. |
‘tered or certlfled mail, postage prepaid, (a) if tc the Compa 13

at 1ts address set forth’ above, or, at such other address as the

A Lt
!
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Company may notify the Trustees ip writing, (b) if to the Trustees

at their addresses set forth above, or at such other address

tive agd-

dresses set forth in Annex B hereto, or at such address as any of

R A S,

il

them may furnish the Trustee in writing or (@) if to a Note Holder,

at its address appearing on the Register (ag defined in Section

2.3 of the Indenture),

cretion,

and hold

12, The Trustées,‘by‘the executioﬁ of this Agreément,

agree to.act as agents for. the Note Purchasers ang the wote

 ’Holaét$; but énIy upon the following terms and conditions:

Exéept as otherwise ekpreéély pr
raphs. 2 d 3,

s unless ang until
the: taking. of such action ig requested in writing
by all of the Note Holders, nor shall the Trustees
be under any. obligationg tg take" any such action
T opinion; shall be likely 't5 fnyoive
rEitSe or liability, unless and unti]
shall be furnished with an “indemnity
o them against any liability and ex-
ction with the taking of such action,

“by prepaid:
or:certifieq mail, ‘written notice of:
- Such resignation,,specifying a- date (which shall
not be "less “thag €6
““such notice 'ig sent)
. take ‘effect and ‘such:
~on-the date‘so‘specif
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13, This Agreement'may not be changed, modified,
discharged or revoked, except by a writing signed by all of the
parties hereto. It is the intention of the parties hereto that
the agencies created herein are jirrevocable and coupled with an

interest, the consideration for each agency created herein being,

in part, each and every other agency created herein. Anything

in this Agreement or in this paragraph 13 to the contrary

notwithstanding, Note Holders holding, at any time, Notes in
an aggregate unpaid principal amount at least equal to 51% of

the aggregate unpaid principal amount of all Notes then outstanding,

or, if no Notes are then outstanding, Note Holders holding at

least 51% of all meneficial Interests in all Property Interests,

shall have the rlght, at any tlme, to substitute cne or more
persons‘(corporate, xndividual or otherwise) for the Trustees

as’ agents hereunder; and, thereafter, the Trustees shall be =

‘relieved of all obllgatlons under thxs Agreement and such person

b:‘persons shall act in the capacity of agents hereunder.

14,  This BAdg eement may be executed by the parties
hereto on separate counterparte, each ‘of which when 50 executed

and dellvered shall: be an original, and all such counterparts

shall3together constitute but one and the same instrument.‘

oo 5. ihe fqllowing are Annex A 'and Annex B referred

to in this Agreement.
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(Property Description




ANNEX B

THE NOTE PURCHASERS

NAME AND ADDRESS

Massachusetts Mutual
Life Insurance Company
1295 State Street
Springfield, Massachusetts 01101

Attention: Mr. John B. Joyce

The Baltimore Life Insurance
Company

Baltimore Life Building
Mount Royal Plaza

Baltimore, Maryland 21201

Attention: Mr., Richard Banks

Monumental Life Insurance Company
Charles and Chase Streets
,Baltxmore, Maryland 21202

Attentlon- willlam Scott Esquire

‘The Volunteer State Llfe
Insurance Company: p
c/o Monumental foe Insurance:
7 Company.
i Charles aﬁd Chase Streets
‘Baltlmore, Maryland 21202

.Attentlon: william Scott Esquire

: Federal Llfe Insurance Company
S (Mutual)
6100 North Clcero Street

; Chlcago, Illxn01s 60646

Attentlon- ‘Mr. Joseph N Warga




IN WITNESS WHEREOF, the parties hereto have caused

this instrument to be duly executed as of the day and year

first above written.

[SEAL] THE NATIONAL SHAWMUT BANK
OF BOSTON
Trustee

Vice President

Assistant Secretary

By (L.S.)

L. H. BAKER
© " Individual Trustee
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Attest

Vice pPresident

Assistant Secretary
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Asgistant Secretary

Attest
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Attest

Vice President

Asslstant Secretary
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Assistant Secretary

Attest
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Assistant Secretary

Attest
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IN WITNESS WHEREOF, the parties hereto have caused . f',_ P I v J ; !

i f
this Agreement to be signed, sealed and delivered in their ' !

respective names by their.kespective officers thereunto duly

1
1

authorized, the day and year first above written,

SIXTH TOTTENHAM PROPERTIES, INC,

By -
Al /</c. @il . A

by /
Assistant Secretary w .

P e

Attest:

Witnesses:

2 i
“ ) 5
('j,; Sey o7 Wt CA ez

e

‘ Inon 8 g,
¢ 7

THE NATIONAL® SHAWMUT BANK' OF BOSTON, -
R S as. Trustee

e

ASETEEARE 5o

Witnesses:

g e
L.~ H, BAKER
: as‘Individual Trustee

Witnesses: ‘

%ﬂZh,fﬁc—w 7

This document was Prepared by
Messrsi Nessen & Csaplar:

-84 ‘State’ Street : S

. 'Boston; ‘Massachusett‘s 02109




STATE OF NEW YORK )
S8.:

COUNTY OF NASSAU )

On this 6th day of October, 1972, before me, Perry

V. Kaynes, a Notary Public in and for the said County and State,

personally in said County and State, appeared Milton Hecht and
Linda Kraker, to me personally known to me to be Vice President
and Assistant Secretary, respectively, of SIXTH TOTTENHAM PROP-

ERTIES, INC., a Delaware corporation, one of the parties named

in and executing the foregoing instrument, who produced said

instrument to me in said County and State aforesaid and who,
by me being duly sworn, did severally depose, say and acknowledge,

‘on their several oaths, in said County and State aforesaid, that

seid corporation executed said instrument"that they know the

seal of said corporation' that the seal affixed to sald

lnstrument is the. corporate seal ofiisaid ccrporation, that

they, bcinq infcrncd of the CGnthLb of said xn%trumwnt,

signcd‘and r’calc they axécuted

the:same: in the name and on behalf of said corporation “y

"“order, authorlty and resolutlon of. lts Board of” Directors "

“and that they slgned thelr names thereto by like order‘ that
= they executed the same as, and said lnstrument 15, their free

““and voluntary act and deed and the free and-voluntary acL dnd

‘deed of sald corporation for the con51deratlon, uses and

purposes therein set forth and expressed.

“IN WITNESS WHEREOF, I have hereunto set my hand and

afflxed my offlcial Sédl in the Countv and Stete afort said on

the. dav and yea1 above w;itten.‘“

tMy place of re51dence is:

: My commlsSlon expires.

3 D ppmy v RAYHES e
2414: -f.ERRY AVENUE : :‘ " NOTMY T"UBUC Stats of New York
eos oF *'V 15572 - S0 M, @1.2033126° 0
o ; ; Q\mu!ud in Quu\m Gounty
SR Certificate filad it Haray: County.
Commlm ..sc;r 3 Much a0, 1973




COMMONWEALTH OF MASSACHUSETTS
}88:
COUNTY OF SUFFOLK }

On this 10th day of October, 1972, before me,
James J. Quigley, a Notary Public in and for the said County
and Commonwealth, personally in said County and Commonwealth,
appeared J. H. Wright and Bernard C. Welch to me, personally
known to me to be Vice President and Assistant Secretary, re-
spectively, of THE NATIONAL SHAWMUT BANK OF BOSTON, a National
Banking Association, one of the parties named in and executing
the foregoing instrument, who produced said instrument to me
in said County and Commonwealth aforesaid and who, by me being
duly sworn, did severally depose, say and acknowledge, on their
several oaths, in saia County and Commonwealth aforesald that
saxd assocxatlon executed sald instrument that they know the

seal of sald assoclatlon, that they, being 1nf0rmod of the con-

tents of said instrument, signed and sealed said instrument and

that they executed the‘same in the‘name‘and on behalf of 'said

association by order, authorlty and resolutlon of lts ‘Board of

Dxrectors and that’ they 51gned their names thereto by like order,

that they execute the same ;as, and sald 1nstrument is, their free )

and voluntary act and deed and the free and voluntary act " and

deed of said association for the consideratlon, uses and pur-‘

IN WITNESS WHEREOF, T have herennto set“my hand and. '
affixed my’ offlclal seal in: the County and Commonwealth afore—

said the day and year above wrltten.

‘ <::;2%n~442;/(
/:games Ju Qu ley L
My place of residence 1s't ,y\: ;t
+204 West Eighth Street

South  Boston, Massaohuoetts
‘My ‘commission expires: i
February 11, 1977
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COMMONWEALTH OF MASSACHUSETTS)
COUNTY OF SUFFOLK ; o8

On this 10th day of October, 1972, before me,
James J. Quigley, a Notary Public in and for the said
County and Commonwealth, personally appeared L. H. BAKER,
named in the foregoing instrument, which instrument was
produced to me in said County and Commonwealth by the said
L. H. BAKER, who is to me personally known and personally
known to be the identical person who is described in, whose
name is subscribed to and who executed and signed the within
and foregoing instrument as a party thereto, and he duly
acknowledged to me in said County and Commonwealth that,
being 1nformed of the contents of said lnstrument he

exer_utz.d Lhe: withln ahd foregoing :Lnstrumu\t as hlS free

‘and voluntary act and deed and that he delxvered the same

-as such, for the uses and purposea thereln mentxoned

IN WITNFQG WHFPFOF I hwe hore*o ‘set my and‘ ang-.

afflyed my offxcxal <9a1 in qaui (‘mmfv and (‘mmm(shwp:glth

of the day year flrst above written.

,/4‘//5/0 (\ﬁ” Mé
/ﬁmeu J Qul/q 6v‘

&,

My place of residerce is:.

g 204 . West Eighth Street
South Boston, Massachusetts: 021277

I My ‘commission expires:: '
‘February 11,71977

‘STATE OF OREGOMN, )
- County 'of Klaan!_h}
Filed - for record at request of:
o TRANSAMERICA -TITLE INS: €O
g ;,on this | l9thacxy of . OCTOBER .. A. D, 1974 g
: :3# oclock‘ \ M. and duly :
*ecorded in VoI M 12 dof DEEDS R
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