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AMENDED AND RESTATED
INFERCREDITOR AGREEMENT

THIS AMENDED AN RESTATED INTERCREDITOR AGREEMENT (this
“Agreement”) is made as of the/ Z-day of October, 2004, by and between FREMONT
INVESTMENT & LOAN, a California industrial bank (“First Mortgage Lender”),
ROOSEVELT RIVER PARTNERE, 4 JOINT VENTURE, an Jllinois joint venture (“Second
Mortgage Lender”), and LEHMAN BT HERS HOLDINGS INC., a Delaware corporation
(“Third Mortgage Lender”).

RECITALS

A. LaSalle Bank National Association, as Trustre, under a Trust Agreement dated
June 6, 2001 and known as Trust No. 127726, and Rooseve!t/Clark Development, L.P., a
Delaware limited partnership (collectively, “Borrower”), 1s the'owner of certain real property
and all improvements thereon located in the City of Chicago, Countv.of Cook,, State of Illinois
as legally described in Exhibit A attached hereto (the “Property”).

B. Pursuant to the terms of that certain Loan Agreement, dated lday 4, 2004, among
Borrower and First Mortgage Lender (such agreement as it may from time to tiric-be amended,
supplemented or modified collectively, the “First Mortgage Loan Agreement”) 1 i:s5t Mortgage
Lender made a loan to or for the benefit of Borrower in connection with the developinant of the
Property (the “First Mortgage Loan™). Borrower’s obligations with respect to such 1har are
evidenced by that certain Promissory Note (the “First Mortgage Note”), dated May 4, 204, in
the principal amount of Sixty Million Dollars ($60,000,000).

C. Borrower’s obligation to repay the First Mortgage Note is secured by, among
other things, (1} that certain Mortgage, Assignment of Rents and Leases, Security Agreement and
Fixture Filing (the “First Mortgage”), dated May 4, 2004, made by Borrower for the benefit of
First Mortgage Lender, encumbering the Property; (i) that certain Guaranty of Payment and
Performance, dated May 4, 2004 (the “First Mortgage Guaranty Agreement”) made by Daniel
Mahru, an individual and Antoin Rezko, an individual (collectively, “Guarantor”™), to and for
the benefit of First Mortgage Lender; (iii) that certain Unsecured Hazardous Materials Indemnity
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Agreement, dated May 4, 2004, made by Borrower and Guarantor to First Mortgage Lender (the
“First Mortgage Environmental Indemnity”); and (iv) certain other “Loan Documents”, as
such term is defined in the First Mortgage (the Loan Documents, the First Mortgage Note, the
First Mortgage Loan Agreement, the First Mortgage, the First Mortgage Guaranty Agreement,
the First Mortgage Environmental Indemnity and all other loan documents evidencing and
securing the First Mortgage Loan are referred to herein collectively as the “First Mortgage
Instruments™).

D. The First Mortgage Instruments provide that there was an initial principal advance
made in the amount of 40,000,000.00, which included an interest reserve of $2,5000,000
(“Initial Advance”) and, provided that certain conditions set forth in the First Mortgage
Instruments sr¢ satisfied, one or more additional principal advances from the Holdback for TIF
Approval (as defimed in the First Mortgage Instruments) may be made in an aggregate amount
not to exceed $20,502.000.00 (“Subsequent Advances™).

E. Second Mcrtgage Lender has previously made a loan to and for the benefit of
Borrower in connectioni-with the acquisition of the Property (the “Second Mortgage Loan”).
Borrower’s obligations with respéct to such commitments are evidenced by that certain Junior
Mortgage Note (as amended by the"Second Mortgage Loan Amendment described below, the
“Second Mortgage Note™) dated 114arzh 15, 2002 made by Borrower payable to the order of
Second Mortgage Lender in the aggregatc nrincipal amount of Twenty Two Million Five
Hundred Thousand and No/100 Dollars (52%,500,000.00) which provides for a term of five years
and an interest rate of 10% per annum whicn skait accrue during the term of the Second
Mortgage Note and be payable on the maturity date-of the Second Mortgage Note.

F. The obligation of Borrower to repay < Second Mortgage Note is secured by,
among other things, (1) that certain Junior Mortgage, Assignment of Rents and Leases, Security
Agreement and Fixture Financing Statement (as amended by the Second Mortgage Loan
Amendment described below, the “Second Mortgage™), dated Match 15, 2002 made by
Borrower for the benefit of Second Mortgage Lender encumbering *iie Property; (ii) that certain
Junior Environmental Indemnity Agreement of March 15, 2002 made by Borrower and
Guarantor to Second Mortgage Lender (the “Second Mortgage Envirenmental Indemnity™);
and (111) certain other “Junior Loan Documents”, as such term is defined in the Second Mortgage
(such Junior Loan Documents, the Second Mortgage Note, the Second Mortgag,e, the Second
Mortgage Environmental Indemnity and all other loan documents evidencing and sceuring the
Second Mortgage Loan are referred to herein collectively as the “Second Mortgage

Instruments™).

G. Borrower and Second Mortgage Lender have entered into that certain First
Amendment to Loan Documents and Assignment and Assumption Agreement and other
Agreements concurrently herewith (the “Second Mortgage L.oan Amendment”) to (i) add a
consent fee of $500,000 (“Second Mortgage Consent Fee”) to the indebtedness evidenced by
the Second Mortgage Note, (1) increase the interest rate under the Second Mortgage Note from
10% per annum to 15% per annum if the Second Mortgage Loan is not paid in full within 9
months after the date of the Second Mortgage Loan Amendment, and (iii) provide that the
Second Mortgage secures the Second Mortgage Consent Fee,
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H. Pursuant to the terms of that certain Loan Agreement of even date herewith
among Borrower and Third Mortgage Lender (such agreement as it may from time to time be
amended, supplemented or modified collectively, the “Third Mortgage Loan Agreement”),
Third Mortgage Lender has made certain financial commitments to or for the benefit of
Borrower in connection with the development of the Property (the “Third Mortgage Loan”).
Borrower’s obligations with respect to such commitments are evidenced by that certain Secured
Promuissory Note (the “Third Mortgage Note™) dated of even date herewith in the principal
amount of Thirteen Million Five Hundred Thousand Dollars ($13,500,000).

L Borrower’s obligation to repay the Third Mortgage Note is secured by, among
other thirgs, (i) that certain Third Mortgage, Assignment of Rents and Leases, Security
Agreement pud Fixture Financing Statement (the “Third Mortgage”), dated of even date
herewith made bv-Borrower for the benefit of Third Mortgage Lender, encumbering the
Property; (i1) thatcertain Guaranty of Recourse Obligations of even date herewith (the “Third
Mortgage Guaraniy Agreement”’) made by Guarantor to and for the benefit of Third Mortgage
Lender; (iii) that certair: Fnvironmental Indemnity Agreement of even date herewith made by
Borrower and Guarantor to Third Mortgage Lender (the “Third Mortgage Environmental
Indemnity™); and (iv) certain-otiier “Loan Documents”, as such term is defined in the Third
Mortgage Loan Agreement (the Loan Documents, the Third Mortgage Note, the Third Mortgage
Loan Agreement, the Third Mortgage,ihe Third Mortgage Guaranty Agreement, the Third
Mortgage Environmental Indemnity aitat! other loan documents evidencing and securing the
Third Mortgage Loan are referred to herei sollectively as the “Third Mortgage Instruments™).

I First Mortgage Lender, Second Mortgage Lender and Third Mortgage Lender
may be referred to herein, collectively, as “Lenders,” and individually as a “Lender.” The First
Mortgage Loan, the Second Mortgage Loan and the Thiid Mortgage Loan may be referred to
herein, collectively, as the “Loans,” and individually asa“lLiean.” The First Mortgage Note, the
Second Mortgage Note and the Third Mortgage Note may-Ue referred to herein, coliectively, as
the “Notes,” and individually as a “Note.” The First Mortgage Instr:ments, the Second
Mortgage Instruments and the Third Mortgage Instruments may be r=izrred to herein,
collectively, as the “Instruments.” and individually as a “Instrument.” As used herein,
“Senior Lender” shall mean (i) First Mortgage Lender, until the First Mortgage Note is paid in
full and all obligations of Borrower with respect to the First Mortgage Instruments are fully
discharged; then (ii) Second Mortgage Lender, until the Second Mortgage Not¢ is 1 aid in full
and all obligations of Borrower with respect to the Second Mortgage Instruments 2ie {ully
discharged; and then (iii) Third Mortgage Lender, until the Third Mortgage Note is paid in full
and all obligations of Borrower with respect to the Third Mortgage Instruments are fuliy
discharged.

K. In connection with the making of the First Mortgage Loan, First Mortgage Lender
and Second Mortgage Lender entered into a certain Intercreditor Agreement, dated as of May 4,
2004 (the “Prior Intercreditor Agreement”).

L. Third Mortgage Lender is unwilling to make the Third Mortgage Loan, and First
Mortgage Lender and Second Mortgage Lender are unwilling to consent to the Third Mortgage
Loan, unless the parties agree to amend and restate the Prior Intercreditor Agreement and enter
into this Agreement to set forth certain agreements between them in respect to their exercise of
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certain rights under the First Mortgage Instruments, the Second Mortgage Instruments and the
Third Mortgage Instruments, respectively.

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby execute and deliver this Agreement, which shall amend, completely restate and supersede
the Prior Intercreditor Agreement in its entirety, and the parties hereto hereby agree as follows:

1. Incorporation of Recitals. The recitals to this Agreement are incorporated
herein and made a part hereof by this reference. All exhibits referred to in the recitals, or
elsewhere in this Agreement, and attached hereto are incorporated herein and made a part of this
Agreement by this reference.

2. Mivina)l Consents.

(a) “Consent to Third Mortgage Loan. Subject to the terms of this
Agreement, First Mortgz2ze Lender and Second Mortgage Lender consent to the making of the
Third Mortgage Loan, the te'ms 7ad provisions of the Third Mortgage Instruments, the third
priority encumbrance of the benefisial interests of the aforesaid trust thereby and the third
priority encumbrance of the Borrower s estate in the Property thereby, and agree that the
continued existence thereof shall not ceuctitute a default under the terms and provisions of the
First Mortgage Instruments or the Secondvlortgage Instruments.

(b)  Consent to Second Mo-tgage Loan. Subject to the terms of this
Agreement, First Mortgage Lender and Third Mo!tguge Lender consent to the Second Mortgage
Loan, the terms and provisions of the Second Mortgags Tnstruments, the second priority
encumbrance of the beneficial interests of the aforesaid tzv4¢ thereby and the second priority
encumbrance of the Borrower’s estate in the Property there!'y; and agree that the continued
existence thereof shall not constitute a default under the terms znd provisions of the First
Mortgage Instruments or the Third Mortgage Instruments. Untii such time as the Third
Mortgage Loan is paid in full, Second Mortgage Lender shall not ceaseit to a subordinate
mortgage.

(c)  Consent to First Mortgage Loan. Subject to the terms 47T this
Agreement, Second Mortgage Lender and Third Mortgage Lender consent to the-Frrst Mortgage
Loan, the terms and provisions of the First Mortgage Instruments and the first prioritv
encumbrance of the beneficial interests of the aforesaid trust thereby and the first priozity
encumbrance of the Borrower’s estate in the Property thereby, and agree that the executien,
delivery and performance thereof shall not constitute a default under the terms and provisions of
the Second Mortgage Instruments or the Third Mortgage Instruments. Until such time as the
Second Mortgage Loan and the Third Mortgage Loan are paid in full, First Mortgage Lender
shall not consent to a subordinate mortgage.

3. [Intentionally Omitted]

4, Subordination.
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(a)  Subordination of Second Mortgage Instruments. Not withstanding
anything to the contrary contained in the Second Mortgage Instruments, subject to the terms of
this Agreement:

(1) Second Mortgage Lender hereby agrees (A) that all of the liens,
security interests, terms, rights, covenants and conditions of the Second Mortgage Instruments
(and any further extensions of credit by Second Mortgage Lender to Borrower) shall at all times
be subordinate to the liens, security interests, terms, rights, covenants and conditions of the First
Mortgage Instruments only to the extent of principal in the amount of $40,000,000.00
(“Superior First Mortgage Principal”), all unpaid interest accrued on the Superior First
Mortgage ®rincipal (“Superior First Mortgage Principal Interest”) and all amounts expended
by First Morigage Lender after a default has occurred under the First Mortgage Instruments to
cure such defauls ar to protect its collateral in accordance with the provisions of the First
Mortgage Instruincris (“First Mortgage Protective Advances”; together with the Superior First
Mortgage Principal and the Superior First Mortgage Principal Interest, the “Superior First
Mortgage Indebtedness”); and (B) that all amounts due to Second Mortgage Lender under the
Second Mortgage Instruments-{including interest and/or principal payments or prepayments,
assignments of leases and rents. 1ights with respect to insurance proceeds and condemnation
awards, advances of expenses with inisrest), are hereby and shall at all times continue to be
expressly subject and subordinatea in tight of payment to the Superior First Mortgage
Indebtedness. Notwithstanding anythiig o the contrary herein, no amounts advanced by First
Mortgage Lender to purchase the Third Msitgage Loan, and no interest on such advances, shail
be or be deemed to be Superior First Mortgage ind=btedness.

(i)  Second Mortgage Lendér shall not acquire by subrogation, contract
or otherwise any lien upon any other estate, right or ineiest in the Property (including without
limitation any which may arise in respect to real estate tax<s, assessments or other governmental
charges) until the Superior First Mortgage [ndebtedness has beep.naid in full.

(b)  Subordination of Third Mortgage Instruzo-uts. Notwithstanding
anything to the contrary contained in the Third Mortgage Instrumenis_sukject to the terms of this
Agreement:

(i) Third Mortgage Lender hereby agrees, subject to Section 5(b), (A)
that all of the liens, security interests, terms, rights, covenants and conditions ot iiie Third
Mortgage Instruments (and any further extensions of credit by Third Mortgage Lendes to
Borrower) shall at all times be subordinate to the liens, security interests, terms, rights,-covenants
and conditions of the Second Mortgage Instruments; and (B) that all amounts due to Third
Mortgage Lender under the Third Mortgage Instruments (including interest and/or principal
payments or prepayments, assignments of leases and rents, rights with respect to insurance
proceeds and condemnation awards, advances of expenses with interest), are hereby and shall at
all ttmes continue to be expressly subject and subordinated in right of payment to the
indebtedness of Borrower evidenced by the Second Mortgage Instruments and any and all
advances (whether or not obligatory) advanced or incurred in accordance therewith. Third
Mortgage Lender shall not acquire by subrogation, contract or otherwise any lien upon any other
estate, right or interest in the Property (including without limitation any which may arise in
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respect to real estate taxes, assessments or other governmental charges) untii the Second
Mortgage Loan has been paid in full.

(i)  Third Mortgage Lender hereby agrees (A) that all of the liens,
security interests, terms, rights, covenants and conditions of the Third Mortgage Instruments
(and any further extensions of credit by Third Mortgage Lender to Borrower) shall at all times be
subordinate to the liens, security interests, terms, rights, covenants and conditions of the First
Mortgage Instruments (“First Mortgage Indebtedness™); and (B) that all amounts due to Third
Mortgage Lender under the Third Mortgage Instruments (including interest and/or principal
payments or prepayments, assignments of leases and rents, rights with respect to insurance
proceeds «<nd condemnation awards, advances of expenses with interest), are hereby and shall at
all times cortiue to be expressly subject and subordinated in right of payment to the First
Mortgage Ind=bledness and any and all advances (whether or not obligatory) advanced or
incurred in condiecoan therewith. Third Mortgage Lender shall not acquire by subrogation,
contract or otherwise 2y lien upon any other estate, right or interest in the Property (including
without limitation any which may arise in respect to real estate taxes, assessments or other
governmental charges) until the First Mortgage Indebtedness has been paid in full.

5. Limitation on Loaus:

(a)  Limitation on Toird Mortgage Loan. The indebtedness secured by the
Third Mortgage Instruments shall be limiited to the sum of the following;

(1) The outstanding vrincipal amount of the Third Mortgage Note on
the date hereof plus interest accrued thereon, reduced by any and all payments made to Third
Mortgage Lender;

(i)  The Third Mortgage Lendet Costs (as hereinafter defined); and

(1))  Advances made to cure any defauit-vuder the First Mortgage Loan
or the Second Mortgage Loan.

(b)  Limitation on Second Mortgage Loan. The indebtcdness secured by the
Second Mortgage Instruments shall be limited to the sum of the following:

(1) The outstanding principal amount of the Second Meitgage Note on
the date hereof plus interest accrued thereon and the Second Mortgage Consent Fee, teduced by
any and all payments made to Second Mortgage Lender;

(i)  The Second Mortgage Lender Costs (as hereinafter defined); and
(i)  Advances made to cure any default under the First Mortgage Loan.

(c) Limitations on First Mortgage Loan. First Mortgage Lender shall not
disburse any portion of the Subsequent Advances unless such portion of the Subsequent
Advances together with any other amounts paid to Second Mortgage Lender by or on behalf of
Borrower concurrently with such disbursement are sufficient to pay the Second Mortgage
Indebtedness in full.
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6. Transfer of Third Mortgage Loan. Third Mortgage Lender shall not selt the
Third Mortgage Loan, or pledge, hypothecate, convey or assign any of its rights under this
Agreement or the Third Mortgage Instruments without First Mortgage Lender’s prior written
consent, which consent may be withheld in First Mortgage Lender’s good faith discretion;
provided, however, that First Mortgage Lender’s consent shall not be required for a sale, pledge,
hypothecation, conveyance or assignment to a Qualified Transferee so long as written notice
thereof is provided to First Mortgage Lender within 30 days following such sale, pledge,
hypothecation, conveyance or assignment. In the event First Mortgage Lender consents to the
Transfer (as defined in the First Mortgage Instruments) of the Third Mortgage Loan or any Third
Mortgage Instruments or such Transfer (as defined in the First Mortgage Instruments) is
otherwis< permitted hereunder without such consent, such Transfer (as defined in the First
Mortgage Irstrzments) shall be subject to all of the terms and conditions of this Agreement and
the Subordinatizr-Agreement (defined below).

7. Allocation of Proceeds. Except in connection with the sale of 2 Release Parcel
(hereinafter defined) or'ary other collateral for the First Mortgage Loan and the Second
Mortgage Loan in accordance-with Section 12 of this Agreement, all condemnation, insurance
and foreclosure proceeds received by First Mortgage Lender or Second Mortgage Lender,
whether pursuant to the First Mortgage Instruments, Second Mortgage Instruments, or otherwise,
shall be applied as follows:

First, to reimburse First Mor-zage Lender for all costs, expenses, fees and charges
(including, without limitation, attorneys’ fees, susts, disbursements and expenses) relating to the
exercise of any right or remedy of First Mortgage Lender under the First Mortgage Instruments,
related to the Superior First Mortgage Indebtednesg; *icluding, without limitation, the obtaining,
taking possession of, holding, preparing for sale, dispusiuz of and/or realizing on the Property;

Second, to First Mortgage Lender in paymez.iof the Superior First Mortgage
Indebtedness, until all such amounts are paid in full;

Third, to reimburse Second Mortgage Lender for (i) all Zests, expenses, fees and
charges (including, without limitation, attorneys’ fees, costs, disbursements-and expenses)
relating to the exercise of any right or remedy of Second Mortgage Lenderunder the Second
Mortgage Instruments, including, without limitation, the obtaining, taking possession of, holding,
preparing for sale, disposing of and/or realizing on the Property, and (i1) protective «udwances
made with respect to the Second Mortgage Instruments (the “Second Mortgage Lenzer
Costs™);

Fourth, to Second Mortgage Lender in payment of all principal, accrued and
unpaid interest, and all other amounts due to Second Mortgage Lender under the Second
Mortgage Note, the Second Mortgage and the other Second Mortgage Instruments (the “Second
Mortgage Indebtedness”), until all such amounts are paid in full;

Fifth, provided that the Second Mortgage Indebtedness has been fully repaid and
Second Mortgage Lender has been fully reimbursed for all Second Mortgage Lender Costs, then
to First Mortgage Lender in payment of the First Mortgage Indebtedness and all other amounts
due under the First Mortgage Instruments;
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Sixth, to reimburse Third Mortgage Lender for (i) all costs, expenses, fees and
charges (including, without limitation, attorneys’ fees, costs, disbursements and expenses)
relating to the exercise of any right or remedy of Third Mortgage Lender under the Third
Mortgage Instruments, including, without limitation, the obtaining, taking possession of, holding,
preparing for sale, disposing of and/er realizing on the Property, and (ii) Protective Advances, as
defined in the Third Mortgage Loan Agreement (the “Third Mortgage Lender Costs™),;

Seventh, to Third Mortgage Lender in payment of all principal, accrued and
unpaid interest, and all other amounts due to Third Mortgage Lender under the Third Mortgage
Note, the Third Mortgage and the other Third Mortgage Instruments, until all such amounts are

paid in fli (the “Third Mortgage Indebtedness”); and

E.ghth, the remainder, if any, to Borrower.

8. Paymipts.

(a)  Pzyments to Second Mortgage Lender. Except as provided in Sections
7 and 12 of this Agreement, an except for any payments received by Second Mortgage Lender
(i) from Subsequent Advances of the First Mortgage Loan, and (ii) from or on behalf of
Borrower to fully pay the Second Mortgage Indebtedness in connection with such Subsequent
Advances (as described in Section 5(t).above), Second Mortgage Lender shall not apply any
payments received to any principal, interest-or other sums due under the Second Mortgage
Instruments until the Superior First Mortgage Indebtedness is paid in full. Except as provided in
Sections 7 and 12 of this Agreement, and except for any payments received by Second Mortgage
Lender (i) from Subsequent Advances of the First Mortgage Loan, and (ii) from or on behalf of
Borrower to fully pay the Second Mortgage Indebtednéss in connection with such Subsequent
Advances (as described in Section 5(c) above), in the event Second Mortgage Lender at any time
prior to the payment in full of the Superior First Mortgage Tadebtedness receives any payments
from Borrower, any guarantor or otherwise, directly or indirectly, 11 cash or other property or by
setoff or in any other manner in connection with the Second Morigda= Note, the Second
Mortgage Instruments or the Property, Second Mortgage Lender shali hold same in trust solely
for the benefit of First Mortgage Lender and immediately remit such paymeits to First Mortgage
Lender. Except as provided in Sections 7 and 12 of this Agreement, in the cyent First Mortgage
Lender, at any time subsequent to the payment in full of the Superior First Mor.gage
Indebtedness, and so long as the Second Mortgage Loan has not been paid in fuii; riceives any
payments from Borrower, then First Mortgage Lender shall notify Second Mortgage Lender and
shall, upon the request of Second Mortgage Lender, immediately remit such payments-toSecond
Mortgage Lender.

(b)  Pavments to Third Mortgage Lender. Except as provided in Section 7
of this Agreement, Third Mortgage Lender shall not apply any payments received to any
principal, interest or other sums due under the Third Mortgage Instruments until the First
Mortgage Indebtedness and the Second Mortgage Indebtedness are each paid in full. In the event
Third Mortgage Lender, at any time prior to the payment in full of the First Mortgage
Indebtedness and the Second Mortgage Indebtedness, receives any payments from Borrower, any
guarantor or otherwise, directly or indirectly, in cash or other property or by setoff or in any
other manner in connection with the Third Mortgage Note, the Third Mortgage Instruments or
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the Property, Third Mortgage Lender shall hold same in trust solely for the benefit of either (i)
First Mortgage Lender if the Superior First Mortgage Indebtedness has not been paid in full, (11)
Second Mortgage Lender if the Superior First Mortgage Indebtedness has been paid in full and
the Second Mortgage Indebtedness has not been paid in full, and (iii) First Mortgage Lender if
the First Mortgage Indebtedness has not been paid in full and the Second Mortgage Indebtedness
has and paid in full, and in each case, shall immediately remit such payments to the Lender
entitled thereto in accordance with clauses (i), (ii) and (iii) above. In the event First Mortgage
Lender or Second Mortgage Lender, at any time subsequent to the payment in full of the First
Mortgage Indebtedness and the Second Mortgage Indebtedness, receives any payments from
Borrower, then First Mortgage Lender or Second Mortgage Lender, as applicable, shall notify
Third Meiteige Lender and shall, upon the request of Third Mortgage Lender, immediately
remit such payments to Third Mortgage Lender.

9. Amendment of First Mortgage Instruments, Second Mortgage Instruments
and Third Mortgage “pstruments. First Mortgage Lender may, without being required to
obtain the written conscn’ of the other Lenders, amend or modify the First Mortgage Instruments
for any and all purposes other-than to: (i) increase the interest rate or the principal amount other
than increases in the principalariiount equal to the amount of any First Mortgage Protective
Advances and any advances made to cure defaults under the Second Mortgage Loan or the Third
Mortgage Loan, plus interest thereca (i) increase, in any other material respect, any monetary
obligations of Borrower under the Firsi Morteage Instruments, (1i1) amend the definition of an
Event of Default or amend the maturity dat>-of the First Mortgage Loan, unless the extension or
acceleration of the maturity date is expressly provided in the First Mortgage Instruments, (iv)
convert or exchange the First Mortgage Loan 1:to.or for any other indebtedness or subordinate
(except as expressly provided for hereunder with reszect to Subsequent Advances) any of the
First Mortgage Loan to any indebtedness of Borrowei, {v) increase or decrease the minimum
Release Prices, as set forth on Exhibit G to the First Mortgaze Loan Agreement, (vi) otherwise
make the terms thereof more onerous to Borrower, or (vii)oe in.conflict with the terms and
provisions of this Agreement.

Second Mortgage Lender may, without being required to obtasa the written consent of the
other Lenders, amend or modify the Second Mortgage Instruments for any and all purposes other
than to: (1) increase the interest rate or the principal amount other than increzses in the principal
amount equal to the amount of any protective advances made with respect to tt'e Stcond
Mortgage Instruments and any advances made to cure defaults under the First Morigzige Loan or
the Third Mortgage Loan, plus interest thereon, (ii) increase, in any other material respéct, any
monetary obligations of Borrower under the Second Mortgage Instruments, (iii) amend tiis
definition of an Event of Default or amend the maturity date of the Second Mortgage Loan,
unless the extension or acceleration of the maturity date is expressly provided in the Second
Mortgage Instruments, (iv) convert or exchange the Second Mortgage Loan into or for any other
indebtedness or subordinate any of the Second Mortgage Loan to any indebtedness of Borrower,
(v) increase or decrease the Net Release Prices, as defined in the Second Mortgage Instruments,
(vi) otherwise make the terms thereof more onerous to Borrower, (provided, however, that
Second Mortgage Lender may amend Borrower’s set-off rights pursuant to Section 17(c) of the
Second Mortgage Note and Section 3.31 of the Second Mortgage), or (vii) be in conflict with the
terms of this Agreement.
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Third Mortgage Lender may, without being required to obtain the written consent of the
other Lenders, amend or modify the Third Mortgage Instruments for any and all purposes other
than to: (i) increase the interest rate or the principal amount other than increases in the principal
amount equal to the amount of any protective advances made with respect to the Third Mortgage
Instruments and any advances made to cure defaults under the First Mortgage Loan or the
Second Mortgage Loan, plus interest thereon, (ii) increase, in any other material respect, any
monetary obligations of Borrower under the Third Mortgage Instruments, (i11) amend the
definition of an Event of Default or amend the maturity date of the Third Mortgage Loan, unless
the extension or acceleration of the maturity date is expressly provided in the Third Mortgage
Instruments, (1v) convert or exchange the Third Mortgage Loan into or for any other
indebteduess, (v) increase or decrease the Net Release Prices, as defined in the Third Mortgage,
(v1) otherwise make the terms thereof more onerous to Borrower, or (vii) be in conflict with the
terms of this Agreement.

10.  Detausts of Borrower.

(a)  Tach Lender agrees that, promptly upon any default by Borrower under
the Loan made by such Lender, such Lender shall deliver to the other Lenders copies of all
notices of default delivered by it to Borrower at the same time and in the same manner provided
for the giving of such notice to Bormoyrar, at the addresses given in Section 19 of this Agreement.

(b)  Inthe event that a-cefault or an event of default exists under the First
Mortgage Instruments (such a default, a “First Mortgage Default”), First Mortgage Lender may
take any action which First Mortgage Lender deems necessary or appropriate to enforce its
security interests or liens on, or exercise any othe: rights or remedies, or foreclose or otherwise
realize on, the Property or any other collateral in whiei1 First Mortgage Lender has a security
interest.

(c)  Inthe event that a default or an event of defzult exists under any Second
Mortgage Instruments (a “Second Mortgage Default”) which 18 rot-a default solely because of
the existence of a First Mortgage Default, then the holder of the Second-Mortgage Instruments,
upon sixty (60) days’ prior written notice to all other Lenders, may take 1ny action to enforce its
security interests or liens on, or exercise any other rights or remedies, or foreclose or otherwise
realize on, the Property or any other collateral in which such holder has a security interest,
without the prior written consent of any other Lender.

(d)  Inthe event that a default or an event of default exists under anz Third
Mortgage Instruments (a “Third Mortgage Default”; a First Mortgage Default or a Second
Mortgage Default or a Third Mortgage Default may be referred to as a “Default”) which is not a
default solely because of the existence of a First Mortgage Default or a Second Mortgage
Default, then any exercise by Third Mortgage Lender of any remedies against the Property or
any other assets of Borrower (including, without limitatior, the commencement of any judicial or
nonjudicial foreclosure proceedings other than judicial or nonjudicial proceedings under that
certain Junior and Subordinate Security Agreement and Collateral Assignment of Beneficial
Interest in Land Trust (“Subordinate ABI”) in accordance with the terms of this Agreement)
shall constitute a default under the First Mortgage Instruments; further provided, however, that
any event under or in connection with the First Mortgage Loan or the exercise of any remedy by
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Third Mortgage Lender which results in Third Mortgage Lender becoming the record, the
beneficial or economic owner of any or all of the beneficial interest in Trust No. 127726 shall not
constitute a default as a result of the limitations on Transfers set forth in Section 1.10 of the First
Mortgage, or the other provisions of the First Mortgage Instruments (and First Mortgage Lender
shall not require an assumption of the First Mortgage Loan or the First Mortgage Guaranty
Agreement in connection with Third Mortgage Lender’s exercise of its remedies under the
Subordinate ABI), so long as (i) Third Mortgage Lender has provided to First Mortgage Lender
the notices required by Section 10(a) of this Agreement, (ii) Third Mortgage Lender has retained,
upon taking such beneficial interest in Trust No. 127726, third party professional project
management of the Property by one of the pre-approved project managers listed on Exhibit F, or
another piGie:t manager, acceptable to Fremont in its reasonable discretion, which (2) is a
reputable mznzazement company having at least five (5) years’ national experience in the
management ¢£proiects substantially similar to the Property, (b) has, for at least five (5) years
prior to its engageincnt as project manager, managed at least five (5) projects substantially
similar to the Properiy; (v} at the time of its engagement as project manager has projects under
management of the same ‘vpe of development as the Property and of at least the same scope and
size as the Property and (d) isuot the subject of a bankruptcy or similar insolvency proceeding,
(iii) Third Mortgage Lender has retained, upon taking such beneficial interest in Trust No.
127726, one of the pre-approved t'urd party professional brokers listed on Exhibit F, or another
third party professional broker, acceptable to Fremont in its reasonable discretion, which (a) is a
reputable professional brokerage compatiy heving at least five (5) years’ national experience in
the sale of projects substantially similar to-jie Property, (b) has, during the five (5) years prior to
its engagement as Property broker, sold at least tivi (5) projects substantially similar to the
Property, (c) at the time of its engagement as Propcriy broker has projects under listing
agreements of the same type of development as the Piorerty and of at least the same scope and
size as the Property and (d) is not the subject of a bankrup.cy or similar insolvency proceeding,
for the sale of any portion of the Property not then covered by any sale agreement or required for
any governmental dedication, (iv) within thirty (30) days followiug any foreclosure or UCC sale
by Third Mortgage Lender or acquisition of any of the beneficial int<rest in Trust No. 127726 by
assignment in lieu of foreclosure or UCC sale, Third Mortgage Lenaer has submitted to First
Mortgage Lender for review and approval, such approval not to be uniersonably withheld, a
written project management agreement and brokerage agreement, (v) concurrently with Third
Mortgage Lender becoming the record, beneficial or economic owner of any or 2l of the
beneficial interest in Trust No. 127726, Third Mortgage Lender delivers to Lerider e guaranty or
guaranties and an environmental indemnity from an Affiliate of Third Mortgage Leraer, or other
entity, with a tangible net worth of not less than Fifty Million Dollars ($50,000,000),
substantially in the form of Exhibit F attached to that certain Subordination and Recogninea
Agreement between First Mortgage Lender and Third Mortgage Lender dated even herewith
(“Subordination Agreement”), (vi) Third Mortgage Lender has retained, upon taking such
beneficial interest in Trust No. 127726, a pre-approved construction manager and general
contractor for the Property listed on Exhibit F, or another construction manager and general
contractor for the Property, acceptable to Fremont in its good faith sole discretion, which (a} is a
reputable construction manager and a reputable general contractor having at least five (5) years’
national experience in the construction of projects substantially similar to the Property, (b) has,
for at least five (5) years prior to its engagement as construction manager or general contractor,
managed at least five (5) construction projects substantially similar to the Property, (c) at the
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time of its engagement as construction manager or general contractor has construction projects
under management of the same type of development as the Property and of at least the same
scope and size as the Property and (d) is not the subject of a bankruptcy or similar insolvency
proceeding, and First Mortgage Lender shall have approved, in its good faith sole discretion, all
agreements with such construction manager and general contractor, and (vii) on or before Third
Mortgage Lender becomes the record, beneficial or economic owner of any or all of the
beneficial interest in Trust No. 127726, First Mortgage Lender shall have determined, in its good
faith sole discretion, that Third Mortgage Lender’s taking of such beneficial interest in Trust No.
127726 shall not materially and adversely affect (a) any sale agreement or any other agreement,
instrument or document affecting the Property, the development thereof or the construction of
improveraan's thereon, or Borrower’s ability to timely perform its obligations under any sale
agreement o1 any such other agreement, instrument or document, or (b) the timing of the
construction of 4ny improvements on any portion of the Property or required in connection with
the developmeit orany of the Property.

First Martgage Lender further agrees that a default under the Third Mortgage
Instruments shall not in‘and ef itself constitute a defauit under the First Mortgage Instruments,
but the exercise by Third Morigage Lender of any remedies against the Property or any other
assets of Borrower (including, witiiout limitation, the commencement of any judicial or
nonjudicial foreclosure proceedings-ctier than judicial or nonjudicial foreclosure proceedings
under the Subordinate ABI which provecdings do not affect the record title to or ownership of
the Property by Trust No. 127726 or the prisrity or validity of the first lien of First Mortgage
Instruments on the Property and the beneficial interest in Trust No. 127726 and conducted in
accordance with this Agreement) shall in and ofitsclf constitute a default under the First
Mortgage Instruments; provided, however, that the fsregoing restriction contained in this
grammatical paragraph shall not affect First Mortgage Zender’s right to declare a default or
pursue any remedies under the First Mortgage Instruments cr otherwise as the result of the
occurrence of any event (other than the commencement of any i=dicial or nonjudicial foreclosure
proceedings under the Subordinate ABI after a default under the Thitd Mortgage Instruments
which proceedings do not affect the record title to or ownership of ire Property by Trust No.
127726 or the priority or validity of the first lien of the First Mortgage Instruments on the
Property and the beneficial interest in Trust No. 127726 and conducted 11 accordance with this
Agreement) which is expressly a default under the First Mortgage Instrumexts even though such
event is also, or is not, a default under the Third Mortgage Instruments, subjec. to ~hird
Mortgage Lender’s right to cure such defaults as set forth herein; further provided; hawever,
notwithstanding anything herein to the contrary, that any event, including, without lisritation,
any event under or in connection with the Third Mortgage Loan or the exercise of any remedy by
Third Mortgage Lender, which results in any person or persons other than a Qualified Transferee
(as defined in the Subordination Agreement) becoming the record, beneficial or economic owner
of Trust No. 127726 in accordance with the terms of this Agreement, shall constitute a default
under the First Mortgage Instruments unless otherwise expressly permitted under the First
Mortgage Instruments or this Agreement. Except as expressly set forth herein with respect to
Third Mortgage Lender, nothing contained in this Agreement constitutes or shall be deemed or
construed to constitute a waiver of any of the terms of the First Mortgage Instruments.

(e) In the event that a default or an event of default exists under any
Instruments other than the Senior Instruments which is a default solely because of a Senior

LAL 550483v8 12

Pr— e U b 0l A . e 9 e e el B Al R £ 5+ 1




0428718133 Page: 13 of 61

UNOFFICIAL COPY

Default, then the Lender holding such Instruments may not, except after Senior Lender has filed
a foreclosure action with respect to a Senior Default, take any action to enforce its security
interests or liens on, or exercise any other rights or remedies, or foreclose or otherwise realize
on, the Property or any other collateral in which such Lender has a security interest, without the
prior written consent of Senior Lender.

() Notwithstanding anything in subsections (b), (¢) (d) and
(e) above, if the First Mortgage Default or the Second Mortgage Default or the Third Mortgage
Default, as the case may be, is by its nature capable of being cured (e.g., the nonpayment of any
amount due under the applicable Instruments), then each Lender shall, with respect to a monetary
default, have fifteen (15) days from the date of receiving notice of the First Mortgage Default or
the Second Miortgage Default or the Third Mortgage Default, as the case may be, to cure the
monetary Firit Mortgage Default or the monetary Second Mortgage Default or the monetary
Third Mortgagé Default, as the case may be, and, with respect to a non-monetary default, have
forty five (45) days-from the date of such notice to cure the non-monetary First Mortgage Default
or the non-monetary S:cond Mortgage Default or the non-monetary Third Mortgage Default, as
the case may be; provided, hewever, that no Lender shali be obligated to cure any such Default.
Subject to Sections 10(c), {(a}-and (e), failure of any Lender receiving notice of the First
Mortgage Default or the Second Morigage Default or the Third Mortgage Default to cure such
Default within such fifteen (15) day peiiod or forty five (45) day period, as the case may be, shall
be deemed a waiver by such Lender {75 right to cure such Default, in which event, the Lender
holding the Instruments that are in defaultsinay exercise any rights or remedies it may have under
such Instruments.

If more than one Lender desires to cure a D¢fault, then the Lender with the most senior
lien prionity shall have the right to cure such Default; provided, however, that if such Lender fails
to cure such Default within the fifteen (15} day period or forty five (45) day period specified
above, then the second most senior Lender shall have an aaditional five (5) days to cure such
Default; and provided further that if such second most senior Lender fails to cure such Default
within such five (5) day period, then the third most senior Lendersliail have an additional five
(5) days to cure such Default.

It is expressly agreed that the curing by any Lender of any defaults'uader the Instruments
of any other Lender or the taking of any action by any Lender in connection thérew ith shall not
be deemed an assumption by such Lender of any of Borrower’s obligations under sa¢’i
Instruments.

11.  Casuatty and Condemnation Proceeds. In the case of any loss or damage with
Tespect to the Property, or a taking by condemnation or eminent domain of all or any portion of
the Property, then Senior Lender shall have the absolute right, in its sole discretion, and without
notifying or obtaining the consent of approval of any other Lender, to determine whether to
repair or restore the Property, and in such event the provisions of the Senior Instruments shall
govem the distribution of the proceeds of any casualty or taking by condemnation or eminent
domain.

12. Minimum Release Prices. Notwithstanding anything to the contrary in any
Lender’s Instruments, each Lender hereby agrees that such Lender shall execute and deliver on
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or before the scheduled date of closing of a partial release a recordable release of the lien of such
Lender’s Instruments on such portion of the such Lender’s Loan collateral, provided the Lenders
receive proceeds in the manner hereinafter provided.

Subparagraph 3.20(b) of the Second Mortgage, entitled “Partial Release” is attached
hereto as Exhibit B (“Partial Release Provisions™). The hereafter capitalized terms shall have
the same meaning as set forth in the Partial Release Provisions; provided, however, that the
definition of Full Consideration shall mean the purchase price for the Transfer of a Release
Parcel together with any additional funds provided by or on behalf of Borrower to First
Mortgage Lender in connection with such Release Parcel Transaction.

(a)  The Net Release Price from a Release Parcel Transaction shall,
contemporaneovs with the First Mortgage Lender’s release of the First Mortgage, the Second
Mortgage Lend< s release of the Second Mortgage, and the Third Mortgage Lender’s release of
the Third Mortgage,.with respect to such Release Parcel, be distributed as follows:

(& During any time in which the First Mortgage Indebtedness and the
Second Mortgage Indebtedniss have not been fully repaid:

(x) " 60% of the Net Release Price, to the First Mortgage
Lender; and

(y)  20% cf the Net Release Price, plus the costs provided for in
Subparagrapli 3.20(b)(5) of the Partial Release Provisions
to the Second Mortgage Lender.

(i)  During any time in whicii the First Mortgage Indebtedness and the
Third Mortgage Indebtedness have not been fully repaid ana the Second Mortgage Indebtedness
has been fully repaid, 100% of the Net Release Price to the First Viortgage Lender

(iii)  During any time in which the First Morfzage Indebtedness has
been fully repaid and the Second Mortgage Indebtedness and the Third Miortgage Indebtedness
have not been fully repaid, 100% of the Net Release Price, plus the costs pravided for in
Subparagraph 3.20(b)(5) of the Partial Release Provisions to the Second Muitgage Lender.

(iv)  During any time in which the First Mortgage Indebtcdriess and the
Second Mortgage Indebtedness have been fully repaid, 100% of the Net Release Price to Third
Mortgage Lender.

(b)  The Net Release Price, if any, from a release of First Mortgage, Second
Mortgage and Third Mortgage liens on a Public Infrastructure Parcel shall, contemporaneous
with First Mortgage Lender’s release of the First Mortgage, Second Mortgage Lender’s release
of the Second Mortgage, and Third Mortgage Lender’s release of the Third Mortgage, with
respect to such Public Infrastructure Parcel, be distributed as follows:

(1) During any time in which the First Mortgage Indebtedness and the
Second Mortgage Indebtedness have not been fully repaid:
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(x)  80% of the Net Release Price, to the First Mortgage
Lender; and

(y)  20% of the Net Release Price, plus the costs provided for in
Subparagraph 3.20(b)(5) of the Partial Release Provisions
to the Second Mortgage Lender.

(i)  During any time in which the First Mortgage Indebtedness and the
Third Mortgage Indebtedness have not been fully repaid and the Second Mortgage Indebtedness
has been fully repaid, 100% of the Net Release Price to the First Mortgage Lender.

(i11)  During any time in which the First Mortgage Indebtedness has
been fully repaic and the Second Mortgage Indebtedness and the Third Mortgage Indebtedness
have not been fuilv repaid, 100% of the Net Release Price, plus the costs provided for in
Subparagraph 3.20(b}(5) of the Partial Release Provisions to the Second Mortgage Lender.

(ivy"  During any time in which the First Mortgage Indebtedness and the
Second Mortgage Indebtedness bave been fully repaid, 100% of the Net Release Price to Third
Mortgage Lender.

(¢c)  Inthe event (i) a nonetary Default of the Borrower occurs and continues
uncured pursuant to the First Mortgage (pstraments; (i1) First Mortgage Lender has not
accelerated the First Mortgage Note and co'nmenced a foreclosure action pursuant to the First
Mortgage and in accordance with this Agreement; and (iii) the Net Release Price from a Release
Parcel Transaction or the release of the First Mor'gaze, Second Mortgage and Third Mortgage in
connection with a release of a Public Infrastructure Marcel is available to be disbursed to First
Mortgage Lender, and Second Mortgage Lender or Thire Mortgage Lender, then First Mortgage
Lender may deduct from the portion of the Net Release Price-payable to Second Mortgage
Lender or Third Mortgage Lender, as applicable, such amounts as vhall be required, pursuant to
the First Mortgage Instruments, to cure such monetary default aid any subsequent default under
the First Mortgage Loan occurring within the following ninety (90} auaye vnder the First
Mortgage Instruments, and the balance of the Net Release Price payablc v the Second Mortgage
Lender or Third Mortgage Lender, as applicable, if any, shall be held by the First Mortgage
Lender for a period of ninety (90) days from the date the Net Release Price 1s 2vailable to be
disbursed, and unless First Mortgage Lender accelerates the First Mortgage Note-ard
commences a foreclosure proceeding pursuant to the First Mortgage and in accordence with this
Agreement within said ninety (90) day period (in which event the balance, if any, of tae Net
Minimum Release Price otherwise payable to Second Mortgage Lender or Third Mortgage
Lender, as applicable, shall, pursuant to (f) below be applied to the Superior First Mortgage
Indebtedness), the balance, if any, of the Net Release Price shall be promptly paid pursuant to
Section 12(a) or (b), as applicable.

(d)  In the event (1) a non-monetary Default occurs and continues uncured
pursuant to the First Mortgage Instruments which cannot be cured by the payment of money, e.g.
the Borrower’s breach of assignment provisions, (ii) First Mortgage Lender has not accelerated
the First Mortgage Note and commenced a foreclosure action pursuant to the First Mortgage and
in accordance with this Agreement, and (ii1) the Net Release Price from a Release Parcel
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Transaction or the release of the First Mortgage, Second Mortgage and Third Mortgage liens in
connection with a release of a Public Infrastructure Parcel is available to be disbursed to First
Mortgage Lender, and Second Mortgage Lender or Third Mortgage Lender, then First Mortgage
Lender shall hold the portion of the Net Release Price payable to Second Mortgage Lender or
Third Mortgage Lender, as applicable, for a period of one hundred fifty (150) days from the date
the Net Release Price is available to be disbursed, having the right to use the funds so held to
cure defaults by the Borrower occurring during such one hundred fifty (150) day period, and
unless the First Mortgage Lender accelerate the First Mortgage Note and commences a
foreclosure proceeding pursuant to the First Mortgage and in accordance with this Agreement
within said.one hundred fifty (150) day period, in which event the balance of the Net Release
Price otherwise payable to Second Mortgage Lender or Third Mortgage Lender, as applicable,
shall, pursuant-o (f) below, be applied to the Superior First Mortgage Indebtedness, the balance
of the Net Retease Price shall be promptly paid pursuant to Section 12(a) or (b}, as applicable.

() ~ “uthe event (i) a non-monetary Default occurs and continues uncured
pursuant to the First Mor.gage Instruments which can be cured by the payment of money, e.g.,
the Borrower’s failure to purzhase required insurance or the failure to maintain or repair the
Property, (ii) First Mortgage Leuder has not accelerated the First Mortgage Note and commenced
a foreclosure proceeding pursuant to ihe First Mortgage and in accordance with this Agreement,
and (iii) the Net Release Price fronaRelease Price Transaction or the release of the First
Mortgage, Second Mortgage and Third Mbrtgage liens in connection with the release of a Public
Infrastructure Parcel is available to be dishinsed to the First Mortgage Lender, and Second
Mortgage Lender or Third Mortgage Lender, Firsi Mortgage Lender may deduct from the portion
of the Net Release Price payable to the Second Muitgage Lender or Third Mortgage Lender, as
applicable, such amounts as shall be required pursuziit to the First Mortgage lnstruments to cure
such default under the First Mortgage Loan and any subsequent default under the First Mortgage
Loan occurring within the next one hundred fifty (150) days, and the balance of the Net Release
Price otherwise payable to the Second Mortgage Lender ui Third Mortgage Lender, as
applicable, shall be held by First Mortgage Lender for a perioc of oue hundred fifty (150) days
from the date the Net Release Price is available to be disbursed, Fi:it Mortgage Lender having
the right to use the funds so held to cure subsequent defaults, and unléss rirst Mortgage Lender
accelerates the First Mortgage Note and commences foreclosure proceeding pursuant to the First
Mortgage and in accordance with this Agreement within said one hundrea fifty £150) day period
(in which event the Net Release Price shall, pursuant to (f) below, be applied to thz Superior
First Mortgage Indebtedness), the balance of the Net Release Price shall promptly b2 taid
pursuant to Section 12(a) or (b), as applicable.

(f) In the event a Default has occurred and continues uncured pursuant to the
First Mortgage Instruments, and First Mortgage Lender has accelerated the First Mortgage Loan
and commenced a foreclosure action pursuant to the First Mortgage, and such action has not
been dismissed, all of the Net Release Price from a Release Parcel Transaction or release of the
First Mortgage, Second Mortgage and Third Mortgage liens in connection with a release of a
Public Infrastructure Parcel shall be applied by First Mortgage Lender to the First Mortgage
Indebtedness, until finally paid.

The foregoing provisions of Section 9 or this Section 12 or both notwithstanding, no
partial release of any Senior Loan collateral shall be required to be given by Senior Lender
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unless (i) all requirements for any such requested partial release set forth in the Senior
Instruments have been fully satisfied, (ii) Senior Lender has consented thereto, and (iii) the
amount actually paid to Senior Lender in connection with any requested partial release is not less
than the minimum release price set forth in the Senior Instruments. So long as the foregoing
conditions have been satisfied, then First Mortgage Lender, Second Mortgage Lender and Third
Mortgage Lender shall each promptly release the lien against the subject parcel that was created
by such Lender’s Instruments.

13.  Cross-Default. Fach Lender covenants that such Lender’s Loan is not and will
not be cross-defaulted with any loan or indebtedness other than the Loans of the other Lenders.

14. Loan Purchase Rights.

1) __ Right to Purchase the First Mortgage Loan.

fi) Rights of Second Mortgage Lender. If (A) a Default shall have
occurred under the termsof the First Mortgage Instruments; (B) First Mortgage Lender has
accelerated the First Mortgige Lean, (C) a bankruptey proceeding shall have commenced and be
continuing with respect to Boirowsr; (D) a default shall have occurred under the terms of the
Second Mortgage Instruments; o1.(E) Second Mortgage Lender shall have otherwise requested in
writing to purchase the First Mortgage{.0an and First Mortgage Lender consents to such
purchase, then and in any of the foregoing Cases, First Mortgage Lender agrees that Second
Mortgage Lender shall have the right (but 1ot the obligation), upon thirty (30) days written
notice to First Mortgage Lender which notice must be served upon First Mortgage Lender no
later than ninety (90) days after First Mortgage Lender shall have accelerated the First Mortgage
Note and commenced foreclosure proceedings pursazat-to the First Mortgage and in accordance
with this Agreement, to purchase the First Mortgage Lear vpon the payment to First Mortgage
Lender of all principal, interest and other charges outstand'sig (including, without limitation, any
late charges, default interest, any Prepayment Charge (as defired in the First Mortgage
Instruments), Exit Fee (as defined in the First Mortgage Instrumers), advances and post-petition
interest, any First Mortgage Protective Advances made by First Mentgags Lender and any
interest charged by First Mortgage Lender on any First Mortgage Protictive Advances)
(collectively, the “Loan Purchase Price”) under the First Mortgage Instrinnents, including costs
of enforcement and foreclosure to the date of the purchase.

(i)  Rights of Third Mortgage Lender. If (A) a Default ¢iiall have
occurred under the terms of the First Mortgage Instruments; (B) First Mortgage Lencer kas
accelerated the First Mortgage Loan; or (C) a bankruptcy proceeding shall have commenced and
be continuing with respect to Borrower, then and in any of the foregoing cases, First Mortgage
Lender agrees that Third Mortgage Lender shall have the right (but not the obligation), upon
thirty (30) days written notice to First Mortgage Lender which notice must be served upon First
Mortgage Lender no later than ninety (90) days after First Mortgage Lender shall have
accelerated the First Mortgage Note and commenced foreclosure proceedings pursuant to the
First Mortgage and in accordance with this Agreement, to purchase the First Mortgage Loan
upon the payment to First Mortgage Lender of the Loan Purchase Price, including costs of
enforcement and foreclosure to the date of the purchase.
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(iii) Competing Claims to Purchase. If (A) Second Mortgage Lender
and Third Mortgage Lender each notify First Mortgage Lender that such Lenders desire to
purchase the First Mortgage Loan pursuant to this Section 14(a), or (B) Third Mortgage Lender
notifies First Mortgage Lender that Third Mortgage Lender desires to purchase the First
Mortgage Loan pursuant to Section 14(a)(ii), and prior to the consummation of such purchase,
Second Mortgage Lender notifies First Mortgage Lender that Second Mortgage Lender desires to
purchase the First Morigage Loan under Section 14(a)(i), then, in each such case, the rights of
Third Mortgage Lender under Section 14(a)(ii) shall be subject and subordinate to the rights of
Second Mortgage Lender under Section 14(a)(i); provided, however, that if Second Mortgage
Lender fails to purchase the First Mortgage Loan within thirty (30) days after delivering such
notice toirs: Mortgage Lender, then Third Mortgage Lender shall have the right to purchase the
First Mortgage L oan under Section 14(a)(ii), which right shall not be subject or subordinate to
the rights of Seceid Mortgage Lender under Section 14(a)(1).

(v} Subsequent Purchases. If Second Mortgage Lender or Third
Mortgage Lender purckases the First Mortgage Loan in accordance with Section 14(a)(i) or
Section 14(a)(ii), respectively; then the purchasing Lender shall hold the First Mortgage Loan
subject to the rights of the non-purchasing Lender to acquire the First Mortgage Loan under this
Section 14(a); provided, however, that

(A) i Piird Mortgage Lender is the purchasing Lender, then
(x) Second Mortgage Lender’s rights to prichase the First Mortgage Loan shall be limited to
clauses (A), (B), (C) and (D) of Section 14(a)(i}; (v) any Default under the First Mortgage
Instruments referenced in clause (A) of Section: 14£2)(i) that has occurred shall be a continuing
Default under the First Mortgage Instruments at tiie'iine Second Mortgage Lender exercises its
right to purchase the First Mortgage Loan; and (z) any 2efault under the Second Mortgage
[nstruments referenced in clause (D) of Section 14(a)(i) that has occurred shall be a continuing
default under the Second Mortgage Instruments at the time Second Mortgage Lender exercises
its right to purchase the First Mortgage Loan; and

(B)  if Second Mortgage Lender is the purchasing Lender, and
the Second Mortgage Loan and the First Mortgage Loan are held undet ¢omimon ownership, then
contemporaneously with Third Mortgage Lender’s purchase of the First Moitgage Loan, Third
Mortgage Lender shall also be required to purchase the Second Mortgage Loar. by paying the
Second Mortgage Loan Purchase Price (as defined in Section 14(b) below) to Secead Mortgage
Lender.

(v)  Obligations of First Mortgage Lender. Upon payment to First
Mortgage Lender of the Loan Purchase Price, First Mortgage Lender will execute assignment

documents to assign (without recourse, representation or warranty, except for representations as
to the outstanding balance of the First Mortgage Loan and that First Mortgage Lender has not
assigned or encumbered its rights in the First Mortgage Loan) the First Mortgage Loan to the
purchasing Lender or its designee.

(b)  Right to Purchase the Second Mortgage Loan. With respect to Third
Mortgage Lender only (as used in this paragraph (a), the “Purchasing Lender™), if (1) a Default
shall have occurred under the terms of the Second Mortgage Instruments; (11) Second Mortgage
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Lender has accelerated the Second Mortgage Loan; (iii) a bankruptcy proceeding shall have
commenced and be continuing with respect to Borrower; (iv} a default shall have occurred under
the terms of the Instruments held by Purchasing Lender; or (v) Purchasing Lender shall have
otherwise requested in writing to purchase the Second Mortgage Loan and Second Mortgage
Lender consents to such purchase, then and in any of the foregoing cases, Second Mortgage
Lender agrees that Purchasing Lender shall have the right (but not the obligation), upon thirty
(30) days written notice to Second Mortgage Lender which notice must be served upon Second
Mortgage Lender no later than ninety (90) days after Second Mortgage Lender shall have
accelerated the Second Mortgage Note and commenced foreclosure proceedings pursuant to the
Second Martgage and in accordance with this Agreement to purchase the Second Mortgage Loan
upon the payment to Second Mortgage Lender of all principal, interest and other charges
outstanding (nsllectively, the “Second Mortgage Loan Purchase Price”) under the Second
Mortgage Instzotients, including costs of enforcement and foreclosure to the date of the
purchase. Upon puviment to Second Mortgage Lender of the Second Mortgage Loan Purchase
Price, Second Mortgsge Lender will execute assignment documents to assign {(without recourse,
representation or warran.y; except for representations as to the outstanding balance of the Second
Mortgage Loan and that Sesond Mortgage Lender has not assigned or encumbered its rights in
the Second Mortgage Loan) ih¢ Second Mortgage Loan to Purchasing Lender or its designee.

15.  Agreement Relatiig v Senior Lender Foreclosure. If Senior Lender shall seck
to exercise any remedy under the Senief instruments , including without limitation, filing a
foreclosure action with respect to the Projerty, seeking the appointment of a receiver or seeking
its appointment as mortgagee in possession, each other Lender agrees not to object to or defend
against any such action; provided that each sucl Zender was afforded all of its rights under this
Agreement, including without limitation, notice rights. cure rights and loan purchase rights with
respect to the Loan made by the Senior Lender.

16.  Bankruptcy. Subject to the rights of Secoiid Martgage Lender and Third
Mortgage Lender to purchase the First Mortgage Loan (Secticn 14/a) of this Agreement), each of
Second Mortgage Lender and Third Mortgage Lender hereby covesants and agrees that it will
not acquiesce, petition or otherwise invoke or cause or join with any.Gther person or entity to
invoke or commence the process of the United States of America, any state-or other political
subdivision thereof or any other jurisdiction, or of any entity exercising executive, legislative,
judicial, regulatory or administrative functions of government: (i) for the purpose of
commencing or sustaining a case against Borrower, under a Federal or state bank:unicy,
insolvency or similar law, or (ii) for the purpose of appointing a receiver, liquidator, =ssignee,
trustee, custodian, sequestrator or other similar official with respect to Borrower or witli respect
to all or any part of Borrower’s property or assets (but not in connection with a foreclosure
proceeding), or (iii) for the purpose of ordering the winding-up or liquidation of the affairs of
Borrower. In the event of any proceeding with respect to Borrower or any significant part of
Borrower’s properties or assets, involving insolvency or bankruptey, including without limitation
any insolvency, bankruptey, receivership, liquidation, reorganization, readjustment, composition,
arrangement or other similar proceeding, or any such proceeding by, among or on behalf of any
of Borrower’s creditors, as such, or any proceeding for the voluntary liquidation, dissolution or
other winding up of Borrower (whether or not involving insolvency or bankruptcy proceedings)
or any assignment for the benefit of Borrower’s creditors, or any other marshalling of 1ts assets,
then and in any such event: (x) First Mortgage Lender shall be paid in full before any payment or
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distribution of any character, whether in cash, securities or other property, shall be made on
account of the Second Mortgage Loan or the Third Mortgage Loan, and (y) each of Second
Mortgage Lender and Third Mortgage Lender hereby assigns to First Mortgage Lender,
absolutely, irrevocably and unconditionally all of such Lender’s rights if any, to vote to approve
or reject any plan of reorganization in respect of Borrower in any insolvency proceeding. Each
of Second Mortgage Lender and Third Mortgage Lender further agrees that it shall not object to
any request or motion by First Mortgage Lender for an order establishing that proceeds, product,
offspring, rents and profits of the Property constitute cash collateral under §363 of Title 11 of the
United States Code (“Cash Collateral”) and each of Second Mortgage Lender and Third
Mortgage J.ender hereby consents to any application by First Morigage Lender to have such
Cash Coliateral applied to the payment of the First Mortgage Loan prior to the application of any
such sums tJ the Second Mortgage Loan or the Third Mortgage Loan until the First Mortgage
Loan is paid it If First Mortgage Lender consents to any use of the Cash Collateral by
Borrower, each of Sacond Mortgage Lender and Third Mortgage Lender shall also consent, and
if First Mortgage Lenderobjects to any such use, each of Second Mortgage Lender and Third
Mortgage Lender shall alsc-object. First Mortgage Lender agrees that it shall notify each of
Second Mortgage Lender and Third Mortgage Lender of First Mortgage Lender’s consent or
objection not later than five (5)days prior to the expiration of the period provided by applicable
laws or by court order to so conseit o object. Neither Second Mortgage Lender nor Third
Mortgage Lender shall move for any stey in any insolvency proceeding unless First Mortgage
Lender has moved for a similar stay.

17.  Estoppel Certificates. Withinien(10) days after request from any Lender (the
“Requesting Lender”) to any other Lender (the“Receiving Lender™), Receiving Lender shall
execute and deliver to Requesting Lender an estoppei certificate stating (i) the outstanding
principal balance of the Note held by Receiving Lende: and any accrued but unpaid interest
thereof, (ii) the date to which interest and principal has beer. paid, (iii) that the Instruments held
by Receiving Lender have not been modified or amended, except-as specified therein, and (iv)
whether a notice of default has been sent under the Instruments held by Receiving Lender, which

default remains uncured.

18.  [INTENTIONALLY OMITTED]

19.  Notices. Any notice that any Lender may desire or be required to give to any
other Lender under this Agreement shall be deemed given (i) upon receipt when deuered or if
sent by nationally recognized overnight air courier, or (i) two (2) business days after heing
deposited in the United States certified mail, return receipt requested, properly addressesi 1o the
party, at the address of such party set forth below, or at such other address, as the party to whom
notice is to be given has specified by notice hereunder to the party seeking to give such notice:

If to First Mortgage ~ Fremont Investment & Loan
Lender: 303 W. Madison Street
Suite 900
Chicago, IL 60606
Attn: Todd Finnelly
Loan No.: 950114610
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With a copy to: Mayer, Brown, Rowe & Maw LLP
190 South LaSalle Street
Chicago, Illinois 60603
Attention: Ronald R. Dietrich

If to Second U.S. Equities Realty, LLC Victor Cacciatore
Mortgage Lender: 20 North Michigan Avenue Suite 800
Suite 400 527 South LaSalle Street
Chicago, IL 60602 Chicago, IL 60627
Attention: Robert A. Wislow and
Martin Stern
With copies tc. Robert H. Gerstein Joseph Cacciatore and
Holland & Knight, LLP Peter Cacciatore
131 S. Dearborn Street Suite 700
30" Eloor 527 South LaSalle Street
Chiczge, IL 60603 Chicago, 1L. 60607

Sheldon Baskin and Daniel Epstein
222 North LaSalle Street

Suite 1414

Chicago, IL 60611

If to Third Mortgage Lehman Brothers Holdings Inc.
Lender: 399 Park Avenue
8™ Floor
New York, New York 10022
Attention: David S. Broderick

With copies to: Sidley Austin Brown & Wood LLP
555 West Fifth Street
40th Floor
Los Angeles, California 90013
Attention: William D. Ellis, Esq.

or to each Lender at such other address as such party may designate in a written notice o the
other parties in the manner set forth above.

20.  Further Assurances. So long as the Instruments of any Lender (“Requesting
Lender”) shall remain a lien upon the Property, the beneficial interest in Trust No. 127726, or
any part of either thereof, the other Lenders shall execute, acknowledge and deliver, upon
Requesting Lender’s reasonable demand, at any time or from time to time, any and all further
subordinations, agreements or other instruments in recordable form as Requesting Lender may
reasonably require for carrying out the purpose and intent of the covenants contained hereim.

21.  Entire Agreement; Amendments. This Agreement shall be the entire agreement
with regard to the priority of the liens and charges of the Instruments, and shall supersede and
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cancel any prior agreements as to such subordination, including, without limitation, the Prior
Intercreditor Agreement and those provisions (if any) contained in the Instruments which provide
for the subordination of any further encumbrances to the lien of the Instruments. No amendment
or modification of any of the provisions of this Agreement shall be binding except as expressly
set forth in a writing duly signed by each of the parties hereto. Where the terms of this
Agreement are in conflict with any provisions of the Instruments, the terms of this Agreement
shall prevail and control.

22.  Time of Essence. It is specifically agreed that time is of the essence of this
Agreement.

23..”~ Sections and Headings. Unless otherwise indicated either expressly or by
context, any reference in this Agreement to a “section” or “paragraph” shail be deemed to refer
to a section of tnis Agreement. The headings of sections and paragraphs in this Agreement are
for convenience orreference only and shall not be construed in any way to limit or define the
content, scope or intert of the provisions hereof.

24.  Grammar. ‘As nsed in this Agreement, the singular shall include the plural, and
masculine, feminine and neuter pronouns shall be fully interchangeable, where the context so
requires. Whenever the words “iacluding”, “include” or “includes” are used in this Agreement,
they should be interpreted in a non-ex<tasive manner as though the words “without limitation,”
immediately followed the same.

25.  No Joint Venture. This Agre=ment is not intended to constitute, and shall not be
construed to establish, a partnership or joint ventur: between the parties. This Agreement
constitutes the entire agreement between the parties herato with respect to the subject matter of
this Agreement. No party will have any obligation or responsibility to the other, except to the
extent specifically stated herein. Nothing in this Agreemeat, whether express or implied, is
intended or shall be construed to impose upon the parties any obligations with respect to the
transactions contemplated hereby except as expressly set forth Iieiein. Neither the execution of
this Agreement, nor the performances of any of the terms and provisizins hereof or the
petformance or exercise of any obligations or rights pursuant hereto, siyaii have the effect of
constituting any party an owner, holder, purchaser or seller of any security (as that term is
defined in the Securities Act of 1933 of the Securities Exchange Act of 1934)1ssved, owned,
purchased or sold by a party, either as a principal or agent for Borrower.

26.  Counterparts. This Agreement may be executed in any number of counterparts
and by the parties hereto on separate counterparts, each of the counterparts, when so executed
and delivered, shall be deemed an original and all of which counterparts, taken together, shall
constitute but one and the same Agreement.

27.  Governing Law; Litigation. This Agreement shall be construed and enforced
according to the laws of the State of Illinois. To the extent that this Agreement may operate as a
security agreement under the Uniform Commercial Code, each party shall have all rights and
remedies conferred therein for the benefit of a secured party, as such term is defined therein. TO
THE MAXIMUM EXTENT PERMITTED BY LAW, EACH LENDER HEREBY AGREES
THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS
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AGREEMENT SHALL BE TRIED AND DETERMINED ONLY IN THE STATE OR
FEDERAL COURT LOCATED IN THE COUNTY OF COOK, STATE OF ILLINOIS. TO
THE MAXIMUM EXTENT PERMITTED BY LAW, EACH LENDER HEREBY
EXPRESSLY WAIVES ANY RIGHT IT MAY HAVE TO ASSERT THE DOCTRINE OF
FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY
PROCEEDING IS BROUGHT.

28.  Unenforceability. The invalidity, illegality or unenforceability of any provision
in or obligation under this Agreement shall not affect or impair the validity, legality or
enforceability of the remaining provisions or obligations under this Agreement.

29. ./~ Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties and tlieir respective successors and assigns.

30. Termiration and Releases. Except with respect to the second and third
sentences of this Sectica 50, Section 33 and Section 34, which sections shall survive the
termination of this Agrcement, this Agreement shall terminate and be of no further force and
effect concurrently with the pzysient in full of all amounts secured by or due and payable under
the Second Mortgage Instruments «iid all of the rights and obligations of First Mortgage Lender
and Third Mortgage Lender with 1=spact to each other and their respective loans shall be
govemned by the terms and provisions-5Fthe Subordination Agreement. Upon payment in full of
all amounts secured by any Lender’s Inst(riments, such Lender shall, upon request by any other
Lender, execute an instrument in form and substance satisfactory to the other Lenders, releasing
any rights such Lender may have hereunder ar.d thereunder. Each Lender shall be responsible
for any and all of its fees, costs or expenses associzied with such release.

31.  No Third Party Beneficiaries. All of th¢ *crms, conditions and obligations of
Lenders hereunder are imposed solely and exclusively for f=¢ benefit of such parties, their
successors and assigns, and no other person or entity shall hav standing to require the
observance of satisfaction of such terms, conditions and obligatiuzs. It is not the intent of the
parties, hereto that any other party be a third party beneficiary hereundor or have any other rights
with respect to this Agreement.

32.  Priority of Interests. The priorities of the security interests estapiished, altered
or specified by this Agreement, shall be applicable, irrespective of the time or ercerof
attachment or perfection thereof, the method of perfection, the time or order of the4ezording of
any mortgage or filing of financing statements, or taking of possession, or the giving of or failure
to give notice of other security interests and any other matter.

33. JURY WAIVER. TO THE MAXIMUM EXTENT PERMITTED BY LAW,
EACH LENDER HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY
OF ANY ACTION, CAUSE OF ACTION, CLAIM, DEMAND OR PROCEEDING
ARISING UNDER OR WITH RESPECT TO THIS AGREEMENT, OR IN ANY WAY
CONNECTED WITH, RELATED TO, OR INCIDENTAL TO THE DEALINGS OF
LENDERS WITH RESPECT TO THIS AGREEMENT, OR THE TRANSACTIONS
RELATED HERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE.
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TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH LENDER HEREBY
AGREES THAT ANY SUCH ACTION, CAUSE OF ACTION, CLAIM, DEMAND OR
PROCEEDING SHALL BE DECIDED BY A COURT TRIAL WITHOUT A JURY AND
THAT SUCH LENDER MAY FILE A COPY OF THIS AGREEMENT WITH ANY
COURT OR OTHER TRIBUNAL AS WRITTEN EVIDENCE OF THE CONSENT OF
EACH LENDER TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.

34.  Attorneys’ Fees. If any lawsuit or other proceeding 1s commenced which arises
out of, under or in connection with, or which relates to, this Agreement, including, without
limitation. any alleged tort action, the prevailing party shall be entitled to recover from each
other paiiy.to such lawsuit or proceeding such sums as the court or other party presiding over
such lawsuit or proceeding as may adjudge to be reasonable attorneys’ fees and costs in the
Jawsuit or procesding, in addition to costs and expenses otherwise atllowed by law. As used
herein, “attortieys {ces and costs” means the reasonable fees and expenses of counsel to the
applicable party, winctimay include, without limitation, printing, photostating, duplicating and
other expenses, air freighit charges, and fees billed for law clerks, paralegals, librarians and others
not admitted to bar but performing services under the supervision of an attorney. The terms
“attorneys’ fees” or “attorneys’ ‘ees and costs” shall also include, without limitation, all such
reasonable fees and expenses incirred with respect to appeals, arbitrations, bankruptcy
proceedings and any post-judgmeii i oceedings to collect any judgment, and whether or not any
action or proceeding is brought with iespgct to the matter for which such fees, costs and
expenses were incurred. The provisions +lowing for the recovery of post-judgment fees, costs
and expenses are separate and several and sheil survive the merger of this Agreement into any

judgment.

3s. Representations and Warranties.

(a)  First Mortgage Lender hereby represents and warrants as follows:

(1) Exhibit C attached hereto and madz 2.vart hereof is a true, correct
and complete listing of all of the First Mortgage Instruments as ol'thedate hereof. To First
Mortgage Lender’s knowledge, there currently exists no default or evént which, with the giving
of notice or the lapse of time, or both, would constitute a default under any of the First Mortgage
Instruments.

(i)  First Mortgage Lender is the legal and beneficial oviner of the
entire First Mortgage Loan free and clear of any lien, security interest, option or other charge or
encumbrance.

(b)  Second Mortgage Lender hereby represents and warrants as follows:

(1) [ixhibit D attached hereto and made a part hereof is a true, correct
and complete listing of all of the Second Mortgage Instruments as of the date hereof. To Second
Mortgage Lender’s knowledge, there currently exists no default or event which, with the giving
of notice or the lapse of time, or both, would constitute a default under any of the Second
Mortgage Instruments.
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(i)  Second Mortgage Lender is the legal and beneficial owner of the
entire Second Mortgage Loan free and clear of any lien, security interest, option or other charge
or encumbrance.

(¢)  Third Mortgage Lender hereby represents and warrants as follows:

(1) Exhibit E attached hereto and made a part hereof is a true, correct
and complete listing of all of the Third Mortgage Instruments as of the date hereof. To Third
Mortgage Lender’s knowledge, there currently exists no default or event which, with the giving
of notice or the lapse of time, or both, would constitute a default under any of the Third
Mortgags instruments.

(i) Third Mortgage Lender is the legal and beneficial owner of the
entire Third Matsage Loan free and clear of any lien, security interest, option or other charge or
encumbrance.

(dy  Yuch Lender, on behalf of itself, hereby represents and warrants as
follows:

(i) There are no conditions precedent to the effectiveness of this
Agreement that have not been satisfied or waived.

{(ii)  Such Lender has, independently and without reliance upon any
other Lender and based on such documents ard information as it has deemed appropriate, made
its own credit analysis and decision to enter into tn1; Agreement.

(iii)  Such Lender is duly organized and is validly existing under the
laws of the jurisdiction under which it was organized wita ful! power to execute, deliver, and
perform this Agreement and consummate the transactions contzitiplated hereby.

(iv)  All actions necessary to authorize ta¢ e:ecution, delivery, and
performance of this Agreement on behalf of such Lender have been culy taken, and all such
actions continue in full force and effect as of the date hereof.

(v)  Such Lender has duly executed and delivered th's A xreement and
this Agreement constitutes the legal, valid, and binding agreement of such Lenderer.iorceable
against such Lender in accordance with its terms subject to (x) applicable bankruptey,
reorganization, insolvency and moratorium laws, and (y) general principles of equity wlich may
apply regardless of whether a proceeding is brought in law or in equity.

(vi)  Tosuch Lender’s knowledge, no consent of any other person or
entity and no consent, license, approval, or authorization of, or exemption by, or registration or
declaration or filing with, any governmental authority, bureau or agency is required in
connection with the execution, delivery or performance by such Lender of this Agreement or
consummation by such Lender of the transactions contemplated by this Agreement.

(vii)  None of the execution, delivery and performance of this
Agreement nor the consummation of the transactions contemplated by this Agreement by such
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Lender will (v) violate or conflict with any provision of the organizational or governing
documents of such Lender, (w) to such Lender’s knowledge, violate, conflict with, or result in
the breach or termination of, or otherwise give any other person or entity the right to terminate,
or constitute (or with the giving of notice or lapse of time, or both, would constitute) a default
under the terms of any contract, mortgage, lease, bond, indenture, agreement, or other instrument
to which such Lender is a party or to which any of its properties are subject, (x) to such Lender’s
knowledge, result in the creation of any lien, charge, encumbrance, mortgage, lease, claim,
security interest, or other right or interest upon the properties or assets of such Lender pursuant
to the terms of any such contract, mortgage, lease, bond, indenture, agreement, franchise, or
other instniment, (y) violate any judgment, order, injunction, decree, or award of any court,
arbitrater; administrative agency or governmental or regulatory body of which such Lender has
knowledge ag=inst, or binding upon, such Lender or upon any of the securities, properties, assets,
or business ofsvch Lender or (z) to such Lender’s knowledge, constitute a violation by such
Lender of any siaeiie, law or regulation that is applicable to such Lender.

i) The Loan held by such Lender is not cross-defaulted with any loan
other than the other Loans. The Property does not secure any loan from such Lender to
Borrower or any affiliate of'cither of them other than such Lender’s Loan.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the
day and year first above written.

FIRST MORTGAGE LENDER:

FREMONT INVESTMENT & LOAN,
a Califormia industrial bank

By: /-Z T '/ﬁé@f
Grant Hill
Vice President

SECOND MOR7 GAGE LENDER:

ROOSEVELT RIVER PARVMERS, A JOINT VENTURE,
an Illinois joint venture

By:  BURNHAM PARK ASSOC ATES;
an lilinois limited partnersiup,
a joint venturer

By: SOUTH LOOP LIMITED PARTNERSGHIP,
an [llinois limited partnership,
its general partner

By: U.S. EQUITIES LAND HOLDINGS; INC.,,

an Illinois corporation,
its general partner

By:

Robert A. Wislow
President

By: HUNTER-BURNHAM LIMITED PARTNERSHIP,
an Illinois limited partnership,
a joint venturer

By: HUNTER RIVER FRONT PROPERTIES, L.P.,
an [llinois limited parmership,
its general partner

By:  HUNTER LAND INVESTMENTS COMPANY LLC,

an Illinois limited liability company,
its general partner

By:

Victor J. Cacciatore
Managing Member

Signature Page 1
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the
day and year first above written,

FIRST MORTGAGE LENDER:

FREMONT INVESTMENT & LOAN,
a California industrial bank

By:

Robert J. Walter
President

SECOND MOLRT'GAGE LENDER:

ROOSEVELT RIVER [’AR"NERS, A JOINT VENTURE,
an [llinois joint venture

By: BURNHAM PARK ASSCUIATES,
an Hlinois limited partnership
a joint venturer

By: SOUTH LOOP LIMITED PARTNEXSHIP,
an Illinois limited partnershlp, P

its general partner e )

By: US. EQU{TIFS LAND HOLDINGS, A'(
an ll],mms corporation, e
its /general pa -

_Robert A. Wislow
" President

By: HUNTER-BUR AM LIMITED PARTNERSHIP,
an Illinois limited partnership,
a joint venturer

By:  HUNTER RIVER FRONT PROPERTIES, L.P.,
an Illinois limited partnership,
its general partner

By: HUNTER LAND INVESTMENTS COMPANY LLC,

an Itlinois limited liability company,
its general partner

By:

Victor J. Cacciatore
Managing Member

LA 590483v8 Signature Page 1
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the
day and year first above written.

FIRST MORTGAGE LENDER:

FREMONT INVESTMENT & LOAN,
a California industrial bank

By:

Robert J. Walter
President

SECOND MOKTGAGE LENDER:

ROOSEVELT RIVER [“/A7.TNERS, A JOINT VENTURE,
an Illinois joint venture

By: BURNHAM PARK ASSOfIATES,
an [llinois limited partnerstap,
a joint venturer

By: SOUTH LOCP LIMITED PAKXTNERSHIP,
an [llinois limited partnership.
its general partner

By:  U.S.EQUITIES LAND HOLDINGS, INC,,

an [llinois corporation,
its general partner

By:

Robert A. Wislow
President

By: HUNTER-BURNHAM LIMITED PARTNERSHIP,
an [linois limited partnership,
a joint venturer

By: HUNTER RIVER FRONT PROPERTIES, L.P.,
an Illinois limited partnership,
its general partner

By:  HUNTER LAND INVESTMENTS COMPANY LLC,
an Illinois limitgd liability company,

By:

Victor/. Cagdibtofe 7
Managing ¥lember -

LAT 590483v8 Signature Page 1
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THIRD MORTGAGE LENDER:

LEHMAN BROTHERS HOLDINGS INC.,
a Delaware corporation

By: i"’"\ g

Name: Yorn.€ho
Title: _puthorized Signatory —

LAL 590483v8 Signature Page 2
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BORROWER JOINDER

Borrower hereby joins in this Agreement for the purposes of acknowledging and consenting to
the provisions of Paragraph 5(c) of this Agreement and hereby consents to the foregoing Agreement and
acknowledges and agrees that it 1s not a third party beneficiary of the foregoing Agreement. Borrower
hereby also irrevocably authorizes and directs Senior Lender to disburse all or such portion of the
Subsequent Advances (as defined above) as Borrower may qualify for and as may be necessary to fully
prepay the Second Mortgage Loan, to Second Mortgage Lender, each as prepayments of the Second
Mortgage Loan,

BORROWER:

Thie i,

~ o Lt Trueten
LASALLE BANK MATIONAL ASSOCIATION not personally, - SERRE
but as Trustee under’s ust Agreernent dated June 6, 2001
and knowry as Trust Nu. ; "72 ~

Q_\Vt{u&._/

LTt 08E ey -

ROOSEVELT/CLARK DEVELOPMEN’ , P,
a Delaware limited partnership

W,

Seassmeat o the

By: LB RIVERSIDE PARK LLC,
a Delaware limited liability company,
its Managing General Partner

By:  PAMILIC,
a Delaware limited liability company,
its Sole Member

By:
Yon K. Cho
Authorized Signatory

By: ROOSEVELT/CLARK DEVELOPERS, L.L.C.,
an Illinots limited lLiability company,
its Operating General Partner

By:

Daniel S. Mahru
Managing Director

Antoin S. Rezko
Managing Director

LAl 590483v7 Borrower Joinder
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BORROWER JOINDER

Borrower hereby joins in this Agreement for the purposes of acknowledging and consenting to
the provisions of Paragraph 5(c) of this Agreement and hereby consents to the foregoing Agreement and
acknowledges and agrees that it is not a third party beneficiary of the foregoing Agreement. Borrower
hereby also irrevocably authorizes and directs Senior Lender to disburse all or such portion of the
Subsequent Advances (as defined above) as Borrower may qualify for and as may be necessary to fully
prepay the Second Mortgage Loan, to Second Mortgage Lender, each as prepayments of the Second
Mortgage Loan.

BORROWER:

LASALLE BANK [NoTiONAL ASSOCIATION not personally,
but as Trustee under Trisi Agreement dated June 6, 2001
and known as Trust No. 12/726

ROOSEVELT/CLARK DEVELOPMENT, L.,
a Delaware limited partnership

By: LB RIVERSIDE PARK LLC,
a Delaware limited liability company,
its Managing General Partner

By: PAMILLC,
a Delaware limited liability company,
its Sole Member

By: LTy
YonK. C //
Authorized Skgnatory

By:  ROOSEVELT/CLARK DEVELOPERS, L.L.C.,
an Illinois limited hability company,
its Operating General Partner

By:

Daniel S. Mahru
Managing Director

By:

Antoin S. Rezko
Managing Director

LA1 590483vH Borrower Joinder
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BORROWER JOINDER

Borrower hereby joins in this Agreement for the purposes of acknowledging and consenting to
the provistons of Paragraph 5(c) of this Agreement and hereby consents to the foregoing Agreement and
acknowledges and agrees that it is not a third party beneficiary of the foregoing Agreement. Borrower
hereby also irrevocably authorizes and directs Senior Lender to disburse all or such portion of the
Subsequent Advances (as defined above) as Borrower may qualify for and as may be necessary to fully
prepay the Second Mortgage Loan, to Second Mortgage Lender, cach as prepayments of the Second
Mortgage Loan.

BORROWER:

LASALLE BANK MN3/VIONAL ASSOCIATION not personally,
but as Trustee under1:4st Agreement dated June 6, 2001
and known as Trust No. 127726

ROOSEVELT/CLARK DEVELOPMENT, L.”,,
a Delaware limited partnership

By: LB RIVERSIDE PARK LLC,
a Delaware limited liability company,
its Managing General Partner

By: PAMI LLC,
a Delaware limited liability company,
its Sole Member

By:

Yon K. Cho
Authorized Signatory

By: ROOSEVELT/CLARK DEVELOPERS, L.L.C.,
an lllinois Timited liability company,

its (X)E’E‘u General Partner
By: -

Daniel S. Mahru
Managing Director

Antoin S, Rezko
Managing Director

LAT 500483y7 Borrower Joinder
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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STATE OF ILLINOIS )

} S8
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that ROBERT J. WALTER, personally known to me to be the President of Fremont
[nvestment & Loan, a California industrial bank, and the same person whose name is subscribed
to the foregoing instrument, appeared before me this day in person and acknowledged that he
signed and seated such instrument as his free and voluntary act and the free and voluntary act of
such corporation for the uses and purposes therein set forth.

Given vader my hand and Notéﬁal‘-SQgI this day of , 2004,

.

Notary Public ™~

My Commission Expires:ﬁ

STATE OF ILLINOIS )

) 88
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the Couniy. and State aforesaid, do hereby
certify that ROBERT A. WISLOW, personally known to me to be the I'resident of U.S. Equities
Land Holdings, Inc., a corporation, the general partner of South Loop ¥ imited Partnership, a
limited partnership, the general partner of Burnham Park Associates, a iimited partnership, a
joint venturer of Roosevelt River Partners, A Joint Venture, and the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person aid acknowledged
that he signed and sealed such instrument as his free and voluntary act and the fre¢ and voluntary
act of such corporation and such limited partnership and such limited partnership and swch joint
venture for the uses and purposes therein set forth.

Given under my hand and Notarial Seal this Eu“day of @mw , 2004,

Jg&w« A Nhate

Notary Publi¢}

My Commission Expires: .3 |24 [0S

GOOO@OQ#OOGO000000000400000
"OFFICIAL SEAL"
SHERRY L. MATE .

Notary Public, State of llinois

; ®
My Commission Expires 3/26/00
00000000000600'000000000000
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STATE OF ILLINOIS )
)} SS
COUNTY OF COOK )

L, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that VICTOR J. CACCIATORE, personally known to me to be the Managing Member of
Hunter Land Investment Company L.L.C., a limited liability company, the general partner of
Hunter River Front Properties, a limited partnership, the general partner of Hunter-Burnham
Limited Partnership, a limited partnership, a joint venturer of Roosevelt River Partners, A Joint
Venture, and the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he signed and sealed such instrument as his
free and voluntary act and the free and voluntary act of such limited liability company and such
limited partnerchip and such limited partnership and such joint venture for the uses and purposes
therein set forth,

Given under my nend and Notarial Seal this—(tbday of Ocra\mes 2004,

Notary Public

My-Commission Expires: i ig AL SEALY
» Karen A. Feeloy :
Y Notar y Poblic, Stae of filinols <

a0 Cinmitssion Hamet Gn L0

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesnid, do hereby
certify that , personally known to me to be the
of LaSalle Bank National Association, a corporation, and (s same
person whose name is subscribed to the foregoing instrument, appeared before me thisdzy in
person and acknowledged that he signed and sealed such instrument as his free and voluntary act
and the free and voluntary act of such corporation for the uses and purposes therein set forth.

Given under my hand and Notarial Seal this day of , 2004,

Notary Public

My Commission Expires:

LAT 590483v8
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STATE OF NEW YORK )
)SS
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for the Countgr angd Statg, aforesaid, do hereby
certify that YON K. CHO, personally known to me to be the Authorized Signatory ¢
Lehman Brothers Holdings, Inc., a Delaware corporation, and the same person whose name 18
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that he signed and sealed such instrument as his free and voluntary act and the free and voluntary
act of such limited liability company and such limited partnership and such limited partnership
and such joint-venture for the uses and purposes therein set forth.

A \
Given urder my hand and Notarial Seal this ( p dayof Dctpher  ,2004.

"“ ‘__‘4_,,.4—--——\. < fﬂ
. -
Pblic—" <

My Commission Expires:

JAYSON BERKSHIRE
Notary Public, State of New York
No. 01BE6086709
Qualified in New York County
Commission Expires January 27, 2007
STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County ari State aforesaid, do hereby
certify that DANIEL MAHRU, personally known to me to be the Manzaging Director of
Roosevelt/Clark Developers, LLC, a limited liability company, the operating general partner of
Roosevelt Clark Development, L.P., a Delaware limited partnership, and tke same person whose
name is subscribed to the foregoing instrument, appeared before me this day 'n parson and
acknowledged that he signed and sealed such instrument as his free and voluntary uct and the
free and voluntary act of such limited liability company and such limited partnership tor the uses
and purposes therein set forth.

Given under my hand and Notarial Seal this day of ,2004.

Notary Public

My Commission Expires:

EAL 590483v8
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that ViCTOR J. CACCIATORE, personaily known to me to be the Managing Member of
Hunter Land Investment Company L.L.C., a limited liability company, the general partner of
Hunter River Front Properties, a limited partnership, the general partner of Hunter-Burnham
Limited Partnership, a limited partnership, a joint venturer of Roosevelt River Partners, A Joint
Venture, and the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he signed and scaled such instrument as his
free and volurary act and the free and voluntary act of such limited liability company and such
limited partnersii» and such limited partnership and such joint venture for the uses and purposes
therein set forth,

Given under my Yiand and Notarial Seal this day of , 2004.

Notary Public

My Commission Expires:

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notar I-?l Public in and for the County and Staic aferesaid, do hereby
certify that KATHLEEN E. SHIELDS , personally known to me to he toe

Trust Offl-a» of LaSalle Bank National Association, a corporation, #i1d the same
person whose name is subscribed to the foregoing mstrument, appeared before me (his day in
person and acknowledged that he signed and sealed such instrument as his free and voluntary act
and the free and voluntary act of such corporation for the uses and purposes therein set forth.

Given under my hand and Notarial Seal tljs C day of (( é a , 2004,

P R WL

4

(/1;

My Commission Expires: ,J/ ’)@/

M OFFICIAL SEAL"
SURRAJINA McKINLEY
NOTARY PURLIC STATE OF iLLINOIS'

, MX Commlssm‘“-xmm 1#20/2006 2/20/2006

RIRF

mqv-

Notary Public

LA1 590483v7
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that ANTOIN S. REZKO, personally known to me 1o be the Managing Director of
Roosevelt/Clark Developers, LLC, a limited liability company, the operating general partner of
Roosevelt Clark Development, L.P., a Delaware limited partnership, and the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed and sealed such instrument as his free and voluntary act and the
free and voluntary act of such limited liability company and such limited partnership for the uses
and purposes iherein set forth.

Given undzr ray hand and Notarial Seal this day of , 2004.

Notary Public

My Commission Expires:

STATE OF NEW YORK )
) SS
COUNTY OF NEW YORK )

1, the undersigned, a Notary Public in and for the County and Siate aforesaid, do hereby
certify that YON K. CHO, personally known to me to be a manager of FAMI LLC, a Delaware
limited liability company, the sole member of LB Riverside Park, a Delavare limited liability
company, the managing general partner of Roosevelt Clark Development, L.2., 7 Delaware
limited partnership, and the same person whose name is subscribed to the foregoirg instrument,
appeared before me this day in person and acknowledged that he signed and sealed such
instrument as his free and voluntary act and the free and voluntary act of such limited lizoility
company and such limited partnership for the uses and purposes therein set forth.

Given under my hand and Notarial Seal this L“V\ day of Qctober _, 2004,

y Commission Expires:

JAYSON BERKSHIRE
Notary Public, State of New York
No. 01BE6086709
LAT 59048308 Qualified in New York County
Commission Expires J anuary 27, 2007

i ey by e B s e . S e gy g el g AT b T T R
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STATE OF NEW YORK

)
) SS
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that YON K. CHO, personally known to me to be the of
Lehman Brothers Holdings, Inc., a Delaware corporation, and the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that he signed and sealed such instrument as his free and voluntary act and the free and voluntary
act of such limited liability company and such limited partnership and such limited partnership
and such jointventure for the uses and purposes therein set forth.

Given under my hand and Notarial Seal this day of , 2004.

Notary Public

My Commission Expires:

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the County aid State aforesaid, do hereby
certify that DANIEL MAHRU, personally known to me to be the Managizig Director of
Roosevelt/Clark Developers, LLC, a limited liability company, the operatitig general partner of
Roosevelt Clark Development, L.P., a Delaware limited partnership, and tiie saine person whose
name is subscribed to the foregoing instrument, appeared before me this day 12 zesson and
acknowledged that he signed and sealed such instrument as his free and voluntary-act and the
free and voluntary act of such limited liability company and such limited partnership for-the uses
and purposes therein set forth.

Given under my hand and Notarial Seal this Gl day of 0 cthyloty/ , 2004,

Notary Public

o Yy eYyvwVw Vs
APPSO N

)
. e OFFICIAL SEAL
My Commission Expires: —3—WARINELS MATEO 4

[
¢ NOTARY PUBLIC - STATE OF ILLINOIS 3
mcomssmmsunw '

SIS

LA1 590483v7
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that ANTOIN S. REZKO, personally known to me to be the Managing Director of
Roosevelt/Clark Developers, LLC, a limited hability company, the operating general partner of
Roosevelt Clark Development, L.P., a Delaware limited partnership, and the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed and sealed such instrument as his free and voluntary act and the
free and voluritary act of such limited liability company and such limited partnership for the uses
and purposes uierein set forth.

Given undzr ray hand and Notarial Seal this G day of U 6"‘€‘5W1/ , 2004,

Notary Public

P O W P

ot - OFFICIAL SEAL
My Commission Expires: _| MARINELS MATEO

g

E NOTARY PUBLIC - STATE OF ILLINOIS
$ MY COMMISSION EXPIRES: 1/1507

PRI TSI b T it 25 2o S 2 2

STATE OF NEW YORK )
) SS
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for the County andSt:te aforesaid, do hereby
certify that YON K. CHO, personally known to me to be a manager of PAMILLC, a Delaware
limited liability company, the sole member of LB Riverside Park, a Delaware limnited liability
company, the managing general partner of Roosevelt Clark Development, L.P.,.a Belaware
limited partnership, and the same person whose name is subscribed to the foregomg instrument,
appeared before me this day in person and acknowledged that he signed and sealed such
instrument as his free and voluntary act and the free and voluntary act of such limited liability
company and such limited partnership for the uses and purposes therein set forth.

Given under my hand and Notarial Seal this day of , 2004,

Notary Public

My Commission Expires:

LAL 390483v7
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EXHIBIT A

Legal Description of Property

PARCEL I:

THAT PART OF THE EAST FRACTION AND THE WEST FRACTION OF THE
NORTHEAST % AND THE SOUTH EAST % OF SECTION 21, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE
SOUTH PRANCH OF THE CHICAGO RIVER (NOW FILLED AND ABANDONED) AS IT
EXISTED O OR PRIOR TO JULY 8, 1926, ALL TAKEN AS A TRACT, BOUNDED AND
DESCRIBED A5 FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE ORIGINAL SOUTH LINE
OF WEST ROOSEVELTROAD (SAID ORIGINAL SOUTH LINE BEING PARALLEL
WITH AND 33.00 FEET-SOUTH OF THE NORTH LINE OF THE EAST FRACTION OF
THE NORTHEAST % OF THZ AFORESAID SECTION 21) WITH A STRAIGHT LINE
HEREIN REFERRED TO AS“LIME A” (SAID “LINE A” BEING DESCRIBED AS
FOLLOWS: BEGINNING AT A POINT 45 FEET, MEASURED AT RIGHT ANGLES,
NORTH OF THE NORTH LINE AMID447.89 FEET, MEASURED PARALLEL WITH THE
NORTH LINE OF WEST ROOSEVELT2OAD, EAST OF THE CENTER LINE OF DODGE
STREET NOW VACATED PRODUCED NORTHERLY; THENCE SOUTHEASTERLY TO A
POINT 760 FEET EAST OF THE CENTER LINE OF DODGE STREET NOW VACATED
AND 860 FEET SOUTH OF THE SOUTH LINE CF WEST ROOSEVELT ROAD AS
WIDENED, SAID SOUTH LINE AS WIDENED, REiMG 85 FEET SOUTH OF AND
PARALLEL WITH THE NORTH LINE OF THE EAST FR ACTION OF THE NORTHEAST
Y, OF THE AFORESAID SECTION 21); THENCE SOUT+I"i7 DEGREES 04 MINUTES 50
SECONDS EAST ALONG SAID “LINE A” 92.37 FEET TO WHFE POINT OF BEGINNING,
SAID POINT OF BEGINNING BEING 36.27 FEET SOUTH GE5AID SOUTH LINE OF
WEST ROOSEVELT ROAD AS WIDENED; THENCE NORTHER).Y 89.81 FEET ALONG
THE ARC OF A CIRCLE, CONVEX TO THE SOUTHWEST HAVING A RADIUS OF
1910.08 FEET AND WHOSE CHORD BEARS NORTH 10 DEGREES 27 MINUTES 24
SECONDS WEST TO A POINT ON THE AFORESAID ORIGINAL SOUTE LINE OF WEST
ROOSEVELT ROAD, SAID POINT BEING 723.93 FEET WEST OF THE WEGT LINE OF
SOUTH CLARK STREET AS WIDENED PER ORDER OF THE CITY COUNCIL-2ASSED
MAY 15, 1846, BEING A LINE 20.00 FEET WEST OF AND PARALLEL WITH THI-EAST
LINE OF LOTS 1 TO 5, BOTH INCLUSIVE, IN THE ASSESSOR’S SECOND DIVISION OF
THE EAST FRACTION OF THE NORTHEAST '4 OF THE AFORESAID SECTION 21;
THENCE NORTHERLY 7.09 FEET ALONG THE NORTHERLY EXTENSION OF THE
AFORESAID ARC, CONVEX TO THE SOUTHWEST HAVING A RADIUS OF 1910.08
FEET AND WHOSE CHORD BEARS NORTH 9 DEGREES 00 MINUTES 13 SECONDS
WEST TO A POINT ON A LINE DRAWN 26.00 FEET SOUTH AND PARALLEL WITH
THE NORTH LINE OF THE EAST FRACTION OF THE NORTHEAST ' OF THE
AFORESAID SECTION 21; THENCE SOUTH 89 DEGREES 57 MINUTES 15 SECONDS
EAST ALONG SAID PARALLEL LINE 328.85 FEET; THENCE SOUTH 6 DEGREES 43
MINUTES 03 SECONDS EAST 46.61 FEET; THENCE NORTH 83 DEGREES 16 MINUTES

LAT 500483v8 Exhibit A, Page 1
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58 SECONDS EAST 2.50 FEET; THENCE NORTH 6 DEGREES 43 MINUTES 03 SECONDS
WEST 10.62 FEET TO A POINT ON THE SOUTH LINE OF LOT 9 IN BLANCHARD’S
SUBDIVISION OF PART OF THE EAST FRACTION OF THE NORTHEAST '2 OF THE
AFORESAID SECTION 21; THENCE SOUTH 89 DEGREES 57 MINUTES 15 SECONDS
EAST ALONG SAID SOUTH LINE OF LOT 9, A DISTANCE OF 29.50 FEET TO THE
SOUTHEAST CORNER OF SAID LOT 9; THENCE NORTH 0 DEGREES 01 MINUTES 02
SECONDS WEST 35.44 FEET ALONG THE EAST LINE OF SAID LOT 9 TO A POINT ON
A LINE DRAWN 26.00 FEET SOUTH OF AND PARALLEL WITH THE EAST FRACTION
OF THE NORTHEAST ' OF THE AFORESAID SECTION 21; THENCE SOUTH 89
DEGREES 57 MINUTES 15 SECONDS EAST ALONG SAID PARALLEL LINE 360.05
FEET TC TEE POINT OF INTERSECTION WITH A LINE DRAWN FROM A POINT IN
THE NORT: LINE OF WEST ROOSEVELT ROAD, SAID POINT BEING 20.00 FEET
WEST OF ThEEAST LINE OF BLOCK 107 IN SCHOOL SECTION ADDITION TO
CHICAGO IN TiI£8OUTH EAST ¥ OF SECTION 16, TOWNSHIP AND RANGE
AFORESAID TO A POINT IN THE SOUTH LINE OF WEST ROOSEVELT ROAD AS
WIDENED, SAID POINZ BEING 20.00 FEET WEST OF THE EAST LINE OF LOTS 1 TO 5,
BOTH INCLUSIVE, IN BLGCK 2 IN THE AFORESAID ASSESSOR’S SECOND DIVISION;
THENCE SOUTH 0 DEGREES 01 MINUTES 52 SECONDS WEST ALONG THE LAST
DESCRIBED LINE 59.00 FEET 7O THE SOUTH LINE OF WEST ROOSEVELT ROAD AS
WIDENED; THENCE SOUTH 0 LEGREES 01 MINUTES 02 SECONDS EAST ALONG THE
WEST LINE OF SOUTH CLARK STREET{AND ITS SOUTHERLY EXTENSION) BEING
THE EAST LINE OF BLOCKS 2, 3, 13, ¥4,"i5, AND 17 IN THE AFORESAID ASSESSOR’S
SECOND DIVISION, AND ALONG THE EAST LINE OF LOTS 49 TO 56, BOTH
INCLUSIVE, IN WALKER GREER AND OTHER'S SUBDIVISION OF THE UHLICH
TRACT IN THE EAST FRACTION OF THE NOK PHEAST Y2 OF THE AFORESAID
SECTION 21 AND ALONG THE EAST LINE OF BLOCKS 27,27-1/2, 28,29, 34, AND 35, A
DISTANCE OF 2608.68 FEET TO THE POINT OF INT=F.SECTION WITH THE SOUTH
LINE OF 16™ STREET, SAID SOUTH LINE BEING 33.00 FEZT SOUTH OF AND
PARALLEL WITH THE SOUTH LINE OF THE EAST FRACTION OF THE NORTHEAST
OF THE AFORESAID SECTION 21; THENCE NORTH 89 DEGXFES 56 MINUTES 32
SECONDS WEST 77.70 FEET ALONG SAID LINE 33.00 FEET SGUTH OF AND
PARALLEL WITH THE SOUTH LINE OF THE EAST FRACTION OrF TiIE FRACTIONAL
NORTHEAST % OF SECTION 21 TO THE EAST LINE OF THE WEST %2 OF-BLOCK 4 IN
CANAL TRUSTEES’ NEW SUBDIVISION OF BLOCKS IN THE EAST FRACTION OF
THE SOUTHEAST % OF SECTION 21; THENCE NORTH 00 DEGREES 01 MINUTES 02
SECONDS WEST ALONG THE NORTHERLY EXTENSION OF THE EAST LINE CF THE
WEST 2 OF BLOCK 4 AFORESAID 33.0 FEET TO THE SOUTH LINE OF THE EAST
FRACTION OF THE FRACTIONAL NORTHEAST Y% OF SECTION 21; THENCE NORTH
89 DEGREES 56 MINUTES 32 SECONDS WEST ALONG SAID SOUTH LINE OF THE
EAST FRACTION OF FRACTIONAL NORTHEAST % AFORESALID 843.42 FEET TO THE
CENTER THREAD OF THE SOUTH BRANCH OF THE CHICAGO RIVER AS IT EXISTED
ON OR PRIOR TO JULY 8, 1926; THENCE NORTH 31 DEGREES 15 MINUTES 32
SECONDS EAST 6.01 FEET ALONG SAID CENTER THREAD TO THE POINT OF
INTERSECTION WITH THE SOUTH LINE OF THE WEST FRACTION OF SAID
NORTHEAST % OF SECTION 21; THENCE SOUTH 89 DEGREES 59 MINUTES 58
SECONDS WEST 90.03 FEET ALONG SAID LINE TO THE INTERSECTION WITH THE

LA 590MEIvE Exhibit A, Page 2
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EAST LINE OF THE NEW CHANNEL OF THE SOUTH BRANCH OF THE CHICAGO
RIVER AS ESTABLISHED IN ORDINANCE PASSED BY THE CITY COUNCIL OF THE
CITY OF CHICAGO ON JULY 8, 1926; THENCE NORTH 0 DEGREES 17 MINUTES 30
SECONDS WEST ALONG SAID EAST LINE 315.00 FEET; THENCE NORTH 89 DEGREES
59 MINUTES 58 SECONDS EAST ALONG A LINE PARALLEL WITH THE SOUTH LINE
OF THE WEST FRACTION OF THE NORTHEAST Y OF THE AFORESAID SECTION 21,
A DISTANCE OF 230.02 FEET TO THE INTERSECTION WITH THE EASTERLY FACE
OF THE WESTERLY DOCK LINE OF THE SOUTH BRANCH OF THE CHICAGO RIVER
AS IT EXISTED ON JULY 8, 1926; THENCE NORTH 20 DEGREES 26 MINUTES 28
SECONDS EAST ALONG THE EASTERLY FACE OF SAID WESTERLY DOCK LINE
WHICE SCRMS AN ANGLE OF 69 DEGREES 33 MINUTES 30 SECONDS TO THE LEFT
OF THE EASTERLY EXTENSION OF THE LAST DESCRIBED COURSE 21.47 FEET,
THENCE NORTH 54 DEGREES 58 MINUTES 58 SECONDS EAST ALONG A LINE
WHICH FORMS AN ANGLE OF 34 DEGREES 32 MINUTES 30 SECONDS TO THE RIGHT
OF THE LAST DESCRIBED COURSE EXTENDED NORTHEASTERLY 141.64 FEET TO A
POINT ON THE EASTZRLY FACE OF THE WESTERLY DOCK LINE OF THE SOUTH
BRANCH OF THE CHICAGO RIVER AS IT EXISTED ON JULY 8, 1926; THENCE NORTH
44 DEGREES 50 MINUTES ' SECONDS EAST ALONG THE EASTERLY FACE OF SAID
WESTERLY DOCK LINE 92.45 FEET TO A POINT WHICH IS 619.10 FEET EAST OF THE
WEST LINE OF THE AFORESAID TJEW CHANNEL AND 2088.56 FEET SOUTH OF THE
SOUTH LINE OF WEST ROOSEVEL1)ROAD AS WIDENED (SAID SOUTH LINE BEING
85.00 FEET SOUTH OF AND PARALL;::&. WITH THE NORTH LINE OF THE AFORESAID
NORTHEAST % OF SECTION 21); THENCE IJORTHEASTERLY 373.88 FEET ALONG A
CURVED LINE, CONVEX TO THE SOUTHEAZT HAVING A RADIUS OF 478.34 FEET
TO A POINT WHICH IS 760.00 FEET EAST Or AHE CENTER LINE OF DODGE STREET,
NOW VACATED, PRODUCED SOUTH AND 17517 FEET SOUTH OF THE AFORESAID
SOUTH LINE OF WEST ROOSEVELT ROAD AS WIDENED; THENCE NORTH 0
DEGREES 07 MINUTES 44 SECONDS WEST 428.22 tEET-ALONG A LINE 760.00 FEET
EAST OF AND PARALLEL WITH THE SOUTHERLY EXTENSION OF THE CENTER
LINE OF VACATED DODGE STREET TO A POINT 1322.95FEXT SOUTH OF THE
SOUTH LINE OF WEST ROOSEVELT ROAD AS WIDENED, SALL POINT BEING ALSO
453.99 FEET WEST OF THE WEST LINE OF SOUTH CLARK STREET; THENCE
NORTHWESTERLY 274.21 FEET ALONG THE ARC OF A CIRCLE CONYEX TO THE
NORTHEAST, HAVING A RADIUS OF 1273.57 FEET AND WHOSE CHORD BEARS
NORTH 6 DEGREES 18 MINUTES 54 SECONDS WEST TO A POINT 105055 EET
SOUTH OF THE SOUTH LINE OF WEST ROOSEVELT ROAD AS WIDENED AND 483.86
FEET WEST OF THE WEST LINE OF SAID SOUTH CLARK STREET; THENCE ~NCRTH
12 DEGREES 27 MINUTES 09 SECONDS WEST 1020.09 FEET TO A POINT WHICH IS
55.04 FEET SOUTH OF THE SOUTH LINE OF WEST ROOSEVELT ROAD AS WIDENED
AND 703.52 FEET WEST OF THE WEST LINE OF THE AFORESAID SOUTH CLARK
STREET AS WIDENED PER ORDER OF THE CITY COUNCIL PASSED MAY 15, 1846;
THENCE NORTHWESTERLY 19.22 FEET ALONG THE ARC OF A CIRCLE CONVEX TO
THE WEST, HAVING A RADIUS OF 1910.08 FEET AND WHOSE CHORD BEARS
NORTH 12 DEGREES 27 MINUTES 42 SECONDS WEST TO THE HEREINABOVE
DESIGNATED POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

LAL 5904838 Exhibit A, Page 3
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EXCEPTING FROM PARCEL 1 THE PROPERTY DESCRIBED AS FOLLOWS:
(EXCEPTION PARCEL 1)

ALL THAT PART OF LOT 3, IN BLOCK 34, IN THE ASSESSOR’S SECOND DIVISION OF
THE EAST FRACTIONAL NORTH EAST Y4 OF SECTION 21, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE SOUTH LINE OF LOT 3, DISTANT 335.00 FEET
WEST OF THE WEST LINE OF CLARK STREET, MEASURED ALONG THE SOUTH
LINE OFE4AID LOT 3; THENCE NORTHWESTERLY AT AN ANGLE OF 6 DEGREES 18
MINUTES WiTH THE SOUTH LINE OF SAID LOT 3 A DISTANCE OF 164.45 FEET TO A
POINT 18.07 FEET NORTH FROM THE SOUTH LINE OF SAID LOT 3 MEASURED AT
RIGHT ANGLES ZHERETO; THENCE NORTHWESTERLY A DISTANCE OF 25.16 FEET
TO A POINT 26.8 FEET NORTH OF THE SOUTH LINE OF SAID LOT 3 MEASURED AT
RIGHT ANGLES THERETO; THENCE NORTHWESTERLY AT AN ANGLE OF 26
DEGREES 36 MINUTEs WITH THE LAST DESCRIBED COURSE A DISTANCE OF 31.91
FEET TO A POINT ON THE I:ASTERLY DOCK LINE OF THE SOUTH BRANCH OF THE
CHICAGO RIVER; THENCE SOUTHWESTERLY ALONG SAID DOCK LINE, A
DISTANCE OF 73.00 FEET TO 4 POINT ON THE SOUTH LINE OF SAID LOT 3; THENCE
EAST ALONG THE SOUTH LINE ©F SAID LOT 3; A DISTANCE OF 262.35 FEET TO THE
POINT OF BEGINNING, IN COOK CGLZ4TY, ILLINOIS.

ALSO EXCEPTING FROM PARCEL 1:
(EXCEPTION PARCEL 2)

THAT PART OF BLOCK 35 IN ASSESSOR’S SECONDDIVISION DESCRIBED AS
FOLLOWS:

BEGINNING IN THE WEST LINE OF CLARK STREET 81 FEF1T NORTH OF THE NORTH
LINE OF 16" STREET; THENCE NORTH ALONG THE WEST LIMNE OF CLARK STREET
35 FEET; THENCE NORTHWESTERLY ON A CURVED LINE DEFi.CCTING TO THE
RIGHT HAVING A RADIUS OF 375 FEET A DISTANCE OF 135.2 FEE!; THENCE
NORTHWESTERLY ON A STRAIGHT LINE TANGENT FROM SAID CURVED LINE 101
FEET TO A POINT 30 FEET SOUTH AT RIGHT ANGLES FROM THE NORTZLINE OF
SAID BLOCK 35 AND 227.6 FEET WEST OF THE WEST LINE OF CLARK STRVEET;
THENCE WEST PARALLEL WITH THE NORTH LINE OF SAID LOT 35 AND 30 FEET
SOUTH AT RIGHT ANGLES THEREFROM 141.6 FEET; THENCE SOUTHEASTERLY ON
A CURVED LINE DEFLECTING TO THE RIGHT WITH A RADIUS OF 375 FEET A
DISTANCE OF 108.2 FEET TO A POINT DISTANT 52 FEET SOUTH AT RIGHT ANGLES
FROM THE LINE OF SAID LOT 35; THENCE SOUTHEASTERLY ON A STRAIGHT LINE
PARALLEL WITH THE THIRD ABOVE DESCRIBED LINE AND 32.4 FEET DISTANT
SOUTHWESTERLY AT RIGHT ANGLES THEREFROM 136.9 FEET; THENCE
SOUTHEASTERLY ON A CURVED LINE WITH A RADIUS OF 391 FEET A DISTANCE
OF 138 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.
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ALSQO EXCEPTING FROM PARCEL 1I:
(EXCEPTION PARCEL 3)

THE NORTH 30 FEET OF BLOCK 35 IN ASSESSOR’S SECOND DIVISION AFORESAID,
EXCEPTING THEREFROM THAT PART THEREOF DESCRIBED AS FOLLOWS:

BEGINNING ON THE WEST LINE OF CLARK STREET 205.3 FEET NORTH OF THE
NORTH LINE OF 16™ STREET AND IN THE NORTH LINE OF BLOCK 35 AFORESAID;
THENCE WEST ALONG THE NORTH LINE OF SAID BLOCK 335 FEET; THENCE
SOUTHEASTERLY ON A CURVED LINE DEFLECTING TO THE RIGHT WITH A
RADIUS iF407.8 FEET A DISTANCE OF 86 FEET TO A POINT 21 FEET SOUTH AT
RIGHT ANGLES FROM THE NORTH LINE OF SAID LOT 35; THENCE
SOUTHEASTEFRLY 26 FEET TO A POINT DISTANT 30 FEET SOUTH AT RIGHT
ANGLES FROY! THE NORTH LINE OF SAID LOT 35; THENCE EAST ON A LINE
PARALLEL WITE.S2ID NORTH LINE AND 30 FEET SOUTH AT RIGHT ANGLES
THEREFROM 227.6 FAET TO THE WEST LINE OF CLARK STREET; THENCE NORTH
ON THE WEST LINE GF CLARK STREET 30 FEET TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS

PARCEL 2:

A TRACT OF LAND, LYING EASTERLY'OF AND ADJOINING THE EASTERLY
BOUNDARY LINE OF THE NEW CHANNEIL.-OF THE SOUTH BRANCH OF THE
CHICAGO RIVER, SAID TRACT OF LAND COMPRISED OF PART OF THE ORIGINAL
BED OF SAID SOUTH BRANCH OF THE CHI_A.GO RIVER (ABANDONED), TOGETHER
WITH SUNDRY LOTS, BLOCKS AND VACATEQ 5TREETS AND ALLEYS ADJOINING
SAID LOTS AND BLOCKS, IN CANAL ADDITION, 4 5[UBDIVISION OF THE WEST
FRACTION OF THE NORTHEAST QUARTER OF SECTION 21, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED
AS FOLLOWS:

BEGINNING ON THE NORTH LINE OF THE NORTHEAST Y4 OF S1D SECTION 21 AT A
POINT OF INTERSECTION OF SAID LINE WITH EASTERLY BOUNUDARY LINE OF THE
NEW CHANNEL OF THE SOUTH BRANCH OF THE CHICAGO RIVEK, SAID POINT
BEING 1016.47 FEET WEST OF THE NORTHWARD EXTENSION OF THEMWIST LINE
OF SOUTH CLARK STREET, AND RUNNING; THENCE NORTH 89 DEGREES 55
MINUTES 29 SECONDS EAST ALONG SAID NORTH LINE A DISTANCE OF 287.4776
FEET TO AN INTERSECTION WITH ARC OF A CIRCLE, CONVEX TO THE
SOUTHWEST WITH A RADIUS OF 1910.08 FEET, THE SOUTHERLY TERMINUS OF
SAID ARC BEING A POINT WHICH IS 55.04 FEET SOUTH OF THE SOUTH LINE OF
WEST ROOSEVELT ROAD, AS WIDENED, AND 703.52 FEET WEST OF THE WEST
LINE OF SAID SOUTH CLARK STREET; THENCE SOUTHEASTWARDLY ALONG SAID
ARC, A DISTANCE OF 142.415 FEET TO THE AFOREMENTIONED SOUTHERLY
TERMINUS OF SAID ARC; THENCE SOUTH 12 DEGREES 35 MINUTES 58 SECONDS
EAST ALONG A STRAIGHT LINE, TANGENT TO THE LAST DESCRIBED ARC OF A
CIRCLE, (THE SOUTHERLY TERMINUS OF SAID STRAIGHT LINE BEING A POINT
WHICH IS 1185.34 FEET SOUTH OF SAID SOUTH LINE OF WEST ROOSEVELT ROAD,
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AS WIDENED, AND 560 FEET EAST OF SAID EASTERLY BOUNDARY LINE OF THE
NEW CHANNEL OF THE SOUTH BRANCH OF THE CHICAGO RIVER), A DISTANCE
OF 1020.25 FEET, TO A POINT OF CURVE; THENCE SOUTHWARDLY ALONG THE
ARC OF A CIRCLE CONVEX TO THE EAST, TANGENT TO THE LAST DESCRIBED
STRAIGHT LINE AND HAVING A RADIUS OF 1273.57 FEET, A DISTANCE OF 274.145
FEET TO A POINT WHICH IS 1322.95 FEET SOUTH OF SAID SOUTH LINE OF WEST
ROOSEVELT ROAD, AS WIDENED, AND 560.00 FEET EAST OF SAID EASTERLY
BOUNDARY LINE OF THE NEW CHANNEL OF THE SOUTH BRANCH OF THE
CHICAGO RIVER; THENCE SOUTH 00 DEGREES 15 MINUTES 58 SECONDS EAST
ALONG A STRAIGHT LINE WHICH IS PARALLEL WITH THE AFORESAID EASTERLY
BOUNDAKRY LINE OF THE NEW CHANNEL OF THE SOUTH BRANCH OF THE
CHICAGO RIVER, A DISTANCE OF 428.214 FEET, TO A POINT OF CURVE; THENCE
SOUTHWEST'WARDLY ALONG THE ARC OF A CIRCLE, CONVEX TO THE
SOUTHEAST; TAMGENT TO LAST DESCRIBED STRAIGHT LINE AND HAVING A
RADIUS OF 478 54 FZET, A DISTANCE OF 373.878 FEET TO A POINT WHICH IS 2088.58
FEET SOUTH OF SATD) SOUTH LINE OF WEST ROOSEVELT ROAD, AS WIDENED,
AND 419.08 FEET EAST OF THE EASTERLY BOUNDARY LINE OF THE NEW
CHANNEL OF THE SOUTH PRANCH OF THE CHICAGO RIVER; THENCE SOUTH 44
DEGREES 31 MINUTES 02 SECONDS WEST ALONG A STRAIGHT LINE, TANGENT TO
LAST DESCRIBED ARC OF A CIRCLE, A DISTANCE OF 92.474 FEET; THENCE SOUTH
54 DEGREES 49 MINUTES 32 SECONDS WEST ALONG A STRAIGHT LINE, A
DISTANCE OF 141.64 FEET; THENCE S0UTH 20 DEGREES 17 MINUTES 02 SECONDS
WEST ALONG A STRAIGHT LINE, A DISTANCE OF 21.393 FEET TO A INTERSECTION
WITH A LINE WHICH IS 315 FEET NORTHFROM AND PARALLEL WITH THE
EASTERLY EXTENSION OF THE CENTERLINEOF WEST 16™ STREET; THENCE
SOUTH 89 DEGREES 50 MINUTES 55 SECONDS % EST ALONG SAID PARALLEL LINE,
A DISTANCE OF 229.778 FEET TO AN INTERSECTI? WITH THE AFORESAID
EASTERLY BOUNDARY LINE OF THE NEW CHANKEL CFTHE SOUTH BRANCH OF
THE CHICAGO RIVER; THENCE NORTH 00 DEGREES 26 MINUTES 02 SECONDS
WEST ALONG SAID EASTERLY BOUNDARY LINE, A DISTAMNCE OF 883.948 FEET TO
AN ANGLE POINT IN SAID LINE, AND THENCE NORTH 00 DEGRFES 15 MINUTES 58
SECONDS WEST CONTINUING ALONG SAID EASTERLY BOUNDARY LINE, A
DISTANCE OF 1457.308 FEET, TO THE POINT OF BEGINNING, IN COOK: COUNTY,
ILLINOIS.

PARCEL 3:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF
PARCELS 1 AND 2 AS CREATED BY MEMORANDUM OF DECLARATION OF
EASEMENT DATED NOVEMBER 24, 1999, AND RECORDED DECEMBER 2,1999 AS
DOCUMENT NUMBER 09127751, AND MODIFIED BY FIRST AMENDMENT TO
DECLARATION OF EASEMENT DATED FEBRUARY 28,2001 AND RECORDED
MARCH 14, 2001 AS DOCUMENT NUMBER 0010200264 AND RERECORDED
MARCH 21, 2001 AS DOCUMENT NUMBER 0010224736, DESCRIBED AS FOLLOWS:

THE EAST 35 FEET OF THE FOLLOWING DESCRIBED PROPERTY:
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A TRACT OF LAND LYING EASTERLY OF AND ADJOINING THE EASTERLY
BOUNDARY LINE OF THE NEW CHANNEL OF THE SOUTH BRANCH OF THE
CHICAGO RIVER, SAID TRACT OF LAND COMPRISED OF PART OF THE ORIGINAL
BED OF SAID SOUTH BRANCH OF THE CHICAGO RIVER (ABANDONED}, TOGETHER
WITH SUNDRY LOTS AND BLOCKS IN SCHOOL SECTION ADDITION TO CHICAGO,
BEING A SUBDIVISION OF SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING ON THE SOUTH LINE OF THE SOUTHEAST QUARTER OF SAID SECTION
16, AT THE POINT OF INTERSECTION OF SAID LINE WITH THE EASTERLY
BOUNDAKY LINE OF THE NEW CHANNEL OF THE SOUTH BRANCH OF THE
CHICAGO IIVER, SAID POINT BEING 1,016.47 FEET WEST OF THE NORTHWARD
EXTENSION CF THE WEST LINE OF SOUTH CLARK STREET, AND RUNNING
THENCE NOKTUE, 29 DEGREES 55 MINUTES 29 SECONDS EAST ALONG SAID SOUTH
LINE, A DISTANCLEQF 287.476 FEET TO AN INTERSECTION WITH AN ARC OF A
CIRCLE, CONVEX TO THE SOUTHWEST, WITH A RADIUS OF 1,910.08 FEET, THE
SOUTHERLY TERMINUS OF SAID ARC BEING A POINT WHICH IS 55.04 FEET SOUTH
OF THE SOUTH LINE OF WEST ROOSEVELT ROAD, AS WIDENED, AND 703.52 FEET
WEST OF THE WEST LINE OF 5AID SOUTH CLARK STREET, THENCE
NORTHWESTWARDLY ALONG SAID ARC, A DISTANCE OF 90.946 FEET TO A POINT
WHICH IS 57.28 FEET, NORTH Or“#i5E NORTH LINE OF SAID WEST ROOSEVELT
ROAD, AND 739.73 FEET WEST OF 5A:D> WEST LINE OF SOUTH CLARK STREET;
THENCE NORTH 5 DEGREES 34 MINUTES 54 SECONDS WEST ALONG A STRAIGHT
LINE A DISTANCE OF 508.47 FEET TO A POINT WHICH IS 280.80 FEET SOUTH OF
THE SOUTH LINE OF WEST TAYLOR STRECT AND 787.91 FEET WEST OF SAID WEST
LINE OF SOUTH CLARK STREET; THENCE NOXTEWARDLY ALONG THE ARC OF A
CIRCLE, CONVEX TO THE WEST WITH A RADIUSOF 1,910.08 FEET, A DISTANCE OF
180.16 FEET TO A POINT WHICH IS 100.90 FEET SGUTH ©F SAID SOUTH LINE OF
WEST TAYLOR STREET AND 796.52 FEET WEST OF SA!D WEST LINE OF SOUTH
CLARK STREET; THENCE NORTH 00 DEGREES, 11 MINUTES 05 SECONDS, WEST
ALONG A STRAIGHT LINE, SAID DISTANCE OF 100.90 FEET 7O-SAID SOUTH LINE
OF WEST TAYLOR STREET; THENCE SOUTH 89 DEGREES 68 MINLITES 30 SECONDS
WEST ALONG SAID SOUTH LINE OF WEST TAYLOR STREET, A DISTANCE OF 299.47
FEET TO AN INTERSECTION WITH THE AFORESAID EASTERLY BOUNL ARY LINE
OF THE NEW CHANNEL OF THE SOUTH BRANCH OF THE CHICAGO RIVEiZ THENCE
SOUTH 05 DEGREES 35 MINUTES 30 SECONDS EAST ALONG SAID EASTERLY
BOUNDARY LINE A DISTANCE OF 837.84 FEET TO A POINT WHICH IS 9.96 FI.ET
NORTH OF THE NORTH LINE OF SAID WEST ROOSEVELT ROAD AND THENCE
SOUTH 00 DEGREES 15 MINUTES 58 SECONDS EAST, CONTINUING ALONG SAID
EASTERLY BOUNDARY LINE A DISTANCE OF 42.96 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 4:
A NON-EXCLUSIVE, IRREVOCABLE, TEMPORARY EASEMENT FOR THE BENEFIT

OF PARCELS | AND 2 AS CREATED BY EASEMENT AGREEMENT DATED MARCH 20,
2001 AND RECORDED APRIL 17, 2001 AS DOCUMENT 0010311632 FOR THE PURPOSE
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OF STAGING, STORAGE AND CONSTRUCTION OF THE WELLS STREET EXTENSION
OVER THE FOLLOWING DESCRIBED LAND:

A PARCEL OF LAND 10 FEET WIDE, RUNNING THE FULL LENGTH, NORTH TO
SOUTH, OF THE FOLLOWING DESCRIBED PROPERTY AND ADJOINING THE
WESTERN BOUNDARY OF THE FOLLOWING DESCRIBED PROPERTY;

A PARCEL OF LAND COMPRISED OF A PART OF BLOCKS 105 AND 106 IN SCHOOL
SECTION ADDITION TO CHICAGO, IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS AND
ALSO AZFART OF LOTS 12 AND 13 IN STOWELL’S SUBDIVISION OF BLOCKS 106
AND 107 IN'SAID SCHOOL SECTION ADDITION TO CHICAGO, WHICH PARCEL OF
LAND IS BOUNPRED AND DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE NORTH LINE OF SAID BLOCK 105 (SAID NORTH
LINE BEING ALSO THE SOUTH LINE OF W. TAYLOR STREET) SAID POINT BEING
5.00 FEET, AS MEASURED*ALONG SAID NORTH LINE, EAST OF THE INTERSECTION
OF SAID NORTH LINE WITt/THE SOUTHWARD EXTENSION OF THE WEST LINE OF
BLOCK 104 IN SAID SCHOOL SECTION ADDITION (SAID WEST LINE BEING ALSO
THE EAST LINE OF S. WELLS STRERET, 60 FEET WIDE) AND RUNNING THENCE
WESTWARDLY ALONG SAID NOKId LINE OF BLOCK 105, A DISTANCE OF 65.0
FEET TO THE POINT OF BEGINNING, CF THE HEREINAFTER DESCRIBED PARCEL;
THENCE SOUTHWARDLY ALONG A LINE PARALLEL WITH SAID WEST LINE OF
BLOCK 104, A DISTANCE OF 100.90 FEET; TEENCE SOUTHWARDLY ALONG A
CURVED LINE TANGENTIAL TO THE LAST De5CRIBED COURSE, CONVEX TO THE
WEST AND HAVING A RADIUS OF 1910.08 FEET,, AN ARC DISTANCE OF 180.16 FEET
TO THE POINT OF TANGENCY, SAID POINT BEING 250 98 FEET SOUTH FROM SAID
SOUTH LINE OF TAYLOR STREET, PRODUCED EAST, MEASURED PARALLEL WITH
THE WEST LINE OF SOUTH CLARK STREET, AND 787.9. FEET WEST OF THE WEST
LINE OF SOUTH CLARK STREET, AS NOW ESTABLISHED, MSASURED PARALLEL
WITH THE SOUTH LINE OF TAYLOR STREET; THENCE SOUTHWARDLY ALONG A
STRAIGHT LINE, A DISTANCE OF 508.47 FEET TO A POINT OF CURVE, SAID POINT
OF CURVE BEING 57.28 FEET NORTH FROM THE NORTH LINE OF WEST
ROOSEVELT ROAD, AS NOW WIDENED, MEASURED PARALLEL TO THE WEST
LINE OF CLARK STREET AND 739.73 FEET WEST FROM THE WEST LINE Cr CLARK
STREET, AS NOW ESTABLISHED, MEASURED PARALLEL WITH THE NOR11 LINE
OF WEST ROOSEVELT ROAD; THENCE SOUTHWARDLY ALONG A CURVED EINE
TANGENTIAL TO THE LAST DESCRIBED COURSE, CONVEX TO THE WEST AND
HAVING A RADIUS OF 1910.08 FEET, A DISTANCE OF 57.64 FEET TO A POINT ON
THE NORTH LINE OF WEST ROOSEVELT ROAD, AS NOW WIDENED, SAID POINT
BEING 733.41 FEET WEST OF THE WEST LINE OF SOUTH CLARK STREET, AS NOW
ESTABLISHED, AS MEASURED ALONG THE NORTH LINE OF WEST ROOSEVELT
ROAD AS NOW WIDENED; THENCE WESTWARDLY ALONG SAID NORTH LINE OF
WEST ROOSEVELT ROAD, AS WIDENED, A DISTANCE OF 67.59 FEET TO AN
INTERSECTION WITH A LINE WHICH IS 65.00 FEET WESTERLY OF AND PARALLEL
WITH THE SOUTHWARD EXTENSION OF THE WEST LINE OF BLOCK 104 IN SAID
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SCHOOL SECTION ADDITION; THENCE NORTHWARDLY ALONG SAID PARALLEL
LINE A DISTANCE OF 843.83 FEET TO AN INTERSECTION WITH SAID NORTH LINE
OF BLOCK 105; THENCE EAST ALONG SAID NORTH LINE OF BLOCK 105, A

DISTANCE OF 5.00 FEET TO THE POINT OF BEGINNING.

AND;

A PARCEL WITHIN THE SOUTHERLY EXTENDED EAST AND WEST LINES OF
CACCIATORE WELLS STREET PARCEL FROM THE NORTH LINE OF WEST
ROOSEVELT ROAD, AS WIDENED, TO THE NORTHERLY LINE OF THE VENTURE

PROPEXTY,

PARCEL 5:

THAT PART OF VACATED WEST 16" STREET IN THE EAST FRACTION OF THE
SOUTHEAST Y OF SECTION 21, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE

THIRD PRINCIPAL MER!D!AN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF THE WEST ¥ OF LOT 1 IN BLOCK 4 IN
CANAL TRUSTEES NEW SUBDIVISION OF BLOCKS IN THE EAST FRACTION OF THE
SOUTHEAST % OF SECTION 21, 1GWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN; THENCE NORTH 89 DEGREES 56 MINUTES 32
SECONDS WEST ALONG THE NORTH LINEOF LOT 1 BEING THE SOUTH LINE OF
VACATED 16™ STREET FOR A DISTANCE 5T, 110.70 FEET TO THE CENTER LINE OF
VACATED SOUTH LASALLE STREET; THENCE NORTH 00 DEGREES 01 MINUTES 02
SECONDS WEST ALONG THE NORTHERLY EX7ENSION THEREOF 33.0 FEET TO THE

SOUTH LINE OF EAST FRACTIONAL NORTHEAST !4 OF SECTION 21 AFORESAID;
THENCE NORTH 89 DEGREES 56 MINUTES 32 SECONDS EAST ALONG THE LAST
DESCRIBED 110.70 FEET TO THE NORTHERLY EXTENSION OF THE EAST LINE OF
THE WEST % OF BLOCK 4 AFORESAID; THENCE SOUTH CuDEGREES 01 MINUTES (2
SECONDS EAST ALONG THE LAST DESCRIBED LINE 33.0 FLET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

PERMANENT INDEX NUMBERS:

17-21-202-001-0000
17-21-203-006-0000
17-21-206-001-0000
17-21-208-005-0000
17-21-210-002-0000
17-21-210-005-0000
17-21-210-062-0000
17-21-210-090-0000
17-21-210-098-0000
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17-21-203-004-0000
17-21-203-067-0000
17-21-207-001-0000
17-21-209-006-0000
17-21-210-003-0000
17-21-210-006-0000
17-21-210-064-0000
17-21-210-092-0000
17-21-502-001-0000
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17-21-204-001-0000
17-21-208-064-0000
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COMMON ADDRESS:

A PORTION OF THE PROPERTY IN THE AREA BOUNDED ON THE EAST BY SOUTH
CLARK STREET, ON THE SOUTH BY WEST 16™ STREET, ON THE WEST BY THE
SOUTH BRANCH OF THE CHICAGO RIVER AND ON THE NORTH BY WEST
ROOSEVELT ROAD, CHICAGO, ILLINOIS.

i
/e
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EXHIBIT B

Partial Release Provisions

320 Releases. (a) Lender, without notice and without regard to the consideration, if
any, paid therefor, and notwithstanding the existence at that time of any inferior liens thercon,
may release from the liens of Lender all or any part of the Mortgaged Property, or release from
liability any person or entity obligated to repay any indebtedness secured hereby, without in any
way affecting the liability of any party pursuant to the Note, this Mortgage or any of the other
Loan Decements, including, without limitation, any indemnity or guaranty given as additional
security for-(he-indebtedness secured hereby, and without in any way affecting the priority of the
lien of this Morizage, and may agree with any party liable therefor to extend the time for
payment of any paiior all of such indebtedness. Any such agreement shall not in any way
release or impair the fico created by this Mortgage or reduce or modify the liability of any person
or entity obligated percorally to repay the indebtedness secured hereby, but shall extend the lien
hercof as against the title of all parties having any interest, subject to the indebtedness secured

hereby, in the Mortgaged Prepe.ty.

(b)  Partial Release.

(1) Definitions: When ased in this S¢etion the following terms shall have the respective
meanings set forth after ¢ach term:

(aa)  Contract for the Purchase of Rezi kstate. The Contract for the Purchase of Real
Estate, dated , 2000 by and bctween the Lender, as seller, and the Borrower,
as purchaser.

(bb)  Development Plan: The Borrower’s developicent plan for the Premuises, as
amended by Borrower, from time to time, which delineates Releasé Parcels, Public Infrastructure
Parcels, and Non-Developable Parcels. The initial Development 20 has been hand delivered to
Lender. Any material changes to the Development Plan shall be délivered to Lender, promptly.
The minimum square footage of the Premises designated on Borrower’s Development Plan as
Release Parcels shall not be less than one million eight hundred thousand {1 .800,000) square
feet.

(cc) First Mortgage: A mortgage or mortgages securing a note or notes cvidencing a
loan to Borrower by a financial institution (“First Lender”), which has a first ien <o all or 2
portion of the Premises. Except as provided herein, the indebtedness secured thereby, including
the aggregate of the principal, all accrued and unpaid interest, funded or unfunded interest
reserves on the note or notes secured by such mortgage or mortgages, and all other sums due
hereunder, shall dot exceed Twenty Eight Million Five Hundred Thousand dollats
($28,500,000). The balance shall be reduced, from time to time, by the payments made from the
Net Release Price to the First Lender on the first of such note or notes and on any notes
evidencing refinancing thereof in connection with the release of Release Parcels, and such
reduced balances may not be increased.
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(dd) Net Release Price: The net release price, in cash, for each Release Parcel in
connection with a Release Parcel Transaction shall be an amount which is the greater of (x) the
Full Consideration, as hereinafter defined, to be paid or if deemed to be paid to Borrower,
determined pursuant to Subparagraph 3,20(b)(1)(ji)(i) hereof, reduced by the actual out of
pocket expenses of the Release Parcel Transaction such as arms-length brokerage fees payable to
(i) brokers that are not directly or indirectly affiliated with the Borrower and (3i) brokers that are
directly or indirectly affiliated with the Borrower, provided such brokers are acting pursuant to a
valid marketing plan for the Premises, title fees and transfer taxes, reasonable legal fees, escrow
fees, the total of which shall not exceed five percent (5%) of the full or deemed consideration,
and (y) the minimum amount (“Minimum Release Price”) of Forty and XX/100 Dollars
($40.00) per square foot for any portion of the Premises lying south of the center line of vacated
or dedicated Punrteenth (14™) Street extended to the east and west boundaries of the Premises
and the minirtwri amount of Fifty and XX/100 Dollars ($50.00) per square foot for any portion
of the Premises 1viny north of the center line of vacated or dedicated Fourteenth (14™) Street

extended to the east snd west boundaries of the Premises.

(ee) Non-Develoranle Parcels: Those portions of the Premises, as delineated on the
Borrower’s Development Piapor the Premises, which are not Public Infrastructure Parcels or
Release Parcels and which Borrgwer does not currently or in the near future jntend to develop
due to railroad or other easements gr-other impediments.

(ff)  Private Infrastructure Paicaic. Those Release Parcels upon which Borrower, prior
to seeking a release of such Release Parcel-itom the licn of the Purchase Money Mortgage,
desires to commence and complete the construction of private infrastructure, such as storm
drainage systems, water and sewer lines, other utiliries and similar items of infrastructure.

(gg) Public Infrastructure Parcels: Those porfions of the Premises delineated on the
Development Plan as areas to be developed for public sses, such as roadways and parks and
intended to thereafter be dedicated.

(hh)  Purchase Money Mortgage: This Mortgage.

(i)  Release Parcel: The various portions of the Premises Jdelinsated by Borrower on
its Development Plan for the Premises as developable, excluding oniy Public Infrastructure
Parcels and Non-Developable Parcels, for which the Borrower secks a release of the Purchase
Money Mortgage and which satisfies the following conditions:

(1) the Release Parcel can be developed pursuant to the planned development
ordinance, passed by the City Council of the City of Chicago for the entire Premises (“PD”), and
would permit the development of the remainder of the Premises in accordance with the
Development Plan;

(i)  the proposed development of the Release Parcel does not violate the
Declaration hereinafter defined in Paragraph 3.29 hereof; and

(iii)  each of the Release Parcels remaining after the release of such Release
Parcel adjoins a publicly dedicated street or proposed street which is to be publicly dedicated
pursuant to the Development Plan and the PD.
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(ij)  Release Parcel Transaction: A transaction hereinafler described which would
permit the Borrower, in connection with the sale, grant, lease, or any other grant of the right to
the beneficial use of a Release Parcel or the Borrower’s contribution of a Release Parcel to an
entity (such sale, lease, grant or contribution hereinafter collectively referred to as the
“Transfer”), to seek the release of such Release Parcel from the lien of the First Mortgage and
the Purchase Money Mortgage, other than in connection with the payment in full of the notes
secured by the First Mortgage and the Purchase Money Mortgage. The Borrower and the Lender
contemplate that there will be two (2) possible types of transactions, as follows:

(1) The Borrower seeks the release of a Release Parce! in connection with the
developirient of such Release Parcel! by the Borrower, or a Transfer to an entity formed by the
Borrower snd-100% owned and controlled by the Borrower, ora transfer to an entity which is
either wholly-ovied or partially owned by an entity which is a partial owner or an affiliate,
directly or indircctiy) of a partial owner of the ownership interests of the Borrower. In such
cvent, the Full Consiaeration, as hereinafter defined, pursuant to Subparagraph 3.20
(b)(1)(dd)(x), to be pai¢. to Borrower shall be deemed to be the fair market value of such Release
Parcel as mutually agreed by Borrower, First Lender and Lender, and failing such agreement
within thirty (30) days of Butrower’s request for approval of such release, then the Minimum
Release Price pursuant to Subpzragraph 3.20(b)(1)(dd)(y) above will be Forty Eight Dollars
($48.00) per square foot for any poriicn of the Premises lying south of the center line of vacated
or dedicated Fourteenth (14™) Street exiended to the east and west boundaries of the Premises,
and Sixty Dollars ($60.00) per square tontSor any portion of the Premises lying north of vacated
or dedicated Fourteenth (14th) Street extended 10 the east and west boundaries of the Premises.

(i)  The Borrower seeks the felésse of a Release Parcel in connection with its
Transfer to an entity which is not (i) the Borrower, or (%) an entity which is either wholly owned
or partially owned by an entity which is a partial ownet or/an affiliate, directly or indirectly, of a
partial owner of the ownership interests of the Borrower,i.e. an arms length third party. Insuch
event, the full consideration (“Full Consideration”) to be pz1d to Borrower shall be the purchase
price for the Transfer of such Release Parcel.

Notwithstanding anything to the contrary contained herein, the apyplication of the
provisions of this Subparagraph 3.20(b){1)(ii) shall not be stiflec by a so-called “flip”
transaction whereby the Transfer requested by Borrower is merely the tist step in (x) a
transaction where the Borrower obtains a release under Subparagraph3 Z0(b) (1§D
above for the Minimum Release Price specified therein and then transfere the Release
Parcel to an arms length purchaser for an amount greater than the Mininmum Release
Price or (y) a transaction whereby a release is issued in connection with a thira-party
purchase at or in excess of the Minimum Release Price pursuant to Subparagraph
3.20(b)1(jj)(ii) and then a transfer of the Release Parcel is made to Borrower or a related
entity at a price less than the Full Consideration.

(kk) Release Price: An amount equal to twenty percent (20%) of the Net Release Price

until such time as the note or notes secured by the First Mortgage has been paid in full, and
thereafter an amount equal to ninety five percent (95%) of the Net Release Price.
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(2)  (aa) Provided the Borrower s not in Default under the note or notes secured by the
Purchase Money Mortgage, Lender shall permit the Borrower to proceed with the development
of all or any portion of the public infrastructure improvements on a Public Infrastructure Parcel
shown on, or required to develop, on such Public Infrastructure Parcel in the manner depicted on
the Development Plan, and release its Purchase Money Mortgage on such Public Infrastructure
Parcel after it is developed, dedicated and such dedication has been accepted by the City of
Chicago. Except as hereinafter provided, then shall be no release price required to be paid to
Lender in connection with the release of the Purchase Money Mortgage on a Public
Infrastructure Parcel that has been dedicated to public use and such dedication is accepted by the
City of Chicago in accordance with the Development Plan and no consideration is paid to
Borrower iovsuch portion of the Property, provided, however, that Borrower shall reimburse
Lender for the-costs provided for in Subparagraph 3.20(b)(5). Anamount equal to any cash
consideration paidor to be paid to Borrower by the City, when actually paid to Borrower,
reduced by the cosiz incurred by Borrower in improving the Public Infrastructure Parcel in
connection with any suck dedicatton, shall be deemed to be Net Release Price and Borrower
covenants to pay same to the First Lender and Lender, in accordance with the provisions of
Subparagraph 3.20(b)(3), contemporancous with the release of the First Mortgage and the
Purchase Money Mortgage on-such Public Infrastructure Parcel or, should Borrower receive cash
consideration, in excess of costs funazd by the Borrower, after such release, then Borrower
covenants to pay same to the First L nder and Lender, in accordance with the provisions of
Subparagraph 3.20(b)(3) any time thereafier until the Purchase Money Note is paid in full. In
the event the Borrower has increased theigan secured by the First Mortgage or has obtained
another mortgage, pursuant to Paragraph 3.07, to pay for the South Wells Street Public
[nfrastructure Improvements or other public inii2stucture improvements as described in such
Paragraph 3.07, the amount of any cash consideration paid to the Borrower to reduce costs
incurred by the Borrower for such South Wells Streét-#ublic Infrastructure Improvement and
other public infrastructure improvements, up to the balarice on that portion of the loan secured by
the First Mortgage or such other permitted mortgage as describzd in Paragraph 3.07, which was
advanced to pay for (a) the hard and soft costs of the Borrower in miaking the South Wells Street
Public Infrastructure Improvements and (b) the amount borrowed Uv) Borrower pursuant to clause
(b) of Paragraph 3.07 for such public infrastructure improvements, sh=il be applied to the
reduction of the loan secured by the First Mortgage or such other perm tted mortgage as
described in Paragraph 3.07 hereof.

(bb)  Provided the Borrower is not in Default under the Note and srovided Lender
agrees that the fair market value (“Acceptable Post Improvement Fair Market ¥ =iue”) of the
remaining portion of the Premises encumbered with the Purchase Money Morigage, after
construction of private infrastructure improvements, will equal or exceed the aggregate of (x) the
fair market value of the remaining portion of the Premises encumbered with the Purchase Money
Mortgage prior to making such private mfrastructure improvements, and (y) the maximum
amount of the loan, including principal and accrued and unpaid interest, secured by the mortgage
to which Lender is to subordinate this Purchase Money Mortgage pursuant to Paragraph 3.07,
Lender shall permit the Borrower to proceed with the development of the private infrastructure
improvements, shown on the Development Plan, on the remaining portion of the Premises
encumbered with the Purchase Money Mortgage. In the event the Lender believes that the fair
market value of the remaining portion of the Premises encumbered with the Purchase Money
Mortgage after the private infrastructure improvements is less than the Acceptable Post
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Improvement Fair Market Value, such determination shall be made by appraisal in accordance
with the appraisal provisions in Exhibit B attached hereto. Notwithstanding anything to the
contrary contained herein, Borrower shall not commence construction of private infrastructure
improvements unless Borrower provides Lender with adequate security, including but not limited
to a bond, or such other security acceptable to Lender, in its sole discretion, securing the
completion of such infrastructure improvements, in amounts and upon such terms as are
reasonably acceptable to Lender.

(3)  Except as set forth in Subparagraph 3.20(b)(6), and provided the Borrower is not in
Default under the Note or Purchase Money Mortgage, Lender shall, within fourteen (14) days of
receipt ofall of the deliveries, other than the payment of the Net Release Price, required pursuant
to this Mortgape for the release of the liens of the First Mortgage and this Mortgage on a Release
Parcel, execu'e.ard deliver from time to time when requested in writing by Borrower a release of
the lien of the Furchase Money Mortgage on a Release Parcel, upon the following terms and
conditions:

(aa)  Prior toine payment in full of the First Mortgage.

1) Delivery to Iirst Lender of an amount, in cash, equal to Seventy Five
percent (75%]) of the Net Release Price.

(i)  Delivery to Lencerof an amount, in cash, equal to Twenty percent (20%),
of the Net Release Price plus the coats provided for in Subparagraph 3.20(b)(5).

(bb)  After payment in full of the Firs{ Mortgage, upon delivery to Lender of Ninety
Five percent (95%) of the Net Release Price plus.ibe costs provided for in Subparagraph
3.20(b)(5).

(cc) In the event the Mortgaged Property or any poruon thereof is encumbered with a
lien of a mortgage securing a loan for private infrastructuré improvements pursuant to
Paragraph 3.07 and Subparagraph 3.20(b)(2)(bb), and all o ony portion of such private
infrastructure improvements are located on a Release Parcel for which 2orrower seeks a release
of the lien of this Mortgage, the proceeds of the Net Release Price shall beTirst applied to reduce
the loan made pursuant to Paragraph 3.07 to pay for the hard and soft costs-uf that portion of
the private infrastructure improvements located on such Release Parcel, and fie remaining
balance of such Net Release Price and the remaining balance shall be distributed pursuant to (aa)
and (bb) immediately above.

(4)  Contemporaneous with Lender’s release of the lien of the Purchase Money Mortgage on
a Release Parcel, the Lender provided (x) such Release Parcel is adjacent to a Non-Developable
Parcel, shall also, without additional payment, release the lien of the Purchase Money Mortgage
on such portion of the Non-Developable Parcel as is included in an area created by extending
each boundary line of such Release Parcel to the property lines of the Premises, and (y) such
portion of the Non-Developable Parcel requested to be conveyed is to be conveyed to the
purchaser of such adjacent Release Parcel without any consideration over and above the Net
Release Price for such Release Parcel.
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(3)  All costs, including reasonable attorney’s fees and costs, incurred from time to time, by
Lender in connection with the release of the lien of the Purchase Money Mortgage on a Release
Parcel or the release of the lien of the Purchase Money Mortgage on any Public Infrastructure
Parcel which has been dedicated to public use and such dedication has been accepted by the City
of Chicago shall be reimbursed to Lender by Borrower within ten (10) days after notice from
Lender to Borrower.

(6)  Should (a) a dispute exist between Lender and Borrower based upon a claim by Borrower
against Lender other than a dispute related to the amount of the Net Release Price, and Borrower
has filed a lawsuit to resolve any such claim, during the pendency of such lawsuit and until a
final non-2;ipealable judgment in favor of Borrower and against Lender, Borrower desires to
obtain the release of this Purchase Money Mortgage from a Release Parcel then, provided the
Lender has not fi'ed a proceeding to foreclose the lien of this Purchase Money Mortgage, upon
delivery to Lendcr o the Release Price determined pursuant to this Paragraph 3.20, Lender will
release its lien underthie First Mortgage therefrom; provided, however, that if the ad damnum
made in good faith by Borrower in such lawsuit exceeds an amount equal to the indebtedness
secured by this Purchase Money Mortgage, determined as of the date of the request for such
release, reduced by the amount-of the Net Release Price, such Net Release Price, up to such
excess, shall be deposited in a jointdeposit escrow to be established with Chicago Title and
Trust Company and the balance of ihe M=t Release Price shall be paid to the Lender, or (b) a
dispute exists between the Lender and tlie Corrower relating to the amount of the Net Release
Price for a Release Parcel, Borrower may ok+2in a release of the such Release Parcel by paying
the Lender the Release Price for such Release P-icel based upon the greater of (a) the Minimum
Net Release Price for such Release Parcel, and (1) the Release Price for such Release Parcel
which Borrower, in good faith, believes is the ReleasePrice for such Release Parcel, and
contemporaneously depositing 1n a joint deposit escrow o be established with Chicago Title and
Trust Company an amount equal to the difference between ih: Net Release Price asserted by the
Lender and the sum paid to Lender pursuant to this Subpairagraph 3.20(b)(6) to be invested at
the discretion of the Borrower, to guarantee payment to the Lender ofiits Release Price for such
Release Parcel. Interest shall accrue and be payable as provided in‘t'ie Note on the unpaid
principal balance under the Note notwithstanding the deposit of funds iite‘any escrow
established pursuant to this Subparagraph 3.20(b)(6). Any such escrow shal! be disbursed
upon the agreement of the parties or final adjudication of such claim by a cowit of competent
jurisdiction. Interest earned upon any deposit shall be paid to Borrower, except in th.e case of
default by Borrower.

(7)  Should a Default as described in Subparagraphs 4.01(a), 4.01(b), 4.01(c), 4.01(¢), ii) or
(J) have occurred and provided Lender shall not have filed a suit to foreclose the lien of this
Mortgage by judicial proceedings, then upon delivery to Lender of the Release Price for a
Release Parcel determined pursuant to this Paragraph 3.20, Lender shall release its lien under
this Mortgage therefrom.
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EXHIBIT C

First Mortgage Instruments

1. Loan and Security Agreement, dated as of May 4, 2004, executed by and between
Borrower and First Mortgage Lender;

2. Secured Promissory Note, dated as of May 4, 2004, executed by Borrower to the
order of First Mortgage Lender, in the amount of $60,000,000;

3. Mortgage and Fixture Filing, dated as of May 4, 2004, cxecuted by Borrower in
tavor of First Mortgage Lender;

4, Assigrment of Rents (and Leases) , dated as of May 4, 2004, exccuted by
Borrowe: in favor of First Mortgage Lender;

5. Environmental Tndemnity, dated as of May 4, 2004, executed by Guarantor in
favor of First Mortgage Lender;

6. UCC-1 Financing Staletnents

7. Guaranty, dated as of May-, 2004, executed by Borrower in favor of First
Mortgage Lender;

8. Assignment of Project Agreements; dated as of May 4, 2004, executed by
Borrower in favor of First Mortgage Lendzr:

9. Formation Documents Certificate, dated as/oi May 4, 2004, executed by Borrower
and Roosevelt/Clark Developers, L.L.C. in favor of First Mortgage Lender;

10.  Collateral Assignment of Beneficial Interest and Securicy Agreement, dated as of
May 4, 2004, executed by Roosevelt/Clark Developmeiit, L:P. in favor of First
Mortgage Lender;

11.  Assignment of Development Manager Agreement and Developincn: Manager’s
Consent, dated of even date herewith, executed by Roosevelt/Clark -Dzvelopment,
L.P. and Rezmar Corporation in favor of First Mortgage Lender; and

12.  Letter from First Mortgage Lender to Roosevelt/Clark Development, L.P.
accepted and agreed to by Roosevelt/Clark Development, L.P. and Guarantor
regarding consent to Third Mortgage Loan.
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EXHIBIT D

Second Mortgage Instruments

Mortgage Note, dated March 15, 2002, executed by Borrower, payable to the
order of Second Mortgage Lender, in the amount of $22,500,000;

Junior Morigage, Assignment of Rents and Leases, Security Agreement and
Fixture Financing Statement, dated March 15, 2002, executed by Borrower in
favor of Second Mortgage Lender;

Civironmental Indemnification Agreement, dated March 15, 2002, executed by
Leirower, Guarantor and Rezmar Corporation for the benefit of Second Mortgage
Lendcr;

Junior and Rubordinate Security Agreement and Collateral Assignment of
Beneficial Interest in Land Trust, dated March 15, 2003, executed by
Roosevelt/Clark Development, L.P. and accepted by Second Mortgage Lender;

Junior Security Agreenient and Assignment of Contractua) Agreements Affecting
Real Estate, dated March 15 2002, executed by Borrower, as assignor, and
Second Mortgage Lender, as :issignec;

Junior Assignment of Sales Contracts and Security Agreement, dated March 15,
2002, executed by Borrower, as assignor, -and Second Mortgage Lender, as
assignee;

First Amendment to Loan Documents and Assignzient and Assumption
Agreement and Other Agreements, dated May 3, 2004, executed by and between
Borrower and Second Mortgage Lender; and

Letter agreement, dated May 3, 2004, executed by and betveen Borrower and
Second Mortgage Lender.
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EXHIBIT E

Third Mortgage Instruments

Loan Agreement, dated of even date herewith, executed by and between Borrower
and Third Mortgage Lender;

Secured Promissory Note, dated of even date herewith, executed by Borrower to
the order of Third Mortgage Lender, in the amount of $13,500,000;

Third Mortgage, Assignment of Rents and Leases, Security Agreement and
Fixture Financing Statement, dated of even date herewith, executed by Borrower
17 tavor of Third Mortgage Lender;

Junioran4 Subordinate Security Agreement and Collateral Assignment of
Beneficia! Literest in Land Trust, dated of even date herewith, executed by
Roosevelt/Clark Development, L.P. in favor of Third Mortgage Lender;

Environmental Ind:mnity Agreement, dated of even date herewith, executed by
Roosevelt/Clark Deveiopment, L.P. and Guarantor in favor of Third Mortgage
Lender;

Guaranty of Recourse Obligaticns, dated of even date herewith, executed by
Guarantor in favor of Lender;

Assignment of Development Managernieitt Agreement, and Development
Manager’s Consent, dated of even date hereviith, executed by Roosevelt/Clark
Development, L.P. and Rezmar Corporatici in favor of Third Mortgage Lender;

UCC-1 Financing Statement, naming Roosevelt/ClarX Development, L..P., as
debtor, and Third Mortgage Lender as secured party, fiiedwith the Delaware
Secretary of State;

UCC-1 Financing Statement, naming the Trust, as debtor, and Thir¢ Mortgage
Lender as secured party, filed with the Illinois Secretary of State;

Fixture Filing, naming Roosevelt/Clark Development, L.P., as debtor, anc Third
Mortgage Lender as secured party, recorded with in the official real estate
records,; and

Fixture Filing, naming the Trust as debtor, and Third Mortgage Lender as secured
party, recorded with in the official real estate records.
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EXHIBIT F

Pre-Approved Third-Party Professionals

Project Managers

CB Richard Ellis
Cushman and Wakefield
U.S. Equities Realty
Grubb & Ellis

NAI Hiffmsni

Retail Leasing Brokers
Northern Realty fGrcup

Mid-America Real [istate Corporation
CB Richard Ellis

Cushman and Wakefield

U.S. Equities Realty

Stone Real Estate

Residential Sales Brokers
Draper and Kramer

Arthur Rubloff

Rockwood Realty Associates
Jones Lang

Lehman Realty

Retail Sales Brokers

CB Richard Ellis

Cushman and Wakefield
Eastdil Realty

Secured Capital

Rockwood Realty Associates
Jones Lang

Lehman Realty

Construction Managers

Construction Management and Development

O’Brien Kreitzberg

General Contractors
Tumner Construction Company
Bovis Lend Lease
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