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AGREEMENT OF SUBORDINATION,
NON-DISTURBANCE., AND ATTORNMENT
THIS AGREEMENT is made by and among LASALLE NATIONAL BANK,
not personally but as successor trustee to LaSalle National
Trust, N.A.under a certain Trust Agreement dated Novembexr 21,
1986 and known as Trust No. 111774 (“Trustee”) and MKDG/BUCK 123
LIMITED PARTNERSHIP, an Delaware limited partnership
{"Beneficiary®) (Trustee and Beneficiary are collectively
referred to herein as "Lessor"), CUTTERS, INC., an Illinois
corporation ("lLessee*), and FLEET NATIONAL BANK, a national
banking aspociation, as agent for itself and other lenders

| ] L
(*Lendex*;. HEPT-01 FECORDING s
. 1877 TRAN 373% 06,/05/97 1813300
HITINESSETH: 2% 4 DR X-92-4N2130
. (ODY COUNTY RECORDER

WHEREAS, undes a certain lease dated December 30, 1581,
(hereinafter referrel to as the "Criginal Lease"), lessor did
lease, let, and dewise the Premises (as defined in the Original
Lease) to Lessee for the period of time and upap the .covepants,
terms, and conditions tlierzin stated; and ' 9?rf‘_.gﬂﬁ?9

$52.00

WHEREAS, under a certain First Amendment to Lease dated
April 9, 1997 (hereinafter re’eried to as the "First Anendment®),
Lessor did lease, let, and demife certain Additional Space {(as
defined in the First Amendment) tc Lossee for the period of time
and upon the covenants, terms, and conditions therein stated; and

WHEREAS, the Original Lease and tiiz First Amendment are
collectively referred to hereinafter and constitute the *Lease";
and the Original Premises and the Additional frace congtitute the
Premises under the Lease; and

WHEREAS, except as set forth on Schedule I hzrzto, said
Lease has not been amended or modified; and

OCI(; l) b"ﬂf;

WHEREAS, concurrently herewith Lender is making a .oitgage
loan to Lessor {the "Loan®) which loan is evidenced by a-certain
Note (the "Note®”), of even date herewith executed by Trustez and
payable to Lender, and secured in part by (i) a ¥oxtgage (the
"Mortgage®) of even date herewith covering the Land and Buildivg
(as defined in the Lease and as described on Exhibit A attached)
in which the Premises are located and (ii) an assignment of
lessor's interest in the Lease, (the "Assignment of Lease"); and

WHEREAS, Lessor and Lessee jointly and severally acknowledge
and agree to the Assignment of Lease, and more particularly, N
Lessor agrees to the covenants and agreements of Lessor set forth
therein; and

ben, e ~ fall To:
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WHEREAS, the parties hereto desire to establish additional
rights of quiet and peaceful possession for the benefit of
Lessee, and further to define the covenants, terms, and
conditions precedent tc such additional rights.

NOW, THEREFORE, in consideration of the covenants, terms,
conditions, agreements, and demises herein contained, and in
consideration of other good and valuable consideration, each to
the other, the sufficiency and receipt of which are hereby
acknowledged, the parties hereto agree, covenant, and warrant as
follows:

1. Lender, Lesgsor, and Lessee do hereby covenant and agree
that the iease and any modifications and amendments which either
were subsequently approved by Lender or which did not require
Lender’s approval under any of the Loan documents and all rights,
options, liena or charges created thereby are and shall continue
to be subject and subordinate in all respects to the Mortgage and
the lien created tliereby, to any advancements wrade thereunder, to
any consolidations, ‘extensions, modificationg or renewals
thereof, and to any oth:r mortgage on the Premises which may
hereafter be held by Leader.

2. Subject to the opservance and performance by Lessee of
all of the covenants, terms and conditions of the Lease or in any
modificaticn or amendment speciiied herein or subsequently
approved by Lender on the part of ‘Lessee to be observed and
performed, Lender hereby covenants-that in the event Lender or
any Transferee (as hereinafter definedj obtains title to the
Premises, either by foreclosure or by deed in lieu of
foreclosure, that the Lease and any modiiications or amendments
specified herein or hereafter approved by i<nder will continue in
full force and effect, and Lender shall recornive the Lease and
any modifications or amendments specified hereiu or subsequently
approved by Lender and the Lessee's rights therausder, and will
thereby eatablish direct privity of estate and conrract between
the Lender and Lessee with the same force and effect and with the
same relative priority in time and right as though tie lease and
any modification or amendment specified nerein or subsequently
approved by Lender were directly made from Lender in favor of
Legssee.

‘}U"sri.l > -:-!(;

3. Lessee agrees to give Lender a copy of any notice of
default served upon Lessor, and the rights to cure such default
pursuant tec the provisions of Paragraph 19.B., of the Lease.

4. That in the event the interests of Lessor under the
Lease shall be transferred to Lender by reason of foreclosure,
deed in lieu of foreclosure, or otherwise, lLesgee hereby
covenants and agrees to make full and complete attornment to
Lender as substitute Lessor upon the same terms, covenants and

9251823.1 041547 1344C 97365001 -2~
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conditions as provided in the Lease, 80 as to establish direct
privity of estate and contract between Lender and Lessee with the
same force and effect and relative priority in time and right as
though the Lease, together with all modifications and amendments
thereof hereafter congented to by Lender or not requiring
Lender’s consent under any of the Loan documents (collectively,
"Approved Modifications and Amendments*}, was originally made
directly between Lender and lLessee, and Lender shall perform all
covenants and conditions under the Leagse and all Approved
Modifications and Amendments thereof from and after the date of
transfer to Lender of Lessor’s interests under the Lease and such
Approved Mcdifications and Amendments. Lessee will thereafter
make all payments directly to Lender and will waive as against
Lander oniy. any defaults of Lessor (whether curable or non-
curable) which occurred prior to Lender becoming substitute
Lessor but not) any continuing or subsequently occurring defaults,
after Lender siiall have received notice of the same as required
by the Lease. Excopt as otherwise specified in paragraph 9 of
this Agreement, le=zee waives all joinder and/or service of any
and all foreclosure uctions by Lender under the Note and Mortgage
upcn the Premises, and of any actions at law by Lender to gain
possession of the Lessor's interest in the Premises. It shall
not be necessary, except as required by law, for Lender to name
Lessee as a party to enforce its rights under the Note or
Mortgage, or any other instrurznt collateralizing the locan, or to
prosecute any action at law to giinh possession of lLessor’s
interest in the Premises and unloss required by law Lender agrees
not to name Lessee in any such proczeding. Lender agrees to
provide notice to Lessee of any forecinsure actions by Lender
under the Note and Mortgage; provided, ‘niwever, that the failure
by Lender to provide such notice shall nrt (i) subject Lender to
liability to Lessee or to any other party, or (ii) have any
impact upon the validity of such foreclosure. If the interests
of Lessor under the Lease shall be transferred Ly reason of
foreclosure of the Mortgage, deed in lieu of forzzlasure, or
otherwise, to any party other than Lender (hereinaftier referred
to as a "Transferee”}, then Lessee hereby covenants ard agrees to
make full and complete attornment to such Transferee as
substitute Lessor, upon the same terms and conditions as provided
for herein in the case of attornment to Lender, subject t¢ tvhe
obligations of such Transferee to perform all of the covena s
and conditions under the Lease and all Approved Modifications and
Amendment.s as substitute Lessor.

S. The provisions of this Agreement shall be real
covenants running with the Premises, and shall be binding upon
and inure to the benefit of the respective parties hereto and
their respective heirs, executors, administrators, beneficiaries,
successors and assigns, including without limitation any person
who shall obtain, directly or by assignment or conveyance, (a)
any interest in the Mortgage; (b) any certificate ¢f purchase
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following foreclosure of the Mortgage; (¢) any certificate of
redemption following such foreclosure; or (d) any interest in the
Premises, whether through foreclosure or otherwise.

6. Notwithstanding anything contained herein to the
contrary (other than as set forth in paragraphs 9 and 10 herecf),
or anything to the contrary in the aforesaid Lease or in any
modifications or amendments thereto, Lessor and lLessee hereby
covenant and agree that, with respect to matters occurring prior
to the time that Lender or any of its assignees acquires title to
the Lessor’s interest in the Premises, either by foreclosure or
deed in lieu of foreclosure, Lender and its respective assignees
shall ncc be:

{a} Liakle for any act or omission of Lessgor.

(b) Subject to any offsets or defenses which Lessee might
have ar o Lessor.

(c) Required or obligated to credit Lessee with any rent or
additional rent for any rental period beyond the then
current rental period which Lesgsee might have paid
Lessor.

(d) Bound by any amenam:nts or modifications of the Lease
made without Lender’s consent, cther than (i) exercise
of rights, options or elections contained in the Lease
or any Approved Modificotions and Amendments, including
without limitation options *o extend the term of the
Lease, and (ii) amendments vwpich do not require
Lender’s consent under the Lonn documents.

7. Lessee hereby acknowledges that thz Assignment of Lease
secures the aforesaid loan, and Lessee covenin:s and agrees as
follows for the henefit and reliance of Lender:

(a) That, notwithstanding anything to the couatrary
contained in the Lease, it will not, withcut the
express written consent of lender:

(1) Cancel, terminate or surrender the Lease,
except asg provided therein or in any
modification or amendment specified herein or
hereafter congented to by Lendex, and then,
in the case of cancellation, termination or
surrender by reason of Lessors’'s default,
only after Lender has failed to or
unsuccessfully attempted to cure within the
time limits set forth in Section 3 hereof; or

9251821 1 041597 1080C 37365001 -4-
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(1i) After the date hereof, enter into any
agreement with Lessor, its successors or
assigns, which grants any concession with
respect to the Lease or which reduces the
rent called for thereunder; or

(1i1) After the date hereof, create any offset or
claims against rents (except to the extent
provided in the Lease or any Approved
Modifications and Amendments), or prepay
rent.

That it hereby acknowledges the receipt of a copy of
the Assignment of Lease in the form attached hereto and
ugrees, except to the extent prohibited by law or legal
proceedings, to make rental payments according to the
terns. of such Assignment of Lease upon written demand
by Leiidzr in the event of any default und=r the Note or
Mortgaqe .

Lessor and Lessee hereby jointly and severally agree

fcr the benefit and rellance of Lender, as follows:

$ISi02)

(a)

That neither this Azreement, the Asgsignment of Lease,
nor anything to the contrary in the aforesaid Lease or
in any modifications or amendments thereto shall, prior
to Lender’s acquisition of Lessor’'s interest in the
Premises, operate to give rise to or create any
responsibility or liability for the control, care,
management Or repair of the Primises upon Lender, or
impose responsibility for the ‘carrving out by Lender of
any of the covenants, terms and -onditions of the Lease
or of any modification or amendmen’ apecified herein or
hereafter consented to by Lender, ncr ahall said
instruments operate to make Lender reg)oiisible or
liable for any waste committed on the Premises by any
party whatsoever, or for dangerous or dafective
condition of the Premiges, or for any nealigénce in the
management, upkeep, repair or control of said Premises
resulting in loss, injury or death to any Lessee,
licensee, invitee, guest, employee, agent or stranger.
Notwithstanding anything to the contrary in the Lease,
Lender, its successors and assigns or a purchaser under
the terms of the Mortgage, shall be responsible for
performance of only those covenants and obligations of
the Lease accruing after Lender’s acquisition of
Lesgor’'s interest in and possession of the Premises.

That in the event Lender gains title tc the Premisges
and becomes substitute Lessor, it is agreed that Lender
may assign its interest as substitute Lessor without

T41597  1050C 7365040 "S"
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notice to, the consent of, or assumption of any
liability to any other party hereto.

10. Any notice, demand, request or other communication
which any party hereto may be required or may desire to give
hereunder shall be in writing, addressed as follows, and shall be
deemed to have been properly given if hand-delivered or if mailed
(eftective upon mailing) by United States registered or certified

mail, postage prepaid, return receipt requested, addressed as
follows:

If to Lessee:

Cutters, Inc.
515 North State Street, 2700
Chicago, Illinois 60610

Artn: Timothy McGuire or Christopher Claeys
with a copy to:

The Law OZtices of Richard S. Rosenstein

135 South LaRalle, Suite 3600

Chicago, Illirois 60603

Attn: Richard 5. Rosenstein, Esq.
with a copy to:

Timothy McGuire

16 Indian Hill Road

Winnetka, Illinois 60093

with a copy to:

Christopher Claeys
6045 Forest Glenn
Chicago, Illinois 60646

If to Lender:
Fleet National Bank
111 Westminster Street

Providence, Rhode Island 02903
Attn: Patrick Burns

$251821.1 041597 10%0C %73145301 -6-
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and with a copy to:

Riemer & Braunstein
Three Center Plaza
Bogton, Massachusetts 02108
Attn: James H. Lerner, Esq.

I1f to Lessor:

MKDG/Buck 123 Limited Partnership
c/o The John Buck Company

233 South Wacker Drive

Chicago, Illinois 60606

Attn: Kent Swanson

and witk . a copy to:

Mayar, Brown & Platt

194 South LaSalle Street
Chicage, Illincis 60603
Attn: John J. Gearen, Esq.

or at such other address as the party to be gerved with
notice may have furnished in writing to the party seeking or
desiring to serve notice-2#& a place for the service of
notice. Notices given in anyv-other fashion shall be deemed
effective only upon receipt.

11. This Agreement contains theé éntire agreement between
the parties hereto with respect to the rvsject matter hereof. No
variations, modifications or changes here:w or hereof shall be
binding upon any party hereto unless set forch in a document duly
executed by or on behalf of such party.

12.  This instrument may be executed in multizle
counterrarts, all of which shall be deemed originals and with the
same effect as if all parties hereto had signed the sare
document. All of such counterparts shall be construed tocather
and shall constitute one instrument, but in making proof; 1t
shall only be necessary to produce one such counterpart.

13. Whenever used herein, the singular number shall include
the plural, the plural the singular, and the use of any gender
shall include all genders. The words, "Lender,” "lLessor® and
"Lessee” shall include their heirs, executors, administrators,
beneticiaries, successors and assigns, and any Transferees.

14. Upon the occurrence of a default under any of the lLoan
documents, lender shall be entitled, upon notice to Lesgee, to
all rents and other amounts then due under the Lease and
thereafter accruing, and this paragraph shall constitute a

4I51823 1 043397 10SOC $Tissom -7~
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direction to and full authority to Lessee to pay all such amounts
to Lender without proof of the default relied upon. Lessee is
hereby irrevocably authorized to rely upon and comply with (and
shall be fully protected in so doing) any notice or demand by
Lender for the payment to Lender of any rental or other sums
which may be or thereafter become due under the Lease or for the
performance of Lessee'’'s undertakings under the Lease and shall
have no right or duty to inquire as to whether any default under
the Mortgage has actually occurred or is then existing.

15. Notwithstanding anything to the contrary contained
herein, the liability of Beneficiary and its partners hereunder
as againz® Lender shall be limited to the extent provided in
Section 10.2 of the Loan Agreement.

16. Taisd-instrument is executed by LaSalle Natiocnal Bank
not personally rur solely as Trustee, as aforesaid, in the
exercise of the [cwer and authority conferred upon and vested in
it as such Trustee (2and LaSalle National Bank hereby warrants
that it possesses full power and authority to execute this
instrument). All the trzims, provisions, stipulations, covenants
and cornditions to be performed hereunder (whether or not the same
are expressed in the terms ~nf covenants, promises Or agreements)
are undertaken by it solely sy Trustee, as aforesaid, and not
individually, and no personal li2bility shall be asserted to be
enforceable against LaSalle Natioral Bank by reason of any of the
terms, provisions, stipulations, covenants and conditions
contained in this instrument.

17. Lender specifically agrees taut nothing in this
instrument is meant to modify or supersede any provision of the
Lease as between Lessor and Lessee. Additiorally, this
instrument is subject to the provisions of pParagraph 19.A. of the
Lease. In the event of any conflict between tne provisions of
this instrument and the Lease as relates to any rights or
obligations existing, granted to or imposed upon lL2gsee and
Lender, with respect tc each other, thie instrument (shall
control.

[balance of page is intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have caused thig
Agreement to be signed, sealed and delivered in their regpective
names and in their behalf; and if a corporation, by its officers

duly authorized, this /§ day of 4&,/ ‘ 1912.

LESSEE -

CUTTERS, INC.

By: %M M b/
Name:i%gfﬁggygg' CAEYl
Its: ¢ /.

fSignatures Continued on following pages)
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LENDER: .
FLEET NATIONAL BANK

[Signatures Continued on following pages]

$251023.1 541597 1050C 97345002 -10-
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LESSOR:

LASALLE NATIONAL BANK,

as Trustee as aforesaid
std nopgrer i

. e )
.o
Attest: J/ //;’ég,,_gé { ;Aﬂlﬂf
sistant Secretary

[£ignatures Continued on following pages]
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MKDG/Buck 123 Limited Partnership,
a Delaware limited partnership

By: 515 Venture Company, L.L.C.,
a Delaware limited liability company,
its general partner

By: RN Land Development Company, L.L.C.,
a Delaware limited liability company,
its managing member

By: Buck River North L.L.C.,
a2 Delaware limited liability company,

one of its managing members
By :: fn‘\_,)--—-f)

?zint E&me:'jljxgl (i, Trirel]
one-of “itg Co-Managers

3151429 1 ST79T MITIC 97363001
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ACKNOWLEDGMENT OF CUTTERS, INC.

STATE OF ILLINOIS )
'} SS.
COUNTY OF COOK )

On the A, A day of May, 1997, before me personally
appeared _ (Sirisk pher” (laxys of Cutters, Inc., known to
me or provad to me on the basis of satisfactory evidence to be
the individual(s) described in and who acknowledged the foregoing
instrument and swore and acknowledged that (s)he executed the
same in his/her capacity as 1/t [h¥ et of said
entity.

— "*".““'_J JJM 0. Lol

Pan LR i a0 Y 4
NOTAR‘: Pl ATT OF TLLINDES Notary Public
. . CFDPA N & Badd ™ 1]

—— —

sy (Y

—— e p—

My commission expires:

1794 PRYIRIAS
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ACKNOWLEDGMENT OF FLEET NATIONAL BANK

STATE OF )
) S8,
COUNTY OF )
On the o day of May, 1997, before me
personally appeared . - . known to me or

proved to me on the basis of. natistactory evidence to be the

of Fleet National Bank acknowledged
the foregoing ﬂmtrument and swore and acknowledged that he
executed the same as his free act and deed in his capacity as

such SRS SN
A i v f é -
“ORBC A, 3eAL” \.u i /
IRENE 2. Pary Notary Public
Rotary Pubbc, State o1 noig

My commission expiren. i/;l, AR,

f - )

Wy Commionan Frpires Wy 17, 13)

CL kG L0
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TRUST ACKNOWLEDGMENT

STATE OF ILLINOIS
SS.

N S g

COUNTY OF COOK

on the 29 % day of ™ ¢y /997 before me personally
appeared the above-named LaSalle National Bank as trustee
aforesaid by, Joseph W. Lang, its senior vice president who swore
and acknowledged that being authorized and directed to do so he
did sign ‘he foregoing instrument, and that the same is the free

act and deed nf said trust and his free act and deed personally
as such trus'ce

. o
J'/

Notary Public

[
My commission expires: s {L“’ !

i

[Signatures Continuacd cn following pages)

‘;l.:‘.‘ia‘..lb"'(;
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ACKNOWLEDGMENT OF BUCK RIVER NORTH L.L.C.

STATE OF ILLINOIS )

) $s.
COUNTY OF COOK )

on the A5 day of May, 1997, before me personally
appeared Rl of Buck River North,

L.L.C., a Delaware limited liability company, known to me or
proved to me on the basis of satisfactory evidence to be the
individual (8) described in and who acknowledged the foregoing

instrument and swore and acknowledged that (s)he executed the
same in hias/her capacity as .- 1 of said
enticy.

Notary Public 47
My commission expires: ,[de;‘25;42270

gt e [ S IO L
‘.u, A (%

Y;\ Kilk . Wb cIN

nucqﬁm’fnuwos
?:r\TTCA’R\‘F[ll] Lny'{r_q) \. . 1"‘((“
—.—-——-"'—.
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Schedule I
Lease Amendmept

[If blank, there are None)

‘)U “ l: ‘) 0' :‘G
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Exhibit A
Legal Description
PARCEL I:

THAT PART OF LOTS ] THROUGH 6, AND LOTS 10 THROUGH 12, ALL INCLUSIVE,
TOGETHER WITH THE EAST-WEST ALLEY VACATED BY ORDINANCE PASSED
APRIL 13, 1984 AND RECORDED AUGUST 3, 1984 AS DOCUMENT NUMBER 27199505,
LYING SOTi1 OF AND ADJOINING SAID LOTS 1 THROUGH 6 AND LYING NORTH
OF AND AD!ONING LOTS 7 THROUGH 12, IN BLOCK 1S5, IN KINZIE'S ADDITION 70
CHICAGO IN SECTION 10, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERILU'LAN, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE MCKTHWEST CORNER OF BLOCK 15 AFORESAID; THENCE
SOUTH 0 DEGREES 06 MINITTS 53 SECONDS EAST, ALONG THE WEST LINE OF
SAID BLOCK, 110.00 FEET TO A #OINT ON THE SOUTH LINE OF THE NORTH 110.00
FEET OF BLOCK 15 AFORESAIL; SAID POINT BEING ALSO THE POINT OF
BEGINNING OF THE FOLLOWING T£5CRIBED PARCEL; THENCE SOUTH 89
DEGREES 52 MINUTES 51 SECONDS EA ST, ALONG SAID SOUTH LINE, 141.40 FEET;
THENCE SOUTH 44 DEGREES 52 MINUTES 51 SECONDS EAST, 6.20 FEET TO A POINT
ON THE SOUTH LINE OF THE NORTH 114.53 7£ET OF BLOCK 15 AFORESAID;
THENCE SOUTH 89 DEGREES 52 MINUTES 51 SECONDS EAST, ALONG SAID SOUTH
LINE, 5.25 FEET; THENCE SOUTH 44 DEGREES 5z MM UTES 51 SECONDS EAST,
147.81 FEET TO A POINT ON THE SOUTH LINE OF BL:>CK 15 AFORESAID, SAID
POINT BEING 46.01 FEET (AS MEASURED ALONG SAID 30iJTH LINE) WEST OF THE
SOUTHEAST CORNER OF BLOCK 15 AFORESAID; THENCE QUTH 89 DEGREES 40
MINUTES 45 SECONDS EAST, ALONG THE SOUTH LINE OF 524> BLOCK, A
DISTANCE OF 46.01 FEET TO ITS SOUTHEAST CORNER THEREQF; THENCE NORTH 0
DEGREES 01 MINUTES 49 SECONDS WEST, ALONG THE EAST LINE OF BLOCK 15
AFORESAID, 219.07 FEET TO ITS NORTHEAST CORNER THEREOF; THEN.CE NORTH
89 DEGREES 52 MINUTES 51 SECONDS WEST, ALONG THE NORTH LINE &7 BLOCK
15 AFORESAID, 301.44 FEET TO THE HEREINABOVE DESIGNATED POINT (/F
BEGINNING, IN COOK COUNTY, ILLINOIS.

AREA = 44,101.2 SQUARE FEET OR 1.0124 ACRES.

KNOWN AS: 515 N STATE ST.. CHICAGO, ILLINOIS.

o T 710137 - (3
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