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MORTGAGE

THIS MORTGAGE is made this 23" day of June, 1999, by CLARK/TAYLOR,
L.L.C., a Delaware limited liabifity company (hereinafter referred to as "Mortgagor”), . U
having its principal office at c/o 'iiggins Development Partners, L.L.C., 101 East Erie
Street, Suite 800, Chicago, lllincis- 60611, in favor of LUMBERMENS MUTUAL
CASUALTY COMPANY, an lllinois mstrance corporation, having its principal office at
One Kemper Drive, Long Grove, Hinnis 60049 (hereinafter referred to as
"Mortgagee”).

IICOR TITLE INSURANCE

WITNESSETH, Mortgagor hereby mortaross, conveys, transfers and grants a
security interest in the Mortgaged Premises (a5 defined herein) to Mortgagee as
security for {i) the payment of Indebtedness in.«hke amount of TWENTY-EIGHT
MILLION TWO HUNDRED NINE THOUSAND FOUR-HUNDRED THIRTEEN AND
71/100 DOLLARS ($28,209,413.71) lawful money of t'ie United States, to be paid
with interest thereon according to a certain Note (herecftar defined) bearing even
date herewith, and any amendments, modifications, renewals or replacements
thereof; (ii) the Indebtedness (hereinafter defined); (iii) any ‘oti:er. sums of money
secured hereby, as hereinafter provided and (iv) performance of Mortgagor’s and
Guarantor’s (hereafter defined) obligations under the Loan Documetics.

And Mortgagor covenants and represents with Mortgagee as follows.
1.1 Definitions. Whenever used in this Mortgage, the following tzrms,

when capitalized, shall have the following respective meanings unless the context
shall clearly indicate otherwise:

A. "Act" shall mean the lllinois Mortgage Foreclosure Law, 735 ILCS
5/15-1101, as the same may have been or shall be amended. _

B. "Default Rate" shall mean the Loan Rate plus four percent (4%)
per annum.

C. "Environmental Laws" shall mean any Federal, state or local law,

statute, ordinance or regulation pertaining to health, industrial hygiene or the
environmental conditions on, under or about the Mortgaged Premises,
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including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 ("CERCLA") as amerded, 42 U.5.C.
Sections 9601 et seq., the Resource Conservation and Recovery Act of 1976
("RCRA") as amended, 42 U.S.C. Sections 6901 et seq. and the Responsible
Property Transfer Act, 765 ILCS 90/1 and the laws and statutes and
regulations referred to in Paragraph 1.1H hereof.

D. “Environmental Reports” shall mean the Report of Conestoga-
Rovers & Associates dated as of April 9, 1999.

E. "Event of Default" shall mean those occurrences described in
paragraph 18.1 hereof.

F. "Fixtures” shall mean all materials, supplies, machinery,
equipment, _fittings, structures, apparatus and other items now or hereafter
attached ~te, _installed in or used in connection with, temporarily or
permanently, the Mortgaged Premises, including but not limited to any and all
partitions, windew screens and shades, drapes, rugs and other floor coverings,
motors, engines;-uoilers, furnaces, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguisaing apparatus and equipment, water tanks, swimming
pools, heating, ventilating.-plumbing, laundry, incinerating, air conditioning and
air cooling equipment and systems, gas and electric machinery, appurtenances
and equipment, disposals,  dishwashers, refrigerators and ranges, freezers,
storm shutters and awnings, e!ephone and other communication systems and
equipment, security systems and equipment, master antennas and cable
television systems and equipment, whether detached or detachable, and
recreational equipment and facilities of all kinds other than those items owned
by tenants of the Mortgaged Premises cr sther parties unrelated to Mortgagor
or Guarantor. :

G. "Full Insurable Value" shall mean regiacement cost, exclusive of
costs of excavation, foundations and footings helow the lowest basement
floor. )

H. "Guarantor" shall mean individually ‘end. collectively the

individual{s) or entity who has executed an Absoclute “and_Unconditional
Guaranty of even date herewith in favor of Mortgagee which, among other
things, guarantees payment of the Loan, and their heirs, asvisees, legal
representatives and successors and assigns.

[, "Hazardous.Substance" shall mean and include without limitation:
(i) those substances included within the definitions of any more or one of the
terms "hazardous substances”, "hazardous materials”, "toxic substances”, and
"solid waste" in CERCLA, RCRA, and the Hazardous Materials Corporation
Act, as amended, 49 U.S.C. Sections 1801 et seq., and in the regulations
promulgated pursuant to said laws or under applicable lllinois law; {ii) those
substances listed in the United States Department of Transportation Table {49
CFR 172.101 and amendments thereto) or by the Environmental Protection
Agency (or any successor agency) as hazardous substances (40 CFR Part 302
and amendments thereto); (iii) such other substances, materials and wastes
which are or become regulated under applicable local, state or Federal Laws, or
which are classified as hazardous or toxic under Federal, state or local laws or
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regulations; and (iv} any material, waste or substance which is (a) petroleum;
{b} asbestos; (c} polychlorinated biphenyls; (d) designated as a "Hazardous
Substance” pursuant to Section 311 of the Clean Water Act, 33 U.S.C.
88 1251 et seq. (33 U.S.C. § 1321), or listed pursuant to Section 307 of the
Clean Water Act (33 U.S.C. 8§ 1317); (e} flammable explosives; or
(f} radioactive materials.

J. "Impositions” shall mean all real estate and personal property
taxes, water, gas, sewer, electricity, and other utility rates and charges,
charges for any easement, license or agreement maintained for the benefit of
the Mortgaged Premises, and all other liens with respect thereto, of any kind
and nature whatsoever which at any time prior to or after the execution hereof
may ke assessed, levied or imposed upon the Mortgaged Premises or the
rents, issues and profits or the ownership, use, occupancy or enjoyment
thereof.

K. "Iridabtedness” shall mean all obligations of Mortgagor or
Guarantor under inis Mortgage and the other Loan Documents and all other
obligations of every kind and description of Mortgagor or Guarantor, in favor of
Mortgagee, its successwrs and assigns, in connection with the Loan, whether
direct or indirect, primaiy orcecondary, absolute or contingent, joint or several,
fixed or otherwise, due o: to become due, acquired by discount, howsoever
created, evidenced or arising zrd howsoever acquired by Mortgagee, as well
as any and all renewals ancd _extensions thereof, including obligations of
payment and performance under iny agreements, documents, instruments or
writings now or hereafter executed Or celivered by Mortgagor or Guarantor to
Mortgagee in connection with the Loan;

L. "Loan" shall mean the obligatioris of Mortgagor or Guarantor to
Mortgagee as evidenced by the Loan Documents..as defined herein.

M. "Loan Documents" shall mean those documents referred to in the
Note.

N. "Loan Rate" shall mean ten percent [10%) per annum,

compounded monthly.

0. "Mortgaged Premises” shall mean all of Mortgagor's riresent or
future estates in the Property, Personalty and Fixtures, together with sl of the
property, rights and interests described on attached Exhibit A.

P. "Mortgagee" shall mean LUMBERMENS MUTUAL CASUALTY
COMPANY, an lllinois insurance corporation and its successors and assigns.

Q. "Mortgagor" shall mean the owner of the Mortgaged Premises.

R. "Note" means a Note which Mortgagor has executed and
delivered to Mortgagee, of even date herewith, in the principal amount of
TWENTY-EIGHT MILLION TWO HUNDRED NINE THOUSAND FOUR HUNDRED
THIRTEEN AND 71/100 DOLLARS ($28,209,413.71) wherein Mortgagor
promises to pay on or before January 5, 2002 to the order of Mortgagee,
TWENTY-EIGHT MILLION TWO HUNDRED NINE THOUSAND FOUR HUNDRED
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THIRTEEN AND 71/100 DOLLARS ($28,209,413.71), plus interest as
hereinafter provided. Interest shall accrue on the unpaid principal balance of
the Note from the date of initial funding of the Note until the Note is paid in
full at the Loan Rate. All of the outstanding principal balance and unpaid
interest accrued on the Note shall become due, if not sooner paid, on January
5, 2002. Notwithstanding the foregoing, after maturity of the Note or the
occurrence of an Event of Default, the interest rate shall be increased to the
Default Rate until the Note is fully paid or, until the Event of Default is cured to
the reasonable satisfaction of Mortgagee and the Loan is reinstated. THIS IS A
BALLOON MORTGAGE.

S. "Permitted Encumbrances” shall mean this Mortgage and other
matte:s {if any) as set forth in the Schedule of Permitted Encumbrances
attacher! hereto as Exhibit "B" and incorporated herein, and the lien and
security intarests created by the Loan Documents.

T. ‘Fessonalty” shall mean all of the right, title and interest of
Mortgagor in an< 1o all Fixtures, furniture, furnishings, and all other personal
property of any iund or character, temporary or permanent, now or hereafter
located upon, within ar alout the Mortgaged Premises which are necessary for
the operation of the Mortgaged Premises, (excluding personal property owned
by tenants in possession), toaether with any and all accessions, replacements,
substitutions, and additions thzrato or therefor and the proceeds thereof.

U. "Principal Balance” shall. mean the unpaid principal balance of the
Note.

V. "Principal Sum™ shall mear TWENTY-EIGHT MILLION TWO
HUNDRED NINE THOUSAND FOUR HUWN2RED THIRTEEN AND 71/100
DOLLARS ($28,209,413.71).

W, "Prohibited Transfer” shall mean .a «ransfer as defined in
paragraph 9.1(a) herein.

X. "Property” shall mean the real property locatad in Chicago, lllinois
and legally described on Exhibit "A" which is attached herety and made a part
hereof, together with all of the other property described »n attached
Exhibit "A".

Ho

Y. Release Plan shall mean the schedule set forth on Exhibit-“Z7.
Z. "Title Company" shall mean Ticor Title Insurance Company.

2.1 Payment of Indebtedness. Mortgagor will pay the Indebtedness as
provided in the Note and will otherwise duly comply with the terms thereof.

3.1 Representations as to the Mortgaged Premises. Mothagor represents
and covenants that:

A, Mortgagor is the holder of the fee simple title to the Mortgaged
Premises subject only to the Permitted Encumbrances; Mortgagor has full legal

power, right and authority to mortgage and convey the Mortgaged Premises;

-
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and this Mortgage creates a valid first lien on the Mortgaged Premises subject
only to the Permitted Exceptions.

B. Mortgagor will not use, generate, manufacture, produce, store,
release, discharge or dispose of on, under or about the Mortgaged Premises
any Hazardous Substance or allow any other person or entity to do so.

C. Mortgagor shall keep and maintain the Mortgaged Premises in
compliance with, and shall not cause or permit except for the items set forth
on Exhibit D the Mortgaged Premises to be in violation of any Environmental
Law or allow any other person or entity to do so.

C. Mortgagor shall give prompt written notice to Mortgagee of:

(i) 5ny proceeding or inquiry by any governmental authority
whether Federal, state or local, with respect to violation of.
any Environmental Law, the presence of any Hazardous
Substance on the Mortgaged Premises or the migration
chereof from or to other property;

{ii) all <laims made or threatened by any third party against
Mortgager, Guarantor or the Mortgaged Premises relating
to any lcss or injury resulting from any Hazardous
Substance. and

{iti)  Mortgagor’s or GGuarantor’s discovery of any occurrence or
condition on any veai property adjoining or in the vicinity of
the Mortgaged Preriises that could cause the Mortgaged
Premises or any part thereof to be subject to any
restrictions on the ownership, occupancy, transferability or
use of the Mortgaged Procmises under any Environmental
Law.

E. Mortgagee shall have the right to join a:d-participate in, as a
party if it so elects, any legal proceedings or actions iritiated in connection
with violation of any Environmental Law and Mortgagor heisby agrees to pay
any reasonable attorneys' fees thereby incurred by Mortgagee in connection
therewith. .

F. Mortgagor shall protect, indemnify and hold harmless Martqagee,
its directors, officers, administrators, shareholders, employees, “agents,
contractors, attorneys, successors and assigns from and against any and all
loss, damage, cost, expense or liability (including reasonable attorneys' fees
and costs) directly or indirectly arising out of or attributable to violation of any
Environmental Law, the use, generation, manufacture, production, storage,
release, threatened release, discharge, disposal or presence of a Hazardous
Substance on, under or about the Mortgaged Premises, including without
limitation (i} all foreseeable consequential damages; and (ii} the costs of any

required or necessary repair, cleanup or detoxification of the Mortgaged

Premises and the preparation and implementation of any closure, remedial or
other required plans. This indemnity and covenant shall survive the
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reconveyance of the lien of this Mortgage or the extinguishment of such lien
by foreclosure or action in lieu thereof.

G. In the event that any investigation, site monitoring, containment,
cleanup, removal, restoration or other remedial work of any kind or nature (the
"Remedial Work") is reasonably necessary under any applicable Environmental
Laws or regulation, any judicial order, or by any governmental or
nongovernmental entity or person because of, or in connection with, the
current or future presence, or suspected presence, release or suspected release
of a Hazardous Substance in or into the air, soil, ground water, surface water
or soil vapor at, on, about or within the Mortgaged Premises, or any portion
thereof, Mortgagor shall promptly after written demand for performance
thereof by Mortgagee or other party or governmental entity or agency to
commerice to perform, or cause to be commenced, and thereafter diligently
prosecuies *o completion, all such Remedial Work. All Remedial Work shall be
performed kv-one or more contractors, approved-in advance in writing by
Mortgagee, and-under the supervision of a consulting engineer approved in
advance in writig by Mortgagee. All costs and expenses of such Remedial
Work shall be paid bv. Mortgagor including, without limitation, the charges of
such contractor and te consulting engineer, and Mortgagee's reasonable
attorneys' fees and costs.incurred in connection with the monitoring or review
of such Remedial Work. n the event Mortgagor shall fail to timely commence,
or cause to be commenced, sr-fail to diligently prosecute to completion, such
Remedial Work, Mortgagee v, but shall not be required to, cause such
Remedial Work to be performed and.2ll costs and expenses thereof incurred in
connection therewith shall become'iminediately due and payable with interest
thereon at the Default Rate until paid. #nd such amounts shall be secured by
this Mortgage.

H. Without Mortgagee's prior written consent, which shall not be
unreasonably withheld, Mortgagor shall not tzke any remedial action in
response to the presence of any Hazardous Subsianne on, under, or about the
Mortgaged Premises, nor enter into any settlement agreement, consent, decree
or other compromise in respect to any Hazardous Sukstance claims. Said
consent may be withheld, without limitation, if Mortgaygee; in its reasonable
judgment, determines that said remedial action, settlernent. consent or
compromise might impair the value of Mortgagee's security hereunder;
provided, however, that Mortgagee's prior consent shall not be/nécessary in
the event that the presence of Hazardous Substance in, on, under ar-about the .
Mortgaged Premises either poses an immediate threat to the health, satoty, or
welfare of any individual or is of such nature that an immediate remedial
response is necessary, and it is not possible to obtain Mortgagee's consent
before taking such action, provided that in such event Mortgagor shall notify
Mortgagee as soon as practicable of any action so taken. Mortgagee agrees
not to withhold its consent, when such consent is required hereunder, if either
(i) a particular remedial action is ordered by a court of competent jurisdiction;

~ or {ii) Mortgagor establishes to the reasonable satisfaction of Mortgagee that
there is no reasonable alternative to such remedial action that would result in
materially less impairment of Mortgagee’s security hereunder.
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l The execution and delivery of the Loan Documents and ‘the
performance by Mortgagor of its obligations thereunder have been duly
authorized by all necessary action and will not violate any provision of law;

J. The execution and delivery of the Loan Documents and the
performance by Mortgagor of its obligations thereunder do not require any
consent under and will not result in a breach of or default under any resolution,
indenture, note, contract, agreement or other instrument to which Mortgagor
is a party or is otherwise subject or bound, and does not contravene any
provision of applicable law or regulation, or any order, decree, writ or
injunction or Mortgagor's organizational documents;

V. The use and occupancy of the Mortgaged Premises will not
violate ¢ conflict with any applicable law, statute, ordinance, rule, regulation
or order of any kind, including without limitation zoning, building,
environmental. land use, noise abatement, occupational health and safety or
other laws, any building permit or any condition, grant, easement, covenant,
_condition or restziction;

L. All governmental permits and licenses required by applicable law
to occupy and operate the Mortgaged Premises have been issued and are in
full force;

M. Except as disclosed. on the Survey dated February 3, 1999 there
is not an encroachment upon any building line, set back line, sideyard line, or
any recorded or visible easement [or 'other easement of which Mortgagor is
aware or have reason to believe may exist) which exists with respect to the
Mortgaged Premises; '

' N. No financing statement (other than- any which may have been
filed in favor of Mortgagee) covering the Mcitgaged Premises is on file in any
public office or is presently in the possession of any third party;

0. Mortgagor is and will be the lawful ownerof all of the Mortgaged
Premises, free of any and all liens and claims whatscever, other than the
security interest hereunder other than the security interest granted hereunder
and the Permitted Encumbrances;

P. All information furnished to Mortgagee concerning tke Mortgaged
Premises and financial affairs of Mortgagor or Guarantor, and all otner-written
information heretofore or hereafter furnished by Mortgagor or Guarantor to
Mortgagee, is and will be true and correct in all material respects;

Q. Al financial statements delivered to Mortgagee are true and
correct in all material respects, and fairly present the financial condition of
Mortgagor and Guarantor. Mortgagor and Guarantor do not have any
contingent liabilities not disclosed by said financial statements, and except as
disclosed on said financial statements at the present time there are no
unrealized or anticipated losses from any commitments or obligations of
Mortgagor or Guarantor;

" Doc. No.: 279456.v9 | _ 7
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R. There are no actions, suits or proceedings pending or threatened,
before or by any court, regulatory or governmental agency, or public board or
body, against or affecting the Mortgaged Premuses Mortgagor or Guarantor;

ATIRCHED 4§ EXKIBTT “()

S. Exgept as disclosed on PI ed Development 523 (“PD
Amendment }/h/nortgagor has not received any notice of, nor has any
knowledge of any intention to initiate any actions, suits or proceedings pending
or threatened by any regulatory or governmental agency or public board or
body to acquire the Mortgaged Premises by eminent domain or condemnation
proceedings;

T. Except for the Permitted Encumbrances there are no leases or
other<use or occupancy agreements affecting the Mortgaged Premises asms=tles
(IEES 235 s Rt Tk o e e .

u. All representations, covenants and warranties contained in the
Loan Documernts, to the extent not inconsistent herewith, are hereby
incorporated hereir by reference; )

V. All represertations, covenants and warranties contained herein
and in the other Loan Documents are true and correct in all material respects
as of the date hereof. ‘zacnh time Mortgagee disburses the proceeds of the
Loan, such disbursement shall be deemed to be a recertification of the
representations, covenants and warranties contained herein or in the other
Loan Documents. All represeritations, covenants, and warranties contained
herein and in the other Loan Docurients shall be deemed to have been relied
on by Mortgagee notwithstanding ariy investigation made by Mortgagee or on
its behalf;

W. Mortgagor shall protect, defenq, indemnify and hold Mortgagee

harmiess from and against all loss, cost, nability and expense, including.

without limitation, reasonable attorneys' fees incurred or suffered by
Mortgagee as a result of any claim for a broker's<cr finder's fee asserted
against Mortgagee by any person or entity claiming to !iave been employed by
Mortgagor or anyone claiming by, through or under Mo tgagor in connection
with the transaction herein contemplated;

X. Mortgagor shall at any time or from time to tirc.~upon the
written request of Mortgagee, execute, and, if required, record ‘(zpd pay all
fees, taxes or other expenses relating thereto) all such further documents and
do all such other acts and things as Mortgagee may request to effectuate the
transaction herein contemplated; and

Y. Except as disclosed on the Environmental Report and to the best
of Mortgagor’s knowledge the Mortgaged Premises neither (i) contains one or
more facilities which are subject to reporting under § 312 of the federal
Emergency Planning and Community Right-to-Know Act of 1986 and federal
regulations promulgated thereunder or {ii) has underground storage tanks
which require registration with the state fire marshal and, therefore, the
execution and delivery of this Mortgage by Mortgagor is not subject to the
terms and provisions of the Responsible Property Transfer Act, 765 ILCS 20/1.

Doc. No.: 279456.v9 8
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4.1 Imposition. Mortgagor shall, subject to the provisions of this Mortgage,
pay all Impositions prior to delinqguency and in defauit thereof Mortgagee may, at its
option, pay the same. Any sums paid by Mortgagee on account of Impositions shall
bear interest at the Default Rate.

5.1 Maintenance of Mortgaged Premises; Changes and Alterations.

A. Mortgagor shall maintain or cause to be maintained the
Mortgaged Premises in good repair, working order, and condition and make or
cause to be made, when necessary, all repairs, renewals, and replacements,
structural, non-structural, exterior, interior, ordinary and extraordinary.
Mortgagor shall refrain from and shall not permit the commission of waste in
or abrut the Mortgaged Premises and shall not remove, demolish, alter, change
or add 1 the structural character of any improvement at any time erected on
the Morigaged Premises without the prior written consent of Mortgagee,
except as hiereinafter otherwise provided.

B. Mortcagor may, in its discretion and without the prior written
consent of Mortgsgee, any time and from time to time, remove and dispose of
any Personalty, now or hereafter constituting part of the Mortgaged Premises
which becomes ineffizient. obsolete, worn out, unfit for use or no longer
useful in the operation of the Mortgaged Premises or the business conducted
thereon, if any, provided wWioitgagor promptly replaces such Personalty with
equal or better replacements [if 'still reasonably necessary -or desirable for the
operation of the Mortgaged Preriises), with title to such replacements subject
only to the Permitted Encumbrances:

6.1 Insurance.

A, Mortgagor shall maintain the {silowing insurance coverage with
respect to the Mortgaged Premises:

{i) Insurance against loss of or damage to the Mortgaged
Premises by fire and such other- risks, including but not
limited to risks insured against under ¢xtended coverage
policies with all risk and difference in conditions
endorsements and additional optional perils and vandalism
coverage, in each case in amounts at all tirnes sifficient to
prevent Mortgagor from becoming a co-insurzrunder the
terms of applicable policies and, in any event, ia amounts
not less than one hundred percent (100%) of ‘tive Full
Insurable Value of the Mortgaged Premises, as determined
from time to time; .

(ii) Comprehensive general liability insurance against any and
all claims {including all costs and expenses of defending
the same) for bodily injury or death and for property
damage occurring upon, in or about the Mortgaged
Premises and the adjoining streets or passageways in
amounts not less than the respective amounts which
Mortgagee shall from time to time reasonably require,
having regard to the circumstances and usual practice at

Doc. No.: 279456.v9 9
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- the time of prudent owners of comparable properties in the
area in which the Mortgaged Premises are located, but in
no event in an amount less than ONE MILLION AND

NO/100 DOLLARS ($1,000,000.00) relative to the
Mortgaged Premises;

(i)  Builders Risk and Employer's Liability Insurance in at least
the Principal Sum of the Loan.

(ivi  Flood insurance if the Mortgaged Premises are located in a
flood hazard area.

{v) Such other insurance as is customarily purchased in the -
area for similar types of business, in such amounts and
against such insurable risks as from time to time may
reasonably be required by Mortgagee.

B. Any insurance purchased by Mortgagor relating to the Mortgaged
Premises, whethe: or not required under this Mortgage, shall be for the benefit
of Mortgagee and MNiortgagor, as their interests may appear, and shall be
subject to the provisiors of this Mortgage.

C. If Mortgagor faiis to keep the Mortgaged Premises insured in
accordance with the requiremients of the Loan Documents, Mortgagee shall
have the right, at its option, 7¢ provide for such insurance and pay the
premiums thereof, and any amouris paid thereon by Mortgagee shall bear
interest at the Default Rate from thc date of payment, until the date of
reimbursement. :

D. All policies of insurance requirérl ny the Loan Documents shall be
in forms and with companies reasonably -cstsfactory to Mortgagee, with
standard mortgage clauses attached to or incorpcrated in all policies in. favor of
Mortgagee or Mortgagee shall be named as aazitional loss payee where
appropriate, including a provision requiring that coverage evidenced thereby
shall not be terminated or materially modified without tnirty (30) days' prior
written notice to Mortgagee. Such insurance may be provided for under a
blanket policy or policies and may provide that any loss or demage to the
Mortgaged Premises not exceeding TWENTY-FIVE THOUSAND-A:ND NO/100
DOLLARS ($25,000.00) shall be adjusted by and paid to Mortgagsr and any
such loss exceeding TWENTY-FIVE THOUSAND AND NO/100 (DOLLARS
($25,000.00) shall be adjusted by Mortgagor and Mortgagee and vaid to
Mortgagee and held by Mortgagee in a non-interest bearing escrow account.
All such insurance proceeds shall be applied in accordance with Paragraph 7.1
below, and any amounts not so applied shall be paid tc Mortgagor.

E. Mortgagor shall deliver to Mortgagee the originals of all insurance
policies or certificates of coverage under blanket policies, including renewal or
replacement policies, and in the case of insurance about to expire shall deliver
renewal or replacement policies as to the issuance thereof or certificates in the
case of blanket policies not less than thirty {30) days prior to their respective
dates of expiration.

Doe. No.: 279456.v9 10
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F. Notwithstanding any damage, loss or casualty to the Mortgaged
Premises and in any event, Mortgagor shall continue to pay the principal and
interest on the Note.

G. Wherever provision is made in the Mortgage for insurance policies
to bear mortgage clauses or other loss payable clauses or endorsements in
favor of Mortgagee, or to confer authority upon Mortgagee to settle or
participate in the settlement of losses under policies of insurance or to hold
and disburse or otherwise control use of insurance proceeds, from and after
the entry of judgment of foreclosure, all such rights and powers of the
Mortgagee shall continue in the Mortgagee as judgment creditor or mortgagee
until confirmation of sale.

7.1 Damage or Destruction.

* A. 7 In case of any damage te -or destruction of the Mortgaged. -
Premises or (atv part thereof from any cause whatsoever, Mortgagor shall
promptly give ‘wiitten notice thereof to Mortgagee, unless such damage or
destruction involuzd less than TWENTY-FIVE THOUSAND AND NO/100
DOLLARS ($25,00C.U0)L. In any event, but subject to the provision of
Paragraph 7.1A hereof, Mortgagor shall restore, repair, replace, or rebuild the
same or cause the sarie to be restored, repaired, replaced or rebuilt to
substantially the same vaiue, condition and character as existed immediately
prior to such damage or destruction or with such changes, alterations and
additions as may be made at Muitgagor's election pursuant to Paragraph 5.1.
Such restoration, repair, replacement or rebuilding (herein collectively called
"Restoration”) shall be commenced promptly and completed with diligence by
Mortgagor, subject only to delays beyoiirl the control of Mortgagor.

B. Subject to Paragraph 6.1(D} hzreof, all net insurance proceeds
received by Mortgagee pursuant to Paragrapk-G.1({D} shall be made available to
Mortgagor for the Restoration required hereby'in the event of damage or
destruction on account of which such insurance proceeds are paid. If at any
time the net insurance proceeds which are payable to-Muorigagor in accordance
with the terms of this Mortgage shall be insufficient to pay the entire cost of
the Restoration, Mortgagor shall immediately deposit th2 deficiency with
Mortgagee. In such an event, Mortgagee shall make all ‘payments from
Mortgagor's own funds to the contractor making such Resturation until the
amount of said deficiency has been satisfied; thereafter, Mortgagee shall make
subsequent payments from the insurance proceeds to Mortgacsr and
Mortgagor shall post such other collateral reasonably satisfactory to Mercgagee
or to the contractor, whichever is appropriate. All payments hereunder shall
be made only upon a certificate or certificates of a supervising architect
appointed by Mortgagor and reasonably satisfactory to Mortgagee that
payments, to the extent approved by such supervising architect, are due to
such contractor for the Restoration, that the Mortgaged Premises are free of all
liens of record for work labor or materials except those being contested in
accordance with Section 28.1, and that the work conforms to the legal
requirements therefor,

C. Upon completion of the Restoration, the excess net insurance
proceeds, if any, shall be paid to Mortgagor. :
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D. If an Event of Default shall occur and be continuing, or-if in
Mortgagee's reasonable estimation the Restoration shall not be completed prior
to the maturity of the Note, then, upon thirty (30} days' notice from
Mortgagee to Mortgagor, all insurance proceeds received by Mortgagee may be
retained by Mortgagee and applied in payment of the Indebtedness and any
excess repaid to or for the account of Mortgagor.

8.1 Indemnification. Mortgagor agrees to indemnify and hold Mortgagee
harmless from any and all claims, demands, losses, liabilities, actions, lawsuits and
other proceedings, judgments, awards, decrees, costs and expenses (including
reasonable attorney's fees), arising directly or indirectly, in whole or in part, out of
the acts and omissions whether negligent, willful or otherwise, of Mortgagor, or any .
of its officcrs directors, agents, subagents, or employees, in connection with this
Mortgage or .ine other Loan Documents or as a result of: (i) ownership of the
Mortgaged Premisas or any interest therein or receipt of any rent or other sum
therefrom; (ii} ariyeccident, injury to or death of persons or loss of or damage to
property occurring 2, <n or about the Mortgaged Premises or any part thereof or on
the adjoining sidewalke, curbs, vaults and vault space, if any, adjacent parking areas,
streets or ways; (iii} any use, non-use or condition of the Mortgaged Premises or any
part thereof or the adjoining tidewalks, curbs, vaults and vault space, if any, the.
adjacent parking areas, streets siways; (iv} any failure on the part of Mortgagor to
perform or comply with any of .the terms of this Mortgage; (v} the performance of
any labor or services or the furnishirg-of any materials or other property with respect
to the Mortgaged Premises or any pari-thereof or {vi) Mortgagee being the holder of
the Note or Mortgagee under the Mor{gagz or the exercise of any of Mortgagee's
rights under the Loan Documents except such claim arising out of Mortgagee's
negligence or willful misconduct. Any amounats payable to Mortgagee under this
Paragraph which are not paid within ten (10) days after written demand therefor by
Mortgagee shall bear interest at the Default Rate until paid. The obligations of
Mortgagor under this paragraph shall survive any te/mination or satisfaction of this
Mortgage. Notwithstanding the foregoing, Mortgagor shall have no obligation to
Mortgagee for any event which occurs, arose or accrusd after Mortgagee's or its
successors possession of the Property, to the exclusion cf Mortgagor's right to
possession. '

9.1  Prohibited and Permitted Transfer; Due on Sale.

A. Prohibited Transfer. Except for Permitted Transfer 2 hereafter
provided in Sub-Paragraph B below, Mortgagor shall not create, effect,
contract for, agree to, consent to, suffer, or permit any conveyaiine sale,
lease, assignment, transfer, grant of security interest, or other encumbrance or
alienation of any interest in the following properties, rights or interests without
the prior written consent of the Mortgagee (“Prohibited Transfer”):

1. the Mortgage Premises or any part thereof or interest
therein, except only Conveyances of Segments, the Park or Rights-of-
Way provided in Paragraph 40.1 hereof, and sales or other dispositions
of Personalty pursuant to Paragraph 5.1 hereof;

2. any interests in Mortgagor or any partnership interests,
membership interests or shares of stock of a partnership, limited liability
or corporation holding an interest in Mortgagor;
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in each case whether any such Prohibited Transfer is effected directly,
indirectly, voluntarily or involuntarily, by operation of law or otherwise;
provided, however, that the foregoing provisions of this Paragraph 9.1(A) shall
not apply (i} to this Mortgage, (ii} to the lien of current taxes and assessments
not in default, and {iii) to any lien that is being contested in accordance with
Paragraph 28.1 hereof.

B. Permitted Transfers. Notwithstanding the provisions of
Paragraph 9.1{A) above, the following transfers {“Permitted Transfers”) shall
be permitted without the prior written consent of Mortgagee:

1. with respect to CTL Investors, L.L.C., a Delaware limited
liability company and a member of Mortgagor (“PCo.”}, a transfer, in
ary form, of all or any of the PCo’s interest in and to Mortgagor or to all
or anv interest in PCo. to (i} all or any lineal descendants of Nicholas J.
Pritzxer. deceased, and all or any spouses and adopted children of such
descendunts; (ii) trusts for the benefit of any person described in clause
(i) and the trustees of such trusts; {iii) all or any legal representatives of
-any persar.~or trust described in clauses (i} or (ii); (iv) all or any
partnerships, co'porations, [imited liability companies or other entities
controlling, conirolled by or under common control with any person,
trust or other entity described in clauses (i), (ii), (i), or {iv}).

2. with respect'to W/H Limited Partnership No. 17, an lllinois
limited partnership and a member of Mortgagor (“W/H No. 177}, a
transfer, in any form, of any of \W/H No. 17’s interest in Mortgagor, a
transfer of any of W/H No. 17/ s-general or limited partnership interest or
the shares of stock in the corpcrate general partner of W/H No. 17,
provided, collectively, Matthew M. VWalsh, Jr., Daniel J. Walsh and John
W. Higgins or trusts established in the riame and for the benefit of one
or all of the foregoing individuals or ‘cne rr.more of such individual’'s
family member(s), directly or indirectly, cantirue to hold (i) control of
the corporate general partner of W/H No. 17, (i) a majority of the
limited partnership interest in W/H No. 17, ana lii)-a majority interest in
the Mortgagor. ’

“Control” for the foregoing purposes shall mean the ability to intiuence, direct
or otherwise significantly affect the major policies, activities or-acions of any
persons or entity.

10.1 Priority of Lien; After-Acguired Property.

A. Subject to the Permitted Contests in accordance with
Paragraph 28.1, Mortgagor will keep and maintain the Mortgaged Premises
free from all liens for moneys due and payable to persons supplying labor for
and providing materials used in the construction, modification, repair or
replacement of the Mortgaged Premises.

B. In no event shall Mortgagor do or permit to be done, or permit to
do or permit the omission of any act or thing the doing or omission of which
would impair the lien of this Mortgage. Mortgagor shall not initiate, join in or
consent to any change in any private restrictive covenant, zoning ordinance or
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other public or private restriction or agreement materially and adversely
affecting or changing the uses which may be made of the Mortgaged Premises
or any part thereof without the express written consent of Mortgagee not
unreasonably withheld or delayed. It is the desire of the parties (unless a
contrary interest is manifested by Mortgagee in a duly recorded document)
that the lien of this Mortgage shall not merge in fee simple title to the
Mortgaged Premises regardless if Mortgagee shall acquire any additional or
other interests in or to the Mortgaged Premises or ownership thereof.

C. All property of every kind acquired by Mortgagor after the date
hereof which, by the terms hereof, is required or intended to be subjected to
the lien of this Mortgage shall, immediately upon the acquisition thereof by
Mortaagor, and without any further mortgage, conveyance, assignment or
transfer,- become subject to the lien and security of this Mortgage.
Neverthéless, Mortgagor will do such further acts and execute, acknowledge
and delive’ such further conveyances, mortgages, loan -documents, financing
statements ‘anr. assurances as Mortgagee shall reasonably require for
accomplishing the purpose of this Mortgage. '

11.1 Mechanics' Liens- and Contest Thereof. Subject to the Permitted
Contests in accordance with-Par2graph 28.1, Mortgagor will not suffer or permit any
mechanics' lien claims to be ‘filed or otherwise asserted against the Mortgaged
Premises or any funds due any coitractor and will immediately discharge the same in
case of the filing of any claims for lien.o7 proceedings for the enforcement thereof.

12.1 Settlement of Mechanics' Li¢n Claims. |f Mortgagor or Guarantor shall
fail promptly either (1) to discharge, or (2)to» contest claims in accordance with
Paragraph 28.1 or having commenced to coniest the same, shall fail to prosecute
such contest with diligence, or upon adverse zoriclusion of any such contest, to
cause any judgment or decree to be satisfied and liern to be released or insured over,
then and in any such event Mortgagee may, at its electiocn (but shall not be required
to), procure the release and discharge of any such clain: an4 any judgment or decree
thereon and, further, may in its sole discretion effect any saitlement or compromise
of the same, or may furnish such security or indemnity to the Tile Company and any
amount so expended by Mortgagee, including premiums paid o' security furnished in
connection with the issuance of any surety company bonds, :hall be deemed to
constitute additional Indebtedness secured hereby which shall bea’ interest at the
Default Rate until paid. In settling, compromising or discharging any claiwis for lien,
Mortgagee shall not be required to inquire into the validity or amount ‘ci-any such
claim.

13.1 Proceedings. If any proceedings are filed or are threatened to be filed
seeking to (a) enjoin or otherwise prevent or declare invalid or unlawful the
construction, occupancy, maintenance or operation of the Mortgaged Premises or any
portion thereof; (b) adversely affect the validity or priority of the liens and security
interest granted Mortgagee hereby; or (¢} materially adversely affect the financial
condition of Mortgagor or Guarantor, then Mortgagor will notify Mortgagee of such
proceedings and within five (5) business days following Mortgagor’s or Guarantor's
notice of such proceedings, and Mortgagor will cause such proceedings to be
contested in good faith, and in the event of any adverse finding or decision,
prosecute all allowable appeals therefrom. Mortgagor will, without limiting the
generality of the foregoing, resist the entry or seek the stay of any temporary or
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permanent injunction that may be entered, and use its best efforts to bnng about a
favorable and speedy disposition of all such proceedings.

14.1 Restrictive Covenants/Recording.  Mortgagor will comply with all
restrictive covenants affecting the Mortgaged Premises. Mortgagor will not record or
permit to be recorded any document, instrument, agreement or other writing against
the Mortgaged Premises without the prior written consent of Mortgagee which shall
not be unreasonably withheld.

15.1 Condemnation.

A.  The term "Taking” as used herein shall mean a taking of all or
part ci.the Mortgaged Premises under the power of condemnation .or eminent
domiaiiv.. Promptly upon the receipt by Mortgagor of notice of the institution of
any praceeding for the Taking of the Mortgaged Premises or any part thereof,
Mortgagur shall give written notice thereof to Mortgagee and Mortgagee may,
at its option/“appear in any such proceeding. Mortgagor will promptly give to
Mortgagee copies of all notices, pleadings, awards, determinations and other
papers received hy-Mortgagor in any such proceeding. Mortgagor shall not
adjust or compromisz any claim for award or other proceeds of Taking without
having first given at ieust thirty (30) days' written notice to Mortgagee of the
proposed basis of adjustrnert or compromise and without first having received
the written consent thereic of Mortgagee. Any award of other proceeds of
Taking, after allowance for zxhenses incurred in connection therewith, are
herein referred to as "Condemnziion Proceeds.”

B. In the event of Taking of.2ll or substantially all of the Mortgaged
Premises, or Taking of less than ali-or substantially all of the Mortgaged
Premises and the Mortgaged Premises aie inot susceptible to restoration, the
Condemnation Proceeds shall be paid to Mcrigagee and applied to payment of
the mortgage indebtedness.

C. Subject to subparagraph 15.1D below,ir-the event of a Taking of
less than all or substantially all of the Mortgaged Freriises which leaves the
Mortgaged Premises susceptible and suitable to restoratiuii, the Condemnation
Proceeds shall be applied as follows: (i} if the Condemnation Proceeds shall
amount to TWENTY-FIVE THOUSAND AND NO/100 DOLLAPS {$25,000.00)
or less, such amount shall be paid to Mortgagor for applicatich-oy Mortgagor
to the repair or restoration to the extent practicable for any damage to the
Mortgaged Premises resulting from the Taking, and (ii) if the Coridemnation
Proceeds shall amount to more than TWENTY-FIVE THOUSAND AND'NO/100
DOLLARS ($25,000.00) such amount shall be paid to Mortgagee and held by
Mortgagee in a non-interest bearing escrow account, and shall be applied to

- reimburse Mortgagor for such repair or restoration in conformity with and
subject to the conditions specified in Paragraph 7.1 hereof relating to damage
or destruction. In either of the foregoing events Mortgagor, whether or not the
Condemnation Proceeds which are applicable thereto shall be sufficient for the
purpose, shall promptly repair or restore the Mortgaged Premises as nearly as
practicable to substantially the same value, condition and character as existed
immediately prior to the Taking, with such changes and alterations as may be
made at Mortgagor's election in conformity with Paragraph 5.1 hereof and as
may be required by such taking.

\
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D. If an Event of Default shall occur and be continuing, or if in
Mortgagee's reasonable estimation Restoration of the Mortgaged Premises
shall not be completed prior to the maturity of the Note, any Condemnation
Proceeds shall be retained by Mortgagee and, at its option, applied in payment
of the Indebtedness.

16.1 Right to Inspect. Mortgagee, its agents and representatives, may at all
reasonable times make such inspections of the Mortgaged Premises as Mortgagee
may deem necessary or desirable, subject to the rights of tenants in possession under
the Permitted Encumbrances.

17.1 Books and Records; Financial Statements.

A Mortgagor shall maintain or cause to be maintained books of
accourit and records relating to the Mortgaged Premises and operation thereof,
which buoks of account and records shall, at all reasonable times, be open to
the inspecuion) of Mortgagee and its accountants and other duly authorized
representatives o Mortgagee. Mortgagor shall enter in such books of account
and records on a timely and consistent basis full, true and correct entries in
accordance with geneially accepted accounting principles, consistently applied,
of all dealings and transactions relative to the Mortgaged Premises.

B. As soon as piacticable after the end of each fiscal year of
Mortgagor and/or Guarantor, sni in any event not more than ninety (90) days
after the end of each fiscal year, Mortgagor and/or Guarantor shall submit and
deliver to Mortgagee a balance shect, statement of income and expenses and
statement of change in financial position with respect to the Mortgaged
Premises, together with state and federal tax returns for the Guarantor. In
addition, Mortgagor is required to submitva:i-annual rent roll for the Mortgaged
Premises.

18.1 Events of Default. If the occurrence of any or.e or more of the following
events ("Events of Default") shall occur, to wit:

A, failure of Mortgagor to make payment on </ tefore the date any
payment of principal or interest is due under the Note;

B. in accordance with Paragraph 28.1 herein, if Mortgzoor fails to
make prompt payment of any Impositions;

C. failure of Mortgagor to perform or observe within thirty (3C) days
after written notice from Mortgagee to Mortgagor any other condition,
covenant, term, agreement or provision required to be performed or observed
by Mortgagor under this Mortgage unless Mortgagor shall be diligently
pursuing a cure which cannot be effected in thirty (30) days, in which case the
time for cure shall be extended an additional ninety (90) days;

D.  failure of Mortgagor or Guarantor to perform or observe, after the
applicable notice and cure period, if any, any condition, covenant, term,
agreement or provision required to be performed or observed by Mortgagor or
Guarantor under any other Loan Document or the occurrence of an "Event of
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Default” {as defined in the other Loan Documents) under any of the other Loan
Documents;

E. failure of Mortgagor to make payment on or before the date any
payment of any Indebtedness is due;

F. any representation, warranty or other information made or
furnished to Mortgagee by Mortgagor or Guarantor shall prove to have been
false or incorrect in any material respect when made;

G. if Mortgagor or Guarantor shall make a general assignment for the
benefit of creditors, or shall state in writing or by public announcement its,
their v his inability to pay its, their or his debts as they become due, or shall
file a petition in bankruptey, or shall be adjudicated a bankrupt, or insolvent, or
shall file”a petition seeking any reorganization, arrangement, composition,

* readjustment, liquidation, dissolution or.similar relief under any present or.
future statu’e, law or regulation, or shall file an answer admitting or not
contesting the‘material allegations of a petition against it, them or him in any
such proceeding, /2 shall seek or consent to or acquiesce in the appointment
of any trustee, receiver or liquidator of Mortgagor or Guarantor or any material
portion of its, their or kis assets; :

H. if, within nmingty (90) days after the commencement of any
proceeding against Mortgagor’ or Guarantor seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief
under any present or future statut, law or regulation, such proceeding shall
not have been dismissed, or if, within-ninety (90} days after the appointment
of any trustee, receiver or liquidator oi-iiortgagor or Guarantor or any material
portion of its, their or his assets, such appointment shall not have been
vacated;

I entry against Mortgagor or Guarantor of any judgment which in
the reasonable exercise of Mortgagee's judgment may materially affect
Mortgagor’s or Guarantor’s ability to repay the indebtediiess:

J. except as specifically permitted by paragraph'9.1, dissolution,
merger or consolidation of Mortgagor or Guarantor or sale, t'ansfer, lease or
other disposition of substantially all of the assets of Mortgagor & ft'arantor;

K. the making of any levy, seizure, or attachment ‘upzn the
Mortgaged Premises which is not dismissed within sixty (60} days of such
levy, seizure or attachment;

L. subject to the Permitted Contests in accordance with
Paragraph 28.1 failure of Mortgagor to fully comply with the requirements of
any governmental agency or authority within sixty (60) days after notice of
such requirements, if, in the reasonable exercise of Mortgagee's judgment
such failure to comply will materially affect Mortgagor's or Guarantor's ability
to repay the Indebtedness;

M. the occurrence of a Prohibited Transfer;
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N. any material adverse change in Mortgagor's or Guarantor's
financial condition;

0.  the existence of any collusion, fraud, dishonesty or bad faith by
or with the acquiescence of Mortgagor or Guarantor, which in any material
way affects the obligations of Mortgagor or Guarantor to Mortgagee as
evidenced by the Loan Documents;

P. . subject to the Permitted Contests granted under Paragraph 28.1
if Mortgagor or Guarantor is enjoined, restrained or in any way prevented by
court order from performing any of their obligations under this Mortgage or
under the other Loan Documents;

(2. if Mortgagor shall make a further assignment of the renfs, issues
or profits of the Mortgaged Premises, or any part thereof, without the prior
written coinsent of Mortgagee; .

R. dezdh, judicially adjudicated incompetency, or conviction of a
felony of any twsz Guarantors.

S. subject ‘to_-the Permitted Contests in accordance with
Paragraph 28.1 any claim or action is brought against Mortgagee arising out of
the obligations of Mortgager.or Guarantor to Mortgagee as evidenced by the
Loan Documents; then, at any time thereafter, at the sole option of Mortgagee,
without further notice to Mortgagor, the Principal Balance and all accrued
interest thereon together with any Gther sums due under the Loan Decuments
shall become immediately due and payable without presentment, demand,
notice or protest of any kind, all of which sre expressly waived by Mortgagor.
After any such Event of Default, Mortgugue may institute, or cause to be
instituted, proceedings for the realization of its_rights under this Mortgage or
the other Loan Documents.

19.1 Rights, Powers and Remedies of Mortgagee.

A. if an Event of Default shall occur, Mortgagee may, at its election
and to the extent permitted by law:

(i) Exercise any and all of Mortgagee's avaiieuis.remedies
against Mortgagor, whether at law or in equity -including
without limitation, the right to foreclose the licn of this .
Mortgage or any remedy available to Mortgagee under the
other Loan Documents;

(ii) Make application for the appointment of a receiver for the
Mortgaged Premises whether such receivership be incident
to a proposed sale of the Mortgaged Premises or
otherwise, and Mortgagor hereby consents to the
appointment of such receiver and agrees not to oppose any
such appointment. Further, Mortgagor agrees that
Mortgagee shall be appointed the receiver without bond or
surety of the Mortgaged Premises at Mortgagee's option.
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B. Mortgagee may, without order of Court or notice to or demand
upon Mortgagor, take possession of the Mortgaged Premises. Should Court
proceedings be instituted, Mortgagor hereby consents to the entry of an order
by agreement to effect and carry out the provisions of this subparagraph.
While in possession of the Mortgaged Premises, Mortgagee shall also have the
following powers:

(i) To collect the rents and manage, lease, alter and repair the
Mortgaged Premises, cancel or modify existing leases,
obtain insurance and, in general, to the extent permitted by
applicable law, have all powers and rights customarily
incident to absolute ownership; and

(ii) To pay out of the rents so collected the management and
repair charges, taxes, insurance, commissions, fees and all
other expenses and, after creating reasonable reserves,
apply the balance (if any) on account of the Indebtedness
secured hereby.

(i} In addition to any provision of this Mortgage authorizing
tiie’Mortgagee to ‘take or be placed in possession of the
Mortgiaged Premises, or for the appointment of a receiver,
Mortgagee shall have the right, in accordance with
Sections ©7/15-1701 and 5/15-1702 of the Act, to be
placed in pessession of the Mortgaged Premises or at its
request to have a veceiver appointed, and such receiver, or
Mortgagee, if and ~when placed in possession, shall have,
in addition to any ecirer powers provided in this Mortgage,
all rights, power, imriiities, and duties as provided for in
Sections 5/15-1701 and 5/15-1703 of the Act.

C. Mortgagee may remain in possessio oV the Mortgaged Premises,
in the event of a foreclosure, until the foreclosure so'c and thereafter until the
later of (i) delivery and recording of the deed which was‘issued pursuant to the
foreclosure sale to the successful bidder at the foreclosuriz sale or (i} expiration
of all of Mortgagor's right, title and interest in the Moitgaged Premises
including termination of all appeals from the order entered in the proceeding to
foreclose this Mortgage. Mortgagee shall incur no liability for,-znd Mortgagor
shall not assert any claim or recoupment as a result of any actior taken while
Mortgagee is in possession of the Mortgaged Premises, excep: only for
Mortgagee's own gross negligence or willful misconduct. In the evént no
foreclosure proceedings are commenced, Mortgagee may remain in possession
as long as there exists an Event of Default.

D. In order to facilitate Mortgagee's-exercise of the rights, powers
and remedies granted herein or under the other Loan Documents effective after
the occurrence of an Event of Default and while the Event of Default is
continuing, Mortgagor hereby irrevocably appoints Mortgagee its true and
lawful attorney to act in its name and stead for the purpose of effectuating any
rights, powers or remedies granted to Mértgagee under the Loan Documents
and to execute and deliver all documents and instruments as Mortgagee shall
deem necessary and appropriate to effectuate such rights, powers and
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remedies. Notwithstanding the foregoing, if requested by Mortgagee or any
purchaser from Mortgagee, Mortgagor shall ratify and confirm such actions by
executing and delivering to Mortgagee or such purchaser all appropriate
documents and instruments as may be designated in such request. Further,
Mortgagor agrees that Mortgagee may be a purchaser of the Mortgaged
Premises or any part thereof or any interest therein at any foreclosure sale, and
may apply upon the purchase price the Indebtedness secured hereby.

E. The proceeds of any sale of the Mortgaged Premises or part
thereof or any interest therein and all amounts received by Mortgagee by
reason of any holding, operation or management of the Mortgaged Premises or
any part thereof, together with any other moneys at the time held by
Mortganee, shall be applied in the following order to the extent that funds are
s0 avallzhle:

(i) First, to the payment of the costs and expenses of
foreclosing this Mortgage and taking possession of the
Mortgaged Premises and of holding, using, leasing,
repairing, improving and selling the same, including, \
without limitation, (a) trustees' and receivers' fees,
(b} court costs, (c) reasonable attorneys' and accountants'
fees, (d} costs of advertisements, (e} all other costs and
expenses ' incurred by Mortgagee in connection with
Mortgagec - exercising Mortgagee's rights hereunder,
including w thout limitation, title commitments and
policies, appraiser's fees and expenses of documentary and
expert evidence und similar data and assurances with
respect to title as iortgagee may deem to be reasonably
necessary either to piosecute the foreclosure suit or to
evidence to bidders at dariy foreclosure sale, and (f) the
payment of any and all Iriipositians, liens, security interests
or other rights, titles or inteiests  equal or superior to the
lien and security interest of this Wiortgage (without in any
way implying Mortgagee's prior corsent to the creation
thereof). All of the foregoing costs and. expenses shall be
secured by the lien of this Mortgage, :hall be immediately
due and payable, shali bear interest at tne Default Rate
from the date of disbursement by Mortgagee %1 such funds
until paid in full and may be estimated by Morigagee and
may be expended after the entry of the itaraclosure
judgment.

(ii) Second, to the payment of all amounts, other than the
Principal Balance and accrued but unpaid interest, which
may be due to Mortgagee under the Loan Documents
together with interest thereon as provided therein;

(i) Third, to the payment of all accrued but unpaid interest
due on the Note;

{ivi  Fourth, to the payment of Principal Balance of the Note;
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(v}  Fifth, to the extent funds are available therefor out of the
sale proceeds or the rents and, to the extent known by
Mortgagee to Mortgagor or any other party entitled
thereto.

20.1 Right of Mortgagee to Make Advances to Cure Mortgagor's Defaults. In
the event that Mortgagor or Guarantor shall fail to perform any of Mortgagor's or
Guarantor’s obligations, covenants, promises or agreements contained herein or in
the other Loan Documents, Mortgagee may {but shall not be required to) after five {5)
days notice to Mortgagor, unless such notice could result in damage or loss in value
to Mortgagee's security under the Loan Documents, perform any of such covenants,
obligations, promises and agreements, and any amounts expended by Mortgagee in
so doing shaii constitute additional Indebtedness hereunder and under the other Loan
Documents, skall be immediately due and payable and shall bear interest at the
Default Rate.

21.1 Change.in Tax Laws. If, pursuant to the laws of the United States of -
America, or any statc o municipality having jurisdiction over Mortgagee, Mortgagor
or the Mortgaged Premizes, any tax is imposed or becomes due in respect of the
issuance of the Note or the recording of this Mortgage, Mortgagor shall pay such tax
in the manner required by such law. In the event that any law, statute, rule,
regulation, order .or court decree has the effect of deducting from the value of the
Mortgaged Premises for the purpcse of taxation any lien thereon, or imposing upon
Mortgagee the payment of the wholz c¢r.any part of the taxes required to be paid by
Mortgagor, or changing in any way thc iaws relating to the taxation of mortgages or
debts secured by the mortgages or the inierest of Mortgagee in the Mortgaged
Premises, or the manner of collection of taxes, so as to effect this Mortgage, the
Indebtedness hereby secured or Mortgagee, tiien, and in such event, Mortgagor,
upon demand by Mortgagee, shall pay such taxes; ¢r reimburse Mortgagee thereof on
demand and any amounts paid thereon by Moitgegee shall bear interest at the
Default Rate, unless Mortgagee determines, in -Nortoagee's sole and exclusive
judgment, that such payment or reimbursement by Martgagor is unlawful; in which
event the Indebtedness hereby secured shall be due and rayable within thirty (30)
days after written demand by Mortgagee to Mortgagor.

22.1 Waivers. To the extent permitted under applicable lavy,

A. Except as otherwise specifically provided for hersin, Mortgagor
and Mortgagee shall have the benefit of all of the provisions 0 the Act,
including all amendments thereto which may become effective from fime to
time after the date hereof. In the event any provision of the Act wiiich is
specifically referred to herein may be repealed, Mortgagee shall have the
benefit of such provision as most recently existing prior-to such repeal, as

- though the same were incorporated herein by express reference.

B. Mortgagor acknowledges that the Mortgaged Premises does not
constitute agricultural real estate, as said term is defined in Section 5/15-1201
of the Act or residential real estate as defined in Section 5/15-1219 of the
Act. Pursuant to Section 5/15-1601{b) of the Act, Mortgagor hereby waives
any and all right of redemption.
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C. Mortgagor hereby waives any right to reinstate the Loan as
provided in Section 5/15-1602 of the llinois Mortgage Foreclosure Law, 735
ILCS 5/15-1101.

D. Mortgagor hereby waives the benefit of all appraisement,
valuation, stay, or extension laws now or hereafter in force and all rights of
marshalling in the event of any sale hereunder of the Mortgaged Premises or
any part thereof or any interest therein,

E. Mortgagor hereby waives the benefit of any rights or benefits
provided by the Homestead Exemption laws, if any, now or hereafter in force.

23.1 /Remedies are Cumulative. Each right, power and remedy of Mortgagee
now or hereaiter existing at law or in equity shall be cumulative and concurrent and
shall be in addiiion to every right, power and remedy provided for in the Loan
Documents, ana the exercise of any right, power or remedy shall not preclude the
simultaneous or {atér 2xercise of any other right, power or remedy.

24,1 Compromise~of Action. Any action, suit or proceeding brought by
Mortgagee pursuant to the Loan Documents, or otherwise, and any claim made by
Mortgagee under the Loar” Documents, or otherwise, may be compromised,
withdrawn or otherwise settle¢ by Mortgagee without any notice to or approval of
Mortgagor, except as otherwise provided in this Mortgage.

25.1 No Waiver. No delay or‘iailure by Mortgagee to insist upon the strict
performance of any term hereof or of the Note or of any of the other Loan
Documents or to exercise any right, power v remedy provided for herein or therein
as a consequence of an Event of Default hereurider or thereunder, and no.acceptance
of any payment of the principal, interest or preciium if any, on the Note during the
continuance of any such Event of Default, shall constitute a waiver of any such term,
such Event of Default or such right, power or remedy. The exercise by Mortgagee of
any right, power or remedy conferred upon it by this or any other Loan Document or
by law or equity shall not preclude any other or furthér exercise thereof or the
exercise of any other right, power or remedy. No waiver-ci zny Event of Default
hereunder shall affect or alter this Mortgage, which shall continue in full force and
effect with respect to other then existing or subsequent Events of Default.

26.1 Further Assurances. Mortgagor, at its expense, —wili-. execute,
acknowledge and deliver such instruments and take such actions as Mo:tyaqee from
time to time may reasonably request to carry out the intent and purpcee-of this
Mortgage and the other Loan Documents.

27.1 Defeasance. Subject to Section 40.1, if Mortgagor shall pay in full the
Indebtedness due under the Note and other Loan Documents in accordance with the
terms thereof, and Mortgagee shall have no further obligations to disburse the
proceeds of the Note, then Mortgagee, upon written request and at the expense of
Mortgagor, shall execute and deliver to Mortgagor such instruments as shall be
required to evidence of record the satisfaction of this Mortgage and the lien hereof.
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28.1 Permitted Contests.

A. Mortgagor may contest, at its own expense, by appropriate legal
actions or proceedings conducted in good faith and with all due diligence, the
amount, validity or enforceability in whole or in part of any imposition or lien
thereof or the validity of any instrument of record affecting the Mortgaged
Premises or any part thereof, provided that:

(i) Such legal actions or proceedings are promptly
commenced after Mortgagor receives notice of the lien or
charge; and

(i)~ Mortgagor's legal counsel forwards to Mortgagee and
Mortgagee's legal counsel, on a quarterly basis, detailed
status reports describing the nature of the action or

* proceeding; the progress -of such action or proceeding to. i

date; describing pleadings filed and any settlement
negotiations; evaluating the likelihood of an unfavorable
outcome and estimating the amount or range of possible
1955 -and

(i}  No adveise judgment, decree or other final adjudication be
entered or rendered against Mortgagor; and

{ivi  Mortgagor seis aside on its books adequate reserves; and
(v) Neither Mortgagor iior Mortgagee would be in any danger

of any additional ¢ivil or criminal liability for failure to
comply therewith; anu

{vit  The Title Company issues’its endorsement insuring against
the claim or lien in a manner ¢atisfactory to Mortgagee.

B. In the event that such legal actions ¢i proceedings are not
diligently concluded or resolved after Mortgagor receivet riotice of the lien or
charge, then, at the sole option of Mortgagee, Mortgagae shall have those
rights set forth in Paragraphs 18.1 and 19.1 herein.

29.1 Amendment. This Mortgage cannot be' amended, ‘modified or
terminated orally, but may only be amended, modified or terminated pursuant to
written agreement between Mortgagor and Mortgagee.

30.1 Tax and Insurance Escrow.

A, In addition to the rights, powers and remedies granted Mortgagee
under Paragraph 19.1, on and after an Event of Default which has not been
cured in any applicable grace period, Mortgagor shall be required to (i) pay
Mortgagee monthly, in addition to each monthly payment required under the
Note, an amount equal to 1/12th of the annual amount reasonably estimated
by Mortgagee to be sufficient to enable Mortgagee to pay all Impositions,
(i) pay Mortgagee 1/12th of the annual insurance premiums necessary to
maintain the insurance policies required pursuant to Paragraph 6.1A hereof,.

Doc. No.: 279466.v0 23




997088584
UNOFFICIAL COPY

(iii) pay Mortgagee the amount of all Impositions accrued but not due as of the
date that this Paragraph becomes operative, and {iv) pay Mortgagee such sums
as may be necessary, from time to time, to make up any deficiency in the
amount required to fully pay all annual Impositions and insurance premiums,

B. It is expressly understood that all amounts set forth in this
Paragraph 30.1 shall be held by Mortgagee in an escrow account which does
not bear interest.

31.1 Notices. Any notice, demand, requests or other communication desired
to be given or required pursuant to the terms hereof shall be in writing and shall be
delivered by personal service or sent by registered or certified mail, return receipt
requested, uustage prepaid, addressed as follows or to such other address as the
parties hereto may designate in writing from time to time:

Morcoagor: Clark/Taylor, L.L.C.
c/o Higgins Development Partners L.L.C.
101 East Erie Street, Suite 800
Chicago, IL 60611
Atin:. John W. Higgins

With a cony to:

Matthew M: Walsh, Jr.
929 West Adanis
Chicago, IL 60637

With a copy to:

J. Kevin Poorman

The Pritzker Realty Group
200 West Madison Street
Suite 3700

Chicago, IL 60606

With a copy to:

Q'Brien, O'Rourke & Hogan

10 South LaSalle Street, Suite 2900
Chicago, lllincis 60603

Attn: Frederic G. Hogan, Esq.

Mortgagee: Lumbermens Mutual Casualty Company
One Kemper Drive
Long Grove, lllinois 60049
Attn: Executive Vice President and Chief Financial Officer
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With a copy to:

Lumbermens Mutual Casualty Company
One Kemper Drive

Long Grove, lllinois 60049

Attn: General Counsel

Any such notice, demand, request or other communication shall be deemed
given when personally -delivered and if mailed three days after deposit in the
mail.

32.1 Expense of Enforcement. When the Indebtedriess hereby secured shall
become duewhether by acceleration or otherwise, Mortgagee shall have the right to
foreclose the lien hereof. In any suit to foreclose the lien hereof, there shall be
allowed and inciuded as additional Indebtedness in the decree for all expenditures and
expenses which rney be paid or incurred by or on behalf of Mortgagee for attorneys'
fees, appraiser's tecs, outlays for documentary and expert evidence, stenographers’
charges, publication <osts and costs {which may be estimated as to items to be
expended after entry o:-ihe decree) of procuring all such abstracts of title, title
searches and examinations; guarantee policies, and similar .data.and assurances with
respect to title as Mortgagée may deem to be reasonably necessary either to
prosecute such suit or to eviderice to bidders at any sale which may be had pursuant
to.such decree the true condition of the title to or the value of the Mortgaged
Premises. All expenditures and expznses of the nature in this paragraph mentioned
shall bear interest at the Default Raiz, when paid or incurred by Mortgagee in
connection with (a) any proceeding, including probate and bankruptcy proceedings, to
which either of them shall be a party, eithicr-as plaintiff, claimant or defendants, by
reason of this Mortgage or any Indebtedness-rereby secured; or (b) preparations for
the commencement of any suit for the foreclosure hereof after accrual of such right
to foreclose whether or not actually commenced; er {c} preparations for the defense
of any threatened suit or proceeding which might cifect the Mortgaged Premises or
the security hereof, whether or not actually commenced

33.1 Cross-Default Clause. Any default by Mortgayo: in the performance or
observance of any covenant, promise, condition or agreement hereof shall be deemed
an Event of Default under each of the Loan Documents, entitiing Mortgagee to
exercise all or any remedies available to Mortgagee under the terms ¢ any or all Loan
Documents, and any default or Event of Default under any other Loan So.i*ment shall
be deemed a default hereunder, entitling Mortgagee to exercise any or @i remedies
provided for herein. Failure by Mortgagee to exercise any right which it'may have
hereunder shall not be deemed a waiver thereof unless so agreed in wiiting by
Mortgagee, and the waiver by Mortgagee of any default by Mortgagor hereunder shall
not constitute a continuing waiver or a waiver of any other default or of the same
default on any future occasion.

34.1 Incorporation by Reference. The terms of the Loan Documents are
incorporated herein and made a part hereof by reference.

35.1 Disclaimer by Mortgagee. Mortgagee shall not be liable to any party for
services performed or obligations due in connection with this Loan. Mortgagee shall
not be liable for any debts or claims accruing in favor of any parties against
Mortgagor or against the Mortgaged Premises. Mortgagor is not and shall not be an
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agent of Mortgagee for any purposes, and Mortgagee is not a venture partner with
Mortgagor in any manner whatsoever. Approvals granted by Mortgagee for any
matters covered under this Mortgage shall be narrowly construed to cover only the
parties and facts identified in any written approval or if not in writing such approvals
shall be solely for the benefit of Mortgagee.

36.1 Mortgagee Not a Joint Venturer. Notwithstanding anything to the
contrary herein contained, Mortgagee, by making the Loan or by any action taken
pursuant thereto, shall not be deemed a partner or joint venturer with Mortgagor or
Guarantor, and Mortgagor hereby agrees to indemnify and hold Mortgagee harmless
from any and all damages resulting from such a construction of the parties and their
relationship.  This Mortgage is made for the sole benefit of Mortgagor and
Mortgagee, and no other person shall be deemed to have any privity of contract
hereunder, no:any right to rely hereon to any extent or for any purpose whatsoever,
nor shall any cthar person, have any right of action of any kmd hereon or be deemed
to be a third partv Leneficiary hereunder.

37.1 Total Indrotedness Secured. The total amount of the Indebtedness that
may be secured by thic-iMlortgage may increase or decrease from time to time, but
the total Indebtedness sécured at any one time shall not exceed FIFTY-FOUR
MILLION FOUR HUNDRED THOUW'SAND AND NO/100 DOLLARS ($54,400,000.00).

38.1 Security Agreement,

A. Mortgagor and iVortoagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the lllinois Uniform
Commercial Code (the "Code") with/respect to (i) all sums at any time on
deposit for the benefit of Mortgagee or he!d by Mortgagee (whether deposited
by or on behalf of Mortgagor or anyone else! nursuant to any of the provisions
of this Mortgage or the other Loan Documents and (ii} any Property, Fixtures
and Personalty, which may not be deemed to ke affixed to the Mortgaged
Premises or may not constitute a “fixture" Ffwithin the meaning of
Section 9-313 of the Code), and that a security intercst in and to the Property,
Fixtures and Personalty is hereby granted to Mortgaoze and the Property,
Fixtures and Personalty and all of Mortgagor's right, title and interest therein
are hereby assigned to Mortgagee, all to secure payment of the Indebtedness.
All of the provisions contained in this Mortgage pertain axd ‘apply to the
Property, Fixtures and Personalty as fully and to the same extent as to any
other property comprising the Mortgaged Premises.

B. This Mortgage is intended to be a financing statement within the
purview of Section 9-402(6) of the Code with respect to the Property, Fixtures
and Personalty and the goods described herein, which goods are or may
become fixtures relating to the Mortgaged Premises. The addresses of
Mortgagor (Debtor) and Mortgagee {Secured Party) are hereinabove set forth.
This Mortgage is to be filed for record with the Recorder of Deeds of the
County or Counties where the Mortgaged Premises are located. Mortgagor is
the record owner of the Mortgaged Premises.

39.1 WAIVER OF JURY TRIAL. MORTGAGOR WAIVES THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UPON, OR RELATED TO,
THE SUBJECT MATTER OF THE NOTE OR THIS MORTGAGE. THIS WAIVER IS

Doc. No.: 279456.v9 26




UNOFFICIAL cOpy %7088 .

KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE BY MORTGAGOR AND
MORTGAGOR ACKNOWLEDGES THAT NEITHER MORTGAGEE NOR ANY PERSON
ACTING ON BEHALF OF MORTGAGEE HAS MADE ANY REPRESENTATIONS OF
FACT TO INDUCE THIS WAIVER OF TRIAL BY JURY OR IN ANY WAY TO MODIFY
OR NULLIFY ITS EFFECT.

40.1 PARTIAL RELEASE.

_ A.  Conveyances. Attached hereto and made a part hereof as Exhibit
"€ is that.certain schedule (“Release Price Schedule”) of those release prices
(“Release Price”), per square foot, for those segments (“"Segment” or
“Segments”) of that portion of the Mortgaged Premises that are identified on
said .nclease Price Schedule. Provided each of the following Release
Conditions are concurrently and fully satisfied with each sale and conveyance
(“Conveyance”) by Mortgagee of Segments or portions thereof, Mortgagee
agrees to release the lien of this Mortgage and the other Loan Documents from
that portion 01.the Segment(s) that is the subject of such Conveyance.

The “Release Conditions” are as follows:

(1)  Payment to Mortgagee. Concurrently with the partial
release by Mortgagee of this Mortgage and the Other Loan Documents
as aforesaid, Mortgago! shall pay or cause to be paid to Mortgagee so
much of the gross sale (proceeds payable in connection with the subject
Conveyance that equals wie sum of (i) eighty-seven percent (87%) of
the Release Price per square ioot of that portion of the Segment(s} that
is the subject of such Conveyaricz, plus (ii) seventy-five percent (75%)
of the positive sum of the ginss sale proceeds from the subject
Conveyance, minus the Release Price per square foot multiplied by the
number of square feet of that porticn of the Segment(s) that is the
subject of such Conveyance; and

(2}  Remainder Conditions. If the land that is the subject of a
Conveyance includes less then all of the suhjest Segment(s), then
Mortgagee, acting in good faith, shall have * ieiermined that the
remainder (“Remainder”} of the Segment(s) constitutes a parcel that can
be developed on a commercially reasonable basis. Such tetermination
shall be based solely on the following four factors i{callectively,
“Remainder Conditions”): (i} the Remainder may be legally developed for
the uses (“Uses”) permitted pursuant to the PD Amendment:-li) the
Remainder will have access for vehicular and pedestrian ingress and
egress to and from publicly dedicated rights-of-way or over and across
private easements to and from publicly dedicated rights-of-way; {iii) the
Remainder will have access permitting the construction, maintenance
and operation of public utilities required to service the Remainder if
developed for the Use; (iv) the Remainder is generally rectilinear in
configuration or otherwise is of a size and configuration necessary to
permit the applicable Uses.

B. Park. When pursuant to the provisions of the PD Amendment it
is required of the Mortgagor to establish that portion of the Mortgaged
Premises for park (“Park”) purposes provided in the PD Amendment,
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Mortgagee shall, at no charge to the Mortgagor, and without assessment of
any Release Price, release the lien of this Mortgage and the other Loan
Documents from that portion of the Mortgaged Premises that is encompassed
by the Park.

C. Rights-of-Way, When pursuant to the provisions of the PD
Amendment it is required of the Mortgagor to publicly dedicate that portion of
the Mortgaged Premises for streets and public utilities and access easements
{“Rights-of-Way”}, Mortgagee shall, at no charge to the Mortgagor and without
assessment of any Release Price, release the lien of this Mortgage and the
other Loan Documents from that portion of the Mortgaged Premises that is
encompassed by the Rights-of-Way.

- Co-Tenant Parcels. Notwithstanding any contrary provisions of
this Section 40.1, Mortgagee shall at no charge to the Mortgagor and without
assessmert of any Release Price, release the lien of this Mortgage and the
other Loan Uucuments from the co-tenancy interest included in the Mortgaged
Premises with vespect to Segments Vll{a), {b), (c) and (d) and VIII (collectively,
“Co-Tenant Parceis”}, if requested to do so by Mortgagor in connection with
an exchange of interest with the co-tenant, so long-as immediately after such
exchange: (I} the Mcrtganed Premises shall include one hundred percent
(100%) fee simple interest' in approximately one-half of the area presently
included in the Co-Tenarcv Parcels and the Remainder Conditions are
otherwise satisfied with respect to such release and (ll} the Mortgagor grants
to Mortgagee a mortgage interest in the fifty percent (50%) interest acquired
by Mortgagor. '

E. METRA. A portion of the iortgaged Premises is burdened by an
easement in favor of METRA. Mortgage¢ aciinowledges that Mortgagor is and
has been negotiating with METRA to arrive at an agreement binding on
Mortgagor and METRA, which will generally provide that () METRA, in that
portion of.the Mortgaged Premises south of Pok Street, will (y} reduce the
horizontal width of its easement, and (z} be granted vy Mortgagor a ten foot
wide access easement on both sides of METRA's reducad easement and (Il)
Mortgagor will convey to METRA (y) fee title to that portion of the Mortgaged
Premises north of Polk Street and south of Harrison Street, 'and (z) Mortgagor’s
50% interest to that portion of the Mortgaged Premises nortt of Harrison
Street.  Notwithstanding any contrary provision of this 3zction 40.1,
Mortgagee shall, at no charge to Mortgagor and without assessipent of any
Release Price: (a) release the lien of this Mortgage and the othzr Loan
Documents from that portion of the Mortgaged Premises conveyed iii fee to
METRA and (b) subordinate the lien' of this Mortgage and the other Loan
Documents to the ten foot wide easements granted to METRA as aforesaid.

41.1 Miscellaneous.

A. Upon request, Mortgagor or Mortgagee shall confirm in writing to
Mortgagee, or its designee, the amount then due hereunder and under the
Note.

B. It is agreed that any future advances made by Mortgagee to or
for the benefit of Mortgagor from time to. time under this Mortgage or the Loan
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Documents and whether or not such advances are obligatory or are made at
the option of Mortgagee, or otherwise, made at any time from and after the
date of this Mortgage, and all interest accruing thereon, shall be equally
secured by this Mortgage and shall have the same priority as all amounts, if
any, advanced as of the date hereof and shall be subject to all of the terms
and provisions of this Mortgage.

C. Mortgagee has bound itself and does hereby bind itself to make
advances pursuant to and subject to the terms of the Note and the parties
hereby acknowledge and intend that all such advances, including future
advances whenever hereafter made, shall be a lien from the time this Mortgage
is recorded, as provided in Section 5/15-1302(b){1) of the Act. It is also
specifically understood and agreed that all funds which are advanced by
Mortgac=e under this Mortgage or the Loan Documents or in the exercise of
Mortgagze's judgment that the same are necessary or desirable to complete,

* operate, mair.tain or market the Mortgaged Premises or to protect Mortgagee's- L
security undérthe Loan Documents shall because of economic necessity and
compulsion be’'dsemed advanced by Mortgagee under an obligation to do so
regardless of tha‘identity of the person or persons to whom such funds are
furnished and shall ke added to the Indebtedness evidenced by the Note and
shall be equally secured by this Mortgage and shall have the same priority as
all amounts, if any, advar ceud as of the date hereof.

D. Should the proczeds of the Note or any part thereof, or any
amount paid out or advanced ‘cy Mortgagee hereunder or pursuant to any
agreement executed by Mortgagor ‘'n connection with this Mortgage be used
directly or indirectly to pay off, disciizrpe or satisfy, in whole or in part, any
mortgage, lien, charge or encumbrance dpon the Mortgaged Premises or any
part thereof, then as additional security hereunder, Mortgagee shall be
subrogated to any and all rights, equal or superior titles, liens and equities,
owned or claimed by any owner or holder oisaid cutstanding mortgage liens,
charges and Indebtedness, however remote, regardless of whether said
mortgages, liens, charges and Indebtedness are acavired by assignment or
have been released of record by the holder thereof upor payment.

E. If the time of payment of all Indebtedness secured hereby or any
part thereof be extended at any time or times, if the Noie be renewed,
modified or replaced, or if any security for the Note be released, Viortgagor and
any other parties now or hereafter liable for payment of such Indekradness in
whole or in part or any parties interested in the Mortgaged Premises shall be
held to consent and take subject to such extensions, renewals, modifications,
replacements and releases, and their liability and the lien hereof and the Loan
Documents and the rights created hereby and thereby shall continue in full
force, the right of recourse against all such parties being reserved by
Mortgagee.

F. The Loan proceeds are to be used, along with Mortgagor's other
funds, for refinancing of the Mortgaged Premises.

G. This Mortgage shall be binding upon Mortgagor and its
successors and assigns, and all persons claiming under or through Mortgagor
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or any such successor or assign, and shall inure to the benefit of and be
enforceable by Mortgagee and its successors and assigns.

H. The various headings used in this Mortgage as headings for
sections or otherwise are for convenience only and shall not be used in
interpreting the text of the section in which they appear and shall not limit or
otherwise affect the meanings thereof.

l. If any provision in this Mortgage is held by a court of law to be in
violation of any applicable local, state or federal ordinance, statute, law,
administrative or jUdICIal decision, or public policy, and if such court should
declare such provision of this Mortgage to be illegal, invalid, unlawful, void,
voidakie, or unenforceable as written, then such provision shall be given fuli’
force and effect to the fullest possible extent that it is legal, valid and
enforcealia that the remainder of this Mortgage shall be construed as if such
illegal, invaidd, unlawful, void, voidable or unenfor_ceable provision was not
contained tnsrein, and that the rights, obligations and interest of Mortgagor
and the holder'hzreof under the remainder of this Mortgage shall continue in
full force and efiet.

J. If any “astion or proceeding shall be instituted to recover
possession of the Mortgaged Premises or any part thereof or to accomplish
any other purpose whicii vould materially affect this Mortgage or the
Mortgaged Premises, Mortgeger. will immediately, upon service of notice
thereof, deliver to Mortgagee @ true copy of each petition, summons,
complaint, notice of motion, order 1t show cause, and all other process,
pleadings and papers however decignated, served in any such action or
proceeding.

K. Regardless of their form, all words shall be deemed singular or
plural and shall have such gender as required by the text.. Whenever
applicable, the term "mortgage" shall also medn 'trust deed" or "deed of
trust”. If there is more than one Mortgagor of this Mortgage, the liability of
the undersigned shall be joint and several.

L. Mortgagor waives any right, if any, it now cr in the future may
have to remove any claim or dispute arising herefrom to thz Courts of the
United States of America. .

M.  This Mortgage and the Loan Documents shall be goverried hy and
construed in accordance with the laws of the State of lllinois. Vente for all
disputes and claims shall, at the sole election of Mortgagee, be in the Circuit
Court of Cook County, lllinois.
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed
as of the day and year first above written.

CLARK/TAYLOR, L.L.C., a Delaware limited
liability company

By: d l/\/,/vér;/—“’
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STATE OF )
) SS.
COUNTY OF )

I, the undersigned, a Notary Public, in and for said County, in the State
aforesaid, do hereby certify that 7ost o Alacin
, personally known to me tg-be the same person whose name
is subscribed to the foregoing instrument as such Peoo,ceniinr; & of
CLARK/TAYLOR, L.L.C., a Delaware limited liability company, appeared before me
and acknowledged that _,/& signed and delivered the said instrument as/47.s own
free and voluntary act and as the free and voluntary act of said c ¢t e/ %, /gt for
the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 7¢ day of  \Joc & V/ ,
/

Notary Public

1975 .

My Commission Expires:

"OFFICIAL SEAL"
LINDA BRUSTED

Notary Public, State of llinois
My Commission E.xpires 10/24/02
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

THAT PART OF HUBBARD'S SUBDIVISION OF ELOCKS 111 ARND 112 AND THAT PART OF THE
SUBDIVISZONS OF BLOCKS 101 AND 102 (TAKEN AE A TRACT, INCLUDING ALLEYS}, ALL IN
THE SCHOOL SECTION ADDITION TO CHICAGO IN THE SOUTHEAST 1/4 OF SECTION 16,
TOWNSHIP 39 WORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS

FOLLOWS :

BEGINNING AT THL NCITHEAST CORNER OF LOT 1 IN E.K. HUBBARD'E SUBDIVISION OF BLOCK
112; THRENCE SOUTH 0 DZGREES 04 MINUTES 27 SECONDS EARST 794.79 FEET, ALONG THE
WEST LINE OF SQUTE I.SALLE STREET, TO THE SOUTHEAST CORNER OF 1OT 24 IN E.X.
HUBBARD’S BUBDIVISION OF NLACK 11%1; THENCE NORTH B89 DEGREES 53 MINUTES 36 SECONDS
WEST 221.40 FEET, ALONG {7.£ NORTH LINE OF WEST POLX STREET, TO THE SQUIEBWEST
CORNER OF LOT 48 IN THE SUBI IVASION OF ELOCK 102; THENCE NORTH 0 DEGREES 02
MINUTES 38 SECONDS EAST 79%4.77 TRET, ALONG THE EAST LINRE OF SOUTE SHERMAN STREET,
TO THE NORTEWEST CORNER OF LOT % TN THE SUBDIVISION OF BLOCK 101; THENCE EOUTH 69
DEGREES 53 MINUTES 48 SBECONDS EAJT ~19.76€ FEET, ALONG THE SOUTH LINE OF WEST
HARRIBON STREET, TO THE HEREINABQVE DESCRIBED POINT OF BEGIMNNING, IN COOK COUNTY,

ILLINOIS.

PARCEL 2:

THAT PART OF BLOCKS 107 AND 10§ IN SCHOOL BECT.LOW ADDITION TO CHICAGC IN SECTION
16, TOWNSEIP 39 NORTH, RANGE 14 EAST OF THE THIRD PF.LICIPAL MERIDIAN, AND THAT
PART OF VARIOUS LOTS AND STREET IN STOWELL‘S BUBDIVISIUW OF BLOCKS 106 AND 107 IN
SATD SCHOOL ADDITION TO CHICAGO AND PART OF STOWELL 87L7¢ OR CANWAL IN SAID BLOCK
107, ALL TAKEN AS A TRACT, BOUNDED AND DESCRIRED AS FOLLOYC-

BEQINNING AT THE POINT OF INTERSECTION OF THE WEST LINE OF SOUTH CLARK STREET AS

WIDENED—(SATD WEST HLINE-BEING—20-00-FEET WEIT-OP-AND-PARALLEL HITY-THE-BAST—LINE
OF BATD BLOCK 107) WITH THE NORTH LINE OF ROOSEVELT ROAD (BEING THE SOUTH LINE OF

SAID BLOCK 107); THENCE NORTH 89 DEGREES 57 MINUTES 15 SECONDS WEsT A7ONG SAID
NORTE LINE OF WEST ROOSEVELT ROAD, 218.95 FEET; THENCE NORTHWESTERLY 127.56 FEET
AIONG THE ARC OF A CIRCLE CONVEX WESTERLY, HAVING A RADIUS OF 1878.2¢ FEPT AND
WHOSE CHORD OF 127.53 FEET BEARS NORTH 8 DEGREES 55 MINUTES 58 SECONDS VBLIT TO A
POINT; THENCE NORTH ¢ DEGREBS 59 MINUTES 14 SECONDS WEST ALONG A LINE TANGENT TO
THE LAST DESCRIBED ARC, 691.35 FEET TO A POINT; THENCE NORTHWESTERLY 32.10 FEET
ALONG THE ARC OF A CIRCLE TANGENT TO THE LAST DESCRIBED COURSE, CONVEX WESTERLY
HAVING A RADIUS OF 1309,05 FEET AND WHOSE CHORD OF 32.10 FEET BEARS NORTH 6
DEGREEE 17 MINUTES 04 SECONDS WEST TO THE POINT OF INTERSECTION WITH TEE SOUTH
LINE OF WEST TAYLOR STREET AS VACATED PER ORDINANCE PASSED FERRUARY :1, 1901,
SAID POINT BEING 70.46 FEET WEST OF THE SOUTHERLY EXTENSION OF THE WEST LINE OF
SOUTH LASALLE STREET (SAID WEST LINE OF SOUTH LASALLE STREET BEING THE EAST LINE
OF LOTS 1 THROUGH 16 IN W.S. GURNEE’S SUBDIVISION OF BLOCK 104 AND THE WEST 1/2
OF BLOCK 109 IN THE AFORESAID SCHOOL SECTION ADDITION); THENCE SOUTH 09 DEGREES
55 MINUTES 02 SECONDS EAST ALONG SAID SOUTH LINE 70.46 FEET TO THE SOUTHERLY
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EXTENSION OF THE WEST LINE OF THE AFORESAID SOUTH LASALLE STREET; THENCE SOUTH 0
DEGREES 00 MINUTES 27 SECONDS WEST ALONG SAID SOUTHERLY EXTENSION, 381.35 FEET TO THE
NORTH LINE OF LOT § IN THE AFORESAID STOWELL'S SUBDIVISION; THENCE NORTH 89 DEGREES
5§ MINUTES 02 SECONDS WEST ALONG SAID NORTH LINE OF LOT 6, 4.05 FEET TO THE NORTHWEST
CORNER OF SAID LOT &; THENCE SOUTH 0 DEGREES 00 MINUTES 00 SECONDS WEST ALONG THE
WEST LINE OF SAID LOT 6 AND ITS EXTENSION, 108.00 FEET TO THE CENTER LINE OF WEST
STOWELL STREET IN THE AFORESAID STOWELL'S SUBDIVISION; THENCE SOUTH 83 DEGREES 56
MINUTES 02 SECONDS EAST ALONG SAID CENTER LINE, 138.00 FEET T0 A LINE 122.0C FEET
WEST OF AND PARALLEL WITH THE AFORESAID WEST LINE OF SOUTH CLARK STREET AS WIDENED:
THENCE SOUTH 0 DEGREES 00 MINUTES 00 SECONDS WEST ALONG SAID PARALLEL LINE, 213.60
FEET TO THE POINT OF INTERSECTION WITH A LINE DRRWN 141.00 FEET NORTH OF AND PARALLEL
WITH THE NORTE LJWE OF THE AFORESAID ROOSEVELT ROAD; THENCE SOUTH 89 DEGREES 57
MINUTES 15 SECONDS FAST ALONG SAID PARALLEL LINE 122.00 FEET TO THE WEST LINE OF THE
AFOREMENTIONED SOUTLF CULARK STREET AS WIDENED; THENCE SOUTH 0 DEGREES 00 MINUTES 00
SECONDS WEST ALONG SAT4 WEST LINE, 141.00 FEET TO THE HEREINABOVE DESIGNATED POINT. OF

BEGINNING, IN COOX COUNTY. ILLINOIS.

PARCEL J3:

THAT PART OF BLOCKS 103 THROUGE 11(¢, EOTE INCLUSIVE. IN THE "SCHOOL SECTION ADDITION
TO CHICAGO IN THE SOUTHEAST 1/4 OF SIrTION 16. TOWNSHIP 39 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, TOGETHER *iTH THAT PART OF VARIOUS STREETS, ALLEY AND
STOWELL SLIP (OR CANAL), ALL TAKEN AS A 1TACT, BOUNDED 'AND: DESCRIBED ‘AS 'FOLLOWS :

COMMENCING AT THE POINT OF INTERSECTION OF THE WEST LINE OF SOUTH CLARK STREET AS
WIDENED (SAID WEST LINE BEING 20.00 FEET WEST UF AND PARALLEL WITH THE ERST LINE OF
SAID BLOCK 107) WITH THE NORTH LINE OF WEST ROOSAVELT ROAD (BEING THE SCUTH LINE OF
SAID BLOCK 107); THENCE NORTH 89 DEGREES $7 MINUTES L7 SECONDS WEST ALONG SAID NORTE
LINE OF WEST ROOSEVELT ROAD, 218.95 FEET TO THE POINT o BEGINNING OF THE TRACT
HEREIN DESCRIBED; THENCE NORTHWESTERLY 127.56 FEET ALONG ¥ ARC OF A CIRCLE CONVEX
WESTERLY, HAVING A RADIUS OF 1878.24 FEET AND WHOSE CHORNM OF 127.53 FEET BEARS NORTH
8 DEGREES 55 MINUTES S8 SECONDS WEST, TO A POINT: THENCE NOIMl 6 DEGREES 59 MINUTES
14 SECONDS WEST ALONG A LINE TANGENT TO THE LAST DESCRIBED ARS, 691.35 FEET TO A
POINT; THENCE NORTHWESTERLY 32.120 FEET ALONG THE ARC OF A CIRCL: TANGENT TO THE LAST
DESCRIBED COURSE, CONVEX WESTERLY HAVING A RADIUS OF 1309.05 FEEL AND WHOSE CHORD OF
32.10 FEET BEARS NORTH 6 DEGREES 17 MINUTES 04 SECONDS WEST, TO THE POINT OF
INTERSECTION WITH THE SOUTH LINE OF WEST TAYLOR STREET AS VACATED PEk CLIINANCE
PASSED FEBRUARY 11, 1901, SAID POINT BEING 70.46 FEET WEST OF THE SOUTEZF{Y EXTENSION
OF THE WBST LINE OF SOUTH LASALLE STREET (SAID WEST LINE OF SOUTH LASALLE STREET’
BEING THE EAST LINE OF LOTS 1 TEROUGH 16 IN W.S. GURNEE’S SUBDIVISION OF BLOCK 104
AND THE WEST 1/2 OF BLOCK 109 IN THE APFORESAID SCHOOL SECTION ADDITION) ; THENCE'
CONTINUING NORTHWESTERLY 126.25 FEET ALONG A CONTINUATION OF THE LAST DESCRIBED ARC,
BEING CONVEX WESTERLY, HAVING A RADIUS OF 1309.05 FEET AND WHOSE CHORD OF 126.20 FEET
BEARS NORTH 2 DEGREES 49 MINUTES 05 $SBCONDS WEST TO A POINT; THENCE NORTH O DEGREES
03 MINUTES 23 SECONDS WEST ALONG A LINE TANGENT TO THE LAST DESCRIBED ARC, 517.91
FEET; TEENCE NORTH 7 DEGREES 54 MINUTES 438 SECONDS BAST, 194.26 FEET TO A POINT ON
THE SOUTE LINE OF WEST POLX STREET, SAID POINT BEING 50.54 FEET WEST OF THE NORTHEAST
CORNER OF LOT 3 IN BLOCK 110 IN ADAMS AND PARXER’S SUBDIVISION OF BLOCKS 103 AND 110
IN THE AFORESAID SCHOOL SECTION ADDITION TO CHICAGO; THENCE NORTH 89 DEGREES 53
MINUTES 26 SECONDS WEST ALOCNG THE SOUTH LINE OF WEST FOLK STREET, 166.57 FEET TO THE
NORTHWEST CORNER OF LOT 1 IN BLOCK 103 IN AFORESAID ADAMS AND PARKER’S SUBDIVISION;
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THENCE SOUTH 0 DEGREES 02 MINUTES 09 SECONDS EAST, ALONG THE EAST LINE.OF SOUTH
SHERMAN STREET AND ITS SOUTHERLY EXTENSION, 1217.87 FEST TO THE SOUTH LINE OF BLOCK
105 IN THE AFORESAID SCHOOL SECTION ADDITION TO CHICAGO (BEING ALSO THE NORTH LINE OF
STOWELL’S SUBDIVISION OF BLOCKS 106 AND 107 IN THE AFORESAID $CHOOL SECTION ADDITION
TO CHICAGO); THENCE SOUTE 89 DEGREES 56 MINUTES 02 SECONDS EAST 122.14 FEET TO A
POINT ON THE NORTH LINE OF LOT 9 IN STOWELL‘S. SUBDIVISION, SAID DPOINT BEING 40.00
FEET WEST OF THE NORTHEAST CORNER THEREOF; THENCE SOUTE 9 DEGREES 27 MINUTES 37
SECONDS EAST 91.26 FEET TO A POINT ON THE NORTH LINE OF WEST STOWELL STREET, SAID
POINT BEING 25.00 FEET WEST OF THE SOUTHEAST CORNER OF THE AFORESAID LOT 9: THENCE
SOUTH 4 DEGREES 45 MINUTES 47 SECONDS EAST 36.13 FEET TO A POINT ON THE SOUTH LINE OF
WEST STOWELL STREET (BEING ALSO THE NORTH LINE OF LOT 15 IN THE AFORESAID STOWELL'S
SUBDIVISION), SAID POINT BEING 334.00 FEET WEST OF THE AFORESAID WEST LINE OF SOUTH
CLARK STREET AS WiDENED (BEING ALSO 334.00 FEET WEST OF THE NORTHEAST CORNER OF LOT
17 IN STOWELL'S SUZDIVISION); TEENCE SOUTH 6 DEGREES 24 MINUTES 51 SECONDS EAST
196.93 FEET TO A PGINT ON THE CENTER LINE OF STOWBLL SLIP (OR CANAL), SAID POINT
BEING ON A LINE DRAV.( %41.00 FEET NORTH OF AND PARALLEL WITH THE NORTH LINE OF WEST
ROOSEVELT ROAD; THENCE NUPTE 89 DEGREES 57 MINUTES 1S SECONDS WEST, ALONG THE
AFORESATD LINE DRAWN 141.00 FEET NORTH AND PARALLEL,. 83.00 FEET; THENCE SOUTH 0
DEGREES 00 MINUTES 00 SECOMZS EAST, ALONG A LINE DRAWN PARALLEL WITH THE WEST LINE OF
SOUTH CLARK STREET; 141.00 FELT TO THE AFORESAID :NORTH.LINE'OF WEST ROOSEVELT ROAD;
THENCE SOUTH 89 LEGREBES 57 MINUZES 15 SECONDS EAST, ALONG SAID NORTH LINE, 181.05 -
FEET TO THE HEREINABOVE DESIGNATEL PCINT OF BEGIMNING, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

THAT PART OF BLOCK 108 IN SCHOOL SECTION ADLITION TO CHICAGO IN SECTION 16, TOWNSRIP
39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL “ZRIDIAN, AND THAT FART OF VARIOUS
LOTS, STREET AND VACATED ALLEY IN STOWELL’S SUBDLVLSION OF BLOCKS 106 AND 107 IN SAID
SCHOOL SECTION ARDITION AND PART OF STOWELL SLIP OX CANAL IN SAID BLOCK 107, ALL
TAKEN AS A TRACT, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTH LINE C7 WEST TAYLOR STREET (BEING
ALSO THE NORTH LINE OF SRID BLOCK 108) WITE THE WEST LINE CP LOUTH CLARK STREETAS.
WIDENED, SAID WEST LINE BEING 20.00 FEET WEST CF AND PARALLEL v ITd THE .EAST LINE OF
THE AFORESAID BLOCKS 108 AND 108; THENCE SOUTH 0 DEGREES 00 MINUTSS 00 SECONDS WEST
ALONG SAID WEST LINE OF SOUTH CLARK STREET AS WIDENED 702.391 FEET T/, A LINE DRAWN
3141.00 FEET NORIR OF AND PARALLEL WITH THE NORTH LINE OF ROOSEVELT X’ (SAID NORTH
LINE BEING THE SOUTH LINE OF THE AFORESAID BLOCK 107); THENCE NORTE 8% LF3REES 57
MINUTES 15 SECONDS WEST ALONG SAID PARALLEL LINE 122.00 FEEY: THENCE NORTH b DEGREES
00 MINUTES 00 SECONDS EAST ALONG A LINE PARALLEL WITH SAID WEST LINE OF SO(NYL CLARK
STREET AS WIDENED, 213.60 FEET TO THE CENTER LINE OF WEST STOWELL STREET IN THE
AFORESAID STOWELL'S SUBDIVISION; THENCE NORTH 89 DEGREES 56 MINUTES 02 SECONDS WEST
ALONG SAID CENTER LINE, 138.00 FEET TO THE SQUTEERLY EXTENSION OF THE WEST LINE OF
LOT 6 IN SAID STOWELL'S SUBDIVISION; THENCE NORTH 0 DEGREES 00 MINUTES 00 SECONDS
ERST, 108.00 FEET ALONG THE WEST LINE OF SAID LOT &; THENCE SOUTH 89 DEGREES 56
MINUTES 02 SECONDS EAST ALONG THE NORTE LINE OF SAID LOT 6, 4.0S FEET TO THE POINT OF
INTERSECTION WITE THE SOUTHERLY EXTENSION OF THE WEST LINE OF SOUTH LASALLE STREET
(SAID WEST LINE OF LASALLE STREET RBEING THE EAST LINE OF LOTS 1 THROUGH 16 IN W.S.
GURNEE'S SUBDIVISION OF BLOCK 104 AND THE WEST 1/2 OF BLOCK 109 IN THE AFORESAID.
SCHCOL SECTION ADDITION):; THENCE NORTH 0 DEGREES 00 MINUTES 27 SECONDS EAST ALONG
SAID SOUTHERLY EXTENSION 381.35 FEET TO THE SOUTH LINE OF THE AFORESAID WEST TAYLOR
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STREET; THENCE SQUTH 89 DEGREES 56 MINUTES 02 SECONDS EAST ALONG SAID SOUTH LINE
255.91 FEET TO THE HBREINABOVE DESIGNATED POINT OF BEGINNING. IN COOK COUNTY,

ILLINOIS.

PARCEL 5:

THE UNDIVIDED OME-HALF INTEREST IN THE FOLLOWING DESCRIBED PROPERTY VESTED IN THE
INSURED:

THAT PART OF BLOCK 439 IN SCHOCL SECTION ADDITION TO CHICAGO, AND ALL OF LOTS 23, 26
AND 29 AND THAT PAR! fF LOTS 19, 20, 24, 25 AND 30, AND PART OF THE NORTH AND SOUTH
10 FOOT ALLEY LYING WiS" OF AND ADJOINING SAID LOTS 19, 24, 25 AND 30 IN BLOCK 110 IN
ADAMS AND PARKER'S SUBDIVLSION OF BLOCKS 103 AND 110 IN SAID SCHOOL SECTION ADDITION
“TO CEICAGO IN SECTION 16, TUYNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ALL TAXEN AS A TRXII, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSZCTINN OF THE NORTH LINE OF WBST TAYLOR STREET (BEING
THE SOUTH LINE OF SAID BLOCK 109) \(ITL THE EAST LINE OF SOUTH LASALLE STREET (BEING A
LINE 40.00 FEET EAST OF AND PARALLEL WITH THE EAST LINE OF LOTS 1 THROUGH 16 IN W.S.
GURNEE’S SUBDIVISION OF BIOCK 104 AND TAF ¥EST '1/2 OF BLOCK 109 IN THE AFORESAID - -
SCHOOL SECTION ADDITION); THENCE NORTH 0 L ZGREES 00 MINUTES 27 SECONDS ERST, 537.78
FEET ALONG SAID EAST LINE OF SOUTE LASALLE SYWREET AND THE WEST LINE CF THE AFORESAID
LOTS 29, 26, 23 AND 20 (IN ADAMS AND PARKER'S- STRDIVISION) TO THE SOUTH LINE OF THE
NORTH 1/2 OF SAID LOT 20; THENCE SOUTH 89 DEGREZS 5S4 MINUTES 18 ‘SECONDS EAST ALONG
SAID SOUTH LINE AND ITS EXTENSION, 125.83 FEET TU 74N POINT OF INTERSECTION WITH A
LINE DRANN 90.00 FEET WEST OF AND PARALLEL WITH THE Y£S5T LINE OF SOUTH CLARK STREET
AS WIDENED, SAID WEST LINE BEING 20.00 FEET WEST OF TU= EAST LINE OF THE AFORESAID
BLOCK 109; THENCE SOUTH 0 DEGREES 00 MINUTES 00 SECONDS WEST ALONG SAID LINE DRAWN
90.00 FEET WEST AND PARALLEL, 13%.60 FEET TO THE SOUTH LInF OF SAID LOT 30; THENCE
SOUTH 89 DEGRBES 54 MINUTES 45 SECONDS EAST ALONG SAID SOUTI! LINRE 50.00 FEET TO THE.
AFORESAID WEST LINE OF SOUTH CLARK STREET AS WIDENED: THENCE SCOUP O DEGREES 00
MINUTES 00 SECONDS WEST ALONG SAID WEST LINE OF SOUTH CLARK STREFT AS WIDENED, 396.08
FEET TO THE AFORESAID NORTH LINE OF WEST TAYLOR STREET; THENCE NOKTH < DEGREES 56
MINUTES 02 SECONDS WEST ALONG SAID NORTH LINE 215.50 FEBT TO THE HERRINATOVE
DESIGNATED POINT OF 2BGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 6:

THE UNDIVIDED ONE-HALF INTERBST IN THE FOLLOWING DESCRIBED PROPERTY VESTED IN THE
INSURED:

THAT PART OF LOTS 3, 4, 9, 10, 15, 16, 21, 22, 27 AND 28 IN BLOCK 110 IN ADAMS AND
PARKER’S SUBDIVISION OF BLOCKS 103 AND 110 IN SCHOOL SECTICN ADDITION TO CHICAGO IN
SECTION 16. TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ALSO
THAT PART OF LOTS 1 TO 16, BOTH INCLUSIVE, IN BLOCK 109 OF W.S. GURNEE'S SURDIVISION
OF BLOCK 104 AND THE WEST 1/2 OF BLOCX 109 IN SAID SCHOOL SECTION ADDITICN TO
CHICAGO, ALSO THAT PART OF WEST TAYLOR STREET VACATED PER ORDINANCE PASSED FEERUARY
11, 1901, ALL TAKEN AS A TRACT, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF THE APORESAID LOT 3 IN ADAMS AND PARKER'S
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SUBDIVISION: THENCE SOUTH 0 DEGREES 00 MINUTES 27 SECONDS WEST ALONG THE WEST LINE OF
SOUTH LASALLE STREET AND ITS EXTENSION, BEING ALSC THE EAST LINE OF THE AFORESAID
LOTS AND TEEIR EXTENSION, 836.35 FEET TO TRE“SOUTH LINE OF WEST TAYLOR STREET; THENCE
NORTH 89 DEGREES 56 MINUTES 02 SECONDS WEST ALONG THE SOUTR LINE OF VACATED WEST
TAYLOR STREET PER ORDINANCE PASSED FEBRUARY 11, 1901, 70.46 FEET; THENCE
NORTHWESTERLY 126€.25 FEET, ALONG THE ARC OF A CIRCLE CONVEX WESTERLY HAVING A RADIUS
OF 1309.05 FEET AND WHOSE CHORD OF 126.20 FEET BEARS NORTH 2 DEGREES 49 MINUTES 09
SECONDS WEST, TO A POINT; THENCE NORTH 0 DEGREES 03 MINUTES 23 SECONDS WEST ALONG A
LINE TANGENT TO THE LAST DESCRIBED ARC, 517.91 FEET; THENCE NORTH 7 DEGREES 54
MINUTES 48 SECONDS EAST, 194.26 FEET TO A POINT ON THE SOUTH LINE OF WEST POLK STREET
(BEING THE NORTH LINE OF THE AFORESAID LOT 3 IN ADAMS AND PARKER’S SUBDIVISION), SAID
POINT BEING 50.54 FEET WEST OF THE HEREINABOVE DESIGNATED POINT OF BEGINNING: THENCE
SOUTH 89 DEGREES <3 MINUTES 28 SECONDS EAST ALONG SAID SOUTH LINE, 50.54 FEET T0 THE
HEREINABOVE DESIGUATED POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL "7:

10TS 2, 5, 8, 11, 14, 17, 20, 23, 26 AND 25 IN BLOCK 103 OF ADAMS AND PARKER'S
SUBDIVISION OF BLOCKS 103 AND 120 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION
16, TOWNSEIP 39 NORTH, RANGE ¢ FiST OF THE THIRD PRINCIPAL MERIDIAN, ALSO LOTS 4-TO
32, BOTH INCLUSIVE, IN BLOCK 104 O7 TURNER'S SUBDIVISION OF BLOCKS 104 AND THE WEST
1/2 OF BLOCK 109 IN SCHOOL SECTION ADNITION TO CHICAGO IN SECTION 16, IN COOK COUNTY,

ILLINOIS.

PARCEL 8:

THAT PART OF BLOCKS 105 AND 106 IN SCHOOL SECTIMN ADDITION TO CHICAGO IN SECTION 16,
TOWNSELI® 39 NORTH, RANGE 14 EAST OF THE THIRD PRL%CUPAL MERIDIAN, AND OF 1OTS 9 TO 15
IN STOWELL'S SUBDIVISION OF BLOCKS 106 AND 107 IN S<HUOL SECTION ADDITION TO CHICAGO
IN SECTION 16, TOWNSHIP 29 NORTH, RANGE 14 EAST OF T4E T2IRD PRINCIPAL. MERIDIAN,
BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTH LINE OF WEST ROOSEVELT ROAF, 400 FEET WEST OF THE
WEST LINE OF SOUTH CLARK STREET; THENCE NORTH ALONG A LINE PAW.LLEL WITH AND 400 FEET
WEST OF SAID WEST LINE OF CLARK STREET, A DISTANCE OF 141 FEET, MORE OR LESS, TO THE
CENTER OF A CANAL SLIP; THENCE EAST ALONG A LINE PARALLEL WITH AND 141 FEET NORTH OF
THE NORTH LINE OF SAID ROOSEVELT ROAD A DISTANCE OF €9 FEET; THENCE MNUP(HWESTERLY
ALONG A STRAIGET LINE TO A POINT IN THE NORTE LINE OF LOT 15 IN SAID STOWELL'S
SUBDIVISION, 334 FEET WEST OF THE WEST LINE OF SOUTH CLARK STREET; THENCE
NORTEWESTERLY TO A POINT IN THE SOUTH LINE OF LOT 9 IN SAID STOWELL'S SUBLIVISION. 25
FEET WEST OF THE EAST LINE OF SAID LOT 9; THENCE NORTHWESTERLY 70 A POINT IN THE
NORTH LINE OF SAID LOT 9, 40 FEET WEST OF THE EAST LINE OF SAID LOT 39; THENCE
WESTERLY ALONG THE NORTH LINE OF SAID LOT $ TO A POINT IN THE EAST LINE, EXTENDED
SOUTHERLY, OF SHERMAN STREET; THENCE NORTE ALONG SAID EAST LINE EXTENDED 10 A POINT
IN THE NORTH LINE OF BLOCK 105, AFORESAID; THENCE WEST ALCNG THE NORTH LINE OF SAID
SLOCK 105 TO A POINT ON THE WEST LINE OF SOUTH WELLS STREET, AS SAME NOW EXISTS NORTH
OF TAYLOR STREET, PRODUCED SOUTH; RUNNING THENCE SOUTE ALONG SAID WEST LINE OF SOUTH
WELLS STREET, PRODUCED SOUTH, A DISTANCE OF 100.90 FEET; THENCE SOUTHERLY ALONG A
CURVED LINE TANGENTIAL TO THE LAST DESCRIBED COURSE, CONVEX TC THE WEBST AND HAVING A
RADIUS OF 1910.08 FEST, A DISTANCE OF 180.16 FEET TO THE POINT OF TANGENCY, SAID
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POINT BEING 280.8 FEET SOUTH FROM THE SOUTH LINE OF TAYLOR STREET, PRODUCED EAST,
MEASURED PARALLEL WITH THE WEST LINE OF SOUTH CLARK STREET, AND 787.21 FEET WEST OF
THE WEST LINE OF SOUTH CLARK STREET, AS NOW ESTABLISHED, MEASURED FARALLEL WITH THE
SOUTH LINE OF TAYLOR STREET; THENCE RUNNING SOUTHERLY ALONG A STRAIGHT LINE, A
DISTANCE OF 508.47 FEET TC 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
70 THE WEST LINE OF SOUTH CLARK STREET AND 739.73 FEET WEST FROM THE WEST LINE OF
CLARK STREET, AS NOW ESTARLISHED, MEASURED PARALLEL WITH THE NORTH LINE OF WEST
ROOSEVELT ROAD; THENCE SOUTHERLY ALONG A CURVED LINE TANGENTIAL TO THE LAST DESCRIBED
COURSE, CONVEX TO THE WEST, AND HAVING A RADIUS OF 1910.08 FEET A DISTANCE OF 57.64
FBET TO A POINT 7N THE NORTH LINE OF WEST ROOSEVELT ROAD, AS NOW WIDENED, SAID POINT
BRING 733.41 FLEL WEST OF THE WEST LINE OF SOUTH CLARK STREET, AS NOW ESTABLISHED, AS
MEASURED ALONG TES i<ORTE LINE OF WEST ROOSEVELT STREET AS. NOW WIDENWED; THENCE EAST
ALONG THE NORTH LING U7 WEST ROOSEVELT ROAD TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS.

PARCEL 9:

THE UNDIVIDED ONB-HALF INTEREST 1Y AlL OF THE FOLLOWING DESCRIBED PROPERTY, EXCEPT
LOT 7, VESTED IN THE INSURED AND AL QF LOT 77 .

THAT PART OF GEORGE MERRILL’S SURDIVISI{* OF BLOCK 100 AND THAT PART OF T.G. WRIGHT’'S
SUBDIVISION OF BLOCK 113 (TAKEN AS A TRALT, INCLUDING VACATED ALLEY) ALL. IN THE
SCHOOL SECTION ADDITION TO CHICAGO, IN THE WORTEEAST 1/4 OF SECTION 16, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MZRIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF LOT 1 IN T.G. “RIGET'S SUBDIVISION OF BLOCK
113; THENCE SOUTH 0 DEGREES 0S MINUTES 33 SECONDS WEST. ALONG THE EAST LINE OF LOTS 1
AND € IN SAID SUBDIVISION, A DISTANCE OF 94.83 FEET TO 7al POINT OF BEGINNING OF THE.
TRACT HEREIN DESCRIBED; THENCE SOUTH 0 DEGREES 05 MDIU'IQS 23 SECONDS WEST, ALONG THE
EAST LINE OF LOTS 6, 7, 12, 13. 18, 19 AND 24 IN THE AFOREGAID T.G. WRIGHT'S
SUBDIVISION, A DISTANCE OF 302.69 FEET TO THE SOUTHEAST CORMLR OF LOT 24; THENCE
NORTH 89 DEGREES 53 MINUTES 45 SECONDS WEST, ALONG THE SOUTH LIN¥ COF LOT 24 IN T.G.
WRIGHT'S SUBDIVISION AND ALSO ALONG THE. SOUTH LINE OF LOT 17 IN 1RE AFORESAID GEORGE
W. MERRILL'S SUBDIVISION, A DISTANCE.OF 209.60 FEERT TO THE SOUTHWEST (ORNER OF SAID
LOT 17; THENCE NORTH 0 DEGREES 02 MINUTES 20 SECONDS WEST, ALONG TH: #W.8T LINE OF
LOTS 17 THROUGH 23 (BOTH INCLUSIVE)} IN GEORGE W. MERRILL'S SUBDIVISION, A DISTANCE OF
302.04 FEET TO A FOINT ON THE WEST LINE OF LOT 23 WHICH IS $5.63 FEET SOTIYITRLY OF
THE NORTHWEST CORNER OF LOT 24; THENCE NORTH 69 DEGREES 55 MINUTES 40 SECQXLS EAST
210.30 FEET TO THE HEREINMABOVE DESCRIBED POINT OF BEGINNING, IN COOK COUNTY,

ILLINOIS.

PARCEL 10:

THE UNDIVIDED ONE-HALF INTEREST IN THE FOLLOWING DESCRIBED PROPERTY VESTED IN THE
INSURED:

A PERPETUAL EASEMENT TO USE FOR RAILROAD STATICN PURPOSES (BUT IN NO EVENT FOR THE
CONSTRUCTION OR OPERATION OF ANY RAILROAD TRACKS) THE FOLLOWING DESCRIBED RERL

PROPERTY:
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THAT PART OF LOTS 4, 5, 8, 9, 12, 13 AND 16 IN GECRGE W. MERRILL'S SUEDIVISION OF
BI,OCK 100, AND THAT PART OF SOUTH SEERMAN STREET VACATED BY ORDINANCE PASSED NOVEMBER
10, 1952, (ALL TAKEN AS A TRACT) IN THE SCHOOL SECTION ADDITION TO CHICAGO IN THE
NORTHEAST 1/4 OF SECTION 16, TOWNSHIP 35 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL

MERIDIAN, DESCRIBED AS FOLLOWS:
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BEGINNING AT A POINT IN 1OT 4, SAID POINT BEING 48.00 FEET WEST OF THE EAST LINE OF
SAID LOT (MEARSURED AT A RIGHT ANGLE TO SAID EAST LINE) AND 0.86 FEET NORTH OF THE
SOUTH LINE OF LOT 4 (MEASURED AT A RIGHT ANGLE TO SAID SOUTH LINE); THENCE SOUTH ¢
DEGREES 02 MINUTES 20 SECONDS EAST, ALONG A LINE DRAWN PARALLEL WITH AND 48.00 FEET
WEST OF THE EAST LINE OF THE AFORESAID LOTS 4, 5, 8, %, 12, 13 AND 16, A DISTANCE OF
257.16 FEET TO' X BOINT IN LOT 16 WHICH IS 45.00 FEET NORTH OF THE SOUTE LINE OF SAID
LOT (MEASURED Al A RIGHT ANGLE TO SAID SOUTH LINE}; THENCE SOUTH 46 DEGREES 12
MINUTES 36 SECCNDS EAST 65,15 FEET TO A POINT ON THE SOUTH LINE OF LOT 16 WHICH IS
1.00 FEET WESTERLi Ui THE SOUTHEAST CORNER OF SAID LOT; THENCE SOUTH 89 DEGREES 53
MINUTES 48 SECONDS #/.S7, ALONG THE SOUTH LINE OF LOT 16 AND ITS EASTERLY EXTENSICN,
§1.00 FEET TO THE SOUITWSST CORNER OF LOT 17 IN TEE AFORESAID GEORGE W. MERRILL’S
SUBDIVISION; THENCE NORJH 0 DEGREES 02 MINUTES 20 SECONDS WEST, ALONG THE WEST LINE
OF LOTS 17 TEROUGH 23 (BOTH INCLUSIVE) IN SAID SUBDIVISION, A DISTANCE OF 306.02 FEET
TG A POINT ON THE WEST LINE SF LOT 23 WHICH IS 51.6S FEET SOUTHERLY OF THE NORTHWEST
CORNER OF LOT 24; THENCE SOUTH P» DEGREES 57 MINUTES 40 SECONDS WEST, ALONG A LINE
DRAWN PERPENDICULAR TO THE LAST DRSCRIBED LINE, A DISTANCE OF 20.00 FEET; THENCE
SOUTH ¢ DEGREES 02 MINUTES 20 SECCNTS EAST, ALONG A LINE DRAWN PERPENDICULAR TO THE
LAST DESCRIBED LINE, A DISTANCE OF 3.534 FEET TO A POINT WHICH IS 1.35 FEET NORTHERLY
OF THE WESTERLY EXTENSION OF THE SOUTH LIN® OF LOT 23; THENCE SOUTH 89 DEGREES 48
MINUTES 59 SECONDS WEST 86.00 FEET TO THE HEREINABOVE DESCRIBED FOINT OF BEGINNING,

1IN COOK COUNTY, ILLINOIS;

(RUT ELCEPTING FROM SAID TRACT THAT PART FALLING N THE EAST 1/2 OF VACATED SHERMAN
T5TREERT)

CREATED BRY INDENTURE BETWEEN THE CITY OF CHICAGO, THE NEW YORK CENTRAL RAILROAD
COMPANY AND THE CHICAGO, ROCK ISLAND AND PACIFIC RAILROAP ('OMPANY, DATED NOVEMBER 24,
1953 AND RECORDED DECEMBER 11, 1853 AS DOCUMENT NO. 157905fF2

PARCEL 11:

THE UNDIVIDED ONE-HALF INTEREST IN THE FOLLOWING DESCRIBED PROPERTY VESTED IN THE
.INSURED:

THAT PART OF THE FOLLOWING DESCRIBED TRACT FALLING IN THE EAST 1/2 OF VACATED SHERMAN
STREET:

THAT PART OF LOTS 4, &, 8, 9, 12, 13 AND 16 IN GEORGE W. MERRILL'S SUBDIVISION OF
BLOCK 100, AND THAT PART OF SOUTH SHERMAN STREET VACATED BY ORDINANCE PASSED NOVEMBER
10, 1952, (ALL TAKEN AS A TRACT) IN THE SCHOOL SECTION APDITION TO CHICAGO IN THE
NORTHEAST 1/4 OF SECTION 16, TOWNSHIP 29 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN LOT 4, SAID POINT BEING 48.00 FEET WEST OF THE EAST LINE QF
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SAID LOT (MEASURED AT A RIGHT ANGLE TO SAID EAST LINE) AND 0.6& FEET NORTH OF THE
SOUTH LINE QOF LOT 4 (MEASURED AT A RIGHT ANGLE TQ SAID SOUTH LINE); THENCE SOUTH 0
DEGREES 02 MINUTES 20 SECONDS EAST, ALONG A LINE DRAWN PARALLEL WITH AND 48.00 FEET
WEST OF THE EAST LIWE OF THE AFORESAID LOTS 4, &, €, 9, 12, 13 AND lé, A DISTANCE OF
257.1% FEET TO A POINT IN LOT 16 WHICH IS 45.00 FEET NORTH OF THE SOUTH LINE OF SAID
LOT (MEASURED AT A RIGHT ANGLE TO SAID SOUTH LINE); THENCE SOUTH 4& DEGREES 12
MINUTES 36 SECONDS EAST £5.15 FEET TC A POINT ON THE SOUTH LINE OF LOT 16 WHICH IS
1.00 FEET WESTERLY OF THE SOUTHEAST CORNER OF SAID LOT; THENCE SQUTH 83 DEGREES 53
MINUTES 48 SECONDS EAST, ALONG THE SQUTH LINE OF LOT 16 AND ITS ERSTERLY EXTENSION,
£1.00 FEET TO THE SQUTHWEST CORNER OF LOT 17 IN THE AFORESAID GEORGE W. MERRILL'S
SUBDIVISION: TA®NCE NORTH 0 DEGREES 02 MINUTES 20 SECONDS WEST, ALONG THE WEST LINE
OF LOTS 17 TEHROU%A 23 {BOTH INCLUSIVE)} IN SAID SUBDIVISION, A DISTRNCE OF 306.02 FEET
TO A BQINT ON THE W.ST LINE OF LOT 23 WHICH IS 51.65 FEET SOUTHERLY OF THE NORTEWEST
CORNER OF LOT 24; T«E.rE SOUTH 89 DEGREES 57 MINUTES 40 SECONDS WEST, ALONG A LINE
DRAWN PERPENDICULAR TQ W¥'E LAST DESCRIBED LINE, A DISTANCE OF 20.00 FEET; THENCE
SOUTH ¢ DEGREES 02 MINUTFS 20 SECONDS EAST, ALONG A LINE DRAWN PERPENDICULAR TO THE
LAST DESCRIBED LINE, A DISTANCE OF 3.34 FEET TQ A POINT WHICH IS 1.35 FEET NORTHERLY
OF THE WESTERLY EXTENSION QF TIE SOUTH LINE OF LOT 22; THENCE SQUTH 89 DEGREES 48
MINUTES $£9 SECONDS WEST £8.00 IEET TO THE HEREINAROVE DESCRIBED POINT OF BEGINNING,

IN COOK COUNTY, ILLINOIE, .

PERMANENT INDEX NUMBERS, ALL BEING IN VLUME NO. 511;

17-16-241-060

-17-16-242-028
17-16-403-001
17-16-403-003
17-16-403-008
17-16-403-007
17=16-403-009
17-16-403-011
17-16-403-013
17-16-403-015
17-16-403-017
17-16-403-Q19
17-16-403-021
17-16-403-023
17-16-410-009
17-16-410-014
17-16-410-013
17-16-410-021
17-16-411-004
17-16-412-011
17-16-412-013

17-16+416-006

17-16-242-029
17-16-403-002
17-16-403-004
17-16-403-006
17-16-403-008
17-16-403-010
17-16-403-012
17-16-403-014

-17-16-403-016

i7-16-403-018

-17-16-403-020

17-16-403-032
17-16-403-024
17-16-410-012
17-16-410-015
17-16-410-020
17-16-411-003
17-16-422-010
17-16-412-012
17-16-416-005
17-16-416-007
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EXHIBIT A
LEGAL DESCRIPTION

together with (1) any and all buildings and structures and improvements, and any and
* all additions, altzrations, betterments or appurtenances thereto, now or at any time. i
hereafter situated, rlaced or constructed upon the property ("Property”} legally
described above or any part thereof, and all rights, titles and interest appurtenant
thereto, together with a:!right, title and interest of Mortgagor in and to all Personalty
(as defined in this Mortgage) and all goodwill, trademarks, tradenames, option rights,
purchase contracts and agrzements, books and records and general intangibles of
Mortgagor relating to the Property and Mortgaged Premises and all accounts,
accounts receivable, contract rig'ite, chooses in action, instruments, chattel paper
and other rights of Mortgagor for payment of money relating to the Property and
Mortgaged Premises and any other irtangible property of Mortgagor related to the
Property and Mortgaged Premises, including! without limitation any and all rights of
Mortgagor in, to or with respect to any and-ai' accounts maintained with Mortgagee
or any other party in which are held funds relating to the Impositions (as defined in
this Mortgage), insurance premiums, or tenants’ se:zurity deposits with respect to the
Property and Mortgaged Premises and all of Mortgrngor's right, title and interest in
and to all of the rents, issues, revenues, royalties, income, avails, proceeds, profits
and other benefits paid or payable by parties under anv znd all leases, subleases,
licenses, concessions or other agreements (written or oral, ;iow or hereafter in effect)
which grant occupancy, a possessory interest in and to, or the right to use the
Property and Mortgaged Premises or any part thereof or interest therein, and all
rights, privileges, authority and benefits of Mortgagor or the iandlord under such
leases (but under no circumstances any liabilities, obligations of risponsibilities
thereunder) or otherwise generated by or derived from the Property anda. Mortgaged
Premises and Mortgagor's rights to any and all documents, instruments, contracts or
agreements pertaining to the ownership, use, occupancy, possession, deva'aopment,
design, construction, financing, operation, alteration, repair, marketing, sale, iease or
enjoyment of the Property and Mortgaged Premises, including without limitation any
contracts for labor or materials, purchase orders, service contracts, maintenance
agreements, management contracts, lease agency agreements, sales agency
agreements, marketing contracts, loan or financing commitments, and payment,
performance or surety bonds, and all rights, privileges, authority and benefits
thereunder {but under no circumstances any liabilities, obligations or responsibilities
thereunder); (i) any and all rights, privileges, authority and benefits under any option,
articles of agreement for deed, installment contract or other contract or agreement
pursuant to which Mortgagor is granted any possessory, legal, equitable, beneficial or
other interest in the Property and Mortgaged Premises; (i) any and all rights
privileges, tenements, hereditaments, rights of way, rights of access, riparian rights,’

Doc. No.: 279456.v8
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mineral rights, homestead rights, easements, appendages and appurtenances in any
way appertaining thereto, and all right, title and interest of Mortgagor in and to any
streets, ways, alleys, waterways, strips or gores-of land adjoining the Property or any
part thereof; (iv} any and all betterments, additions, appurtenances, substitutions,
replacements and after acquired title or interests in the Property and Mortgaged
Premises and all reversions and remainders therein; and {v) any and all of Mortgagor's
right, title and interest in and to any judgment, award, remuneration, settlement,
compensation, recovery or proceeds heretofore made or hereafter to be made by any
governmental authority or insurance company to the present or any subsequent
owner of the Property and Mortgaged Premises, including those for any
condemnation of or casualty to the Property and Mortgaged Premises, or for any
vacation of, or change of grade in, any streets serving or affecting the Property and.
Mortgaged ©rimises.

Doc¢. No.: 279456.v8
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EXHIBIT B

PERMITTED ENCUMBRANCES

ThoseSchedule B title exceptions contained in the Title Commitment issued by
Ticor Title Insurance Company under Commitment No. 444062, dated July 7, 1999,
pertaining to the Mortzage Premises.




UNOFFICIAL COPYSS?ORSS'A‘

EXHIBIT C

RELEASE PLAN AND RELEASE PRICE SCHEDULE
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£ LOTUSIWORKN ! 230 PHRL SPROCID witt

SEGMENT $/SF TOTAL SEGMENT S AMOUNT "
SEGMENT | RELEASE | MINIMUM | MINIMUM RELEASE | . MINIMUM MINIMOM
SUBAREA SEGMENT | ARBA(SF) | PRICE | PAYOFE% | PAYOFF PRICE PAYOFF % PAYOFF:

I a 48,838 $70.00 87% $50.90 $3,418,660 87% $2.574.234
b 48,838 $70.00 87% $60,90 $3,418,660 87% $2,974244
¢ 48,338 $70.00 87% $60.90 $3.418,660 87% $2,574,234
d 48,838 $70.00 8% $60.90 $3,418,660 87% $2.974.234

Totai 195352 $70.00 87% $60.50 $13,674,640 B7%| 511,896,837

" PARK $0.00 0% $0.00 o 0% $0

il a 18,5875 $80.00 87% $69.60 $1,437,000 §7% $1,293,690
b 18.587.5 $80.00 87% $69.60 $1,487,000 87% $1,293,690

¢ 18,5875 $30.00 am% $69.60 $1,487,000 87% $1,293,690

d 18,587.5 $30.00 B7% $69.60 $1,487,000 87% $1,293,690
Tutal 74350 $30.00 8T% 36960 $5.548 000 : B7% §8,174,760|

v a | 33,300 $75.00 8T% $65.25 $2.497,500 87% $2,172,825
b 1 3,300 $75.00 7% $65.25 $2,497,500 87% $2.172.825

¢ | 1038 $75.00 87% $65.2501 . $876,000 87% $762,120

Total 76,267 ) $75.00 B7% $65.25 $5.871,000 % $5,107.770

t
i

; v a 54,899 2120.00 87% $104.40 $7.787.880 37% $6,775.456
b 20,875 $12050 a7% $104.40 $2,505,000 87% $2,179,350

c 23934 $120.00/ 87% $104.40 $2,872,080 87% $2,498,710

Total 109,708 s:zom{' 87T% $104.40 $13,164,960 BT%|  $11453515

Vi a 20,750 $105.00 57% $91.35 $2,178,750 a7% $1,895513
b 29,076 $105.00 Tl $91.35 $3,082.080 87% $2,655,093(

c 20,875 $105.00 “Th $91.35 $2,191,875 a7% $1,906,931

d 32,410 $105.00 B7% $91.35 $3,403,050 B7% $2,960,654

Total 103,191 $105.00 a1%| 89135 $10,326,655 B7% $9,419,190

Vi a 19,890 $115.00 87% 110705 $2,287,350 87% $1,980,995
Allright 50% 4 ($1.143,675 87% {$994,997]

Net to Project| I I $1,143675 B87% $994.997

\

b 19,890 $115.00 87% $100.05 $2.237.350 87% $1,589,995

Allright 50% {11,142 675 87% ($994.997]

Net to Project] $:,:47.675 7% $994,997

c 41,350 $115.00 87% $100.05 $4,755,.250 87% $4,137,068

Allright 50% ($2,377.625] 87% ($2,068,534

Tﬂet to Project 32377625 ~_87% $2.068 534

Totai £1,130 $115.00 87% $100.05 $9,329,850 S $8,117.057

Allright 50% {$4,664,975] 87% (84,058,528

[Net to Project $4,664.975 Biml T $4,058,528

vin a 61,855 $85.00 8T% $73.95 $5,257 675 87% £4574177
LNlﬁght 50% (52,628,833 87% ($.257,089

Net to Project $2,628,833 87% $2.287,089

b 23,350 $85.00 8% $73.55 $1.984,750 87% $1,726,733

Aliright 50% (8992,375 87% {$863,366

Net to Project $992,375 B7% $863,366

Total 85,205 $85.00 87% $73.95 $7,242 425 87% $6,300,910

Allright 50% ($3.621,213 87%|  ($3.150.455]

Net to Project $3.821213 37% $3,750,455

T TOTAL T 2o o) Y ¥ S MR 3.7 4 ¥ (1
Allright 50% ($8.266.188) 87% ($7.208.983]
NET TQ PROJECT $57.771.443| 87% $50,261,155{

Notes
1. The above subareas can be subdivided and sold under the provisions set forth in the mortgage agreement.
2. The denoled site areas are subject 1o public vacations and dedications, the placement of the 2.95 acre park
(Subarea I1), and the Melra easement.
3. Subareas Vil & VIl are owned 50% by Allright Parking. The above schedule accurately shows the remaining
50% that wouid be the proceeds fo the project. This amount is denoted as "Net to Project”.
4. In the event that the Gross Sale Proceeds exceeds the above Release Price for any parcet, the morigagee
will receive the above Minimum Payoff amount plus 75% of the positive sum of the Gross Sale Proceeds minus
the Release Price.
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Dustrative Development "‘"":
Scararip - Plan

e i | LaBalle Park
. Chlagn, IL
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EXHIBIT D

PD AMENDMENT
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88332 JOURNAL--CITY COUNCIL--CHICAGO 1/20/99

Reclassification Of Area Shown On Map Number 2-F.
(As Amended)
(Application Number 123356)

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. That the Chicago Zoning Ordinance be amended by changing all
the Residential Business Planned Development Number 523 symbols and
indications a5 shown on Map Number 2-F in the area bounded by:

West Polk Strrz(; South LaSalle Street; a line 258.501 feet south of and
approximately paajle! to West Polk Street; a line 125.683 feet east of and
approximately paraliel 1o South LaSalle Street; a line 398.046 feet north of
and approximately pa.allel to West Taylor Street: South Clark Street; West
Roosevelt Road; a line 732.263 feet west of and approximately parallel to
South Clark Street; South Weils Street; a line 323.561 feet north of and
approximately parallel to West Tay!sr Street: and the alley next east of South
Wells Street,

to those of an amended Residential Busizéss Planned Development which is
hereby established in the area described abgve subject to such use and bulk
regulations as are set forth in the Plan of Development attached hereto and to
no others.

SECTION 2. This ordinance shall be in force and efec: from and after its
passage and due publication.

Plan of Development Statements referred to in this ordinance read as toilows:

Residential-Business Planned Development Number 523, As Amended.

Plan Of Development Statements.

1. The area delineated herein as Residential-Business Planned
Development (the “Planned Development”) consists of approximately
'1,040.886 square feet (23.895 acres) of property which is depicted on
the attached Planned Development Boundary and Property Line Map
(the “Property”) and is owned or controlled by the applicant, W/H
Limited Partnership Number 17.
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OOMNO0OWw

)

The applicant shall obtain all official reviews, approvals and permits
necessary to implement the development of the Property. Any
dedication or vacation of streets or alleys or easements or any
adjustment of rights-of-way depicted on the Right-of-Way Adjustment
Map shall require a separate submittal on behalf of the applicant and
approval by the City Council. Any areas to be dedicated shall be
excluded and any areas to be vacated shall be included in determining
the Net Site Area of this Planned Development.

a

The requirements, obligations and conditions within this Planned
Development shall be binding upon the applicant, its successors and
assigns and, if different than the applicant, the owners of record title
te-ail of the Property and any ground lessors. All rights granted
hereuncie-to the applicant shall inure to the benefit of the applicant’s
successorsand assigns and if different than the applicant, then to the
owners of record title to all of the Property and any ground lessors.
Furthermore, zizrsuant to the requirements of Section 11.11-1 of the
Chicago Zoning Urdinance, the Property, at the time applications for
amendments, modificaiions or changes (administrative, legislative or
otherwise) to the Planned Development are made, shall be under single
ownership or under singic designated control. Single designated
control for purposes of this paragraph shall mean that any applicat’on
to the City for any amendmen« to this Planned Development or any
other modification or change-ineretn {administrative, legislative or
otherwise) shall be made or authorized by all the owners of the Property
and any ground lessors.

An agreement among property owners, the beard of directors of any
property owners association, or a covenant binding property owners,
may designate the authorized party for any ‘futare amendment,
modification or change.

4.  This Planned Development consists of these eighteen (1€} Planned
Development Statements: and Existing Zoning Map; and Existing Land-
Use Map; a Planned Development

Boundary and Property Line Map; a Right-of Way Adjustment Map; a
Subarea Plan; a Landscape/StreetscapePlan; a Conceptual Streetscape
Section; a Public Right-of-Way ImprovementPlan; a Public Intersection
Improvement Plan; a Polk Street Pedestrian Improvements Plan; a
Signage Standards Exhibit; a Building Signage Diagram; a C.T.A. Bus
Turnaround Plan; and a Bulk Regulations and Data Table. The
Planned Development is appiicable to the area delineated herein and
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these and no other controls shall apply. The Planned Development
conforms to the intent and purpose of the Chicago Zoning Ordinance,
Title 17 of the Municipal Code of Chicago, and all requirements thereof,
and satisfies the established critena for approval as a Planned
Development. '

The area within the Planned Development boundaries is divided into
eight {8) subareas as indicated on the Subarea Plan. The following
uses shall be permnitted within all subareas except Subarea II:

[4]]

dwzlling units, business and professional offices, hotels and motels,
retar and commercial uses, any use permitted in the B4-4 zoning -
district/(except auto service stauons and motor vehicle service /repair
garages), open space and park uses, playgrounds, goif courses,
tourist howzs and lodging houses, hospitals, housing for elderly
persons, indoor and outdoor athletic and recreational facilities,
indoor and outdoor entertainment related uses, accessory and non-
accessory off-street parking, restaurants and taverns including live
entertainment and ‘cancing, telecommunication antennae and
facilities, theaters, day care centers, colleges, universities, schools of
any type, churches, libranies, home occupations, philanthropic and
eleemnosynary uses and accesnory uses.

The following uses shall be permitted within Subarea Ii:

publicly available open space, park uses-and facilities, playgrounds,
outdoor athletic and recreational uses, outtoar entertainment and
related uses and facilities. No single floor of any sirgle building shall
be occupied by both residential and nonresidenticl uses, except as
permitted by the Home Occupation provisions of the Cnicagoe Zoning
Ordinance. '

6. Business and business identification signs and temporary signs, such
as construction marketng signs, are permitted upon the Property
subject to the review and approval of the Department of Planning and
Development (the “Department”). Advertising signs shall not be
permitted. Business signs consistent with the Signage Standards
Exhibit and Building Signage Diagram are permnitted. No business
signs shall be permitted within Subarea II of the Property.
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7. Any private roadway or any other ingress or egress shall be adequately
designed and paved in accordance with the regulations of the
Department of Transportation and in compliance with the Municipal
Code of Chicago to provide ingress and egress for motor vehicles,
including emergency vehicles. Fire lanes, if required, shall be
adequately designed and paved in compliance with the Municipal Code
of Chicage. Vehicularingress and egress shall be subject to the review
and approval by the Bureau of Traffic Engineering and Operations of
the Department of Transportation and by the Department. A
continuous sidewalk shall be provided along all private streets {except
along the Metra side of a public or private street) as necessary to
assure pedestnian access between all development located along said
private streets and the public way.

8. The Leight of each building and free-standing structure located upon
the Properry and any appurtenances attached thereto, shall be subject
to the Bulk Regulations and Data Tabie as well as any height
limitations estaklished by the Federal Aviation Administration.

9. For purposes of maxiinum floor area ratio {F.A.R.} calculations, the
definition contained in the Chicago Zoning Ordinance shall apply;
provided, however, that {ij ficor area within an office building devoted
to mechanical equipment woich exceeds five thousand (5,000) square
feet in any single location shal) not be included and (ii] floor area
devoted to accessory off-street parking shall not be included. Transfer
of floor area from one Subarea to another may be approved by the
Department if it meets the criteria {ct ‘minor changes set forth in
Statement 13 hereof.

10. The improvements on the Property shall be designed, constructed and
maintained in general conformance with the plans/aad exhibits set
forth in Statement Number 4.

In addition, the development of the Property shall be subject to the
following:

. (a) Parking. Off-street parking shall be provided upon the
Property in accordance with the provisions of this statement
and the Bulk Regulations and Data Table and shall also be
subject to the standards set forth below:
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(ij Interim cutdcor, at-grade, off-street parking existing on
the Property on the date of this amended Planned
Development may be maintained as is for a period not
to exceed five (5} years; provided, however, that the
Commissioner may authorize the continuation of such
intenim parking for additional periods where deemed
appropriate. Any new interim outdoor, at-grade, off-
street parking shall be located, landscaped and
maintained in a manner consistent with the vehicular.
use area landscaping and screening provisions of the
Chicago Zoning Ordinance and associated regulations.

i) Permanent at-grade, off-street parking which is visible
from a public right-of-way is permitted subject to the
tfollowing limitations. Such parking shall be set back at
l¢ast twenty (20) feet from any adjacent public right-of-
way. Such setback shall be bermed to a height of at
least (two~|2) feet above the grade of the adjacent
sidewalk and shall be landscaped with one (1) two and
one-half (2% inch caliper tree for every twenty-five (25)
feet of frontage 'along the public way, shrubs and
ground cover to provide a continuous screen of at least
two and one-half (2'4) fcet in height total, including the
berm, so as to substantszily screen the parking lot from
view from the adjacent rigtit-of-way. In addition to
appropriate landscaping, a decerative fence a minimum
of four (4} feet high shall be consinicted along the top
of the berm to further enhance<iiie screening of the
adjacent parking. In lieu of the screening described
above, the Department may approve /an)alternative
treatment including, but not limited to,vii.e-covered
fences or trellises, structural walls or screcns-upon a
finding that such alternative treatment would:

{1) provide an effective visual screen of the parking
areas and parked automobiles;

(2) promote the physical definition of a continuous
street wall;

(3) provide a visual effect which promotes and
enhances the vehicular and pedestrian
experience through the wuse of quality
architectural and urban design; and
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(4) be appropriately designed and maintained to
satisfy applicable building and/or landscape
industry standards.

(i) Off-street parking required to serve uses developed on
the Property shall be located on the same side of the
Metra tracks as the use served. For residential uses,
parking shall be located within six hundred (600) feet
walking distance of the residential use served. Parking
required to serve non-residential uses shall be located
within one thousand five hundred (1,500} feet walking
distance of the non-residential use served.

qv) The applicant is encouraged to conceal parking
structures either by fronting them with habitable space
¢r by enclosing the openings with glazing. Where the
¢xze:ior walls of any parking structure face or will be
substantially visible from-a public right-of-way, such
walls thall be designed and detailed to be similar in
appearanct 10 habitable spaces above, adjacent, or in
the vicinity o1 tiie garage. Such similardesign elements
shall include, tut not be limited to: materials, size,
shape, number, and pattern of window openings,
cornices, moldings, reveals, sills and other decorative
surface treatments. Glazipg at window openings is
strongly encouraged. Windevs frames, metal screens or
other decorative screening devices should be considered
where glazing is not utilized. ( Remps, cars and
headlights shall be entirely screened «p& ceiling lights
shall be substantially screened frorm wiew from
pedestrians on the public way and from  adjacent
residential units.

Where parking structures are located in a building with
one hundred (100} or more feet of frontage which fronts
on Clark Street, Wells Street or Roosevelt Road, a
minimum of twenty percent (20%) of the linear distance
of said frontage shall be cccupied by active uses. Active
‘uses shall include lobbies, entry areas and
passageways, elevator and stair areas, retail, services,
restaurants, amusement establishments and
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institutional or cultural uses. A minimum of seventy-
five percent (75%); of the linear distance of said required
active use shall be glazed with clear glazing between
two (2) feet, six (6) inches and eight (8) feet, zero (0
inches above the sidewalk level. Access to parking
structures may be located along any public or private
street.

The following design features are strongly encouraged
wherever feasible: set back of parking structures above
ground floor retail with rooftop planting terraces.

(v} ) The location of driveways serving any freestanding
parking structure which contains more than seven
huandred fifty (750) non-accessory parking spaces shall
be sulject to the review and approval of the Department
of Transy=rtation. In that connection, the Department
of Transpor:atiopn may request traffic impact data or
analyses.

(b) Loading. Off-streetloadingshaile provided upon the Property
in accordance with this statement and with the Bulk
Regulations and Data Table. Allirading required by this
Planned Developmentshall be located proxiinate to the building
or use served. No loading areas shall be located facing Wells
Street or Clark Street. The view of loading-areas from other
public streets shail be minimized through tpc use of
landscaping and fencing.

{c)  Curb-cuts. Private roadways, driveways, entrances to off-street
parking and to loading docks, openings for vehicular drop-offs
and all other facilities requiring curb cuts shall be located to

" minimize conflicts with on-street traffic and with pedestrian
circulation. Any required street tree removed or made
infeasible due to location of a curb cut for a loading dock
shall be - provided elsewhere upon the Property. No
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curb-cut shall be located along the boundaries of the Subarea
II park area or wathin fifty (50} feet of any other curb-cut. All
curb-cuts shall be constructed in accordance with the
standards of the City of Chicago. No more than three (3) curb-
cuts for private roadways (not including access for vehicular
drop-off areas) shall be located along Clark Street.

Landscaping.

(3

(i)

Landscaping shall be installed and maintained in
accordance with the Conceptual
Landscape/Streetscape Plan. Additionally, detailed
landscape plans in accordance with Statement
Number 12 hereof are to be submitted to determine
compliance with this section. Parkway trees shall be
installed and maintained in the public right-of-way
adiacent to any development of the Property in
zecordance with the parkway tree planting provisions
of the Chicago Zoning Ordinance and associated
regulaticns. Open areas of the Property not otherwise
devoted- t0  permitted buildings, parking areas or
pedestriani/vehicular circulation areas shall be
landscaped " 20/ enhance the appearance of the
development “mom-the public street, to screen
unattractive uses from the street and to provide
buffers between adjacert uses. In connection with
residential uses, adequateand appropriately designed
open space shall be proviced in the form of gardens,
landscaped areas, children’s play-lots, playgrounds,
and above-grade open space facilidies (such as roof
decks). Landscaping shall consists of grass, ground
cover, shrubs, trees or other living piant materials.
All landscaping shall be properly maintaned at all
times. The Metra embankment shall be screened with
landscaping and shall be fenced as and to the extent
depicted on the Conceptual Streetscape Section.
Street trees shall be located in continuous raised
planters in accordance with the Conceptual
Streetscape Section.

Prior to developmentin accordance with an approved
Site Plan, open areas of the Property shall be
maintained with grass; provided, however, that the
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following areas shall not be subject to this
requirement: exisung parking areas, roadways and
other paved areas; areas occupied by existing
foundations or other impediments to the growth of
grass; areas occupied by the Metra faciiities; existing
public rights-of-way; and areas subject to covenants,
easements or other restrictions inconsistent with the
maintenance of grass. The initial planting of the
grass where required shall be completed no later than
one (l) year following adoption of this Planned
Development.

(e) Burilding Design and Exterior. The exterior walls of any
structure, including walls and fences, facing or visible from
the public way shall be designed and constructed to avoid a
monotonzus and blank appearance through the use of
texture and detzil, windows, openings, projections, recesses,
offsets, variations to the parapet wall, variations in type or
color of materials or bther architectural devices.

The following design’ features are strongly encouraged
wherever feasible: awnirngs, retail, office uses, lobby space or
similar active uses at ‘girund level; orientation and
configuration of buildings located proxirnate to the south and
east boundaries of the Subarea !i park area to enhance
sunlight onto the Subarea Il park ateaand cornice lines and
other architectural devices to enhance /cdastrian scale.

{f) Roosevelt Road Building Orientation and Entiances. All
buildings constructed adjacent to Roosevelt Rozd shall rise a
minimurm of one (1) story above Roosevelt Road, siizilinclude
pedestrian entrance from Roosevelt Road and shall ctharwise
be designed to promote an active pedestrian street level. Any
such building with frontage along both Roosevelt Road and
Wells Street shall, in addition to the entrance from Roosevelt
Road, provide an entrance at grade level from Wells Street.
Vertical transition from the Roosevelt Road level to the Wells
Street level shall be included within any such building.

{g) Fencing matenals facing all public streets and common open
spaces shall be at least seventy percent (70%) transparent
and no more than five (3) feet in height.
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(h) Open Space.

' (i} The Building Separation Zones depicted on the Subarea
Plan shall be landscaped and improved in connection
with adjacent development to provide appropriate
pedestrian access to adjacent streets and private drives.
Such Building Separation' Zones shall be open in
appearance and shall include no buildings, fences or
similar obstructions. Other than areas within the zones
which are improved with plazas, roadways, walks,
pedestnan furnishing, lighting and related items, the
zones shall be landscaped with plant material and other
landscaping materials.

{4j, Applicant acknowledges the shortage of public parks in
the vicinity of the Property and shall comply with the
applicable provisions of the City’s Open Space Impact
res.Ordinance. Any open space provided upon the
Pruperiy shall entitle the Applicant or its successors to
a minimum credit of Three Hundred Thirteen Dollars
($313) pei cighty-seven (87) square feet of open space
against the impact fees due, where the open space
meets the followirig criteria:

--  minimum contigyous area of two thousand
{2,000} square fee(, or such larger area as may
be required by furure, amendment to the
applicable department regalations, but in no
event more than four thousaid (4,000) square
feet.

-- minimum dimension of twenty-five {23) feet.

-- the open space is improved with landscaping,
walkways or recreational facilities,

--  one (1) tree is provided within the open space
for every one thousand (1,000) square feet of
open space.

--  the open space is accessible to the residents of
the Property and to the public.
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The two and ninety-five hundredths (2.95) acre Subarea
Il park area complies with the aforesaid criteria and
entitles Applicant or its successors to a minimum credit
of Four Hundred Sixty-two Thousand Three Hundred
Twelve and no/ 100 Dollars (5462,312.00) against open
space impact fees due for development anywhere upon
the Property. If the Open Space Impact Fee Ordinance
or associated regulations or instructions are or have
been amended to provide for a credit which is greater
than Three Hundred Thirteen and no/ 100 ($313.00) per
eighty-seven (87) square feet (whether by increasingthe
dollar value or decreasing the number of square feet),
then Applicant shall be entitled to the full benefit of
such greater credit.

Upon submission to and review by the Department of
evidencr. of cost, the Applicant shall be entitled to
additiorizl credit against the open space impact fee for
the dollar value of the recreational facilities provided
upon the propestv (such as facilities related to tennis
courts, basketball courts and children’s play lots).

(i}  Particular Uses. Thestcrs containing more than one
hundred (100) seats and freestanding
telecommunications towers. bacause of their unique
characteristics, shall be subjest to additional review by
the Department to establish thar the impact of such
uses at a partcularlocation is not sigTitficantly adverse
to public health, safety or welfare.

11. (a) Prior to occupancy of any building or use of the Property,
improvements necessary to serve or accommodate said builduifor use
shall be in place and available for use. Said improvements shall be
designed, constructed and installed in accordance with applicable City
standards, laws and regulations subject to the approval of the
appropriate City departments and agencies, as required, as well as in
conformance with applicable state and federal standards, regulations
and laws. Improvements necessary to serve uses or buildings on the
Property are the following: (i) the public roadway improvements
"depicted on the Public Right-of-WayImprovement Plan and Intersection
Improvement Plan (including pavement, required turn lanes, curbs and
gutters, traffic signals and sidewalks); {iij the utilities necessary to
provide potable water, sewer faciiities, electric, gas, telephone and other
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private utility facilities and services to the Property; (ili) the streetscape
improvements (including sidewalks, streetlights and street trees)
depicted on the Conceptual Landscape/Streetscape Plan; and (iv) the
approximately two and ninety-five hundredths {2.93) acre Subarea Il
park area depicted on the Subarea Plan and the Conceptual
landscape/Streetscape Plan.

(b) The following specific improvements shall be completed within the
time periods described below. A “Development Parcel” means that
portion of the Property located within a single subarea which is the
subject of an application for Site Plan approval as described by
Gtatement Number 12 of this Planned Development:

(i ~The new construction of, or improvements to, Wells Street,
Taylor Street, Financial Place and Poltk Street depicted on the
Puolic Right-of-Way Improvement Plan, the Public intersection
Improvement Plan (including associated utilities) and the Polk
Street ‘Pedestrian Improvements Plan shall be cempleted
(including — property dedication and conveyance of
improvemen:s) no later than initial occupancy of the first
principal strucoare constructed upon any portion of Subarea I,
IllerlV. :

(i) The landscape and streetscape improvements depicted on the
Conceptual Landscape/Strievscape Plan shall, for and to the
extent such improvements are contiguous to a Development
Parcel, be completed no later tiizn _six (6) months following
initial occupancy of the first prinz;pal structure constructed
upon said Development Parcel. Sard improvements shall
include both sides of any public roadway contiguous to said
Development Parcel where both sides are-iciated within the
boundaries of this Planned Development.

{iiy The new east/west alley from Wells Street to the existing
north/south alley east of Wells Street, depicted on the Public
Right-of-Way Improvement Plan, shall be completed no later
than initial occupancy of the first principal structure
constructed within any Development Parcel contiguous to said
east/west alley.
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(iv) A temporary bus tumaround shall be provided at or near the
terminus of Wells Street {extended) no later than the issuance
of a building permit for the one hundred fiftieth (150™) dwelling
unit on the Property so long as the Chicago Transit Authority
has indicated its commitment in writing to continue to provide
regular bus service in the area or extend service along Wells
Street into the Property. Such temporary bus turnaround shall
be located, designed and constructed in general accordance
with the C.T.A. Bus Turmaround Plan (and shall include utility
connections to utiities built within Wells Street right-of-way,
but not including the washroom facility}; provided that it shall -
not be located upon the Property and the Applicant shall have
ar liability or obligation for its maintenance, operation or
secunty.

(v)  Theimpravementsto the two and ninety-five hundredths (2.95)
acre Subarza 1l park area depicted on the Conceptual
Landscape/Stieptscape Plan shall be completed no later than
six {6) months f¢i/uwing initial occupancy of the first principal
structure construc.ed: upon any portion of Subarea [ or
Subarea III. Thesc uaprovements, which the Applicant
voluntarily makes availakle for public use, are as follows: one
(1) baseball field, two (2)/teanis courts, two (2} basketball
courts, a children’s play lot ar.d landscaping, all as depicted on
the Conceptual Landscape/Streeiscape Plan. Said list of
improvements may be revised upen Applicant’s request and
Department approval following comrnests. from the Chicago
Park District, which approval shall not rzjuire the procedure
described in Statement Number 13 oI this Planned
Development. Upon completion of said improvements, the
Subarea II park area shall remain open to the purie during
those hours that similar parks owned and operates by the
Chicago Park District remain open. Until and uniess the
Applicant elects to dedicate title to said park area to the City or
the Chicago Park District and the City or the Chicago Park
District accepts such dedication of title, the Applicant shall be

- responsible for the maintenance of said park. Applicant mayv
elect to voluntarily dedicate to the City, the Chicago Park
District or to another qualifying entity a conservation easement
over the park area. '

In the event that the City or the Chicago Park District accepts
dedication of title of the park area, then notwithstanding any
other provision of this Planned Development, the Net Site Area
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of the Property, for purposes of calculating maximum Floor
Area Ratio and Minimum Lot Area Per Dwelling Unit, shall be
deemed to continue to include the area of said park so
dedicated.

(vij The City believes that at such time as a sufficient population of
residents exists within Subareas V and VI, it is desirakble for the
residents located to have convenient and proximate access to
the Subarea Il park area. Accordingly, upon the completion of
construction of the second residential building built upon
Subareas V and VI of the Property {the “Trigger Date”), if any,
(including buildings with ground floor commercial uses, but not
including buildings located within the Low Height Zone as
depicted on the Subarea Plan}, Applicant shall pay twenty-five
percent (25%) of the cost, ‘but in no event greater than One
Miilion Seven Hundred Fifty Thousand Dollars ($1,750,000), for
the cerign and construction of a public, pedestrian tunnel
under the Metra tracks (the “Tunnel”), subject to the following
conditiors and requirements:

(1) The alvresaid obligation (and the Letter of Credit
described in subparagraph {8) below) shall terminate
and be null zrd void if the City fails to achieve
Substantial Ccmpletion of the Tunnel with three {3)
years following the Trigger Date.

(2} The Applicant shall desier.2te the location of the Tunnel
within a zone which {s bourided by a line one hundred
(100) feet to the north of and & line one hundred {100)
feet to the south of the centerline oithe existing Taylor
Street right-of-way;

(3) The Applicant shall, to the extent it may have the right
to do so and to the extent necessary, peirmit public
pedestrian access across and under the portion of the
Property burdened by the existing Metra railroad
easement or Metra railroad facilities, and if requested
by the City grant an easement, for the purpose of
allowing the City to construct and the public to use the
Tunnel;

(4} The Tunnel shall be constructed and owned by the City
of Chicago and maintained by the City in a safe, sound
and sanitary condition at all times (and if not so
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maintained), the Applicant shall have the right {but not
the obligation) to provide such maintenance;

(3) The City shall be responsible to obtain any and all
required rights and approvals to construct, operate and
maintain the Tunnel inciuding, but not limited to,
rights and approvals from Metra;

(6) The aforesaid public use and construction of the Tunnel
shall not disrupt, endanger or threaten the Applicant's
use and enjoyment of the Property;

The Applicant shall be provided with timely opportunity
tn review and comment on the preliminary and final
design and specification documentation for the Tunnel;

(8) No¢arliier than the Trigger Date, and only after written
request.{rom the City, Applicant shall provide the City
with a Letter of Credit authorizing the draw down of the
funds in accordance with this subsection (vi), solely as
and to the extar¢ that valid and appropriate invoices
are presented for.<rnstruction on the Tunnel which
work has been propzrly completed in accordance with
the construction docurients:

(9) The Tunnel shall be deemed & public infrastructure
improvement appropriate in- connection with the
development of the Property and no:hing herein shall be
construed to preclude the Applicant from seeking
reimbursement for the aforesaid funds from the City
under any applicable program or authonza{ica.

12.  Prior to issuance by the Department of a determination pursuant to
Secuon 11.11-3(b) of the Chicago Zoning Ordinance (“Part{l approval’)
for any development of the Property, a Site Plan for proposed
development shall be submitted to the Department of Site Plan
approval. Site Plan approval is intended to assure that specific
development proposals conform with this Planned Developmentand to
assist the City in monitoring ongoing development. A Site Plan may be
‘'submitted for all or any part of the Property. Such Site Plan need only
include the area within the Development Parcel, and required
improvements described in Statement Number 11 above, for which
approval i1s being sought by the Applicant. No Part Il approval for
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development with a Development Parcel upon the Property shall be
granted until an applicable Site Plan has been approved.

If a Site Plan substantially conforms with the provisions of this Planned
Development, the Department shall approve said Site Plan. Following
approval of a Sight Plan by the Department, the Site Plan shall be kept
on permanent file with the Department and shall be deemed to be an
integral part of this Planned Development.

After approval of a Site Plan by the Department, the approved Site Plan
may be changed or modified pursuant to the provisions of Statement
Humber 13 of this Planned Development. [n the event of any
raconsistency berween an approved Site Plan and the terms of the
Flanned Developmentin effect at the time of approval of such Site Plan
or of te'modifications thereto, the terms of the Planned Development
shall govein.

A Site Plan shall, at.a minimum, provide the following information with
respect to the pisposed improvements within the boundaries of a
Development Parcel zndiincluding any improvements required by this
Planned Development oo located within the Development Parcel:

{a)  building elevations;

{b) footprint of the improvemers,

{c) preliminary landscaping plan;

{d} pedestrian circulation;

{e)}  preliminary cross-sections of the improvem<rnis: and

(i  statistical information applicable to the Development Parcel

including floor area and floor area ratio, uses to be established,
building heights and setbacks.

" A Site Plan shall include such other information as may be necessary
to illustrate conformance with the applicable provisions of the Planned
Development.
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13.  The terms, conditions and exhibits of this Planned Development may
be modified administratively by the Commissioner of the Department
upon the request of the Applicant and after a determination by the
Commissioner of the department that such a medification is minor,
appropriate and consistent with the nature of the development of the
Property contemplated herein. Such modifications include, but are not
limited to, those specifically authorized by the other provisions of this
Planned Development. Any such modificationshall be deemed a minor
change in the Planned Deveiopmentas contemplated by Section 11.11-
3ic) of the Chicago Zoning Ordinance. Notwithstanding the provisions
rirsubclauses 4 and 5 of the Section 11.11-3(c) of the Chicago Zoning
Ordinaiice, such minor changes may include a reduction in the
minimun. required distance between structures, a reduction in
periphery sethacks and an increase of the maximum percent of land
covered.

Without requirenieny of the approval described in this Statement
Number 13 above, Arplicant may elect to make the following
adjustments to the aforénaid exhibits:

{a) The location of the two dand ninety-five hundredths (2.93) acre
Subarea Il park area depictzd on the Subarea Plan and on the
Conceptual Landscape/Strectscape Plan may be adjusted
within the “Park Zone” depicted on the Subarea Plan; provided
that the relocated park area shali riot be less than two and
ninety-five hundredths (2.95) acres-in‘size. The boundanes of
Subarea [ and I, the associated paramerers contained in the
Bulk Regulations and Data Table, and tlic-location of Taylor
Street shall be adjusted as necessary to accornmodate any such
location adjustment.

{b) The location of anv or all of the three (3 3uilding
Separation Zones depicted on the Subarea Plan an4. the
Conceptual Landscape/Streetscape Plan may be adjusted in a
northerly or southerly direction; provided that (i) each such
zone shall be no less than sixty-six {66) feet in width and shali

- extend from Clark Street to the Metra tracks and (i) the
distance between Building Separation

Zones and the distance between any Building Separation Zone and
the northern and southern boundaries of the Property shall not be
less than one hundred {100) feet; and (iii) the location of the
centerline of the middle of the three {3) zones shall be no further
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north or south of the centerline of the existing Taylor Street right-
of-way than one hundred (100) feet. The boundaries of Subareas
V, VI, VIl and VIII and the associated parameters contained in the
Bulk Regulations and Data Table shall, in connection with the
applicable application for Site Plan approval, be depicted to be
adjusted as necessary to accommodate any such location
adjustments.

The location of Financial Place as depicted on the Subarea Plan, the
Landscape/Streetscape Plan and the Public Right-of-Way
Improvement Plan may be adjusted to the alternate alignment
depicted on said exhibits.

The Aprlicant acknowledges that it is in the public interest to design,
construct and maintain all buildings in a manner which promotes
and maximijzas the conservation of energy resources. The Applicant
shall use ucest and reasonable efforts to design, construct and
maintain all ncw buildings to be located within this Planned
Development in an eaergy efficient manner, generally consistent with
most current energy fficiency standards published by the American
Society of Heating, Reirigerating and Air-Conditioning Engineers
(“A.S.H.R.A.E.") and the {1/uminating Engineering Society (“L.E.S.7).
Copies of these standards may be obtained from the Department.

The Applicant acknowledges that it is iz the public interest to design,
construct and maintain the project in’a manner which promotes,
enables and maximizes universal access throughout the property.
Plans for all buildings and improvements ori the property shall be
reviewed and approved by the Mayor's Office. for People with
Disabilities (M.0.P.D.) to ensure compliance with 2.l applicable laws
and regulations related to access for persons with disabilities and to
promote the highest standard of accessibility. No approvals shall be
granted pursuant to Section 11.11-3(b) of the Chicage Zoning
Ordinance until the M.0.P.D. has approved detailed construction
drawings for each building or improvement.

The Property is intended to be developed in phases extending over
periods of time. This statement describes the schedule for
commencement of development of those phases.
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(a) Irutial Period. Unless substantial construction has commenced upon
a minimum of two hundred fifty thousand (250,000) square feet of
floor area within six (6) years of the effective date of this amended
Planned Development, this Planned Development shall expire upon
the sixth (6™ anniversary of the effective date hereof, If this Planned
Development expires pursuant to the foregoing provision, the zoning
of the Property shall automatically be classified as that of the C3-4
Zoning District.

(bl Gubsequent Periods. Unless substantial construction has
cormmenced and been diligently pursued after the Initial Period on a
minem of five hundred thousand {S00,000) square feet of floor area
withir t2n-(10) years of the effective date hereof, seven hundred fifty
thousand (720,000) square feet of floor area within fifteen (135) years
of the effectivé date hereof and one million (1,000,000) square feet of
floor area within twenty {20} vears of the effective date hereof (the
“Subsequent Peneds”) the Department may decide to review and
recommend modifitaticn of the provisions of this Planned
Development in whole or in part. The Department’s determination

- that the Planned Developnient ordinance must be reviewed and shall.
be reflected in an application_filed by the City for a Planned
Developmentamendment, with(the City being deemed the applicant
and providing such notice as may be iequired by law. Not less than
thirty (30) days before filing any such application for amendment to
the Planned Development, the Depatment shall provide the
Applicant with a copy of the draft applicaticr for amendment.

17.  The Applicant acknowledges that the operation of a children’s day
care facility may be a desirable component of a residential
community. Accordingly, at a minimum, the first {1*} bu)lainug to be
buiit upon the Property, following construction of the five hurdredth
(500" dwelling unit on the Property, which contains a minitram of
two hundred fifty (250) dwelling units shall incorporate space
suitable for day care purposes. Said space shall be located on the
ground floor, shall be proximate to an area of outdoor landscaped
open space and shall otherwise be suitable for the establishmentand
operation of a day care facility. The Applicant shall make good faith
efforts to market said space for rental or sale, as the case may be, to
operators of day care facilities. If, after having marketed the day care
space for at least thirty-six (36) months {including marketing prior to,
dunng and after construction of the project), the space has not been
rented or sold for the purpose of operation of a day care facility, the
Applicant may apply for a permanent waiver of this requirement
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under the minor change provisions of Statement Number 13 hereof.
Said application shail include written documentation of the aforesaid
marketing efforts. !f the Commissioner determines that the
marketing efforts have been undertaken in good faith, the
Commissioner shall grant the permanent waiver,

18. The Applicant acknowiedges that the opportunity for residential units
larger than one (1} bedroom units is a component of attracting
families to a residential community. Accordingly, for each building
containing residental units upen the Property, a minimum of twenty
percent (20%) in the aggregate of all the dwelling units within all of
the buildings in each phase of development, as described at the time
of Site Plan approval, shall be of a sufficient size to accommodate
either three (3) bedrooms or.two (2} .bedrooms or any combination
therest (“Large Units”). If any Large Units have not been rented or
sold, as'the case may be, after having marketed them in good faith for
at least-cighteen {18) months following completion of construction
(including pre-construction marketing in the case of owner-occupied
units), the Apsiicant may apply for a permanent waiver of this
requirement unde: thie minor change provisions of Statement Number
13 hereof. Said application shall include written documentation of
the aforesaid marketiin efforts. If the Commissioner determines that
the marketing efforts pav: _been undertaken in good faith, the
Commissioner shall grant tar. permanent waiver.

[Existing Zoning Map; Existing Land-Use lviep; Planned Development
Boundary and Property Line Map; Right-ol-Way Adjustment Map;
Subarea Plan; Conceprual Landscape/Strectscape Plan,
Conceptual Streetscape Section; Public Right-of-Way
Improvement Plan; Public Intersection Impraoviment
Plan; Polk Street Pedestrian Improvement Piai’

Building Signage Diagram; and Chicago
Transit Authority Bus Turnaround
Plan referred to in these Plan of
Development Statements printed
on pages 883358 through 88369
of this Journal.]

Bulk Regulations and Data Table and Signage Standards referred to in these
Plan of Development Statements read as follows:
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Bulk Regulations And Data Table.
Overall Property.

Appreximate Gross Site Area: 1,219,138 square feet (27.988 acres).

Approxiinate Area To Remain in
Public roght-of-Way: 178,252 square feet (4.092 acres).

Net Site Area: 1,040,886 square feet {23.895 acres).

Maximum Overall Floor
Afea Ratio:

w
w

Maximum Floor Area Ratio
per Subarea: 6.39, except that in Subarea I, the
maximum shall be 0.

Maximum Overall Percentage
of Site Coverage: 65%.7

Maximum Building Height: 380 feet| exzept in that Low Height
Zone depictee-on subarea exhibit, the
maximum heighi shall be as follows:

-- adjacent to Clark Street:

-- 15 feet or clesec to Clark
Street right-of-way: 55
feet.

-- more than 15 feet from

Clark Street rght-of-
way: 120 feet.

.- adjacent to Wells Street:

-- 120 feet.
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Maximum Number of Dwelling
Units:

Minimum Lot Area Per Dwelling
Unit:

Minimum Width of Building
Separation Zone (depicted
on Subarea Exhibit):

Mimimam Distance between Front
or Rexr Walls of Townhouses:

Minimum Strestscape Dimensions:

Minimum Number of Parking
Spaces:

4,700.

200 square feet.

66 feet.

In accord with RS requirements.

‘Between face'of building and the curb

of the adjacent public street or private
drive: 16 feet {except along Roosevelt
Road which shall be 30 feet and Clark
Street which shall be 20 feet).”

Sidewalks along public street or
private drive: 6 feet {but not required
along the Metra tracks).

Parkway planting strip adjacent to
sidewzlk: 5 feet (but not required
along (re Metra tracks).

Carriage w4k adjacent to curb: 1.5
feet (but not required along the Metra
tracks).

Residential uses: 1/dwching unit for
first 50 dwelling units per subarea;
0.55/dwelling units for each
additional dwelling unit per subarea.

Office uses: 1.8/1,000 square feet.

Retail uses: 0.4/1,000 square feet for
25,000 square feet and under per
subarea; 3/1,000 square feet over
25,000 square feet per subarea.
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Other Permitted Uses: Per C3-4 zoning requirements.

Minimum Number of Loading
Berths: As required in C3-4 zoning district.

Maximum Office Floor Area: Subareas I, Il and IV: 2,500,00
square feet aggregate.

Subareas V, VI, VII and VIII: 350,000
square feet aggregate.**”

Subareas.
Subarea 1.
Net 8ite Area: 208,220 square feet.
Maximum Percentage of Site
Coverage: 63%.
Maximum Number of Dwelling
Units: 1,06
Subarea II.
Net Site Area: 148,346 square feet,

Site coverage per Subarea may be exceeded if the criteria for minor changes in Statement
10 are sausfied.

e Balconies, terraces, stairs, window bays and other such appurtenances may extend into this
setback area, but not ever sidewalk or planting strip areas.

Shall be increased to 1,750.000 square feet if Clark Stres! is widened to six lanes between
Polk Strest and Roosevelt Road; shall be increased to 2,000,000 square feet if Clark Street
is widened 10 six lanes between Polk Street and Roosevelt Road and either a Roosevelt
Road/Wells Street ramp connection or a Wells Street/Wentworth connector is bult.
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Maximum Number of Dwelling
Units:
Subarea [II.
Net Site Area:

Mazgmium Percentage of Site
Coverage:

Maximum Nuinmber of Dwelling
Units:
Subarea V.
Net Site Area:

Maximum Percentage of Site
Coverage:

Maximum Number of Dwelling
Units:
Subarea V.
Net Site Area:

Maximum Percentage of Site
Coverage:

Maximum Number of Dwelling
Units:

Subarea VI.

Net Site Area:

8854

REPORTS OF COMMITTEES 88355

Maximum Percentage of Site
Coverage: 0%.

74,350 square feet.

74%.

390.

78,280 square feet.

72%.

410.

132,610 square feet.

69%.

695.

145,930 square feet.
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Maximum Percentage of Site
Coverage:

Maximum Number of Dwelling
Units:
Subsarea VIIL
Net Stte’ Area:

Maximum Fercentage of Site
Coverage:

Maximum Number of Dwelling
Units:
Subarea VIII.
Net Site Area:

Maximum Percentage of Site
Coverage:

Maximum Number of Dwelling
Units:

JOURNAL--CITY COUNCIL--CHICAGO

61%.

~1
(o))
[6]]

119,930 square feet.

58%.

629,

153,220 square feet.

37%.

~]
3]
=~}

Signage Standards.

Primary Building Identification.

99708884

1/20/99 -

Identification signs for a building name or building owner’s corporate name
may be placed directly above a building's entrance (see Building Signage
Diagram). Such signs can be a2 maximum of three (3) feet high with only one
sign per building facade allowed. lf necessary for visibility, such signs can be
placed away from a main entrance on the building base.

Ifilluminated, such signs must be backlit. They shall be surface mounted and
integrated into the design of the building’s facade. Such signs can incorporate
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a building or company's identity colors, logos and typeface. Address numbers
shall be included at all entrances to buildings.

Miscellaneous Tenant Identification.

All building signage other than the main and secondary building identification
signs shall be restricted to a common “sign band” established around the bases
«f buildings. The sign band will be located directly above storefront windows at
bz same height from storefront to storefront (see Building Signage Diagram}.

Signs placed within the sign band shall be a maximum height of two (2) feet
and prointde no more than eight (8) inches from the face of the building. If
illuminated,such building signs shall be backlit.

If awnings are{o be constructed on the first level, signage no taller than one
(1} foot can be applied on the vertical fringe of the awning. The bottom edge of
awnings shall be eiglit 8} feet above adjacent grade level and shall align with
adjacent awnings.

No temporary signs can te displayed or applied on buildings, awnings,
canopies or windows.

Freestanding Ground Signs.

Freestanding ground signs are permitted at-each primary entrance to the
development. Such signs shall not exceed four (4} fzet. in width by eight (8) feet
in height. If illuminated, such signs shall be backli(

Temporary Signs.

Parcels that are unimproved or under construction may have-temporary

marketing, construction or other site signs provided that they are designed,

constructed and maintained in accordance with the following standards:

-- .. Sign faces shall be a maximum of twelve (12) feet in height and two
hundred fifty (250} square feet in area.

-- Construction barricades may be used as signage.

-- Signs shall be maintained in good condition.

-- Sign information shall be kept current.
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