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This ASSIGNMENT OF LEASES, RENTS AND REVENUES, dated January
S , 2001 (as amended, modified, supplemented or restated from time to time, this
“Assignment”), is made by DEARBORN CENTER, L.L.C., a Delaware limited liability
company having an address at c/o J. Paul Beitler Development Company, 181 West Madison
Street, Suite 3900, Chicago, Illinois 60602 (“Assignor”), to BAYERISCHE HYPO-UND
VEREINSBANK AG, New York Branch, a banking corporation organized under the laws of
the Federal Republic of Germany having an address at 150 East 42" Street, New York, New
York 10017, in its capacity as Agent on behalf of the Lenders (together with its successors and
assigns, in such capacity, “Assignee”).

RECITALS

A. Reference 1s made to that certain Credit Agreement, dated of even date
herewith, by and amorg -1ssignee (in its various capacities stated therein) and Assignor (as the
same may be amended, maaified, supplemented or restated from time to time, the “Credit
Agreement”). Terms capitalizod-herein but not defined herein but defined in the Credit
Agreement shall have the meanings set forth therefor in the Credit Agreement;

B. Pursuant to the Credit Agreement and subject to the terms and conditions
therein set forth, the Lenders have agiesd to make a construction loan to Assignor in the
principal amount of up to TWO HUNDRED THIRTY MILLION AND NO/100 DOLLARS
($230,000,000.00) (the “Loan”);

C. To evidence such indebtedness. Assignor has executed and delivered one
or more promissory notes (collectively, the “Note”), dated »f even date herewith, in favor of the
Lenders in an aggregate principal amount equal to the Loan and-issued pursuant to, and in
accordance with, the Credit Agreement;

D. Assignor is the fee owner of the land described i1 Exhibit A (such land, as
further described in the Credit Agreement, together with all improvements; structures,
betterments, fixtures and equipment now or hereafter situated or located fiierecn and all Land,
Improvements, Equipment and Personal Property (as cach such term is defined ii.the Mortgage)
collectively, the “Mortgaged Property”);

E. To secure Assignor’s obligations under the Credit Agreement, the'Note
and the other Loan Documents to which Assignor is a party, Assignor has executed and delivered
to Assignee the Mortgage encumbering, inter alia, the Mortgaged Property; and

F. The Lenders were unwilling to make the Loan to Assignor unless
Assignor, in the manner hereinafter set forth, assigned to Assignee as additional security for the
payment of the Debt and the observance and performance by Assignor of the terms, covenants
and conditions of the Note, the Credit Agreement, the Mortgage and the other Loan Documents
to which Assignor is a party on the part of Assignor to be observed and performed, all of
Assignor’s right, title and interest in and to the Assigned Property (as hereafter defined).
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NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and as additional security for payment of the
Debt and the observance and performance by Assignor of the terms, covenants and conditions set
forth in the Loan Documents to which Assignor is a party, Assignor hereby agrees as follows:

0608393

L DEFINITIONS.

(a)  Allreferences herein to sections and exhibits are to sections and exhibits
in or to this Asstignment unless otherwise specified. Unless otherwise specified, the words
“hereof”, “herein” and “hereunder” and words of similar import when used in this Assignment
shall refer to this Assignment as a whole and not to any particular provision of this Assignment.
The words “includes™, “including” and similar terms shall be construed as if followed by the
words “without.hmitation™. Unless otherwise spectified, all meanings attributed to defined terms
herein shall be-Cqually applicable to both the singular and plural forms of the terms so defined.

{(b) ~#ssigned Property” is defined in Section 2 hereof.

2. ASSIGNMENT.

During the term hzrecf, Assignor hereby pledges, grants, sells, assigns, conveys,
delivers, transfers, hypothecates anc sets over to Assignee, and grants to Assignee a security
interest 1n, to have and to hold the same ur<o the Assignee and its successors and assigns forever, = -
to the extent permitted by Laws and Regu'ations and the terms hereof, all of Assignor’s right,
title and interest, now or hereafter acquired, in and to any and all existing Leases and any Leases
and Operating Agreements that may hereafter be eatered into by Assignor or any Property
Manager (acting on behalf of Assignor) with respect1z-the Mortgaged Property, and any
modifications, renewals, extensions, supplements or replacements thereof, and any guaranties of
the Tenant’s obligations under any Lease (each such gueianty .2 “Tenant Guaranty” and,
collectively, the “Tenant Guaranties”), and all right, title and interest of Assignor thereunder,
including all claim, right and demand to receive, collect and retarss 211 rents and all other amounts
due thereunder and under any modifications, renewals, extensions,suzplements or replacements
thereof (collectively. the “Assigned Property™), including:

(a) the immediate and continuing right to receive and coilect 3!l amounts
payable by all Tenants, subtenants or other parties pursuant to the Leases, Operatiig Agreements
and Tenant Guaranties, including;

(1 all rents (including all amounts payable to Assignor on account of
maintenance, repairs, taxes, insurance and common area charges or similar
charges), income, revenues, issues, profits, insurance proceeds, condemnation
awards and other payments, tenders and security payable to or receivable by
Assignor under the Leases, the Operating Agreements or the Tenant Guaranties;

(i)  all damages or other amounts payable in the event of any
disposition, expiration or termination of any Lease, Operating Agreement or
Tenant Guaranty pursuant to the terms thereof, by operation of law or otherwise,
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(1)) any indemnification against, or reimbursement for, sums paid and
costs and expenses incurred by Assignor under any Lease, Operating Agreement,
Tenant Guaranty or otherwise;

(iv)  any award in the event of the bankruptcy of any Tenant, or any
other party to any Operating Agreement or Tenant Guaranty; and

(v)  any security deposits, other security instruments, other deposits or
prepayments with respect to any such Lease, Operating Agreement or Tenant
Guaranty;

(b)  all claims, rights, powers. privileges and remedies of Assignor, whether
provided foriicany Lease, Operating Agreement or Tenant Guaranty or arising by statute or at
law or in equiiv.or otherwise, consequent to any failure on the part of any Tenant to perform or
comply with any tcra of any Lease or any other party to comply with any Operating Agreement
or Tenant Guaranty;

(c)  all ngluto take all action upon the happening of a default under any
Lease, Operating Agreement o I'enant Guaranty as shall be permitted by any such Lease,
Operating Agreement or Tenant Guaranty, or by law, including the commencement, conduct and
consummation of proceedings at [aw o7 in equity; and

(d)  the full power and authority, in the name of Assignor or otherwise, to
enforce, collect, receive and make receipt for'any and all of the foregoing and to do any and all
other acts and things whatsoever that Assignor it 0! may be entitled to do under any Lease,
Operating Agreement or Tenant Guaranty.

From and after the date hereof and during the term hereof, subject to Laws and Regulations,
Assignor shall use commercially reasonable efforts to negotiite Leases, Operating Agreements
and Tenant Guaranties for space at the Mortgaged Property after thic date hereof do not prohibit
the assignment thereof and the amounts payable thereunder to Assigiies pursuant to the terms of
this Assignment. In addition, each Property Management Agreement shall provide that the
Property Manager shall use commercially reasonable efforts to negotiate Leases, Operating
Agreements or Tenant Guaranties on behalf of Assignor that do not prohibit'the collateral
assignment thereof and the amounts payable thereunder to Assignor to secure Pioperty
Manager’s obligations under the applicable Property Management Agreement and !ne coilateral
assignment by Assignor of Assignor’s security interest therein and in the amounts pajable
thereunder to Assignee to secure Assignor’s obligations hereunder.

3. PRESENT ASSIGNMENT; LICENSE OF ASSIGNOR.

(a) This Assignment constitutes a present, absolute, effective, irrevocable and
completed assignment by Assignor to Assignee of the Assigned Property and. subject to
applicable law, the right to collect all sums payable to Assignor thereunder and apply the same in
accordance with Section 5 hereof, which is not conditioned upon Assignee being in possession of
the Mortgaged Property. Notwithstanding the foregoing, so long as no Event of Default then
exists, Assignor shall have a license to enforce the obligations of Tenants under the Leases and
of parties under the Operating Agreements and Tenant Guaranties, and to exercise all the nghts
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and remedies of the landlord or owner of the Mortgaged Property, as applicable under the
Leases, the Operating Agreements and the Tenant Guaranties (including, without limitation, the
right to receive all rents and other amounts described herein), and to receive all rights, benefits
and privileges under all of the foregoing, subject, however, to compliance with the provisions of
this Assignment and the other Loan Documents to which Assignor is a party.

10060829

(b}  Ifany Event of Default exists, the license granted in Section 3(a) hereof
shall, to the extent permitted by Laws and Regulations, immediately cease and terminate, without
waiver of such Event of Default, with or without notice, and without any action or proceeding or
the intervention of a receiver appointed by a court, and Assignee or an agent or receiver
appointed by Assignee may, to the extent permitted by Laws and Regulations, without regard for
the adequacy of the security for the Secured Obligations (as defined in the Mortgage) and the
Tenant Guaiariies, the commission of waste or the solvency of Assignor, without limiting any of
Assignee’s rigiiis and remedies under any of the Loan Documents to which Assignor is a party or
otherwise availabl¢ a: law or in equity and subject to applicable law and statutory requirements,
if any, do any or all ¢f tiiz following (but is under no obligation to do any of the following):

(i) 2xercise any of Assignor’s rights under the Leases, Operating
Agreements and Tauant Guaranties;

{11) enforce{ke terms, conditions and obligations of the Leases,
Operating Agreements arc! Cenant Guaranties;

(11)  demand, collect. sue for, attach, levy, recover, receive,
compromise and adjust, and make execute and deliver receipts and releases for
all rents or other payments that may ip<is be or may thereafter become due, owing
or payable with respect to the Leases, Operating Agreements and Tenant
Guaranties;

{tv)  demand that any sums then held by Assignor with respect to any
Lease, Operating Agreement or Tenant Guaranty (incliding any security deposits,
other deposits or prepayments) be promptly remitted tc Assignee;

(v)  generally, do, execute and perform any other act. deed, matter or
thing whatsoever that ought to be done, executed and performed 1 and about or
with respect to the Leases, Operating Agreements and Tenant Guarant.es; and

(vt}  enter into possession of the Mortgaged Property in accordance
with the terms of the Mortgage and the other Loan Documents for the purposes of
exercising its rights under this Section 3(b).

If an Event of Default shall then exist, Assignee shall have the night to proceed in
its own name or in the name of Assignor in respect of any claim, suit, action or proceeding
permitted under applicable laws and regulations relating to any Assigned Property.

4, REPRESENTATIONS AND WARRANTIES OF ASSIGNOR.
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Assignor warrants and represents that as of the date of this Assignment:
(a) Assignor has not executed any prior assignment of any of its rights with respect to the
Assigned Property, except for any assignment thereof which has been terminated prior to the
execution and delivery of this Assignment; and (b) Assignor has not taken, or failed to take, any
action which, directly or indirectly, would restrict or limit Assignee from exercising its rights
hereunder. Assignor covenants and agrees that it will, promptly after the execution and delivery
of this Agreement, notify the lessee under each Lease, pursuant to a notice in the form attached
hereto as Exhibit B, of the assignment of such Lease pursuant to this Assignment.

3. APPLICATION OF PROCEEDS.

Except as otherwise required by applicable law or as provided for in the other
Loan Docurients to which Assignor is a party, any funds received by Assignee under this
Assignment may b2 applied by Assignee to the Secured Obligations (as defined in the Mortgage)
in the following priatity, to payment of: (a) first, all sums reasonably expended by the Agent
under the terms herect, 1ot then repaid, with accrued interest at the Default Rate specified in the
Loan Documents, (b) sersnd, all other sums then secured hereby and (c) the remainder, if any, to
Assignor or other person legallv.entitled thereto. Assignee shall be accountable to Assignor only
for monies actually recelved by Aszignee or its agents pursuant hereto. Neither the collection of
said funds and the application thereof as aforesaid. nor any act done or omitted pursuant to the
power and rights granted to Assignee-hizreunder, shall cure or waive any Event of Default or
waive, modify or affect any notice of air £izent of Default or invalidate any act done pursuant to
such notice, nor shall the same be a waiver ofany of Assignee’s rights and remedies under the
Note, the Mortgage or the other Loan Documents-to which Assignor is a party.

6. PAYMENT BY TENANTS.
(a) Lf an Event of Default shall exist:

(1) Assignor hereby irrevocably authdrizzs Assignee to notify each
Tenant under a Lease, to the extent permitted by Laws und Regulations, and each
other party under an Operating Agreement or Tenant Cuaraenty to pay by direct
deposit to a deposit account (as Assignee may from time io time designate) all
rents, issues and profits accruing or due from time to time under such Tenant s
Lease or such other party’s Operating Agreement or Tenant Guarznty,

(i)  Assignor hereby irrevocably authorizes and directs each %'enant
under a Lease, to the extent permitted by law, and each other party under an
Operating Agreement or Tenant Guaranty, at the request of Assignee, to pay by
direct deposit to a deposit account (as Assignee may from time to time designate)
all rents, issues and profits accruing or due from time to time under such Tenant’s
Lease or such other party’s Operating Agreement or Tenant Guaranty {and each
Tenant and party is an intended third-party beneficiary to this clause (11)); and

(iii)  Assignor shall provide any confirming or separate notice to each
such Tenant and other party as Assignee may reasonably request for the same
pUrposes.
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(b)  Prior to receiving any notice of Assignee’s exercise of its rights under
clause (2)(1) above, Assignor shall have the right to receive, or have Property Manager receive,
payments from Tenants and any other party to any Operating Agreement or Tenant Guaranty, but
only in accordance with and subject to the terms of the other Loan Documents.

7. NO RELEASE.

Assignor at its expense will prudently enforce in all material respects each of the
Leases, Operating Agreements and Tenant Guaranties in accordance with their terms. Neither
the execution and delivery of this Assignment, the Mortgage or any other Loan Document to
which Assignor is a party, nor any action or inaction on the part of Assignee (uniess agreed to in
writing by A«signee), shall release (a) any Tenant from its Lease, (b) any party from its
Operating Agreement, (c) any guarantor from any Tenant Guaranty or (d) Assignor from any of
its obligations upder the Leases or the Operating Agreements, or constitute an assumption of any
such obligation uncerthe Leases or the Operating Agreements on the part of Assignee. No
action or failure to act oz the part of Assignor shall adversely affect or limit the rights of
Assignor under this Assiziiment or through this Assignment under the Leases, Operating
Agreements or the Tenant Cupranties.

8. SUBROGATION.

If an Event of Default sa2ifliave occurred and be continuing, Assignee shall, to -~
the extent permitted by law, have the nght to rraceed in its own name or in the name of Assignor
in respect of any claim, suit, action or proceeding relating to the rejection of any Lease,

Operating Agreement or Tenant Guaranty by or ‘o hehalf of any lessee or other party thereunder,
including the right to file and prosecute, to the exciuson of Assignor, any proofs of claim,
complaints, motions, applications, notices and other docurients, in any case in respect of the
lessee under such Lease or of any other party under any Operating Agreement or Tenant
Guaranty under the Bankruptcy Code.

9. BANKRUPTCY.

If there shall be filed by or against Assignor a petition under the Bankruptcy
Code, and Assignor, as lessor under any Lease or as a party to any Operatin2 Areement, shall
determine to reject such Lease or Operating Agreement pursuant to Section 365(2 of the
Bankruptcy Code, then Assignor shall give Assignee not less than ten (10) days’ prior notice of
the date on which Assignor shall apply to the bankruptcy court for authority to reject'such Lease
or Operating Agreement. Assignee shall have the right, but not the obligation, to serve upon
Assignor within such ten-day period a notice stating that:

(a) Assignee demands that Assignor assume and assign such Lease 1o
Assignee pursuant to Section 365 of the Bankruptcy Code; and

(b)  Assignee covenants to cure or provide adequate assurance of future
performance under such Lease or Operating Agreement.

If Assignee serves upon Assignor the notice described in the preceding sentence, Assignor shall
not seek to reject such Lease or Operating Agreement and shall comply with the demand
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provided for in clause (a) of the preceding sentence within thirty (30) days after the notice shall
have been given, subject to the performance by Assignee of the covenant provided for in clause
{b) of the preceding sentence.

10.  POWER OF ATTORNEY; SECURED PARTY.

(a)  Assignor hereby appoints Assignee its true and lawful attorney, with full
power of substitution and with power for Assignee, in its own name and capacity, or in the name
and capacity of Assignor, to, if an Event of Default then exists, demand, collect, receive and give
complete acquittances for any and all rents and other amounts described herein accruing from the
Mortgaged Property, and at Assignee’s discretion to, if an Event of Default then exists, file any
claim or taie'any other action or proceeding and make any settlement of any claims, either in its
own name ci 1n-the name of Assignor or otherwise, which Assignee may deem necessary or
desirable in oraer i collect and enforce the payment of the rents and other amounts described
herein. THIS POV ER OF ATTORNEY IS COUPLED WITH AN INTEREST AND MAY
NOT BE REVOKED B, ASSIGNOR UNTIL ALL OF ASSIGNOR’S OBLIGATIONS TO
ASSIGNEE, WHETHET-UNDER THE NOTE, CREDIT AGREEMENT, MORTGAGE, THIS
ASSIGNMENT AND/OR ANY-OTHER LOAN DOCUMENT TO WHICH ASSIGNOR IS A
PARTYARE FULLY DISCHARGED.

(b)y  The Assignee in respect of the Leases, Operating Agreements, Tenant
Guaranties and Rents shall have all of tihie<chts and remedies of a secured party under the
Uniform Commercial Code as in effect in the Giate in which such rights and remedies are
asserted to the extent of such rights thereunder-and additional rights and remedies to which a
secured party is entitled under the laws in effect iri 2ny jurisdiction where any rights and
remedies hereunder may be asserted.

11.  ASSIGNEE NOT OBLIGATED UNDER LEASE,
OPERATING AGREEMENT OR TENANT GUARANMTY.

This Assignment shall not be construed to bind Assignze to the performance of
any of the covenants, conditions or provisions contained in any Lease, Operating Agreement or
Tenant Guaranty or otherwise impose any obligation upon Assignee. This Accignment shall not
operate to place any obligation or liability for the control, care, managemenc.orcepair of the
Mortgaged Property upon Assignee; nor shall it operate to make Assignee resporsibie or liable
for any waste committed on the Mortgaged Property, including the presence of any Hazardous
Substances (as defined in the Environmental Indemnity), or for any negligence by anj.person
other than Assignee in the management, upkeep, repair or control of the Mortgaged Property
resulting in loss or injury or death to any Tenant, licensee, employee or third party. Nothing in
this Assignment shall be construed as constituting Assignee a “mortgagee in possession” in the
absence of the taking of actual possession of the Mortgaged Property by Assignee.

12. RIGHTS, POWERS AND PRIVILEGES OF ASSIGNEE IRREVOCABLE.

During the term hereof, all rights, powers and privileges of Assignee herein set
forth are coupled with an interest and are irrevocable, subject to the terms and conditions hereof,
‘and Assignor will not take any action under the Leases, the Operating Agreements, the Tenant
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Guaranties or otherwise which is in breach of the terms of the Mortgage or of any other Loan
Document to which Assignor is a party without the Assignee’s consent, and any such action in
breach hereof or thereof. To the extent permitted by law, Assignor hereby waives any
requirement that Assignee commence any foreclosure proceeding with respect to any or all of the
Mortgaged Property (as defined in the Mortgage) or to any or all of the other properties and
collateral securing payment of the Secured Obligations prior to enforcement of any remedies
pursuant to this Assignment, including the right to commence and prosecute an action to appoint
a receiver for rents and all other amounts due under any Leases, Operating Agreement or Tenant
Guaranties. Assignor will. from time to time. upon request of Assignee. at Assignor’s sole cost
and expense, execute all instruments and further assurances and all supplemental instruments and
take all such.action as Assignee from time to time may reasonably request in order to perfect,
preserve and protect the interests intended to be assigned to Assignee hereby; provided that such
instrument or Zurther assurances shall not increase Assignor's obligations or liabilities, or
decrease or limt Assignor's nights, under this Assignment or any of the other Loan Documents to
which Assignor is 2 party.

13.  NO SUBORDIMNATION OR AMENDMENT.

Assignor hereby agices that, except as permitted in the Credit Agreement or
otherwise with Assignee's written-consent, it will not, unilaterally or by agreement, subordinate,
amend, modify, extend, discharge, teriraiate (unless, in the case of any such termination due to
an event of default under a Lease or Operating Agreement, within a commercially reasonable
period Assignor provides another lease or agréernent that provides substantially equivalent
benefits to Assignee, on terms and conditions 3o worse to Assignor than the corresponding
benefits, terms and conditions which applied unacrihz lease or agreement replaced), surrender,
waive or otherwise change any material term of any o1 12 Leases or Operating Agreements or
Tenant Guaranties in any manner that would violate thi¢ Assignment or any other Loan
Documents. If any of the Leases. Operating Agreements or Tenant Guaranties shall be amended
as permitted thereby, they shall continue to be subject to the proyisions hereof without the
necessity of any further act by any of the parties hereto.

14, NOTICES.

All notices, demands, requests, consents, approvals and other irstraments under
this Assignment shall be in writing and shall be sent and deemed to have been acivally or
properly given if and when given in accordance with Section 11.5 of the Credit Agreement.

15, TERMINATION OF ASSIGNMENT.,

Upon the payment, or the provision, in accordance with the applicable provisions
of the Credit Agreement, the Mortgage and the other Loan Documents to which Assignor is a
party, for the payment in full of the Debt, the assignment made herein and al! nghts hereunder
assigned to Assignee shall cease and terminate and shall revert to Assignor. Further, upon the
partial or full repayment of the Note and all other sums in an amount sufficient to cause the
release of any of the Mortgaged Property from the Lien of the Mortgage pursuant to the terms of
Section 2.5 of the Credit Agreement, the assignment made heretn and all nghts hereunder
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assigned to Assignee in respect of the portion of the Mortgaged Property so released shall cease
and terminate and revert to Assignor.

10060833

16, GOVERNING LAW,

THE CREATION, PERFECTION AND ENFORCEMENT OF THE
ENCUMBRANCE AND SECURITY INTEREST CREATED HEREBY SHALL BE
GOVERNED BY THE LAW OF STATE IN WHICH THE MORTGAGED PROPERTY IS
LOCATED. SUBJECT TO THE FOREGOING AND TO THE EXTENT PERMITTED BY
APPLICABLE LAW, IN ALL OTHER RESPECTS, THIS ASSIGNMENT SHALL BE
GOVERNED BY THE SUBSTANTIVE LAWS OF THE STATE OF [LLINOIS IN
CONNECION WITH ANY ACTION, CLAIM OR PROCEEDING RELATING TO THE
LOAN. : :

17. AMENDNENTS; ASSIGNMENT,

This Assiznment may be modified, amended, discharged or waived only by an
agreement in writing signed ov the party against whom enforcement of any such modification,
amendment, discharge or waiver is.sought. The covenants of this Assignment shall run with the
land and shall bind and inure to t1e benefit of Assignor, the successors and assigns of Assignor,
all present and subsequent encumbranzers and Tenants of any portion of the Mortgaged Property.
The covenants of this Assignment shali-Eixd and inure to the benefit of Assignee, its successors = -
and permitted assigns.

18. REMEDIES CUMULATIVE.

No right or remedy herein conferred upor or reserved to Assignee is intended to
be exclusive of any other right or remedy contained her=i.ror in any other Loan Document to
which Assignor is a party, and every right and remedy contained berein shall, to the extent
permitted by law, be cumulative and in addition to every other rigiii and remedy given
hereunder, under each other Loan Document to which Assignor is 2/p2ity or now or hereafter
existing at law or in equity or otherwise. The assertion or employment ot-any right or remedy
hereunder, or under any other loan document to which Assignor 1s a pany, shall not prevent the
concurrent or subsequent assertion or employment of any other right or remady available
hereunder or under any other Loan Document to which Assignor 1s a party or at 2w or equity.

19.  ADDITIONAL SECURITY.

: This Assignment is given as security in addition to and not in derogation of the
security of the Mortgage and not as a part of the security thereof, for the purpose of securing: (a)
payment of the Debt in its entirety; and (b} performance and discharge of each and every
obligation of Assignor under the Loan Documents to which Assignor is a party, including each
and every obligation, covenant and agreement of Assignor contained herein, in the Notes, in the
Credit Agreement, in the Mortgage and in any other instrument to which Assignor is a party
which secures or relates to the Loan.

20. NO WAIVER.
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No failure on the part of Assignee or any of its agents to exercise, and no course
of dealing with respect to, and no delay in exercising, any right, power or remedy hereunder shall
operate as a waiver thereof; nor shall any single or partial exercise by Assignee or any of its
agents of any right, power or remedy hereunder preclude any other or further exercise thereof or
the exercise of any other right, power or remedy. To the fullest extent Assignor may legalty do
s0, Assignor waives all rights to a marshaling of the assets of Assignor, Assignor’s members or
partners, if any, and others with interests in Assignor, and of Assignor’s properties and assets, or
to a sale in inverse order of alienation in the event of foreclosure of the interests hereby created.

21.  SEVERABILITY.

Wherever possible, each provision of this Assignment shall be interpreted in such
manner as t¢ b2 effective and valid under applicable law, but if any provision of this Assignment
shall be prohisited by or invalid under applicable law, such provision shall be ineffective to the
extent of such pronibition or invalidity, without invalidating the remainder of such provision or
the remaining provisions of this Assignment. ;

22. NO THIRD-PARTY 3FENEFICIARIES.

This Assignment (nd :he other Loan Documents are solely for the benefit of
Assignee, its successors and assigns and Assignor, and nothing contained in this Assignment or
the other Loan Documents shall be deemed to confer upon anyone (including any Tenant or any = -
party to an Operating Agreement) other than Acsignee and Assignor any right to insist upon or to
enforce the performance or observance of an 7 of the obligations contained herein or therein.

23.  WAIVER OF TRIAL BY JURY.

To the extent permitted by Laws and Reguiations, Assignor and Assignee hereby
waive and shall waive trial by jury in any action or ptoceeding brought by, or any counter
claim asserted by, Assignor or Assignee, as applicable, wligh action, proceeding or
counterclaim in any way arises out of or in connection withh's Assignment.

24, INCONSISTENCIES.

In the event of any inconsistency between this Assignment and tite'Credit
Agreement, the terms hereof shall be controlling as necessary to create, preserve ard/or maintain
a valid and perfected security interest upon the Assigned Property, otherwise the provizions of
the Credit Agreement shall be controlling.

25. LIMITATIONS ON RECOURSE.

Recourse against Assignor under this Assignment is subject to the terms of Section 11.25
of the Credit Agreement which are hereby incorporated herein by reference and shall have the

same force and effect as if set forth in full herein.

[Signature on Following Page]
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IN WITNESS WHEREOF, Assignor has caused this Assi
executed and delivered as of the day and year first above written.

gnment to be duly and properly

DEARBORN CENTER, L.L.C.

By: Prime/Beitler Development Company, L.L.C.,
its sole member

By: Penny Beitler L.L.C., its managing member

. Paul Beitler
Manager

NYDOCS03.530398.9 11
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ACKNOWLEDGMENT 064, 9
STATEOF ILLINOIS )
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that J. PAUL BEITLER, the manager of PENNY BEITLER L.L.C., the
managing member of PRIME/BEITLER DEVELOPMENT COMPANY, L.L.C,, the sole
member of DEARBORN CENTER, L.L.C., who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument as such manager of said limited
liability corinany, appeared before me this day in person and acknowledged that he signed and
delivered the said instrument as his own free and voluntary act of said limited liability company,
as manager, for theases and purposes therein set forth.

GIVEN under my *kand and notarial seal this 5_*'213)( of January, 2001.

(= =

“OFFICIAL SEAL” ;
SUE A. MINTON S
P Notary Public. State of fllinois ¢
3 My Commission Exoires March 9, 2003 £
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EXHIBIT A

Description of Land 100608 79

LOTS 5, 6, 7 AND THAT PART OF LOT 8 LYING EAST OF THE EAST LINE OF
DEARBORN STREET (EXCEPTING THEREFROM THE NORTH 9 FEET OF SAID LOTS
TAKEN FOR ALLEY) IN BLOCK 141 IN SCHOOL SECTION ADDITION TO CHICAGO IN
SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL

MERIDIAN, IN COOK COUNTY, ILLINOIS.

P No-d 1916 A1D-0) 13 -1b-a/3 (013
3 lp - Mo 13016 357 0FS vl 5y

,QJ((LSQ: Jodewps L(.W\J W) §~£40mrbom, w. Adums.
g‘ 51‘(1?4‘_ e Mibk ﬁfq[/ | C/’l"wfo T
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¢/0 J. Paul Beitler Development Company
81 West Madison Avenue

Suite 3900 10060839
Chicago, ltlinois 60602
[Date]
[Addressee]
Payment Direction Letter for [PROPERTY]
Dear [ ]:
Reference is made to that certain Lease Agreement, dated , between you, as

tenant, and Dearborn Center, L.L.C., as successor-in-interest {“Landlord"). as landlord (collectively, as
modified from time to time, the “Lease”™). In connection with that certain loan made by BAYERISCHE
HYPO- UND VEREINSBANK AG, New York Branch ("Agent"), as agent and lender together with
other lenders‘Landlord has assigned its interest in the Lease, including, without limitation, all right, title
and interest in ana *¢ all rents and other sums payable thereunder all in accordance with the terms set
forth in that certair-~ssignment of Leases, Rents and Revenues (“Assignment”), dated as of

2000, between Land'ord, as Assignor and Agent, as assignee for itself and other lenders. You are
hereby nstructed that upon written notice by Agent to you notifying you of the occurrence of an Event of
Default under the Assignment, yau are instructed, as of the date specified in such notice, to make all rent
payments and other payments Gue-under the Lease directly to Agent in accordance with the following

Instructions:

Bayerische Hypo- und vzreinsbank AG. New York Branch, as agent for itself and
other lenders

150 East 42" Street
New York, New York 10017
Attention: /
[f you have any questions concerning this letter, please contact | ] at
[ ]. We appreciate your cooperation in.iiis matter.

Sincersly,

Dearbora Center, L.L.C.

By: Prime/Be:iler Development
Company, LIL.C

By: Penny Beitler I..12:C, 1ts
managing membei

By:

J. Paul Beitler
Manager




