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OTHER OR LATER SECURITY INSTRUNENT.

AMENDED AND RESTATED ASSISNM.ENT OF MANAGEMENT AGREEMENT,
SUBORDINATION AND RECOGNITION AGREEMENT

THIS AMENDED AND RESTATED ASSIGNMENT OF MANAGEMENT AGREEMENT
SUBORDINATION AND RECOGNITION AGREEMENT (this “Assignment’) is executed as of the W
day of June, 2001, by and among MW-CPAG HOLDINGS, L.L.C., a Delaware limited liabiiity company
(‘Borrower’), CENTRUM PROPERTIES, INC., an lllincis corpuratior-{“Manager’), and NATIONAL CITY
BANK OF MICHIGAN/ILLINOIS, a national association {“Bank”).

RECITALS

A Borrower originally obtained a loan (“Original Loan”) from Bank in the princizai amount of Fifteen
Million, Two Hundred Thousand And No/100 Dollars (U.S.) ($15,200,000.00; »shich loan was
evidenced by that certain Promissory Note dated April 23, 2001 in the prncipal sum of
$15,200,000.00 executed by Borrower in favor of Bank (“Original Promissory Note") and
secured by, among other things, that certain Real Estate Mortgage made as of April 23,2001 and
recorded April 26, 2001 as Document No. 0010343007 in the office of the Cook County Recorder,
llinois (*Original Real Estate Mortgage”),.and that certain Assignment of Rents and Leases
made as of April 23, 2001 an recorded April 26, 2001 as Document No. 00100343008 in the
office of the Cook County Recorder, lllinois (“Original Assignment of Rents and Leases”), and
that certain Assignment of Management Agreement, Subordination and Recognition Agreement
executed as of April 23, 2001 by Borrower, Centrum Properties, Inc., an lllinois corporation, and
Bank and recorded April 26, 2001 as Document No. 6010343009 in the office of the Cock County
Recorder, lllinois (“Original Assignment of Management Agreement, Subordination and
Recognition Agreement”), and that certain Assignment of Agreements, Permits and Contracts
made as of April 23, 2001 from Borrower in favor of Bank (“Original Assignment of
Agreements”), and that certain Loan Holdback and Disbursement Agreement made as of April
23, 2001 between Borrower and Bank (“Original Holdback Agreement):and that certain
Guaranty (Without Doliar Limitation) and Environmental Indemnity Agreement executed by John
McLinden, Arthur Siaven, Laurence Ashkin, and Sol Barket in favor of Bank {the “Original
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Guaranty”). The Original Promissory Note, Original Real Estate Mortgage, Original Assignment
of Rents and Leases, Original Assignment of Management Agreement, Subordination and
Recognition Agreement, the Original Assignment of Agreements, the Original Holdback
Agreement, the Original Guaranty, and such other documents and instruments evidencing or
relating to such loan are hereinafter collectively referred to as the “Original Loan Documents”.

B. Borrower has requested that Bank make various amendments to the Original Loan Documents
including, but not limited to, increasing the amount of the Original Loan by an additional Six
Million Eight Hundred Thousand And No/100 Dollars ($6,800,000.00) and, as additional security
for the Loan, amending the Premises (as defined in the Original Real Estate Mortgage) to include
(iy two new parcels of real estate located in the vicinity of the Premises, and (ii) providing the
personal guaranty of the guarantors under the Qriginal Guaranty that the amount of the increase
in the 10an be repaid. Upon and subject to the terms and conditions contained herein and the
other Lonn Documents, Bank is willing to amend and restate all of the Original Loan Documents
to providz siich amendments. '

NOW, THERET URE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, .ine: Original ‘Assignment of Management Agreement, Subordination and
Recognition Agreement is ne eby amended and restated in its entirety to read as set forth herein:

1. Assignment. For valuakie consideration, and to secure the payment and performance of the
obligations described below, Puirower hereby transfers and assigns to Bank and its successors
and assigns (“Assignee’), all of Borrower's rights arising under that certain Management
Agreement, dated as of July 23,1999, between Borrower and Manager (as the same may
hereafter from time to time be supjle.rénted, modified or amended with Assignee’s consent in
accordance with this Assignment, “collectively, the “Management Agreement’), for the
management and operation of certain P:operty, as defined in the (Management Agreement)
located in Chicago, lllinois 60661 (the “Impirovements”) located on the real propery described in
Exhibit A hereto (the "Land”). The Improvemerie and the Land are referred to herein collectively
as the "Real Property”. This Assignment is givervic: the purpose of securing the following:

(a) Payment of the indebtedness eviderzed by (i) that certain Amended and
Restated Promissory Note of even date herewith in the priticipal amount of $22,000,000.00
(the “Note"}), made by Borrower to the order of Assignee, incliding the principal thereof and all
interest thereon and all other amounts payable thereunder (colleciively, the “Loan™);

(b) Performance of each agreement of Borrower contained karein;

(c) Performance of each agreement of Borrower contained in ‘hat certain Amended
and Restated Real Estate Mortgage (the ‘Mortgage”) of even date herewit, executed by
Borrower in favor of Assignee; and

(d) Any and all supplements, medifications, amendments, renewals ana-extensions
of any of the foregoing, including but not limited to supplements, ‘modifications, amendments,
renewals or extensions which are evidenced by new or additional instruments, documents or
agreements or which change the rate of interest on any indebtedness secured hereby.

10551430

The Note, the Mortgage, this Assignment and all other documents evidencing or securing the Loan, any
obligation contained in any of such documents or executed in connection therewith, any modification,
renewal and extension thereof are hereinafter collectively referred to as the “L.oan Documents”,

2, Agreements, Representations, and Covenants of Borrower. Borrower agrees and covenants:

{a) To perform in all material respects all of Borrower's obligations under the
Management Agreement; '

Doc #:CHO1 (11934-00003) 20762348v3;06/27/200%/Time: 14:22




UNOFFICIAL COPY
|




UNOFFICIAL COPY

(b) At Borrower’s sole cost or expense, to use all commercially reasonable efforts to
enforce or secure the performance by Manager of each obligation of Manager under the
Management Agreement;

(¢) Not to modify the Management Agreement in any material respect nor accept
any termination thereunder, nor accept prepayment of any monies due thereunder, without
Assignee’s prior written consent, which consent shall not be unreasonably withheld or delayed:
provided, however, that Borrower and Manager shall be permitted to amend the Management
Agreement at any time and from time to time, without notice to the Assignee and without
Assignee’s consent for the purpose of removing from the Manager's duties under the
Management Agreement, the management, operation and/or administration of any property not
then covered by the lien of the Mortgage, including, without limitation, removing any references in
the Management Agreement to any such properties (it being understood that Borrower shall
promptivprovide Assignee with a copy of any such amendment to the Management Agreement);

(9) Not to waive any material obligation of Manager under the Management
Agreement wi‘nout Assignee's consent, which consent shall not be unreasonably withheld or
delayed,

(e) At Borrower's sole cost, to defend any action in any manner connected with the
Management Agreement ri the obligations thereunder, and to pay all costs of Assignee,
including, without limitation, reascnable attorneys’ fees, in any action refated to the Management
Agreement in which Assignee mav-appear;

)] That should Borrower full to do any act required by the Management Agreement
or this Assignment, then Assignee may, but without obligation to do so and upon ten (10) days
notice to Borrower and without releasing Eorrcwer from any obligation hereunder, do such act in
such manner and to such extent as Assignee ;nay deem necessary to protect the security hereof;
and

(9) To approve all requests that Assigner miakes upon Manager to furnish Assignee
copies of alt reports and financial statements that Manzger is.required to furnish Borrower under
the Management Agreement.

Borrower hereby represents and warrants to Assignee that Borroviar is the “Owner” under the
Management Agreement and that Borrower is bound by the terms of the Marcgament Agreement.

3. Agreements and Covenants of Manager and Borrower. Manager anu Bemawer hereby agree
and covenant:

{a) That the Management Agreement is in full force and effect;

(b} That the Management Agreement is the only agreement between Borrower and
Manager with respect to the management, operation and maintenance of the Land and any
improvements thereon;

(c) That there has been no prior assignment of any right or obligation arising under
the Management Agreement;

10551490

(d) That there currently exists no modification or amendment to the Management
Agreement, except as previousiy delivered to Assignee, and that, subject to Paragraph 2(c)
above there shall be no modification or amendment of the Management Agreement without the
express written consent thereto by Assignee, which consent shall not be unreasonably withheld
or delayed,
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(e) That the Management Agreement shall not be canceled or terminated, nor shall
any reduction, waiver, or release of any material obligation of Manager thereunder be permitted,
without the express written permission of Assignee, which permission shall not be unreasonably
withheld or delayed, except as provided by this Assignment; and

() That there currently exists no default or condition which with notice or lapse of
time or both would constitute a default under the Management Agreement.

4. Termination by Manager. Manager agrees and covenants (a) that Manager shall give to
Assignee a copy of each notice of default for which provision is made under the Management
Agreement at the same time and whenever such notice shall be given by Manager to Borrower,
(b} that upon the occurrence of any event which would, under the terms of the Management
Agre<nient, give rise to a right on the part of Manager to terminate the Management Agreement
(ie., upen a default by Borrower under the Management Agreement which continues beyond any
applicablz potice and the expiration of any applicable cure period granted Borrower under the
Managemern( Agreement), Manager shall not terminate the Management Agreement until (i)
Manager has irst given Assignee and Borrower written notice of Manager’'s intent to terminate
the Management Ac.eement, and (i) with respect to sums due Manager under the Management
Agreement, Assignee-has failed to cure such default within ten (10) days after receipt by
Assignee of Manager's natice of its intent to terminate the Management Agreement, and (iii) with
respect to all other defaul's Assignee has failed to commence within thirty (30) days after receipt
by Assignee of Manager's nelice of its intent to terminate the Management Agreement to cure
such defaults and prosecute ta.completion the curing with diligence; provided, however, that if an
order of a court enjoining the termiiiztion by Manager of the Management Agreement shall have
been obtained within thirty (30) days afier receipt of such notice and such order is subsequently
vacated, dissolved or terminated, then Manager shall not terminate the Management Agreement
if Assignee and/or Borrower commence wi'hin 'a 30-day period thereafter to cure such default and
prosecute to completion the curing with diligerice. If, however, the event giving rise to such right
to terminate is not reascnably curable by Assigriee, or if Assignee, in its discretion, determines
and gives written notice to Manager and Borrower thai it requires possession of the Real Property
to effect such cure, Manager agrees not to exercise itz right to terminate if, within thirty (30) days
after receipt by Assignee of the notice from Manager i of the expiration of an order enjoining
termination, Assignee delivers to Manager its written agree/nen: (i) to commence promptly and to
pursue diligently to completion, subject to any delay attribuiakie. to appropriate proceedings, to
acquire the interest of Borrower in the Real Property, and (i} uzrding the completion of such
proceedings, to make all payments becoming due to Manager from.Zorrower under the terms of
the Management Agreement.

5. Affiliation by Manager of Borrower. Manager agrees and covenants that netwithstanding the
provisions of Paragraph 4 hereof, if and for so long as Manager is affiliatzd »with Borrower,
Manager shall not have the right to terminate the Management Agreemeni, ©r-suspend or
otherwise limit performance of Manager's obligations under the Managemert Agreement,
notwithstanding any default by Borrower thereunder, and in such event Assignee shall not be
required to cure any such defaults of Borrower under the Management Agreement. Manager
shall be deemed to be affiliated with Borrower if Manager directly or indirectly or in a fiduciary
capacity controls, is controlled by, or is under common contro! with Borrower, provided, however,
that neither a participation by Manager in a joint venture or management agreement (other than
the Management Agreement) with, nor a loan by Manager to Borrower, shall by itself cause
Manager to be deemed affiliated with Borrower.

6. Termination by Assignee or Third Parties Upon Foreclosure. In the event Assignee becomes
the owner of the Real Property, whether in its own name, through its nominee, or otherwise, or if
the Real Property is acquired by any purchaser {the “Purchaser”), pursuant to any right or
remedy under the Loan Documents, then Assignee or the Purchaser, as applicable, shali have
the right to elect, at its sole option, at any time, to terminate the Management Agreement effective
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upon ten (10) days’ written notice to Manager. Assignee or the Purchaser shall have no liability
whatsoever to Manager for any amounts owing to Manager under the Management Agreement or
for any other obligations of any kind on the part of Borrower thereunder except as otherwise
expressly agreed or assumed by Assignee under Paragraph 4 and 8 hereof.

7. Continuing Performance by Manager. For the purposes of this Assignment, any provision of
the Management Agreement providing for automatic termination of such Management Agreement |
or for termination without notice or other action by Manager, upon the occurrence of a particular
event, shall be ineffective with respect to the rights of Assignee hereunder for so long as the Loan
shall remain unpaid, provided that after the happening of any such event and Manager's prompt
notification to Assignee thereof, Assignee shall have given to Manager the written agreement |
described in Paragraph 4 hereof, in which event Manager agrees, notwithstanding any
terminaiion of the Management Agreement as to Borrower, to continue to perform under the
Management Agreement for the benefit of Assignee as if the Management Agreement were still in
effect, pending the exercise or non-exercise by Assignee or the Purchaser of its rights under
Paragrapt: £'npreof.

8. Assumption or iMzaagement Agreement. If neither Assignee nor the Purchaser elects to
terminate the Management Agreement upon becoming owner as contemplated in Paragraph 8,
above, then Assignee rrthe Purchaser, as applicable, will give notice to Manager that the
Management Agreement-spall not be canceled or terminated (but failure to give such notice shall
not act to cancel or terminate ine Management Agreement). In such event it is hereby agreed
that Assignee or the Purchaser_a= applicable, and Manager shall fully and completely recognize
each other as “Owner” and “Maiager.” respectively, under the Management Agreement for the
balance of the term thereof, including 2y extensions and renewals thereof, upon all terms and
conditions therein provided (exclusive af anv orovisions thereof which have theretofore been fully
performed or which depend upon the idetity ‘or involvement of or performance by any named
persons, insofar as the same relate to the ouiigations of Borrower or affiliates of Borrower), 5o as
to establish direct privity of contract between Assignee or the Purchaser, as applicable, and
Manager. In such event, at the request of either p2ity, Manager and Assignee or the Purchaser,
as appropriate, shall execute whatever documenieicn shall be reasonably appropriate to
evidence the rights and obligations contemplated hereirsdger, provided that failure to execute any
further documentation shall not abrogate those rights or ¢pligations. Manager shall thereafter
make all payments required under the Management Agreerient directly to Assignee or the
Purchaser, as applicable. Subject to the observance and pericrmance by Manager of the
obligations under the Management Agreement on Manager's pari tz ke performed, Assignee or
the Purchaser, as applicable, upon becoming the “Owner,” as conternplated in the Management
Agreement, or taking possession of the Land and the Improvements o otharwise acquiring or
succeeding to the interest of Borrower under the Management Agreemont, shall not disturb
Manager's possession of the Improvements under the Management Agreersent. Neither
Assignee nor the Purchaser, as applicable, shall be (i) liable for any act or omission-of Borrower
which occurred prior to the time that Assignee or the Purchaser, as applicable, succerdad to the
interest of Borrower thereunder, (ii} obligated to cure any defaults of Borrower-under the
Management Agreement which occurred prior to the time that Assignee or the Purchaser, as
applicable, succeeded to the interest of Borrower thereunder except for outstanding fees and
commissions which shall be paid within ten (10} days after Assignee’s or Purchaser’s becoming
an “Owner”, (iif) subject to any offsets or defenses, including without limitation the benefit of any
prepayments made, which Manager may be entitled to assert against Borrower, or (iv) bound by
any amendment or modification of the Management Agreement made without the consent of
Assignee,
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Once all conditions precedent to the effectiveness of the foregoing provisions of
Paragraph 8(a) hereof have been satisfied, the provisions of Paragraph 8(a) hereof shall
be effective and self-operative without the execution of any further instruments.

9. Successor’s Obligations.  Any contrary provisions in the Management Agreement
notwithstanding, Assignee or the Purchaser, as applicable, shall be obligated under the
Management Agreement only for obligations accruing during the time in which Assignee or the
Purchaser, as applicable, holds Borrower’s interest in the Improvements, and, as to Assignee, for
the obligations expressly agreed to or assumed by Assignee under Paragraphs 4 and 8, above.

10. Rights of Borrower. So long as Borrower shall not be in default which has continued after any
applicable notice and the expiration of any applicable cure or grace periods under any of the Loan
Docrinents or the Management Agreement, Borrower shall be entitied to collect, but not prior to
accrual, 2nd to retain all monies due it under the Management Agreement.

11. Obligations o) Assignee. Excepting only the case in which Assignee becomes the owner of the
Real Property  and elects to continue with the Management Agreement as provided in this
Assignment, neithier this Assignment nor any action on the part of Assignee shall constitute an
assumption by Assigiiez of any of the obligations of Borrower under the Management Agreement,
and Borrower shall contirua to be liable for all of its obligations thereunder.

12. Subordination. To the exten that the Management Agreement creates any interest in Manager
in the Improvements, the Maragerment Agreement is hereby made and shali continue to remain
unconditionally subordinate in alircspects to the Mortgage, and the obligations secured thereby
and any renewals, extensions and fuivie advances thereunder. It is expressly understood and
agreed that this Assignment shall supersede any provisions of the Management Agreement
refating to the priority or subordination o the Management Agreement and the interests and
estates created thereby to the lien or charge Ot the Mortgage to the extent any of the same are
inconsistent herewith. Without limiting the foregoing, Manager hereby waives any provisions of
the Management Agreement relating to the .apblication of insurance proceeds andfor
condemnation awards or similar payments which ray be inconsistent with the terms of the
Mortgage. This Assignment shall be the whole and criy agreement between the parties hereto
(except for any memorandum hereof that may hereafter ke recorded for the purpose of giving
notice of such subordination) with regard to the subordination- of the lien or charge of the
Management Agreement to the Mortgage and shall supersede and-cancel any prior agreements
as to such, or any, subordination including, but not limited to, those frovisions, if any, contained
in the Management Agreement, which provide for the subordination of tie lien or charge thereof
to a deed or deed of trust or to a mortgage or mortgages to be thereafte: exssuted. Assignee in
making disbursements of the proceeds of the Loan is under no obligation or duty to, nor has
Assignee represented that it will, see to the application of such proceeds Ly e person or
persons to whom Assignee disburses such proceeds and any application or use of such proceeds
for purposes other than those provided for in the Loan Documents shall ngi Gefeat the
subordination herein made in whole or in part. Manager in connection with the intertional and
unconditional subordination contained in this Paragraph 12 understands that in consideration of
this subordination Assignee is lending and Borrower is borrowing the Loan, the primary security
for which shall be the lien of the Mortgage against the Real Property, which would not be made or
entered into but for said reliance on such subordination.

13. Estate of Manager. Any provision of this Assignment to the contrary notwithstanding, this
Assignment shall not create, nor be construed as evidence of, any right, interest or estate of
Manager in or with respect to the Land or the Improvements not expressly set forth in or created
by the Management Agreement.

10551490

14. Assignment for Security. This Assignment is for security purposes only. Accordingly, Assignee
shall have no right under this Assignment to enforce the provisions of the Management
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Agreement until Borrower shall be in default under its obligations to Assignee under this
Assignment or shall be in default under any of the other Loan Documents, in each case, which
has continued after any applicable notice and the expiration of any applicable cure or grace
periods, but the foregoing shall not be deemed to impair or to constitute a condition of the
exercise or enjoyment by Assignee of any of Assignee’s rights or benefits under the provisions of
the Management Agreement which are not expressly conditioned upon the existence of a default
by Borrower under the Loan. Until a Default has continued after expiration of any applicable cure
or grace periods under any of the Loan Documents, Borrower shall enjoy the right to receive
directly from Manager all remittances required to be made by Manager to Borrower under the
Management Agreement and may, subject to this Assignment, exercise all rights reserved to
Borrower under the Management Agreement. Upon the continuation of such Default after
expiration of any applicable cure or grace periods, Assignee may, without affecting any of its
rights"¢r remedies against Borrower under any other instrument, document or agreement,
exercise-its rights under this Assignment, as Borrower's attorney-in-fact or in any other manner
permitiec oy law, and in addition Assignee shall have and possess, without limitation, any and all
rights and rernedies of a secured party under the Uniform Commercial Code of the State of
llinois, or otriewise provided at law or in equity.

15, Amendments Effcctiva Upon Default of the Loan. In the event that Assignee or a nominee of
Assignee acquires Borrower's interest in the Improvements, or if, after Assignee has acquired
such interest, such interestis transferred to any third party by conveyance or assignment from
Assignee, and provided the wlanagement Agreement is not terminated pursuant to this
Assignment, the following, additional amendments to the Management Agreement set forth in this
Section 15 shall be effective:

Notwithstanding anything in the; Management Agreement to the contrary, Manager shall
not cause or permit any structural changes to or major alterations in the Improvements to
be made, except (i) in the case of einergencies arising out of fire or any other like or
unlike casualty, (i) in order to cumpls with any applicable insurance or legal
requirements, as set forth in the Manzgznent Agreement, without the prior written
consent of the then owner of the Improve;rznis, or (iii) as permitted under the Loan
Documents.

16. Indemnification. Except for Assignee’s gross negligence rr. matters that first arise after
Assignee, Assignee’s nominee or any other third party obtains,.iir.2ach case, fee simple title to
the Property following foreclosure or deed in lieu of foreclosure, Bor:swer does hereby indemnify
Assignee and agrees to defend and hold Assignee harmiess from wind against any and all
liabilities, claims, demands, losses, damages, costs and expenses (incuding. but not limited to
reasonable attorneys’ fees) which Assignee may incur under the Managerient Aqreement or by
reason of this Assignment and from any alleged or actual obligation or undertakir.J on its part to
perform or discharge any of the terms, covenants or agreements contained in the Wanagement
Agreement.

17. Notice. Unless specifically provided otherwise, any notice for purposes of this agreement shall
be given in writing and shall be addressed or delivered to the respective addresses set forth
below, or to such other address as may have been previously designated by the intended
recipient by notice given in accordance with this paragraph. If transmitted by personal delivery,
the notice shall be effective when delivered. Mailed notices shall be sufficient if sent by first-class
mail, postage prepaid, and the notice shall be deemed effective three (3} days after mailing. Any
notices sent by overnight courier shall be deemed effective when received. No notice of change
of address shall be effective except upon actual receipt, and service of a notice required by any
applicable statute shall be considered complete when the requirements of that statute are met.
This paragraph shall not be construed in any way to affect or impair any waiver of notice or
demand or to require giving of notice or demand to or upon any person in any situation or for any
reason.

10581490
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Notice to Borrower: John McLinden
c/o Angelo, Gordon & Co., L.P.
245 Park Avenue, 26" Floor
New York, NY 10167
Attn: Andrew Jacobs

and

Duval & Stachenfeld LLP

300 East 42™ Street, 3™ Floor
New York, New York 10017
Attn: Bruce Stachenfeld

Motice to Bank; National City Bank of Michigan/lilinois
2021 Spring Road, Suite 600
Oak Brook, lllinois 60523
Attention: R. Lawrence Johnson

with a copy to; Katten Muchin Zavis
525 West Monroe Street, Suite 1600
Chicago, lllinois 60661
Attention: Gregory P. L. Pierce, Esq.

Notice to Manager: Centruri Properties, Inc.
225 W. Hubbard Street
Chicago, lilinos
Attn: John ivlzLinden

with a copy to: Centrum Properties, Inc
225 W, Hubbard Strest
Chicago, lllinois
Attn: Mary Koberstein

Assignment. Subject to the restrictions on further assignments provided for herein, all of the
provisions of this Assignment shall be binding upon and inure to the bengiit of the successors and
assigns of Assignee, Borrower and Manager. Assignee shall, in addition and without restriction,
be permitted to assign any of its rights and obligations under this Assignmenttc any person or
entity assuming Assignee’s rights and obligations under the Loan Documents.

Attorneys’ Fees. In the event of any legal proceedings or litigation between the panies relating
to this Assignment or the Management Agreement, the prevaiiing party therein shall be entitled to
reimbursement of its costs and reasonable attorneys’ fees

Severability. In the event that any portion of this Assignment shall be declared by any court of
competent jurisdiction to be invalid or unenforceable, such portion shall be deemed severed from
this Assignment, and the remaining portions of this Assignment shall remain in full force and
effect.

Headings. The paragraph headings and captions in this Assignment are for convenience only
and shall not limit or define the contents of this Assignment.
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Applicable Law. This Assignment shall be governed by and construed in accordance with the
laws of the State of lliinois.

Termination of Assignment. Upon payment in full of all monies due and to become due under
the Loan Documents, this Assignment shall terminate and Assignee, upon written request of
Borrower, shall deliver to Borrower, in recordable form, a full, complete and absolute release of
this Assignment.

Continuing Performance by Manager. Manager joins in the execution of this Assignment for
the purpose of consenting to this Assignment, approving of the amendments to the Management
Agreement effective upon the continuation of a default after expiration of any applicable cure or
grace periods of the Loan, and effectuating the subordination contained herein.

Counterparts. This Assignment may be executed in two (2) or more counterparts, each of which
shall be dezmed an original but all of which together shall constitute but one and the same
document.

Reaffirmation. As of the date hereof, the Loan Documents remain in full force and effect and
neither Borrower nor Manager has any claim of offset against or default by Bank. Borrower and
Manager each hereby rzieases Bank from all claims, whether known or unknown, through the
date of this Amended anu Kestated Assignment of Management Agreement, Subordination and
Recognition Agreement in ary viay related to the Loan, Original Loan Documents, the Loan
Documents, and Bank’s administration of the foregoing.

{BALANCE OF PAGE IN" ENTIONALLY LEFT BLANK]

Doc #.CHO1 (11934-00003) 20762348v3,06/27/2001/Time:14:22

10591490




 UNOFFICIAL COPY




UNOFFICIAL COPY

IN WITNESS WHEREOF, the parties have executed this Assignment as of the date and year first

above written.

Coc #:.CHO1 {11934-00003) 20762348v3,06/12/2001/Time:10:52

ASSIGNEE:

NATIONAL CITY BANK OF
MICHIGAN/ILLINOIS,
a national association

Byh L 5«/’@——-
Name: £, izwdeiwca TBAUS 860

lts: Senior Vice Presipewyz

MANAGER:
CENTRUM PROPERTIES, INC.
By:

Name:
Its:

BCRROWER:

MW-CPAG HOLDINGS, L.L.C., a Delaware limited
liability Gorinany

By: AG Assel Manager, Inc., a Delaware corporation

and its ma r
A,
BVF:W}S VIR

Name:

Its:
' DANA GOTILIEB

VICE PRESIDENT
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