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This-instrument was prepared by and
after recording should be returned to:

Buchanan Ingersoli

One Oxford Centre, 20th Floor

301 Grant Street

Pittsburgh, Pennsylvania 15219-1410
Attention: Heather A. Wyman, Esquire

ASSIGNMENT OF LEASES AND RENTS

%THIS ASSIGNMENT OF LEASES AND RENTS (this "Assignment") is made as of the , J l
Ci day of February, 2056,bv VEF III FUNDING, LLC ("Assignor"), a Delaware limited ~ u&,
liability company, successor bymerger to River North Chicago - VEF 111, LLC, a Delaware
limited liability company, to PNC BANK, NATIONAL ASSOCIATION ("Assignee"), a
national banking association. Capitalizzd terms not otherwise defined herein shall have the
meanings ascribed to them in the Credit Aséeement.

FOR VAL;UE RECEIVED, and intendirg t2 be legally bound pursuant to that certain

~ Credit Agreement between the Assignor, the Guarantors party thereto, the Banks party thereto

and the Assignee dated as of October 28, 1998 (as the sarie may hereafter be amended, restated,
modified or supplemented, the "Credit Agreement"), Assignor hereby grants, sells, assigns,
transfers, sets over:and delivers unto Assignee for the benefit of ti:e Banks all right, title and
interest of Assignor in and to all Leases (as hereinafter defined J<overing all or any part of those
certain premises described in Exhibit A attached hereto and made & paet hereof or covering all or
any part of the improvements now or hereafter located thereon (hereina tex collectively called the
"Premises"), together with all the Rents (hercinafter defined) due and to E=:ome due to Assignor,
and together with all rights of Assignor to amend, modify, terminate, extend Or renew the Leases
or to waive the Rents or the terms of the Leases.

TO HAVE AND TO HOLD the same unto Assignee for the benefit of the Banl's, and
their respective successors and assigns, for the purpose of securing the performance and
discharge by Assignor of the Obligations (as hereinafter defined).

Assignor hereby covenants, promises and agrees as follows:

1. Asused in this Assignment, the following terms shall have the meanings indicated,
unless the context otherwise requires:

(@)  "Leases" shall mean the following agreements to which Assignor is a party as
lessor, sublessor or owner: (i) all present and future leases and subleases covering all or any
portion of the Premises, (ii) all agreements for use or occupancy of any portion of the Premises,

:
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(iii) all modifications, supplements, extensions and renewals of any such Lease and any and all
further Leases (including rights in respect of lessees and sublessees holding over and tenancies
following attornment) of all or any part of the Premises, and (iv) any and all guaranties of the
performance of any lessee or sublessee under any Lease.

(b)  "Obligations" shall mean (i) all obligations owed by Assignor to the Assignee and
the Banks under the Credit Agreement and the other Loan Documents, (ii) the prompt and
punctual payment of all principal and interest and other sums coming due under the Notes (as
defined in the Credit Agreement), and (ii1) the prompt and punctual payment and performance of
all obligations, liabilities, covenants and sums now or hereafter to be paid or performed by
Assignor urider that certain Mortgage and Security Agreement (said Mortgage and Security
Agreement, tegather with all amendments, modifications, consolidations, increases, supplements
and spreaders theieof being herein collectively called the "Mortgage") and under all other
agreements, instruzocnts and documents given to Assignee to evidence, secure or otherwise
support the indebtedness zvidenced by the Note (all such agreements, instruments and
documents, including the “otes, the Mortgage and this Assignment, being hereinafter referred to
as the "Loan Documents"),

(¢} "Rents" shall include all of the rents, income, receipts, revenues, security deposits,
issues and profits now due or which razv-hereafter become due under any Lease and all other
rents, income, receipts, revenues, issues ané srofits now due or which may hereafter become due
with respect to the Premises, or any part therect, or the use, occupancy or operation of the same;
and the proceeds of all such Rents, both cash arid aoncash, including, but not limited to, any
minimum rents, additional rents, percentage rents, parking, maintenance, insurance proceeds, tax
contributions, any damages following default by a lesser o: sublessee under any Lease, any
penalties or premiums payable by tenant under any Lease 7nd the proceeds of any policy of
insurance covering loss of rents resulting from destruction or (amage to any portion of the
Premises.

2. The parties intend that this Assignment shall be a present, absolute and
unconditional assignment and shall, immediately upon execution, give Asc.gnes the right to
collect the Rents and to apply them in payment of the principal and interest ai'd 2! other sums
payable on the Obligations. However, Assignee hereby grants to Assignor a license, subject to
the provisions set forth below, to collect the Rents as they become due for its own acconnt so
long as no Event of Default exists. Nothing contained herein, nor any collection of Rexnts by
Assignee or by a receiver, shall be construed to make Assignee a "mortgagee-in-possession” of
the Premises so long as Assignee has not itself entered into actual possession of the Premises.

3. Upon the occurrence and during the continuance of an Event of Default, this
Assignment shall constitute an irrevocable direction to and full authority to each lessec and
sublessee under any Leases to pay all Rents to Assignee without proof of the default relied upon.

Assignor hereby irrevocably authorizes each lessee, sublessee, guarantor, person and entity to
rely upon and comply with any notice or demand by Assignee for the payment to Assignee for
the benefit of the Banks of any Rents due or to become due.
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4. Assignor warrants as to each Lease that:

(a)  to the knowledge of Assignor, the terms of each Lease have been fully disclosed
to and approved by Assignee, and each Lease is in full force and effect;

(b)  no Lease or any interest therein has been previously assigned or pledged;

(c)  tothe knowledge of Assignor, no lessee or sublessee under any Lease has any
defense, setoff or counterclaim against Assignor; and

(d) . no Rents have been collected more than one (1) month in advance (except for up
to two me:ihly installments of Rent that may be paid upon the entering of a new Lease)

5. Ass'goor agrees with respect to each Lease:

(@)  Ifthe Leasc provides for a security deposit paid by the lessee or sublessee, this
Assignment transfers to. Assignee for the benefit of the Banks, to the extent permitted by law, all
of Assignor's right, title and intir<st in and to the security deposit, provided that Assignor shall
have the right to retain said security deposit so long as no Event of Default exists under the Loan
Documents and provided further that “ssignee shall have no obligation to the lessee or sublessee
with respect to such security deposit, uness and until Assignee comes into actual possession and
control of said deposit.

(b)  Assignor shall not collect any Ren‘s imore than one (1) month in advance (except
for up to two monthly installments of Rent that may be naid upon the entering of a new Lease).

(¢)  Assignor shall not discount any future accrving Rents.

(d)  Assignor shall not execute any further pledge or assiznment of its interest in any
of the Leases or Rents or suffer or permit any such assignment to occur by operation of law.

(6)  Assignor shall faithfully perform and discharge all material nbligations of the
lessor under the Leases and shall give prompt written notice to Assignee of ar'y notice of
Assignor's material default received from any lessee or sublessee or any other persei.and furnish
Assignee with a complete copy of said notice. Assignor shall (or shall cause its insu’er, if
insurance is applicable, to) appear in and defend, at no cost to Assignee, any action or proceeding
arising under or in any manner connected with any Lease in which Assignor is named as a party.

(f)  Upon entering into a new Lease and upon becoming a landlord by assignment
thereof, if applicable, Assignor shall within thirty (30) days thereafter provide to Assignee a true
and correct copy of each executed Lease.

(g)  Assignor shall, within thirty (30) days after request by Assignee, use diligent
efforts to deliver to Assignee, duly executed estoppel certificates in accordance with the
Mortgage between Assignor and Assignee made pursuant to the Credit Agreement.
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(h)  Nothing contained herein shall be construed to impose any liability or obligation
arising prior to the date of a foreclosure sale or deed in lieu of foreclosure or of Assignee
otherwise becoming the lessor or sublessor under any Lease on Assignee under or with respect to
any Lease. Assignor shall indemnify and hold Assignee harmless from and against all liabilities,
losses, damages, costs and expenses as and to the extent provided in Section 10.3 of the Credit
Agreement. To the extent permitted by applicable law, any Rents collected by Assignee may be
applied by Assignee, in its discretion, in satisfaction of any such liability, loss, damage, cost or
expense.

6. Assignor hereby grants to Assignee the following rights:

(2) ~If an Event of Default has occurred and is continuing, Assignee may elect by
notice to Assigno: to be the creditor of each lessee or sublessee, as the case may be, in respect of
any assignments o~ the benefit of creditors and any bankruptcy, arrangement, reorganization,
insolvency, dissolutiop; 1eceivership or other debtor-relief proceedings affecting such lessee, If
Assignee make such election, Assignee shall file timely claims in such proceedings or otherwise
pursue creditor's rights thereiii; pravided, however, that Assignee shall notify Assignor if it
decides not to file such claim o otherwise pursue such rights and thereupon Assignor shall have
such rights.

(b)  Assignee shall have the rightto assign Assignee's right, title and interest in the
Leases to any subsequent holder of the Mortgage or any replacement or renewal thereof or any
participating interest therein as permitted under the Credit Agreement or (o any person acquiring
title to all or any part of the Premises through forecissvre or otherwise. Any subsequent assignee
shall have all the rights and powers herein provided to‘Assignee.

(¢)  Assignee shall have the right (but not the obligaiion), upon any failure of
Assignor to perform any of its agreements hereunder, and contisusince of such failure for ten (10
Business Days after notice from Assignee (except if Assignee determiizias in good faith that its
rights hereunder are in risk of impairment, in which case notice may be given immediately prior
to the time Assignee acts and no grace period shall be required by Assignee to act) to take any
action as Assignee may deem necessary or appropriate to protect its security, ‘nclading, but not
limited to, appearing in any action or proceeding and performing any obligations of the lessor
under any Lease, and Assignor agrees to pay, within ten (10) Business Days, on demand. all
costs and expenses (including, without limitation, reasonable attorneys' fees) incurred by
Assignee in connection therewith (subject to the provisions of Section 16 hereof). The foregoing
sums not paid within ten (10) Business Days of demand shall bear interest from the date of
demand until paid at the default rate set forth in the Credit Agreement.

(d)  Upon the occurrence and during the continuance of an Event of Default and upon
notice Assignor, Assignee for the benefit of the Banks shall have the following rights (none of
which shall be construed to be obligations of Assignee), to the extent permitted by applicable
law:

(D Assignee shall have the right to apply any of the Rents to pay installments
due for personal property rented or purchased on credit, insurance premiums on personal
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property, or other charges relating to personal property on the Premises, provided,
however, that this Assignment shall not make Assignee responsible for the control, care,
management or repair of the Premises or any personal property or for the carrying out of
any of the terms or provisions of the Leases;

(i)  Assignee shall have the right to apply the Rents and any sums recovered
by Assignee pursuant hereto to outstanding Obligations and to all other charges for taxes,
insurance, improvements, maintenance and other items relating to the Premises, all in
such order as Assignee shall, in its discretion, determine and whether or not the same be
then due;

{ii)  Assignee shall have the right to execute new Leases;
(1v)_~_Assignee shall have the right to cancel or alter any existing Leases;

(v)  Assignee shall have the authority, as Assignor's attorney-in-fact, such
authority being coupled with an interest and irrevocable, to sign the name of Assignor
and to bind Assignor i 51! papers and documents relating to the operation, leasing and
maintenance of the Premises,

All of the foregoing rights and remv.dies of Assignee are cumulative and Assignee for the
benefit of the Banks shall also have, upon tke occurrence and during the continuation of any such
Event of Default, all other rights and remedies vrovided under the other Loan Documents or
otherwise available at law or in equity or by statuie

7. This Assignment is intended to be suppleriearary to and not in substitution for or
in derogation of any assignment of rents contained in the Mortgage or in any other document
executed in connection with this transaction. Failure of the Aszignae to avail itself of any terms,
covenants or conditions of this Assignment for any period of time or for any reason shall not
constitute a waiver thereof.

8.  Assignee may take or release other security, may release any party primarily or
secondarily liable for any Obligations secured hereby, may grant extensions, rencwals or
indulgences with respect to such Obligations, may amend, modify or cancel all or anv-of the
terms of the Obligations, and may apply any other security therefor held by Assignee icthe
satisfaction of such Obligations without prejudice to any of Assignee's rights hereunder or under
the other Loan Documents. The rights of Assignee to collect the Obligations and to enforce any
other security therefor held by Assignee may be exercised by Assignee either prior to,
simultaneously with, or subsequent to any action by Assignee hereunder. The failure of
Assignee or any Bank to avail itself of any of the terms, covenants and conditions hereof shall
not be construed or deemed to be a waiver of any rights or remedies hereunder. Assignee and the
Banks shall have the full right, power and authority to enforce this Assignment or any of the
terms, covenants or conditions hereof at any time or times that Assignee and the Banks shall
deem fit.
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9. Any change, amendment, modification, abridgment, cancellation, or discharge of
this Assignment or any term or provision hereof not permitted hereby shall be invalid unless in a
writing signed by Assignee and Assignor.

10.  Upon payment to Assignee for the benefit of the Banks of the full amount of all
Obligations, or, provided no Event of Default exists, the release of the Premises from the
Collateral Pool pursuant to the Credit Agreement or upon release of the Mortgage, this
Assignment shall be void and of no further effect, except that Paragraph 5(h) and all covenants
and agreements of Assignor contained herein relating to indemnification of the Assignee shall
survive such payment or release, and Assignee shall execute and deliver to Assignor in
recordable foim all necessary documents for the removal of this Assignment from the public
record.

1. Tieterms and conditions of this Assignment shall be binding upon Assignor, its
successors and assigiis ‘and shall inure to the benefit of Assignee and its successors and assigns.

12. Notices requirzd,or permitted to be given hereunder and all other communications
hereunder shall be in writing and shall be sent or delivered, and shall be deemed to have been
given in accordance with the terms of the Credit Agreement.

13. Ifany provision hereof is dctérmined to be illegal or unenforceable for any
reason, the remaining provisions hereof shall net-be affected thereby.

14.  This Assignment shall be governed kv-and construed in accordance with the laws
of the State of Illinois without giving effect to its confliciz of law principles,

15. Any representations given in this Assignmeat "te-the knowledge of Assignor" or
any other phrase having similar import used in this Assi gnment shz.i mean the actual knowledge
of the senior portfolio managers and senior asset managers who ar¢ making investment decisions
for the Fund whether they are employed by Lend Lease Real Estate Investments, Inc. or
otherwise.

16.  Whenever in this Assignment the Assignor is obligated to pay orirdemnify the
Assignee or the Banks for costs and expenses of legal counsel, such payment and
indemnification shall be subject to the terms of Sections 9.5 and 10.3 of the Credit Agroeinent as
such Sections relate to Assignor's obligations to Assignee and the Banks for the payment of such
fees and expenses. In the event of any inconsistency or conflict between the terms and
provisions of this Assignment and the terms and provisions of the Credit Agreement, the terms
and provisions of the Credit agreement shall prevail.

17. This Assignment may be executed by different parties hereto on any number of
separate counterparts, each of which, when so executed and delivered, shall be an original, and
all such counterparts shall together constitute one and the same instrument.

[SIGNATURE PAGE FOLLOWS]
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[SIGNATURE PAGE - ASSIGNMENT OF LEASES AND RENTS]
WITNESS the due execution hereof as of the day and year first above written.

ATTEST: VEF III FUNDING, LLC, a Delaware limited
liability company

By: VEF III Funding Corporation, a Delaware
corporation, its Manager

< iﬁ@@( By:@ \ \)

Name:

Title: Vg0, %m/ '
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STATE OF Z&ﬂ Qrﬁ{ A

COUNTY OF 17, Lim

On this %A_ day of February, 2000, before e, a notary public, personally appeared
who acknowledged himself to be the

B St S |
of VEF IIl Funding Corporation, a Delaware

\/i&DWIJ(nf‘

corporation, Maoager of VEF [II FUNDING, LLC, a Delaware limited liability company, and

being authorized to do S0, executed the foregoing instrument for the

that he, as such officer.
purposes therein containec by signing the name of the corporation by himself as such officer

IN WITNESS WHEREOF, T hereunto set my hand and official seal

Dl O

Notary Public

My commission expires:
e f - -
MM% S - ‘(g :::.
M ot b ey 1 55, e G g
e F
8
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EXHIBIT A

Legal Description

Parcel 1

That part of Block 2 in original Town of Chicago in Section 9, Township 39 North, Range 14,
East of the Third Principal Meridian, at and below the horizontal plane of +50.00 feet above
Chicago City Datum, bounded and described as follows:

Beginning at the point of intersection of the West line of North Dearborn Street (also being the
East line of Lots.! =nd 8 in said Block 2) and the North line of Chicago River, as occupied;
thence West along < North line of said Chicago River, as occupied, a distance of 187.48 feet to
a point on a line 134,10 te¢t East (as measured at right angles) of and parallel with the East line
of North Clark Street; therz¢ North along said line (said line also being the East face of an
existing concrete foundation wa.l.and its Northerly and Southerly extension thereof), a distance
of 305.09 feet; thence East at right nugles to the last described line, a distance 187.37 feetto a
point on the West line of said North Dearborn Street; thence South along the West line of said
North Dearborn Street, a distance of 31160 feet to the point of beginning, in Cook County,
[llinois. .

Parcel 2

That part of Block 2 in original Town of Chicago in Sectior: 5, Township 39 North, Range 14,
East of the Third Principal Meridian, at and above the horizontil p:ane of +50.00 feet above
Chicago City Datum, bounded and described as follows:

Beginning at the point of intersection of the West line of North Dearbora S‘z=et (also being the
East line of Lots 1 and 8 in said Block 2) and the North line of Chicago River, a5 9ccupied;
thence West along the North line of said Chicago River, as occupied, a distance 51:125.48 feet to
a point on a line 136.10 feet East (as measured at right angles) of and parallel withthé East line
of North Clark Street; thence North along said line, a distance of 305.16 feet; thence Sasi-at right
angles to the last described line, a distance of 185.37 feet to a point on the West line of said
North Dearborn Street; thence South along the West line of said North Dearborn Street, a
distance of 311.60 feet to the point of beginning, in Cook County, IHinois.

Parcel 3

Easements appurtenant to and for the benefit of Parcels 1 and 2 aforesaid for purposes of ingress
and egress for persons, vehicles and materials to permit the construction, maintenance, repair,
replacement, restoration or reconstruction of that portion of any improvements directly abutting
the hereinafter described property; for pedestrian and vehicular ingress and egress to and from
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the land; to install and maintain caissons supporting improvements to be located on the land;
permitting encroachments; and permitting general attachment to those improvements constructed
on the hereinafter described property which lie at or below the "Plaza Level”, all as set forth in
the Easement and Operating Agreement dated J anuary 14, 1986 and recorded January 21, 1986
as Document 86025944 and filed in the Office of the Registrar of Titles and made by and
between LaSalle National Bank, as Trustee under Trust Agreement dated March 1, 1985 and
known as Trust Number 109495, LaSalle National Bank, as Trustee under Trust Agreement
dated June 29, 1981 and known as Trust Number 104102, Oxford Properties, Inc., LaSalle
National Bank, as Trustee under Trust Agreement dated September 20, 1985 and known as Trust
Number 110339 and the JDC-Tishman Chicago Hotel Company, and as amended by First
Amendmer: to Easement and Operating Agreement dated August 23, 1988 and recorded on
August 24, 1968 as Document Number 88384561 made by and between LaSalle National Bank
as Trustee underust Agreement Number 109495, LaSalle National Bank as Trustee under
Trust Agreement Niinber 164102, LaSalle National Bank as Trustee under Trust Number
112420, Quaker Towe: Pamership and BCE Development Properties Inc., JDL Chicago Hotel
Limited Partnership et al ¢ver, under and upon portions of the following described land:

That part of Block 2 in original Towa of Chicago in Section 9, Township 39 North, Range 14,
East of the Third Principal Meridian, 2t and below the horizontal plane of +50.00 feet above
Chicago City Datum, bounded and descrivad as follows:

Beginning at the point of intersection of the Ezst line of North Clark Street (also being the West
line of Lots 4 and 5 in said Block 2) and the Nortl line of Chicago River, as occupied; thence
North along the East line of said North Clark Street, a distance of 300.43 feet; thence East at
right angles to the last described line, a distance of 134,10 teet; thence South along a line 134.10
feet East of and parallel with the East line of said North Clik Street, a distance of 305.09 feet to
a point on the North line of said Chicago River, as occupied; thence West along the North line of
said Chicago River, as occupied, a distance of 134.18 feet to the pean: of beginning,

ALSO

That part of Block 2 in original Town of Chicago in Section 9, Township 39 Neik; Pange 14,
East of the Third Principal Meridian, at and above the horizontal plane of +50.00 {ecr.above
Chicago City Datum, bounded and described as follows:

Beginning at the point of intersection of the East line of North Clark Street (also being the West
line of Lots 4 and 5 in said Block 2) and the North line of Chicago River, as occupied; thence
North along the East line of said North Clark Street, a distance of 300.43 feet; thence East at
right angles to the last described line, a distance of 136.10 feet; thence South along a line 136.10
 feet East of and parallel with the East line of said North Clark Street, a distance of 305.16 feet to
a point on the North line of said Chicago River, as occupied; thence West along the North line of
said Chicago River, as occupied, a distance of 136.18 feet to the point of beginning, in Cook
County, [llinois.
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Parcel 4

Easements appurtenant to and for the benefit of Parcels 1 and 2 aforesaid for pedestrian and
vehicular ingress and egress to and from the garage to be constructed on the land to Carroll
Avenue, as set forth in the Parking Agreement dated J anuary 14, 1986 and recorded J anuary 21,
1986 as Document 86025945 made by and between LaSalle National Bank, as Trustee under
Trust Agreement dated September 20, 1985 and known as Trust Number 1 10339, the JDC-
Tishman Chicago Hotel Company, LaSalle National Bank, as Trustee under Trust Agreement
dated March 1, 1985 and known as Trust Number 109495, Oxford Properties, Inc. and LaSalie
National Bank, as Trustee under Trust Agreement dated June 26, 1981 and known as Trust
Number 104192, over, across, under and upon portions of the following described land:

That part of Blscl. 2 in original Town of Chicago in Section 9, Township 39 North, Range 14,
East of the Third 2rincipal Meridian, at and below the horizontal plane of +50.00 feet above
Chicago City Datum; bsunded and described as follows:

Beginning at the point of intesséction of the East line of North Clark Street (also being the West
line of Lots 4 and 5 in said Block 2)-and the North line of the Chicago River, as occupied; thence
North along the East line of said Narth Clark Street, a distance of 300.43 feet; thence East at
right angles to the last described line, a-distance of 134.10 feet; thence South along a line 134.10
feet East of and parallel with the East line 5+ said North Clark Street, a distance of 305.09 feet to
a point on the North line of said Chicago River; as occupied; thence West along the North line of
said Chicago River, as occupied, a distance of 1534:18 feet to the point of beginning,

ALSO

That part of Block 2 in original Town of Chicago in Section 9, Township 39 North, Range 14,
East of the Third Principal Meridian, at and above the horizontal plans of +50.00 feet above
Chicago City Datum, bounded and described as follows:

Beginning at the point of intersection of the East line of North Clark Street (alsu heing the West
line of Lots 4 and 5 in said Block 2) and North line of the Chicago River, as occupied; thence
North along the East line of said North Clark Street, a distance of 300.43 feet; ther.cs Fast at
right angles to the last described line, a distance of 136.10 feet; thence South along a kr=136.10
feet East of and parallel with the East line of said North Clark Street, a distance of 305.16 feet to
a point on the North line of said Chicago River, as occupied; thence West along the North line of
said Chicago River, as occupied, a distance of 136.18 feet to the point of beginning, in Cook
County, Illinois.

Property Address: 320 North Dearborn Street, Chicago, Illinois

PIN # 17-09-408-011-0000
17-09-409-004-0000
17-09-409-005-0000
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