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ASSIGNMENT OF LEASES AND RENTS

TS5 ASSIGNMENT, made this B_&f\day of February, 2002, by 175 JACKSON
L.L.C., an Illinois lim:ted liability company (“Assignor”), whose address is ¢/o Intell
Management and Invesim<at Co., 225 West g™ Street, New York, New York 10024, to
BAYERISCHE HYPO- II'"D VEREINSBANK, AG, NEW YORK BRANCEH, as administrative
agent the other Lenders from (pe £o time party to the Loan Agreement (as defined below)
(“Assignee”), whose address is 150 East 4 Street, New York, New York, 10017-4679.

RECITALS

A. Assignor is the owner of the parcel(s)-of real property described on Schedule A
attached hereto (the “Land”), together with all of the buildings, improvements, structures and
fixtures now or subsequently located on the Land {the“Improvements”, the Land and the
Improvements, collectively, the “Property”).

B. Pursuant to the Loan Agreement dated the date-lierecf among Assignor, Assignee,
and the Lenders named therein (as the same may be amended, :upplemented, modified,
extended, restated or replaced from time to time, the “Loan Agre¢nient”), the Lenders have
severally agreed to provide financing to Assignor in an aggregate prisicisial amount of up to
$37,000,000 (the “Loan™). The Loan is evidenced by one or more Notes daied the same date as
this Assignment made by Assignor in favor of the Lender (as the same may be amended,
supplemented, modified, extended, restated or replaced from time to time, the “Notes™). All
terms of the Notes are incorporated in this Assignment by reference. The Loan is sesured by,
among other things, that certain Mortgage of even date herewith made by Assignor 12 favor of
Assignee (as the same may be amended, supplemented or otherwise modified from time 10 time,

the “Mortgage™).

C. The obligation of the Lenders to make the Loan is subject to the condition, among
other things, that repayment of the Notes and all of the other obligations of Assignor in respect of
the Loan be secured by a lien upon the Rents and Leases (as defined below).

D. In order to satisfy that condition and induce the Lenders to make the Loan, Assignor
desires to grant Assignee a lien upon the Rents and Leases upon the terms and conditions

hereinafter set forth.
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. E Capitalized terms used but not otherwise defined in this Assignment shall
have the respective meanings assigned thereto in the Loan Agreement.

NOW, THEREFORE, Assignor and Assignee hereby mutually covenant and
agree to the terms, covenants and conditions set forth in this Assignment.

ASSIGNMENT

FOR VALUE RECEIVED, Assignor hereby absolutely and unconditionally
grants, transfers and assigns to Assignee, its successors and assigns, all of Assignor’s right, title
and interest in:

A The Rents and the immediate and continuing right to collect and receive
all of the Rents:-and

B. The Leases, including, without limitation, the right and power to modify
any Lease or to terminate (= term or to accept a surrender or termination thereof or to waive or
release the other parties frons the performance or observance by them of any obligation or
condition thereof or to anticipaté ients payable for more than one month prior to accrual;

provided, however, that so long as no Event of Default shall have occurred and be continuing,

(1)  Assignee may not exeitise such rights and powers; and

(2)  Assignor shall have a license upon the terms and conditions hereinafter
provided, to collect, but not more than one morith-prior to accrual (except for security
deposits and customary estimated percentage and a4d'itional rent payments), all rents,
issues and profits from the Property and to retain, use anid enjoy the same.

1. Defined Terms. Terms used herein which aie‘defined in the Loan
Agreement or the Mortgage shall have the meanings ascribed to thera iherein, and the following
terms shall have the following meanings:

“Leases” shall mean the collective reference to:

(i) any and all leases, subleases and underlettings of space now oriereafter
affecting the Property, including without limitation those listed on Schedule B attached
hereto;

(i)  all licenses, concession agreements and other agreements for use or
occupancy of any portion of the Property, whether now or hereafter affecting the
Property; and

(iii)  any extensions, renewals or modifications thercof and any guaranties of
the obligations owed Assignor thereunder;

individually, a “Lease.”
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. “Rents” shall mean the rents, income, receipts, revenues, payments, premiums,
issués, profits and security or other deposits now due or which hereafter become due to Assignor
or which Assignor may now or hereafter have the right to demand or claim, arising from or in
connection with the interest of Assignor in any Lease or the Property or any part thereof,
including, but not limited to (2) minimum basic rents, additional rents and percentage rents, (b)
parking and other common area maintenance, (c) liquidated damages following default, (d)
proceeds of any insurance policy insuring against loss of rents, (¢) any award or payment
Assignor may be entitled to claim or receive in an bankruptcy, insolvency, reorganization or
similar proceedings, (f) all payments by the holder of the interest of the tenant, lessee, licensee,
concessionaire or other grantee of an interest under any Lease in lieu of rental payments or upon
(i) exercise of any right of the tenant, lessee, licensee, concessionaire or other grantee of an
interest underany Lease (including, without limitation, any right to terminate such Lease) or (ii)
waiver by or on hehalf of Assignor under any Lease of performance of any covenant or
obligation of the/lessee under such Lease or (iii) granting any consent or approval (including,
without limitation; ar v consent to an assignment or subletting), and (g) all nights and claims of
any kind which Assigaormay have from time to time against the lessee, subtenant, licensee,
concessionaire or other giartee of an interest under any Lease or other occupants of the Property.

2. License.-5% long as there shall exist no Event of Default, Assignor shall
have a license, upon the terms-and conditions of this section 2, to collect upon, but not prior to,
accrual all the Rents. Assignor hereby agrees to covenant and apply the same, first, to the
payment of taxes and assessments upon t'ie Property prior to delinquency; second, to pay
insurance premiums for policies of hazard and liability insurance which Assignor is required to
maintain pursuant to the Mortgage; third, to pay co:ts of maintenance, repairs and replacements
to be performed by Assignor in satisfaction of its covznants and agreements contained in the
Mortgage and the ordinary and necessary expenses ol operating the Property; and fourth, to the
payment of principal, interest, fees and other amounts payabie by Assignor under the Loan
Agreement, the Notes, the Mortgage and the other Loan Doruinents.

3. Reimbursement. Should Assignor fail to 122 any payment or to do any
action as herein provided beyond any applicable notice and grace periods; then Assignee, but
without obligation so to do and without notice to or demand on Assignor and without releasing
Assignor from any obligation herein, may make or do the same, including; without limitation,
appearing in and defending any action purporting to affect the rights or power:, of Assignee
hereunder and performing any obligation of the lessor under any Lease. In exercisirg any such
powers Assignee may pay reasonable costs and expenses, engage counsel and incur-arid pay
reasonable attorneys’ fees and disbursements and costs and expenses of suit. Assignor will pay
immediately upon demand all costs and expenses paid or incurred by Assignee hereunder,
together with interest thereon at the rate applicable under the Notes after default.

4. Remedies. (a) Upon the occurrence and continuance of any Event of
Default, Assignee, at its option, exercisable in its sole discretion, may do any of the following:

(1) terminate the license herein granted by Assignee to Assignor to collect the
Rents and then and thereafter, without taking possession, in Assignee’s name, demand,
collect, receive, sue for, attach and levy upon the Rents, give receipts, releases and
acquittances therefor and, after deducting all proper costs and expenses of collection and
operation of the Property, as determined by Assignee, including attorneys fees and
disbursements, apply the net proceeds thereof upon any indebtedness evidenced by the

———
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Notes and secured by the Security Documents or otherwise payable under the Loan
Documents;

(i)  in person or by agent, with or without bringing any action or proceeding,
or by a receiver appointed by a court,

(1)  enter upon, take possession of and operate the Property;

(2)  make, enforce, modify and accept any surrender of any Lease;
(3)  obtain and evict operators, concessionaires and licensees;

(4)  fix or modify rents; and/or

(5)  doany acts which Assignee deems proper to protect its rights
herzander until all indebtedness evidenced by the Notes or secured by the Security
Documients is paid in full,

in each case as fully and to the sari¢ extent as Assignee could do if in possession of the Property,
and in such event to apply the-Rents so collected to the operation and management of the
Property in such order and such maniier as Assignee shall deem proper, including, but not
limited to, payment of reasonable managem:pt, brokerage and counsel fees and disbursements or
a reserve for replacement and to payment o{ he indebtedness evidenced by the Notes and
secured by the Security Documents or otherwisi: payable under the Loan Documents.

(b)  The acceptance by Assignee of this Assignment shall not, prior to entry
upon and taking of possession of the Property by Assigner, he deemed or construed to constitute
Assignee a mortgagee in possession nor thereafter or at any t1mie or in any event obligate
Assignee to appear in or defend any action or proceeding relatirg t¢ any Lease or to the Property,
or to take any action hereunder, or to expend any money or incur g%'-2xpenses or perform or
discharge any obligation, duty or liability under any Lease, or to assum<-any obligation or
responsibility for any security deposits or other deposits delivered to Assignor by the lessee
under any Lease, and not assigned and delivered to Assignee, nor shall Assignee be liable in any
way for any injury or damage to any persons or property sustained in or about ‘he Property,
except to the extent the same arises by reason of the gross negligence, illegal acts,r=ad or wiiful
misconduct of Assignee.

(¢)  No exercise by Assignee of any right or remedy under this Assignment
shall cure or waive any Default or Event of Default or waive or modify any notice of any such
Default or Event of Default or invalidate any act done pursuant to such notice.

5. No Liability; Indemnification. This Assignment shall not impose on
Assignee any obligation to perform or discharge any obligation of the lessor under any Lease.
Assignor hereby agrees to indemnify Assignee and hold it harmless from and against any and all
liability, loss, cost, claims, damage and expense whatsoever, including, without limitation,
reasonable fees and disbursements of counsel, which Assignee may or might incur under any
Lease or under or by reason of this Assignment and arising from or in connection with any
claims and demands whatsoever which may be asserted against Assignee prior to the date that
Assignee has succeeded to the Assignor’s interest under the Leases by reason of any alleged
obligation or undertaking on its part to perform or discharge any of the terms of any Lease,
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including, without limitation, any claim by a lessee under 2 Lease for a credit for Rents or any
security deposit paid to and received by Assignor but not delivered to Assignee.

6. Successors and Assigns. This Assignment shall be binding upon the
successors and assigns of Assignor and shall inure to the benefit of the successors and assigns of

Assignee.

7. Choice of Law. This Assignment shall be governed by and construed in
accordance with the laws of the Illinois, except that Assignor expressly acknowledges that by its
terms the Notes shall be governed and construed in accordance with the laws of the State of New
York, without regard to principles of conflict of law, and for purposes of consistency, Assignor

agrees that in any in personam proceeding related to this Assignment the rights of the parties to
this Assigninen. shall also be governed by and construed in accordance with the laws of the State
of New York goreiming contracts made and to be performed in that State, without regard to

principles of confict of law

8. Neo Offset. No offset or claim that Assignor now has or may have.in-the
future against Assignee shaii relieve Assignor from paying any amounts due under the Notes or
hereunder or from performing ary sther obligations contained in the Loan Documents.

9. Rights Separate. This Assignment is an absolute and immediate
assignment and is not an assignment for-security purposes. The rights of Assignee under this
Assignment and the Mortgage are intended i he and are separate, distinct and cumulative. None
of them is or shall be in exclusion of the others. /Tiiis Assignment is intended to be
supplementary to and not in substitution for or i1-derogation of any assignment of rents and
leases contained in the Mortgage. No act by Assiguce shall be construed to be an election to
proceed under one provision or document rather than ths o’her.

10. Amendments in Writing. No change, amendment, modification,
cancellation or discharge of this Assignment or any part hereof chall be valid unless in writing
and signed by the parties hereto or their respective successors and assizns.

11.  Severability. If one or more of the provisions of this Assignment shall be
invalid, illegal or unenforceable in any respect, such provisions shall be deemecd-ia be severed
from this Assignment, and the validity, legality and enforceability of the remainirg jirovisions
contained herein shall not be affected or impaired in any way thereby.

12. Notices. All notices, demands, consents and approvals hereunder shall
be in writing and shall be deemed to have been sufficiently given or served when delivered as
provided for in the Loan Agreement.

13. Limitation on Liability. The limitations on liability set forth in Section
10.13 of the Loan Agreement shall be incorporated herein by reference as if fully set forth
herein.

046436-0067-08550-NY01.2143500.2 ?”1 Sal} l]
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Assignor has executed and delivered this Assignment as of the day and year first
hereinabove set forth.

175 JACKSON L.L.C., an Illinois limited liability company

By:  Walpole Center Associates, LLC,
its managing member

By: - Intell Walpole Limited Partnership,
its authorized member

By:  Walpole GP Corp.,, its general partner

By: [

Name: Gary Bamnett
Title: President

20154336
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STATE OF NEW YORK )
. ) :SS
COUNTY OF NEW YORK )

On this I/I day of December, 2001, to me personally known, appeared Gary Bamett
who, being by me duly sworn did say that he is the President of Walpole GP Corp., the general
partner of Intell Walpole Limited Partnership, authorized member of Walpole Center Associates,
LLC, as the managing member of 175 Jackson L.L.C., and that said instrument was signed and
delivered in behalf of said limited liability company by him as President of Walpole GP Corp.,
general partner of Intell Walpole Limited Partnership, authorized member of Walpole Center
Associates, LLC, as managing member of 175 Jackson L.I..C., and said Gary Bamett
acknowledged said instrument to be the free act and deed of said limited liability company with
full power and authority to so bind the limited liability company.

In Testimcay Whereof, I have hereunto set my hand and affixed my official seal the day

and year first above ‘wr.tten.
At uhtl

NOTARY PUBLIC
" . E M :
My Commission Expires Notary P blHediWeII
. otary Public, State ofNew York
,Z /(_/ 02 Registration #01WE6037190
[SEAL] / LY Oua!llfleld I» Queens County
..1\'vu0mm|ssrgﬂ Expires Feb, 14, 2002
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Schedule A

Description of the Land

LOTS 9 TO 24, BOTH INCLUSIVE, IN SHERMAN’S SUBDIVISION OF BLOCK 98 IN
SCHOOL SECTION ADDITION TO CHICAGO, BEING A SUBDIVISION IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS

|15 W. JacKsgen
@hi‘ca{jo, It

[T~ 229 - 00| ¢002
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Schedule B

[See Attached]
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oL 1
Suite Tenant Date of Lease Lease Amendment Lease Amend. Dates
retail CV§,LLC June 6, 2000
First Amendment January 29, 2001
retail Gateway Seplember 25, 2000
retail Potbelly Sandwich September 29, 2000
First Amendment March 1, 2001
7-retail Thomas & James Chakins May 18, 2001
10-refail Nine West February 14, 1994
23-retail Ameriking June 15, 1995
retail |No. 5 Bollings March 23, 2001
250 Wolverine Trading December 23, 1999
First Amendment March 15, 2000
> Second Amendment June 4, 2001
200 Wolverire T ading (see abave)
250 RTA . Navember 15, 2001
400 O'Connor & Co M July 13, 2000
500 Navigant Consulting_ / October 1, 1999
First Amendment May 1, 2000
603 Professional Traders August 28, 1996
First Amendment Movember 11, 199
A603 XLC Services October 4, 1936
First Amendment January 28, 1999
Second Amendment March 17, 2000
605 Robert Jenkins 'ﬁ; 36, 1996
> First Amendment January 7, 1999
7 Second Amendment October 26, 2000
608 Lili Abedinpour November 4, 199,
ABOS Karmin Trading March 19, 1999
610 Family Helping Hand November 18, 1996 +_
;.ﬁ';\',.:nﬁment January 7, 1999
Second A nenament December 2, 1999
Third Amencment October 12, 2000
AG10 James Curley May 29, 1996 -
First Amendment <~/ December 6, 1999
Second Amendment 7 ngpmtember 28, 2001
612 Underwood Asset Mngt Seplember 11, 1996
First Amendment January 19, 1999
515 Lek, Schoenau, & CO. March 26, 1998
First Amendment QOctober 8, 1999
617 David O'Connor November 5, 1998
First Amendment Qctober 18, 2000
AB18 INICE LTD March 19, 1998
First Amendment February 1, 2000
Second Amendment June 6, 2000
Third Amendment Octaber 2, 2001

2(115433b
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Suite Tenant Date of Lease Lease Amendment Lease Amend, Dates
620 Eoulware & Assoc. August 3, 1995
First Amendment September 20, 2001
630 Heartland Management July 25, 1966
First Amendment January 31, 2000
631 ECI Global Systems March 29, 1999
Ag32 Bruce D'Alba November 24, 1997
First Amendment December 12, 2000
AB34 Mark Rowley November 24, 1997
First Amendment June 17,1999
AB35 Loop Capital Markets August 5, 1997
First Amendment July 28,1999
~ Second Amendment August 16, 2001
AG38 Shamro .k Cansultants September 7, 1997
> @ First Amendment September 23, 1999
M Second Amendment November 16, 2001
639 National Office Proé:m "Jevelopment November 10, 1997
- First Amendment April 10, 2000
~/ Second Amendment October 18, 2000
AB40 American Option Services August 18, 1998
641 LaSalle Futures September 17, 1998
First Amendment September 20, 1993
Second Amendment December 4, 2001
645 Davis Financial @.’:h&r 27,1997
7 First Amendment February 18, 1999
7/ Second Amendment May 16, 2000
AG45 CFR Executive Search March 12, 1996
- rirst Amendment December 2, 1999
Serond Amendment | September 20, 2001
7845 Bill Madden September 22, 1998 8,
First Fne dment November 16, 2001
646 Tommy Brewer October 26, 1398 )
First Amendment - February 9, 2000
649 MacQueen Capital Qctober 24, 1996 ~/
First Amendment Ks |Dscember 2, 2000
Second Amendment gq;;:mber 20, 2001
650 Western Reserve December 3, 1998
AB51 IBM August 18, 1989
First Amendment April 14, 1997
Second Amendment October 28, 1999
Third Amendment September 28, 2001
652 Pete Redondo September 22, 1998
First Amendment January 13, 2000
Second Amendment November 6, 2001
AB53 National Travel Center March 14, 1998
First Amendment August 31, 1999
654 JMRose July 17, 1996
First Amendment January 25, 2000
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Suite Tenant Date of Lease Lease Amendment Lease Amend. Dates
ABSS . JJI Press America September 1, 1337
First Amendment Octaber 18, 2000
AG57 James Denahoe dba DHO Brokerage October 26, 1998
First Amendment December 12, 2001
659 AG Resource December 2, 1997
First Amendment November 4, 1959
660 Mark Duffy & Assoc. April 8, 1957
First Amendment September 20, 2000
Second Amendment Movember 6, 2001
A661 Mattenson Insurance June 1, 1998
First Amendment July 27,1999
— Second Amendment February 24, 2000
Third Amendment July 31, 2001
700 Sedgwick C..ai:.s Management Serv. March 1, 2001
750 RIGLLC. - March 13, 2000
/ First Amendment November 1, 2000
i Second Amendment November 15, 2000
800 Classified Ventures September 15, 1999
First Amendment January 31, 2000
900 Securities & Exchange Commission June 21, 2001
1000 Aon Service Corp. November 15, 2001
114h AT&T Apii 12, 2001
1150 Aon jiaoe a00ve)
117-5 Yipes Communication IMay? 2004
11th Infermedia - License Agreement Deoemb;r -d 2401
1400 ESD Apri 30,2001 © |
First Amendment Juty 12, 2001
Serznd Amendment August 21, 2001
1500 NRAEF May 10, 2001 Y
1550 RTA (see above)
1600 Querrey & Harrow December 30, 1999 )
First Amendment o February 9, 2000
Second Amendment / May 8, 2000
Third Amendment | Dacember 4, 2001
1650 Pricewaterhouse August 27, 2000 ~
1700 Susquehanna Partners November 21, 2000
1750 BEA Systems, Inc. December 18, 2000
First Amendment April 16, 2001
1800 Harza Engineering Co February 24, 2000
First Amendment June 26, 2000
Second Amendment April 16, 2001
Third Amendment May 23, 2001
Fourth Amendment October 12, 2001
1850 & 1900 Harza Engineering Co (see above)
1900 storage Harza Eng. Storage (see above}
B4 str Harza Storage {see above}
2100 Union Tank Car Co Navember 15, 1999

20154336
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Suite Tenant Date of Lease Lease Amendment Lease Amend, Dates
& First Amendment April 10, 2000
Second Amendment Qctober 1, 2000
Third Amendment December 4, 2001
2150 Maverick Trading October 18, 2000
2260 ING TT& 5 (US) Securities June 22, 2001
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