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Loan No. V_36504

ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (“Assignment”) made as of the
day of July, 2003, by WILLOW POND FAMILY LIMITED PARTNERSHIP, a Wisconsin
limited partnership, as assignor, having its principal place of business at 536 Rosedale Dnive,
Thiensville, Wisconsin 53092 (“Borrewer”), to JJIMORGAN CHASE BANK, a New York
banking corpsration, as assignee, having its principal place of business at 270 Park Avenue, New
York, New York 16017 (“Lender™).

RECITALS:

Borrower by its proinissoiv note of even date herewith given to Lender 1s indebted to
Lender in the principal sum of $2,350,000.00 in lawful money of the United States of America
(together with all extensions, renevvais; modifications, substitutions and amendments thereof, the
“Note”), with interest from the date ther=of at the rates set forth in the Note, and with principal
and interest to be payable in accordance with ihe terms and conditions provided in the Note, and
with a final maturity date of August 1, 2023.

Borrower desires to secure the payment aud parformance of all of its obligations under
the Note and the Obligations as defined in Article 2 of i Security Instrument (defined below).

ARTICLE 1- ASSIGNMENT

Section 1.1 PROPERTY ASSIGNED. For good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Boricwer hereby absolutely and
unconditionally assigns and grants to Lender the following property, rights, interests and estates,
now owned, or hereafter acquired by Borrower:

(a)  Leases and Rents. All right, title and interest of Borrowerin-and to (1) the
lease dated April 24, 2000 (as amended from time to time, the “Primary Lease”) octveen Area
Wide 71% & Pulaski, Inc., an Illinois corporation (“Area Wide”), predecessor in interest to
Borrower, as lessor, and Walgreen Co., an Iilinois corporation, as lessee (“Tenant™), as amended
by that certain Amendment to Lease dated October 20, 2000 between Area Wide and Tenant, as
further amended by that certain Second Amendment to Lease dated May 10, 2002 between Area
Wide and Tenant, and (ii) all other leases and other agreements affecting the use, enjoyment or
occupancy of the Land and the Improvements heretofore or hereafter entered into, whether
before or after the filing by or against Borrower of any petition for relief under 11 U.S.C. §101 et
seq., as the same may be amended from time to time (the “Bankruptcy Code”) (collectively, the
“Qther Leases”) (the Primary Lease and the Other Leases are referred to collectively herein as
the “Leases™) and all right, title and interest of Borrower, its successors and assigns therein and
thereunder, and all proceeds from the sale or other disposition of the Leases and all
appurtenances in respect of or otherwise relating to the Primary Lease, inctuding, but not limited

MOI65:MO178:297742:3:.LOUISVILLE
060503




0319341086 Page: 3 of 15

UNOFFICIAL COPY

to, all the estate and rights of the Borrower of, in and to (1) all modifications, extensions and
renewals of the Primary Lease and all rights to renew or extend the term thereof, (2) all of
Borrower’s rights, if any, pertaining to deposits of the Tenant under the Primary Lease (including
lessee security deposits, if any), (3) all other options, privileges and rights granted and demised
to the Borrower under the Primary Lease, (4)all the right or privilege of the Borrower to
terminate, cancel, abridge, surrender, merge, modify or amend the Primary Lease and (5) any
and all possessory rights of the Borrower and other rights and/or privileges of possession,
including, without limitation, the Borrower’s right to elect to take possession of the Property; and
all of the Borrower’s claims and rights to damages and any other remedies in connection with or
arising from the rejection of the Primary Lease by the Tenant or any trustee, custodian or
receiver pursuant to the U.S. Bankruptcy Code in the event that there shall be filed by or against
the Tenant apy petition, action or proceeding under the Bankruptcy Code or under any other
similar federal ‘or state law now or hereafter in effect;

(b) "~ Pents. All rents, income, issues, revenues and profits arising from the
Leases and renewals thereof and together with all rents, income, issues and profits from the use,
enjoyment and occupancy of the Property (including, but not limited to, minimum rents,
additional rents, percentage rerus, deficiency rents, security deposits and liquidated damages
following default under any Leases, all proceeds payable under any policy of insurance covering
loss of rents resulting from untenaiizoility caused by damage to any part of the Property, all of
Borrower’s rights to recover monetary amovnts from any lessee in bankruptcy including, without
limitation, rights of recovery for use and occupancy and damage claims arising out of Lease
defaults, including rejection of a Lease, togetlier with any sums of money that may now or at any
time hereafter be or become due and payable ‘0 Borrower by virtue of any and all royalties,
overriding royalties, bonuses, delay rentals and any oth=r amount of any kind or character arising
under any and all present and all future oil, gas and mpiig Leases covering the Property or any
part thereof, and all proceeds and other amounts paid or ¢sving to Borrower under or pursuant to
any and all contracts and bonds relating to the construction, erection or renovation of the
Property) (all of the rights described above hereinafter collectiveivreferred to as the “Rents™).

(¢)  Bankruptcy Claims. All of Borrower’s’ ‘ciaims and rights (the
“Bankruptcy Claims”) to the payment of damages arising from any rejevction by a lessee of any
Lease under the Bankruptcy Code.

(d)  Lease Guaranties. All of Borrower’s right, title and intercsiinn and claims
under any and all lease guaranties, letters of credit and any other credit support given by any
guarantor in connection with any of the Leases (individually, a “Lease Guarantor,” collectively,
the “Lease Guarantors”) to Borrower (the “Lease Guaranties™).

{¢) Proceeds. All proceeds from the sale or other disposition of the Leases,
the Rents, the Lease Guaranties and the Bankruptcy Claims.

(f) Other.  All rights, powers, privileges, options and other benefits of
Borrower as lessor under the Leases and beneficiary under the Lease Guaranties, including
without limitation the immediate and continuing right to make claim for, receive, collect and
receipt for all Rents payable or receivable under the Leases and all sums payable under the Lease
Guaranties or pursuant thereto (and to apply the same to the payment of the Debt or the Other
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Obligations), and to do all other things which Borrower or any lessor is or may become entitled
to do under the Leases or the Lease Guaranties.

(g)  Entry. The right, to enter upon the Property in persen, by agent or by
court-appointed receiver, to collect the Rents.

(h)  Power of Attorney. Borrower’s irrevocable power of attorney, coupled
with an interest, to take any and all of the actions set forth in Article 5 of this Assignment and
any or all other actions designated by Lender for the proper management and preservation of the
Property.

Section 1.2 CONSIDERATION. This Assignment i1s made in consideration of that
certain loan 4nade by Lender to Borrower evidenced by the Note and secured by that certain
mortgage and sceurity agreement, deed of trust and security agreement, deed to secure debt and
security agreement ot similar real estate security instrument given by Borrower to or for the
benefit of Lender, dated ihe date hereof, covering the Property and intended to be duly recorded
(the “Security Instrumezi”). The principal sum, interest and all other sums due and payable
under the Note, the Security Mstrument, this Assignment and the Other Loan Documents
(defined below) are collectivély roferred to as the “Debt.” The documents other than this
Assignment, the Note or the Security Instrument now or hereafter executed by Borrower and/or
others and by or in favor of Lender which wholly or partially secure or guarantee payment of the
Debt or otherwise related thereto and ilie Primary Lease are referred to herein as the “Other
L.oan Documents.” Unless otherwise herein s¢iined, all initially capitalized terms shall have the
meanings given such terms in the Security Insirurent,

ARTICLE 2- REPRESENTATIG ) AND COVENANTS

Section2.] BORROWER’S REPRESENTATiONS.. Borrower warrants to Lender
that (a) Borrower is the sole owner of the entire lessor’s inerest in the Primary Lease; (b) the
Primary Lease is valid, enforceable and in full force and effect arid has not been altered, waived,
released, impaired, modified or amended in any manner whatsoeve: in whole or in part except as
disclosed to Lender; (c) neither the Primary Lease nor the Rents reserved in the Primary Lease
has been assigned or otherwise pledged or hypothecated; {d) none oi thc-Rents have been
collected for more than one (1) month in advance; (e) Borrower has full powe, «nd authority to
execute ang deliver this Assignment and the execution and delivery of this Assignment has been
duly authorized and does not conflict with or constitute a default under any law, judicial order or
other agreement affecting Borrower or the Property; (f) the premises demised under the Primary
Lease has been completed and the Tenant has accepted the same and has taken possession of the
same on a rent-paying basis; (g) there exist no rights of rescission, abatement, diminution,
counterclaim, offset or defense to the payment of any portion of the Rents; (h) the Primary Lease
contains customary and enforceable provisions which render the rights and remedies of the lessor
thereunder adequate for the enforcement and satisfaction of the lessor’s rights thereunder; (1) no
default by the Borrower or the Tenant has occurred under the Primary Lease, nor is there any
existing condition which, but for the passage of time or the giving of notice, or both, would resuft
in a default under the terms of the Primary Lease; and (j) the Property is not subject to any lease
other than the Primary Lease, no person has any possessory interest in the Property except under
and pursuant to the Primary Lease and the Tenant is in occupancy of the Property.
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ARTICLE 3- COVENANTS

Section 3.1  ADMINISTRATION. Borrower covenants with Lender that Borrower
(a) shall observe and perform all the obligations imposed upon the lessor under the Primary
Lease and shall not do or permit to be done anything to impair the value of the Primary Lease as
security for the Debt; (b) shall promptly send to Lender copies of all notices of default which
Borrower shall receive under the Primary Lease; (c) shall not collect any Rents more than one (1)
month in advance; (d) shall not execute any other assignment of lessor’s interest in the Primary
Lease or the Rents; (e) shall execute and deliver at the request of Lender all such further
assurances, confirmations and assignments in connection with the Property as Lender shall from
time to tim< require; and (f) subject to the terms of the Primary Lease, shall deliver to Lender,
upon request, tznant estoppel certificates from the Tenant.

Section 3.2/ ENFORCEMENT AND MODIFICATIONS. Borrower further covenants
with Lender that Bomewer (a) shall promptly send to Lender copies of all notices of default
which Borrower shall send to Tenant; (b) shall not alter, modify or change the terms of the
Primary Lease without iiic prior written consent of Lender, or cancel or terminate the Primary
Lease or accept a surrender théréof or take any other action which would effect a merger of the
estates and rights of, or a termination or diminution of the obligations of, Tenant thereunder;
(c) intentionally omitted; (d) shali-poi, consent to any assignment of or subletting under the
Primary Lease not in accordance witn 1ts terms, without the prior written consent of Lender;
(¢) shall not waive, release, reduce, discoa i or otherwise discharge or compromise the payment
of any of the Rents to accrue under the Primar’y Lzase; and (f) shall not, without the prior written
consent of Lender, pursue any remedy under the “rimary Lease.

Section 3.3 RENTAL OFFSETS. If Borrowe. hecomes aware that Tenant proposes to
do, or is doing, any act or thing which may give rise to any right of set-off against Rent,
Borrower shall (i) take such steps as shall be reasonably calculaied to prevent the accrual of any
right to a set-off against Rent, (ii) notify Lender thereof and of {ne amount of said set-offs, and
(i11) within ten (10) days after such accrual for a valid set-off, reiraburse Tenant or take such
other steps as shall effectively discharge such set-off and as shall ergctively assure that Rents
thereafter due shall continue to be payable without set-off or deduction.

ARTICLE 4- TERMS OF ASSIGNMENT

Section4.] PRESENT ASSIGNMENT. Borrower hereby absoluicly and
unconditionally assigns to Lender Borrower’s right, title and interest in and to all current and
future Leases and Rents; it being intended by Borrower that this assignment constitutes a present,
absolute and unconditional assignment and not an assignment for additional security only.
Unless provided to the contrary in the Cash Management Agreement between Borrower and
Lender of even date herewith (the “Cash Management Agreement”), Borrower hereby
presently, unconditionally and irrevocably designates Lender to receive, and directs the Tenant to
pay to an account controlled by Lender or its designated servicer, all payments, payable or
receivable under the Primary Lease (including, without limitation, all Rents and other sums
payable to the landlord under the Primary Lease) and no such payment by Tenant shall be
effective to discharge the obligation of Tenant under the Primary Lease to make such payment
unless made to an account controlled by Lender in accordance with such designation and
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direction. In any event all Rents collected by Borrower shatl be held in trust by Borrower for the
sole and exclusive benefit of Lender, and Borrower shall, within one (1) business day after
receipt of any Rents, pay the same to an account controlled by Lender. All payments received by
Lender shall be applied as set forth in the Cash Management Agreement. The assignment to
Lender evidenced by this Assignment shall not be construed to bind Lender to the performance
of any of the covenants, conditions, or provisions contained in any of the Leases or otherwise to
impose any obligation upon Lender. Borrower agrees to execute and deliver to Lender such
additional instruments, in form and substance satisfactory to Lender, as may hereinafter be
requested by Lender to further evidence and confirm said assignment, Lender is hereby granted
and assigned by Borrower the right to enter the Property for the purposes of enforcing its interest
in the Leases.and the Rents. Subject to the terms and conditions of the Loan Documents, Lender
grants to Borrewer a revocable license to retain possession of the Primary Lease and to exercise
all rights of lzndlord under the Primary Lease (other than the collecting of Rents thereunder
unless provided to the contrary in the Cash Management Agreement and the termination,
modification or amenament of the Primary Lease). Upon a Default (as hereinafter defined), the
license granted to Borrewer herein shall automatically be revoked and Lender shall immediately
be entitled to possess tiie Primary Lease and exercise all rights of landlord under the Primary
Lease, whether or not Lender eiiters upon and takes control of the Property. Borrower hereby
grants and assigns to Lender the i1ght, at its option, upon the revocation of the license granted
herein to enter upon the Property itiperson, by agent or by court-appointed receiver.

ARTICLE 5- REMEDIES

Section 5.1 REMEDIES OF LENDEK." Ipon or at any time after the occurrence of a
default under this Assignment or an Event of Defaulc{a “Default”), Lender shall immediately be
entitled to, subject to the terms of the Primary Lease, en‘er unon and take control of the Property.
In addition, Lender may, at its option, without waiving such Default, subject to the terms of the
Primary Lease, without notice and without regard to the adequacy of the security for the Debt,
either in person or by agent, nominee or attorney, with or witheut bringing any action or
proceeding, or by a receiver appointed by a court, dispossess Beirower and its agents and
servants from the Property, without liability for trespass, damages or'otherwise and exclude
Borrower and its agents or servants wholly therefrom, and take possession of the Property and all
books, records and accounts relating thereto and have, hold, manage, leasc and operate the
Property on such terms and for such period of time as Lender may deem proper and either with
or without taking possession of the Property in its own name, demand, sue for-o: otherwise
collect and receive all Rents and sums due under all Lease Guaranties, including those past due
and unpaid with full power to make from time to time all alterations, renovations, repairs or
replacements thereto or thereof as may seem proper to Lender and may apply the Rents and sums
received pursuant to any Lease Guaranties to the payment of the following in such order and
proportion as Lender in its sole discretion may determine, any law, custom or use to the contrary
notwithstanding: (a) all expenses of managing and securing the Property, including, without
being limited thereto, the salaries, fees and wages of a managing agent and such other employees
or agents as Lender may deem necessary or desirable and all expenses of operating and
maintaining the Property, including, without being limited thereto, all taxes, charges, claims,
assessments, water charges, sewer rents and any other liens, and premiums for all insurance
which Lender may deem necessary or desirable, and the cost of all alterations, renovations,
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repairs or replacements, and all expenses incident to taking and retaining possession of the
Property; and (b) the Debt, together with all costs and reasonable attorneys’ fees. In addition,
upon the occurrence of a Default, Lender, at its option, may (i) complete any construction on the
Property in such manner and form as Lender deems advisable, (i1) exercise all rights and powers
of Borrower, including, without limitation, the right to negotiate, execute, cancel, enforce or
modify Leases, obtain and evict tenants, and demand, sue for, collect and receive all Rents from
the Property and all sums due under any Lease Guaranties, (111} either require Borrower to pay
monthly in advance to Lender, or any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use and occupancy of such part of the Property as may be in
possession of Borrower or (iv) require Borrower to vacate and surrender possession of the
Property to-Lender or to such receiver and, in default thereof, Borrower may be evicted by
summary proczedings or otherwise.

Section 5.2/ OTHER REMEDIES. Nothing contained in this Assignment and no act
done or omitted by Leoder pursuant to the power and rights granted to Lender hereunder shall be
deemed to be a waive( by Lender of its rights and remedies under the Note, the Security
Instrument, or the Othei Loan Documents and this Assignment is made and accepted without
prejudice to any of the righic-and remedies possessed by Lender under the terms thereof. The
right of Lender to collect the Debt aind to enforce any other security therefor held by it may be
exercised by Lender either prior to; sinultancously with, or subsequent to any action taken by 1t
hereunder. Borrower hereby absoluieiy. vnconditionally and irrevocably watves any and all
rights to assert any setoff, counterclaim o1 crossclaim of any nature whatsoever with respect to
the obligations of Borrower under this Assignment, the Note, the Security Instrument, the Other
Loan Documents or otherwise with respect to ‘the loan secured hereby in any action or
proceeding brought by Lender to collect same, or @py.portion thereof, or to enforce and realize
upon the lien and security interest created by this Assigarient, the Note, the Security Instrument,
or any of the Other Loan Documents (provided, however, that the foregoing shall not be deemed
a waiver of Borrower’s right to assert any compulsory counterclaim if such counterclaim is
compelled under local law or rule of procedure, nor shall the forsgoing be deemed a waiver of
Borrower’s right to assert any claim which would constitute a derzise, setoff, counterclaim or
crossclaim of any nature whatsoever against Lender in any separate ac.1on or proceeding).

Section 5.3  [INTENTIONALLY OMITTED]

Section 5.4  OTHER SECURITY. Lender may take or release other sezurity for the
payment of the Debt, may release any party primarily or secondarily liable therefir and may
apply any other security held by it to the reduction or satisfaction of the Debt without prejudice
to any of its rights under this Assignment.

Section 5.5 NON-WAIVER. The collection of the Rents and sums due under the
Lease Guaranties and the application thereof as herein provided by Lender shall not be
considered a waiver of any default by Borrower under the Note, the Security Instrument, the
Leases, this Assignment or the Other Loan Documents. The failure of Lender to insist upon
strict performance of any term hereof shall not be deemed to be a waiver of any term of this
Assignment. Borrower shall not be relieved of Borrower’s obligations hereunder by reason of
(a) the failure of Lender to comply with any request of Borrower or any other party to take any
action to enforce any of the provisions hereof or of the Security Instrument, the Note or the Other
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Loan Documents, (b) the release regardless of consideration, of the whole or any part of the
Property, or (c) any agreement or stipulation by Lender extending the time of payment or
otherwise modifying or supplementing the terms of this Assignment, the Note, the Security
Instrument or the Other Loan Documents. Lender may resort for the payment of the Debt to any
other security held by Lender in such order and manner as Lender, in its discretion, may elect.
Lender may take any action to recover the Debt, or any _portioﬁ thereof, or to enforce any
covenant hereof without prejudice to the right of Lender thereafter to enforce its rights under this
Assignment. The rights of Lender under this Assignment shall be separate, distinct and
cumulative and none shall be given effect to the exclusion of the others. No act of Lender shall
be construed as an election to proceed under any one provision herein to the exclusion of any
other provigion.

Section>5 BANKRUPTCY.

(a) (- Lender shall have the right to proceed in its own name or in the name of
Borrower in respect 0f any claim, suit, action or proceeding relating to the rejection of any
Lease, including, without fimitation, the right to file and prosecute, to the exclusion of Borrower,
any proofs of claim, complaints.«notions, applications, notices and other documents, in any case
in respect of the lessee under such Zease under the Bankruptcy Code.

(b)  If there shall be-filed by or against Borrower a petition under the
Bankruptcy Code, and Borrower, as lessurunder any Lease, shall determine to reject such Lease
pursuant to Section 365(a) of the Bankruptcy Code, then Borrower shall give Lender not less
than ten (10) Business Days’ prior notice oi-thc date on which Borrower shall apply to the
bankruptcy court for authority to reject the Leass. . Lender shall have the right, but not the
obligation, to serve upon Borrower within such ten-day neriod a notice stating that (i) Lender
demands that Borrower assume and assign the Lease t6 Lender pursuant to Section 365 of the
Bankruptcy Code, and (ii) Lender covenants to cure or provide adequate assurance of future
performance under the Lease. If Lender serves upon Borrewer the notice described in the
preceding sentence, Borrower shall not seek to reject the Lease and shall comply with the
demand provided for in clause (i) of the preceding sentence withiz itirty (30) days after the
notice shall have been given, subject to the performance by Lender of the covenant provided for
in clause (it} of the preceding sentence.

ARTICLE 6- NO LIABILITY, FURTHER ASSURANCES

Section 6.1  NO LIABILITY OF LENDER. This Assignment shall not be construed to
bind Lender to the performance of any of the covenants, conditions or provisions contained in
any Lease or Lease Guaranty or otherwise impose any obligation upon Lender. Lender shall not
be liable for any loss sustained by Borrower resulting from Lender’s failure to let the Property
after a Default or from any other act or omission of Lender in managing the Property after a
Default uniess such loss is caused by the willful misconduct and bad faith of Lender. Lender
shall not be obligated to perform or discharge any obligation, duty or liability under the Leases
or any Lease Guaranties or under or by reason of this Assignment and Borrower shall, and
hereby agrees, to indemnify Lender for, and to hold Lender harmless from, any and all liability,
loss or damage which may or might be incurred under the Leases, any Lease Guaranties or under
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or by reason of this Assignment and from any and all claims and demands whatsoever, including
the defense of any such claims or demands which may be asserted against Lender by reason of
any alleged obligations and undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in the Leases or any Lease Guaranties. Should Lender incur
any such liability, the amount thereof, including costs, expenses and reasonable attorneys’ fees,
shall be secured by this Assignment and by the Security Instrument and the Other Loan
Documents and Borrower shall reimburse Lender therefor immediately upon demand and upon
the failure of Borrower so to do Lender may, at its option, declare all sums secured by this
Assignment and by the Security Instrument and the Other Loan Documents immediately due and
payable. This Assignment shall not operate to place any obligation or liability for the control,
care, management or repair of the Property upon Lender, nor for the carrying out of any of the
terms and conditions of the Leases or any Lease Guaranties; nor shall it operate to make Lender
responsible or (tavle for any waste committed on the Property by the tenants or any other parties,
or for any dangcrsos or defective condition of the Property, including without limitation the
presence of any Hazardons Substances (as defined in the Environmental Indemnity), or for any
negligence in the mansgement, upkeep, repair or control of the Property resulting in loss or
injury or death to any tenant. licensee, employee or stranger.

Section 6.2 NO MORTGAGEE IN POSSESSION. Nothing herein contained shall be
construed as constituting Lender a “mortgagee in possession” in the absence of the taking of
actual possession of the Property by (Lender. In the exercise of the powers herein granted
Lender, no liability shall be asserted or entorced against Lender, all such liability being expressly
waived and released by Borrower.

Section 6.3 FURTHER ASSURANCES( Eorrower will, at the cost of Borrower, and
without expense to Lender, do, execute, acknowledge aur-deliver all and every such further acts,
conveyances, assignments, notices of assignments, transiers-and assurances as Lender shall, from
time to time, require for the better assuring, conveying, assigning, transferring and confirming
unto Lender the property and rights hereby assigned or intendsd-now or hereafter so to be, or
which Borrower may be or may hereafter become bound to convey or assign to Lender, or for
carrying out the intention or facilitating the performance of the temis of this Assignment or for
filing, registering or recording this Assignment and, on demand, will‘execute and deliver and
hereby authorizes Lender to execute in the name of Borrower to the extent (Lender may lawfully
do so, one or more financing statements, chattel mortgages or comparable securiv-instruments,
to evidence more effectively the lien and security interest hereof in and upon the Leases.

ARTICLE 7- SECONDARY MARKET

Section 7.1 TRANSFER OF LOAN. Lender may, at any time, sell, transfer or assign
the Note, the Security Instrument, this Assignment and the Other Loan Documents, and any or
all servicing rights with respect thereto, or grant participations therein or issue mortgage pass-
through certificates or other securities evidencing a beneficial interest in a rated or unrated public
offering or private placement. Lender may forward to each purchaser, transferee, assignee,
servicer, participant, investor in such securities or any credit rating agency rating such securities
(collectively, the “Investor”) and each prospective Investor, all documents and information
which Lender now has or may hereafter acquire relating to the Debt and to Borrower, any

MO165:MO178:297742:3:LOUISVILLE
060503




0319341086 Page: 10 of 15

UNOFFICIAL COPY

guarantor, the Tenant and the Property, whether furnished by Borrower, any guarantor or
otherwise, as Lender determines necessary or desirable.
ARTICLE 8- DEPOSITS, RELOCATIONS

Section 8.1  SECURITY DEPOSITS. All security deposits of lessees, whether held in
cash or any other form, shall be deposited in escrow with Lender.

ARTICLE 9- MISCELLANEOUS PROVISIONS

Secticir 9.1 CONFLICT OF TERMS. In case of any conflict between the terms of this
Assignment arid.ibe terms of the Security Instrument, the terms of the Security Instrument shall
prevail,

Section 9.2 NO QRAL CHANGE. This Assignment and any provisions hereof may
not be modified, amended, »vaived, extended, changed, discharged or terminated orally, or by
any act or failure to act on the part of Borrower or Lender, but only by an agreement in writing
signed by the party against whon tae enforcement of any modification, amendment, waiver,
extension, change, discharge or term’na:ion is sought.

Section 9.3  CERTAIN DEFINiJ1OQNS. Unless the context clearly indicates a contrary
intent or unless otherwise specifically proviced aerein, words used in this Assignment may be
used interchangeably in singular or plurat forra und the word “Borrower” shall mean “each
Borrower and any subsequent owner or owners of the Property or any part thereof or interest
therein,” the word “Lender” shall mean “Lender and.any subsequent holder of the Note,” the
word “Note” shall mean “the Note and any other evizcnce of indebtedness secured by the
Security Instrument,” the word “person” shall include an ixdividual, corporation, partnership,
trust, unincorporated association, government, governmental avitority, and any other entity, the
word “Property” shall include any portion of the Property and any inierest therein, the phrases
“attorneys’ fees” and “counsel fees” shall include any and all attorneys’, naralegal and law clerk
fees and disbursements, including, but not limited to, fees and disbursenicnts at the pre-trial, trial
and appellate levels incurred or paid by Lender in protecting its interest'in ihe Property, the
Leases and the Rents and enforcing its rights hereunder, and the word “Debi” shall mean the
principal balance of the Note with interest thereon as provided in the Note and the Security
Instrument and all other sums due pursuant to the Note, the Security Instrument, this ‘Assignment
and the Other Loan Documents; whenever the context may require, any pronouns used herein
shall include the corresponding masculine, feminine or neuter forms, and the singular form of
nouns and pronouns shall include the plural and vice versa.

Section 9.4  AUTHORITY. Borrower represents and warrants that it has full power
and authority to execute and deliver this Assignment and the execution and delivery of this
Assignment has been duly authorized and does not conflict with or constitute a default under any
law, judicial order or other agreement affecting Borrower or the Property.

M0165:MO178:297742:3:LOUISVILLE
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Section 9.5 INAPPLICABLE PROVISIONS. If any term, covenant or condition of
this Assignment is held to be invalid, illegal or unenforceable in any respect, this Assignment
shall be construed without such provision.

Section 9.6 DUPLICATE ORIGINALS; COUNTERPARTS. This Assignment may
be executed in any number of duplicate originals and each such duplicate original shall be
deemed to be an original. This Assignment may be executed in several counterparts, each of
which counterparts shall be deemed an original instrument and all of which together shall
constitute a single Assignment. The failure of any party hereto to execute this Assignment, or
any counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

Seciien 9.7 CHOICE OF LAW. This Assignment shall be governed by and construed
in accordance ~with the applicable federal laws and laws of the state where the Property is
located, withoui rierence or giving effect to any choice of law doctrine.

Section 9.8 AERMINATION OF ASSIGNMENT. Upon payment in full of the Debt
and the delivery and recording of a satisfaction or discharge of Security Instrument duly
executed by Lender, this Assignment shall become and be void and of no effect.

Section 9.9  NOTICES." All notices or other written communications hereunder shall
be deemed to have been properly gizen (i) upon delivery, if delivered in person or by facsimile
transmission with receipt acknowledged; {ii) one (1) Business Day (hereinafter defined) after
having been deposited for overnight delivery with any reputable overnight courier service, or (iii)
three (3) Business Days after having been depasited in any post office or mail depository
regularly maintained by the U.S. Postal Service and'sent by registered or certified mail, postage
prepaid, addressed as follows:

If to Borrower: Willow Pond Family Limitcd Partnership
536 Rosedale Drive
Thiensville, Wisconsin 53092
Attention: Jeanne Linnemanstons
Facsimile No.: (262) 512-9871

If to Lender: JPMorgan Chase Bank
¢/o ARCap Servicing, Inc.
5605 North MacArthur Boulevard
Suite 950
Irving, Texas 75038
Attention: Clyde F. Greenhouse
Facsimile No.: (972) 580-0778

10
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With a copy to: Stites & Harbison, PLL.C
400 W. Market Street
Suite 1800
Louisville, Kentucky 40202
Attention: James R. Williamson, Esq.
Facsimile No.: (502) 587-6391

or addressed as such party may from time to time designate by written notice to the other parties.
For purposes of this Section, the term “Business Day” shall mean a day on which commercial
banks are not authorized or required by law to close in New York, New York.

Aily party by notice to the other parties may designate additional or different addresses
for subsequentiotices or communications.

Section 9.1C  WAIVER OF TRIAL BY JURY. BORROWER HEREBY WAIVES,
TO THE FULLEST LXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN
CONTRACT, TORT OR OTPERWISE, RELATING DIRECTLY OR INDIRECTLY TO
THE LOAN EVIDENCED BY THE NOTE, THE APPLICATION FOR THE LOAN
EVIDENCED BY THE NOTE, THIS ASSIGNMENT, THE NOTE, THE SECURITY
INSTRUMENT OR THE OTHIR, LOAN DOCUMENTS OR ANY ACTS OR
OMISSIONS OF LENDER, ITS OFrsZERS, EMPLOYEES, DIRECTORS OR AGENTS
IN CONNECTION THEREWITH,

Section 9.11 SUBMISSION TO JURISZICTION. Borrower hereby irrevocably
submits to the jurisdiction of any court of competen: jurisdiction located in the state in which the
property is located in connection with any proceecing arising out of or relating to this
Assignment.

Section 9.12 LIABILITY. If Borrower consists of rmore than one person, the
obligations and liabilities of each such person hereunder shall ‘bz joint and several. This
Assignment shall be binding upon and inure to the benefit of Borrowe¢riand Lender and their
respective successors and assigns forever.

Section 9.13 HEADINGS, ETC. The headings and captions of various paragraphs of
this Assignment are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

Section 9.14 NUMBER AND GENDER. Whenever the context may require, any
pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural and vice versa.

THIS ASSIGNMENT, together with the covenants and warranties therein contained,
shall inure to the benefit of Lender and any subsequent holder of the Security Instrument and
shall be binding upon Borrower, its heirs, executors, administrators, successors and assigns and
any subsequent owner of the Property.

[SIGNATURE PAGE FOLLOWS])
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IN WITNESS WHEREOQF, Borrower has executed this instrument effective the day and
year first above written.

BORROWER:

WILLOW POND FAMILY LIMITED
PARTNERSHIP, a Wisconsin limited partnership

By: L’_»-(LA/L#M{T& %-t a“/t’ '}?t[ic..aﬂ
Name: o vyoif M Hermpe |
Title: ?L&’/VLZ/IA £ JD AT i

STATE OF Wisconzud )
) SS
COUNTY OF ML )

BEFORE ME, a notary rublic, m and for said County and State, appeared

, 85 3 GRARYGl er,m{ of WILLOW POND FAMILY LIMITED

PARTNERSHIP, a Wisconsinl limited par.nership, who acknowledged that he/she did execute

the foregoing instrument on behalf of the limited partnership for the purposes therein contained
and that the same is his/her free act and deed.

N TESTIMONY WHEREQF, I have hereunto set'my hand and official seal at Mjﬂmtw
N 1500 hawA as of the e day of Jynes 2004

Nofary-Public

My commission.expires: 15 FQ[_M
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 008135516 D1

STREET ADDRESS: 718T AND PULASKI

CITY: COUNTY: COOK
TAX NUMBER: 19-23-328-001-0000

LEGAL DESCRIPTION:
PARCEL 1:

LOTS 17 TO 25+ EXCEPT THAT PART OF LOTS 17 TO 25 LYING WEST OF A LINE DESCRIEBED
AS FOLLOWS: BEGTNNING AT A POINT IN THE NCORTH LINE OF LOT 16, SAID POINT BEING
17.13 FEET EAST SF THE NORTHWEST CORNER OF SAID LOT AS ORGINALLY PLOTTED; THENCE
SOUTHERLY TC A POINT TN THE NORTH LINE OF LOT 20, SAID POINT BEING 20 FEET EAST
OF THE NORTHWEST CORWFx OF SAID LOT 2¢ AS ORGININALLY PLOTTED; THENCE SOUTHERLY
TO A POINT ON THE NORTIt LINE OF LOT 25, SAID POINT BEING 26 FEET EAST OF THE
NORTHWEST CORNER OF LOT 25 nS ORGINALLY PLOTTED; THENCE SOUTH ALONG A
CONTINATION OF SAID LINE 14 HEsT TO A POINT OF TANGENCY OF A CURVE CORNER TO THE
SOUTHWEST HAVING A RADIUS OF 11-¢EET; THENCE SOUTHEASTERLY ALONG SAID CURVE TO A
POINT IN THE SOUTH LINE QF SAIL LOT 25, SAID POINT RBEING 37 FEET EAST OF THE
SOUTHWEST CORNER OF SAID LOT 25) TN RLOCK 13 IN W.D. MURDOCK’S MARQUETTE DARK
ADDITION, BEING A SUBDIVISION OF (EXCATT THE EAST 50 FEET) THE SOUTH 1/2 OF THE
SOUTHWEST 1/4 OF SECTION 23, TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COCK COUNTY, ILLINOIS.

PARCEL 2:

LOT 26 AND THE WEST 19 FEET OF LOT 27 EXECPT THE (ELST 16.00 FEET AS DEDICATED BY
DOCUMENT NO. 0020808934 AND AS SHOWN ON PLAT OF LuDICATION RECORDED AS DOCUMENT
NUMBER 0020808935 IN BLOCK 13 IN W.D. MURDOCK'S MARQUSTTFR PARK ADDITION, BEING A
SUBDIVISION OF (EXCEPT THE EAST 50 FEET) THE SOUTH 1/2 OF THE SQUTHWEST 1/4 OF
SECTION 23, TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

PARCEL 3:

LOT 16 (EXCEPT THAT PART LYING WEST OF A LINE DESCRIBED AS FOLLOWS: LEATNNTNG AT
A POINT IN THE NORTH LINE OF LOT 16, SAID POINT BEING 17.13 FEET EAST OF THE
NORTHWEST CORNER OF SAID LOT AS ORGINALLY PLOTTED; THENCE SOQUTHERLY TO A EOTINT
IN THE NORTH LINE OF LOT 20, SAID POINT BEING 20 FEET EAST OF THE NORTHWEST
CORNER OF SAID LOT 20 AS ORGININALLY PLOTTED) IN BLOCK 13 IN W.D. MURDOCKS
MARQUETTE COOK ADDITION, BEING A SUBDIVISION OF (EXCEPT THE EAST 50 FEET) OF THE
SCUTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 23, TOWNSHIP 38 NORTH, RANGE 13, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOQIS.

PARCEL 4:

LOT 15 IN BLOCK 13 IN W.D. MURDOCK'S MARQUETTE PARK ADDITICON, BEING A
SUBDIVISION OF (EXCEPT THE EAST 50 FEET) THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF

{CONTINUED)

LEGALD MJR 07/10/63
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 008135516 D1

STREET ADDRESS: 715T AND PULASKI

CITY: COUNTY: COOK
TAX NUMBER: 15-23-328-001-0000

LEGAL DESCRIPTION:

SECTION 23, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS

PARCEL 5:

ALL QF THE NORTH-£UMTH 16 FOOT PUBLIC ALLEY LYING EAST OF THE EAST LINE OF LOTS
16 TO 25, BOTH INCLUS3TvE, LYING WEST OF THE WEST LINE OF LOTS 15 AND 26, LYING
WEST OF A LINE DRAWN FROJM _THE PCINT OF INTERSECTION OF THE WEST AND
SOUTHWESTERLY LINES OF LOT 15 TC THE POINT OF INTERSECTION OF THE WEST AND
NORTHWESTERLY LINES OF LOT .2¢, LYING SOUTH OF A LINE DEAWN FROM THE NORTHWEST
CORNER OF LOT 15 TQO THE NORTHEA51\ CORNER OF LOT 16 AND LYING NORTH OF A LINE
DRAWN FROM THE SOUTHEAST CORNER. OF.LOT 25 TO THE SOUTHWEST CORNER OF LOT 26 ALL
IN BLOCK 13 TN W.D. MURDOCK'S MARDQUFTTE PARK ADDITION, BEING A SUBDIVISION OQF
THE SOUTH 1/2 OF THE SQUTHWEST 1/4 0T SECTION 23, TOWNSHIP 38 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCRPT THE EAST 50 FEET THEREOF), IN COOK
COUNTY, ILLINCIS AS VACATED BY DOCUMENT NO. 0020808934.

AND;

ALL: THAT PART OF THE EAST-WEST 16 FOOT INCREASING: 70 A 26 FOOT PUBLIC ALLEY
LYING SOUTH AND SOUTHWESTERLY OF THE SOUTH AND SCUTHWEZTERLY LINES OF LOT 15,
LYING NORTH AND NORTHWESTERLY OF THE NORTH AND NORTHVESTFRLY LINES OF LOT 26,
LYING EAST OF A LINE DRAWN FROM THE POINT OF INTERSECTION OF THE WEST AND
SOUTHWESTERLY LINES OF LOT 15 TO THE POINT OF INTERSECTION CF THE WEST AND
NORTHWESTERLY LINES OF LOT 26 AND LYING WEST OF THE NORTHERLY ZXTENSION OF THE
WEST LINE OF THE EAST 16.00 FEET OF THE WEST 19.00 FEET OF LOT 27 IN BLOCK 13 IN
W.D. MURDOCK'S MARQUETTE PARK ADDITION AFORESAID, SAID PUBLIC ALIsY \AND PART OF
PUBLIC ALLY HEREIN VACATED BEING FUTHER DESCRIBED AS ALL OF THE NORL.-SOUTH 16
FOOT ALLY TOGETHER WITH THE WEST 28.0 FEET, MORE OR LESS, THE EAST-WLET 16 FOOT
INCREASING TO A 26 FOOT PUBLIC ALLEY IN THE BLOCK BOUNDED BY W. 70TH FLACE, W.
7137 STREET, S. PULASKI RCAD AND 8. SPRINGFIELD AVENUE AS VACATED BY DOCUMENT
NO. 0020808934.

LEGALD




