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e THIS ASSIGNMENT OF LEASES AND RENTS ("Assignment”) made as of
the ]‘J, day of August. 2003, by Washington Phase 1T Developers, L.I.C., an Dlinois limited
liability company, as assignor. having its principal place of business at 910 West Van Buren.
PMB #403, Chicago, Illinois 60607 ("Borrower") to BEAR STEARNS COMMERCIAL
MORTGAGE, INC., a New York corporation, as assignee, having an address at 383 Madison
Avenue, New York, New York 10179 ("Lender”).

RECITALS:

Borrower by its promissory note of even date herewith given to Lender is
indebted to Lender in the principal sum of Three Million Three Hundre Thousand Dollars
($3,300.000.00) in lawful money of the United States of America (together with all extensions,
renewals. modifications. substitutions and amendments thercof, the "Note"), with interest from
the date 4nercof at the rates set forth in the Note, principal and interest to be payable in
accordance with the terms and conditions provided in the Note.

) Borower desires to secure the payment of the Debt (defined below) and the
gertormance of allis obligations under the Note and the Other Obligations as defined in Article
of the Security Instzurient (defined below).

ARTICLE 1 - ASSIGNMENT

N Section 1.1~ PROUPERTY ASSIGNED.  Borrower hereby absolutely and
unconditionally assigns and granis.to-Lender the following property. rights, interests and estates,
now owned, or hereafter acquired by Eorrower:

(a) Leases. All existing and future leases affecting the use, enjoyment, or
occupancy of all or any part of that certain/lot or piece of land, more particularly described in
Exhibit A annexcd hereto and made a paet hereof. together with the buildings, structures,
fixtures. additions. enlargements. extensionts/ ~modifications, repairs, replacements and
improvements now or hereafter located thereon (cetlzetively, the "Property") and the right, title
and interest of Borrower, its successors and assigns, thérzin and thereunder.

(b) Other Leases and Agreements. All sthisr leases and other agreements,
whether or not in writing, affecting the use, enjoyment oz oczupancy of the Property or any
portion thereof now or hereafter made, together with any exténsion, renewal or replacement of
the same, this Assignment of other present and future leases and wresent and future agreements
being effective without further or supplemental assignment. The f;,i: see described in Subsection
1.1(a) and the leases and other agreements described in this Subsectior! 1. 1(b), together with all
other present and future leases and present and future agreements and any.<xtension or renewal
of the same are collectively referred to as the "Leases”.

(¢) Rents. All rents, additional rents, revenues, income, issues aric-profits arising
from the Leases and renewals and replacements thereof and any cash or security <ieposited in
connection therewith and together with all rents, revenues., 1ncome, 1Ssues and protits (including

all oil and gas or other mineral royalties and bonuses) from the use, enjoyment and occupancy of
the Property (collectively, the "Rents").

(d) Bankruptcy Claims. All of Borrower's claims and rights (the "Bankruptey
Claims") to the payment of damages arising from any rejection b% a lessee of any Lease under
the Bankruptey Code. 11 US.C. § 101 et seq.. as the same may be amended (the "Bankruptcy
Code").

(¢) Lease Guaranties. All of Borrower’s right, title and interest in and to 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”, collecﬂtwely,
the "Lease Guarantors") to Borrower (individually, a "Lease Guaranty", collectively, the "Lease

Guaranties").
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~ (f) Proceeds. All proceeds from the sale or other disposition of the Leases, the
Rents. the Lease Guaranties and the Bankrupicy Claims.

) 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 claims 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

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.

(h) Entry. The right, at Lender's option, upon revocation of the license granted

hﬂ:reli:{n, to enter upon the Property in person, by agent or by court-appointed receiver, to collect
the Rents

‘ (i) . Power of Attorney. Borrower's irrevocable power of attorney, coupled with
an interest, to tzie any and all of the actions set forth in Section 3.1 of this Assignment and any
or all other actions “esignated by Lender for the proper management and preservation of the
Property.

. (j) Other Rigiits and Agreements, ‘Ang and all other rights of Borrower in and to
the items sct forth in subsections (a) through (i) above, and all amendments, modifications,

replacements, renewals and substiations thereof.

Section 1.2 CONSIDERATION. This Assignment is made in consideration of
that certain loan made by Lender to Borrawer evidenced by the Note and secured by that certain
mortgage and security agreement, deed o trust and securify agreement, deed to secure debt and
security agreement or similar real estate secutity instrument given by Borrower to or for the
benefit of Lender. dated the date hereof, 1n-the principal amount of the Note, covering the
Property and intended to be duly recorded (the "Security Instrument"). The principal sum,
interest and all other sums due and payable under the Note, the Security Instrument, this
Assignment and the Other Security Documents (defined helow) are collectively referred 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
%artially secure or guarantee payment of the Debt are refeired 'to herein as the "Other Security

ocuments”.

ARTICLE 2 - TERMS OF ASSIGNMENT

Section 2.1 PRESENT ASSIGNMENT AND LICENSE BACK. It is intended
by Borrower that this Assignment constitute a present, absolute assignment of th:c Leases, Rents,
[ ease Guaranties and Bankruptey Claims, and not an assignment for additional-security only.
Nevertheless, subject to the terms of this Section 2.1, Lender grants to Borrower-a revocable
license to collect and receive the Rents and other sums due under the Leasc. Guaranties.
Borrower shall hold the Rents and all sums received pursuant to any Lease Guaranty, or a
portion thereof sufficient to discharge all current sums due on the Debt, in trust for the benefit of
Lender for use in the payment of such sums.

Section 2.2 NOTICE TO LESSEES. Borrower hereby agrees (o authorize and
direct the lessees named in the Leases or any other or future lessees or occupants of the Property
and all Lease Guarantors to pay over to Lender or to such other party as Lender directs all Rents
and all sums due under any Lease Guaranties upon receipt from Lender of written notice 1o the
effect that Lender is then the holder of the Security Instrument and that a Default (defined below)
exists. and to continue so to do unti] otherwise notified by Lender.

Wny-srv0 PMILLERNWO4 3626024602t DOCYT29/05071 34470400
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Section 2.3 INCORPORATION BY REFERENCE. All representations.
warranties, covenants, conditions and agreements contained in the Security Instrument as same
may be modified, renewed. substituted or extended are hereby made a part of this Agreement to
the same extent and with the same force as if fully set forth herein.

ARTICLE 3 - REMEDIES

Section 3.1 REMEDIES OF LENDER. Upon or at any time after the occurrence
of a default under this Assignment beyond applicable notice and cure periods or an Event of
Default (as defined in the Security Instrument) (a "Default"), the license granted to Borrower in
Section 2.1 of this Assignment shall automatically be revoked, and Lender shall immediately be
entitled to nossession of all Rents and sums due under any Lease Guaranties, whether or not
Lender ertere upon or takes control of the Property. In addition, Lender may. at its option,
without waiviiie such Default, without notice and without regard to the adequacy of the security
for the Debr, cifher in person or by agent, nominee or attorney, with or without bringing any
action or proceeding, or by a receiver appointed by a court, dispossess Borrower and its agents
and servants from i@ Property, without lability for trespass, damages or otherwise and exclude
Borrower and its agenis or servants wholly therefrom, and take possession of the Property and all
books, records and accounts relating thereto and have, hold. manage, lease and operate the
Property on such terms and for such period of time as Lender may deem proper and either with
or without taking possessionof the Property in its own name, demand, sue for or otherwise
collect and receive all Rents dand sams due under all Lease Guaranties, including those past due
and unpaid with full power to imake 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 Guaranfies to tﬁe 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 managig 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 oc desirable and ah expenses of operating and
maintaining the Property. including, without betag jimited thereto, all taxes, charges, ciaims,
assessments, water charges, sewer rents and any ether liens, and premiums for all nsurance
which Lender may deem necessary or desirable, and” the cost of all alterations. renovations,
repairs or replacements, and all expenses incident te taking and retaining possession of the
Property; and (b) the Debt, together with all costs and reasonzble attorneys' fees. In addition,
upon the occurrence of a Default, Lender at its option, may (1)<omplete any construction on the
Property in such manner and form as Lender deems advisable, (2} exercise all rights and powers
of gorrower, including, without limitation, the right to negotiate,<:xecute, 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, (3) eithcr require Borrower to pay
monthly in advance to Lender, or any receiver appointed to collect the Kents, the fair and
reasonable rental value for the use and occupancy of such part of the Propeity as may be in
possession of Borrower or (4) require Borrower to vacate and sutrender posscssion of the
Property to Lender or to such recciver and, in default thereof, Borrower may be evicted by

summary proceedings or otherwise.

Section 3.2 OTHER REMEDIES. Nothing contained in this Assignment and no
act done or omitted by Lender pursuant to the power and rights granted to Lender hereunder shall
be deemed to be a waiver by Lender of its rights and remedies under the Note, the Security
Instrument. or the Other Security Documents and this Assignment is made and accepted without
prejudice to any of the rights and remedies possessed by Lender under the terms t ereof. The
right of Lender to collect the Debt and to enforce any other security therefor held by it mag be
exercised by Lender either prior to, simultaneous?' with, or subsequent to any action taken by 1t
hereunder.  Borrower hercby absolutely, uncon itionally and irrevocably waives any and all
rights to assert any setoff, counterclaim or crossclaim of any nature whatsoever with respect to
the obligations of Borrower under this Assignment, the Note. the Security Instrument, the Other
Security Documents or otherwise with respect to the loan secured hereby in any action or
proceeding brought by Lender to collect same, or any portion thereof, or 10 enforce and realize

Wy-srvO LML ERNWQ04362v02dt6021 HOCAT/28/03:07 1 34 070400
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upon the lien and security interest created by this Assignment, the Note. the Security Instrument,
or any of the Other Security 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 foregoing be deemed a waiver of
Borrower's right to assert any claim which would constitute a defense, setoff. counterclaim or
crossclaim of any nature whatsoever against Lender in any separate action or proceeding}.

Section 3.3 OTHER SECURITY. Lender may take or release other security for
the Fayment of the Debrt, me:iy release any party primarily or secondarily liable therefor 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 3.4 NON-WAIVER. The exercise by Lender of the option granted it in
Section 3.4 of this Assignment and the collection of the Rents and sums due under the Lease
Guaranties and the application thereof as herein provided shall not be considered a waiver of any
default by Borfowver under the Note, the Security Instrument. the Leases, this Assignment or the
Other Security 10cuments. The failure of Lender to insist upon strict performance of any term
hereof shall not be <ezmed to be a waiver of any term of this Agreement. Borrower shall not be
relieved of Borrowers obligations hereunder by reason of (a) the failure of Lender to comply
with any request of Bo'rower 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 Security Documents, (b)
the release regardless of chnsideration, of the whole or any part of the Property, or (c) any
agreement or stipulation by Eender extending the time of payment or otherwise modifying or
supplementing the terms of thi¢ Assignment, the Note, the Security Instrument or the Other
Security Documents. Lender may resort for the payment of the Debt to any other security held
by Lender in such order and manner a5 Lender, in its discretion, may elect. Lender may take any
action to recover the Debt, or any porten-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 teparate, distinct and cumulative and none shall be
given effect to the exclusion of the others. Noac) of Lender shall be construed as an election to
proceed under any one provision herein to the exclusion of any other provision.

Section 3.5 BANKRUPTCY. (a) Upou or at any time after the occurrence of a
Default beyond applicable notice and cure periods, Lendcr shall have the right to proceed in its
own name or in the name of Borrower in respect of any claim, fuit, action or proceeding relating
to the rejection of any Lease, including, without limitation, the41ght to file and prosecute, to the
exclusion of Borrower, any proofs of claim, complaints, motioris, applications, notices and other
documents, in any case in respect of the lessee under such Lease under the Bankruptey Code.

(b) If there shall be {iled by or against Borrower a petivion under the Bankruptcy
Code, and Borrower, as lessor under any Lease, shall determine to reject such) Lease pursuant to
Section 365(a) of the Bankruptcy Code, then Borrower shall give Lender e isss than ten (10)
days' prior notice of the date on which Borrower shall apply to the bankruptcy eoxirt for authority
to reject the Lease. Lender shall have the right, but not the obligation, to serveupon Borrower
within such ten-day period a notice stating that (i) Lender demands that Borrowe assume and
assign the Lease to 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 Borrower the notice described in the preceding sentence, Borrower shall not
seek to reject the Lease and shall comply with the demand 1provided for in clause (i) of the
preceding sentence within thirty (30) days after the notice shall have been given, subject to the
performance by Lender of the covenant provided for in clause (ii) of the preceding sentence.

ARTICLE 4 - NO LIABILITY, FURTHER ASSURANCES

Section 4.1 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 |.ender.
Wny-srv0 IIMILLERN04 362502416021 DOCIT/29/03107134. 070400
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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 unless 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 al! liability. loss or damage which may or might be incurred under the Leases, any Lease
Guaranties or under 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 1n t%e 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 Qtner Security Documents and Borrower shall reimburse Lender therefor immediatel
upon demand-and upon the failure of Borrower so to do Lender may, at its option, declare aﬁ
sums secured by this Assignment and by the Security Instrument and the Other Secunty
Documents iniircdiately due and payable. This Assignment shall not operate to place any
obligation or liabii:ty, for the control, care, management or repair of the Property upon Lender,
nor for the carrying-oniof any of the terms and conditions of the Leases or any Lease Guaranties;
nor shall it operate to niake Lender responsible or liable for any waste committed on the Property
by the tenanls or any ctier parties, or for any dangerous or defective condition of the Property,
including without hmitatian the presence of any Hazardous Substances (as defined in the
Security Instrument}), or for any negligence in the management, upkeep, repair or control of the
Property resulting in loss or injury o1 death to any tenant. licensee, empFoyee or stranger.

Section 4.2 NO MGRTGAGEE IN POSSESSION.  Nothing herein contained
shall be construed as constituting Lendsr.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 assertec or enforced against Lender, all such liability being
expressly waived and released by Borrower.

Section 4.3 FURTHER ASSURANCES. Borrower will, at the cost of Borrower,
and without expense to Lender, do, execute, acknowledge and deliver all and every such further
acts, conveyances, assignments, notices of assignments, ansfers and assurances as Lender shall,
from time to time, require for the better assuring, corveying, assigning, transferring and
confirming unto Lender the property and rights hereby assignes or intended now or hereatfter so
to be, or which Borrower may be or may hereafter become %ouz 1l to convey or assign to Lender,
or for carrying out the intention or facilitating the performance of theierms of this Assignment or
for filing, Tegistering or recording this Assignment and. on demand, wiil execute and deliver and
hereby authorizes Lender to execute in the name of Borrower to the extznt Lender may lawfully
do so, one or more financing statermnents, chattel mortgages or comparable scourity instruments,
to evidence more effectively the lien and security interest hereof in and upon tie Leases.

ARTICLE 5 - SECONDARY MARKET

Section 5.1 TRANSFER OF LOAN. Lender may. at any time. sell. transfer or
assign the Note, the Security Instrument, this Assignment and the Other Security Documents,
and any or all servicing rights with respect thereto. or grant parlicipations therein or issue
mortgage pass-through certificates or other securities evidencing a beneficial interest in a rated
or unrated public oftering or private placement (the "Securities"). Lender may forward to each
purchaser, transferee, assignee, servicer, paljticipant or investor 1n 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 and the Property, whether furnished by Borrower or otherwise, as Lender
determines necessary or desirable. Borrower agrees {0 cooperate with Lender in connection with
any transfer made or any Securities created pursuant to this Section, including, without
limitation. the delivery of an estoppel certificate required in accordance with Subsection 7.4(c) of
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the Security Instrument and such other documents as may be reasonably requested by Lender.
Borrower shall also furnish and Borrower consents to Lender furnishing to such Investors or
such prospective Investors any and all information concerning the Property, the Leases, the
financial condition of Borrower as may be requested by Lender, any Investor or any prospective
Tnvestors or credit rating agency in connection with any sale, transfer or participation interest.
Lender may retain or assign responsibility for servicing the Note, this Assignment, the Security
Instrument and the Other Security Documents or may delegate some or all of such responsibility
and/or obligations to a servicer including, but not 1imite§ to, any servicer or master servicer.
Lender may make such assignment or delegation on behalf of the Investors if the Note is sold or
this Assignment, the Securily Instrument or the Other Security Documents are assigned. All
references to Lender herein shall refer to and include any such servicer to the extent applicable.

ARTICLE 6 - MISCELLANEOUS PROVISIONS

. ~ (Section 6.1 CONFLICT OF TERMS. In case of any conflict between the terms
of this Ass;%nmcm and the terms of the Security Instrument, the terms of the Security Instrument
shall prevail.

Section'6.2- NO ORAL CHANGE. This Assignment and any provisions hereof
may not be modified, amended, waived, extended, changed, fischarged or terminated orally, or
by ‘any act or failure to act-0r"the part of Borrower or Lender, but only by an agreement in
writing signed by the party agaiust whom the enforcement of any modification, amendment,
waiver, extension, change. discharge ot termination 1s sought.

Section 6.3 CERTAIN DEFINITIONS. Unless the context clearly indicates a
contrary intent or unless otherwise speciiically provided herein, words used in this Assignment
may bé used interchangeably in singular or piural form and the word "Borrower” shall mean
"each Borrower and any sugsequent ownel.or_owners of the Property or any part thereof or
interest therein,” the word "Lender" shall mean "Lender and any subsequent hofder of the Note,"
the word "Note" shall mean "the Note and any Other evidence of indebtedness secured by the
Security Instrument,” the word "person” shall include 4r-individual, corporation, limited liability
corporation, partnership, limited hability partnerchip.. trust, unincorporated association,
government, governmental authority, and any other entity, the.word "Pro erty” shall include any
portion of the Property and any interest therein, the phrases "aitorneys’ fees” and "counsel fees”
shall include any and all attorneys’, paralegal and law clerk fees and disbursements, including,
but not limited to, fees and disbursements at the pre-trial. trias And spJ)ellate levels incurred ot
paid bﬁ Lender in protecting its interest in the Property, the Leases-and the Rents and enforcin%
its rights hereunder, and the word "Debt" shall mean the principal balance of the Note wit
interest thereon as provided in the Note and the Security Instrument and all other sums due
%ursuant to the Note, the Security Instrument, this Assignment and the Other Security

ocuments; whenever the context may require, any pronouns used hercin/chall include the
corresponding masculine, feminine or neuter forms, and the singular form of nzurs and pronouns

shall include the plural and vice versa.

Section 6.4 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.

Seetion 6.5 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 6.6 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, cach of
which counterparts shall be deemed an original instrument and all of which together shall
Wny-sev0 IMILLERNW04362v024di602! DOCYT/29/03107134.070400
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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.
Assignor hereby acknowledges receipt of a true and complete copy of this Assignment.

Section 6.7 CHOICE OF LAW. THIS ASSIGNMENT SHALL BE DEEMED
TO BE A CONTRACT ENTERED INTO PURSUANT TO THE LAWS OF THE STATE OF
NEW YORK AND SHALL IN ALL RESPECTS BE GOVERNED, CONSTRULD, APPLIED
AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK,
PROVIDED, HOWEVER, THAT WITH RESPECT TO THE CREATION, PERFECTION,
PRIORITY AND ENFORCEMENT OF THE LIEN OF THIS ASSIGNMENT, THE LAWS OF
THE STATE WHERE THE PROPERTY IS LOCATED SHALL APPLY.

Section 6.8 TERMINATION OF ASSIGNMENT. Upon payment in full of the
Debt andAhe delivery and recording of a satisfaction or discharge OF Security Instrument duly
executed by Vender, this Assignment shall become and be void and of no effect.

Séclion 6.9 NOTICES. Ali notices or other written communications to Borrower
or Lender hereundrshall be deemed to have been properly given (i) upon delivery, if delivered
in person with receipf acknowledged by the recipient thereof, (ii) one (1) Business Day
(hereinafier defined) affer having %een deposited for overnight delivery with any reputable
overnight courier service, or-{ii) three (3) Business Days after having been deposited in any post
office or mail depository regulariy maintained by the U S. Postal Service and sent by registered
or certitied mail, postage prepaidseeturn receipt requested, addressed to Borrower or Lender at
their addresses sei forth in the Szcurity [nstrument or addressed as such party may from time to
time designate by written notice to(the other arties. For purposes of this Assignment, the term
"Business Day" shall mean any day ©ther than Saturday. Sunday or any other day on which
banks are required or authorized to closerir New York. New York. Either party by notice to the
other may designate additional or different addresses for subsequent notices or communications.

SECTION 6.10 WAIVER OF TRIAL BY JURY. BORROWER HEREBY
WAIVES, TO THE FULLEST EXTENT PXRMITTED BY LAW, THE RIGHT TO
TRIAL BY JURY IN ANY ACTION, PRCCEEDING OR COUNTERCLAIM,
WHETHER IN CONTRACT, TORT OR OTHERWISE, 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 OTHER SECURITY DOCUMENTS OR ANY
ACTS OR OMISSIONS OF LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR
AGENTS IN CONNECTION THEREWITH.

Section 6.11 Intentionally Omitted.

Section 6.12 LIABILITY. If Borrower consists of more Wareene person, the
obligations and liabilities of each such person hereunder shall be joint and several. This
Assignment shall be binding upon and inure to the benefit of Borrower and Ilender and their
respective successors and assigns forever.

Section 6.13 HEADINGS, ETC. The headings and captions of various
paragraphs of this Assignment are for convenience of reference only and are not 10 be construed
as defining or limiting, In any way, the scope or intent of the provisions hereof.

Section 6.14 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.

Section 6.15 SOLE DISCRETION OF L.LENDER. Wherever pursuant to this
Assignment (a) Lender exercises any right given to it to approve or disapprove, (b) any
arrangement or term is to be satisfactory to Lender, or (c) any other decision or determination 1s
to be made by Lender, the decision of Lender to approve or disapprove, all decisions that
Yiny-srvO1IMILLERN904362v0213di6021 DOCY7/29/03107134 070400
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arrangements or terms are satisfactory or not satisfactory and all other decisions and
determinations made by Lender, shall be in the sole and absolute discretion of Lender and shall
be final and conclusive, except as may be otherwise expressly and specifically provided herein.

Section 6.16 COSTS AND EXPENSES OF BORROWER. Wherever pursuant
to this Assignment it is provided that Borrower afy any costs and expenses, such costs and
expenses shall include, but not be limited to, legal fees and disbursements of Lender, whether
retained firms, the reimbursement of the expenses for in-house staff or otherwise.

. Section 6.17 EXC ULPATION. Borrower's obligations under this Agreement are
subject to the provisions of Article 15 of the Security Instrument, and such provisions are
incorporated herein by reference.

ARTICLE 7 - DEFINITIONS

_ The ferms set forth below are defined in the following Sections of this
Assignment:

(a) Assignmeni: Preamble;

(b) Attorneys' Fegs: Article 6, Section 6.3;

(c) Bankruptey Claims: Acticle 1, Subsection 1.1(d);
(d) Bankruptcy Code: Article 4. Subsection 1.1(d);
(e} Borrower: Preamble and Article 9, Section 6.3;
() Business Day: Article 6. Section 0%,

(g) Counsel Fees: Article 6, Section 6.3;

(h) Debt: Article 6, Section 6.3;

(1) Default: Article 3, Section 3.1

() [nvestor: Article 5, Section 5.1;

(k) Lease Guaranties: Article 1, Subsection 1.1(e);

(H Lease Guarantor: Article 1, Subsection 1.1(e);
(m) Lease Guaranty: Article 1, Subsection 1.1(e):

(n) Leases: Article 1, Subsection 1.1(b);

(0) Lender: Preamble and Article 6, Section 6.3;

{(p) Note: Recitals and Article 6, Section 6.3;

(@ Other Security Documents: Article 1, Section 1.2
(r) Person: Article 6, Section 6.3:

(s) Property: Article 1, Subsection 1.1(a) and Article 6,

Wny-s1v0 (MILLERNO04362v02Y d6021. DOCYF/29/03107134 070460
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Section 6.3;
{t) Rents: Article 1, Subsection 1.1(c); and

(u) Security Instrument; Article 1, Section 1.2.

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.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, Borrower has executed this instrument the day and

year first above written.

Wry-srv 01 AMIL LERN04362v024dt6021 DOCHT/29/034071 34.070400
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BORROWER

Washington Phase Il Developers, L.L.C.
an Illinois limited liability company

By:  Washington Management, LLC
an linois limited liability company
its managing member

N i
N.ame::]‘m;;/ M. g‘,.,,?g,,/
Title: ,27.4-v AoeHE—
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ACKNOWLEDGEMENTS

STATE OF ILLINOIS )
1SS
COUNTY OF COOK )

1, J- s W Su(zfi’l, a Notary Public in and for the County and State aferesaid, do hereby
certify that JAMES M. ENGEL. as Manager of Washington Management, LLC, the Managing Member
of Washington Phase ! Developers, L.L.C. personally known to me o be the same person whose names is subscribed to
the foregoing instrument as such Manager appeared before me this day in person and acknowledged that he signed and
delivered the said instrument as his own free and voluntary act.

GIVEN under my hand and notarial seal this _/L w&ﬁy of August, 2003,

Notary Public

My Commission Expires:_

Wny-srv01AMIT LERN904362v02\di602 ! DOCT/29/03071 34.070400
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EXHIBIT A

DESCRIPTION OF LAND

THOSE PARTS OF THE SOUTH 125.75 FEET OF BLOCK 41 IN CARPENTER’S
ADDITION TO CHICAGO. BEING A SUBDIVISION OF THE SOUTHEAST QUARTER OF
SECTION 8, TOWNSHIP 39 NORTH, RANGE 14. EAST OF THE THIRD PRINCIPAL
MERIDIAN, TAKEN AS A SINGLE TRACT OF LAND DESCRIBED AS LYING ABOVE A
HORIZONTAL PLANE. HAVING AN ELEVATION OF +14.44 FEET AND BELOW A
HORIZONTAL PLANE HAVING AN ELEVATION OF +17.56 FEET, CHICAGO CITY
DATUM: BCUNDED AND DESCRIBED AS FOLLOWS:

BEGINNINGAT THE NORTHWEST CORNER OF SAID TRACT; THENCE NORTH
90 DEGREES 00 MiNUTES 00 SECONDS EAST, ALONG THE NORTH LINE OF SAID
TRACT, A DISTANCE-OF 4.0 FEET; THENCE SOUTH 00 DEGREES 07 MINUTES 55
SECONDS WEST. 121.75 JEEET; THENCE NORTH 90 DEGREES 00 MINUTES (0
SECONDS EAST, 87.39 FEET; THENCE SOUTH 00 DEGREES 07 MINUTES 55 SECONDS
WEST, 4.0 FEET TO THE SOUTH LINE OF SAID TRACT; THENCE SOUTH 90 DEGREES
00 MINUTES 00 SECONDS WES7. ALONG THE SOUTH LINE OF SAID TRACT, A
DISTANCE OF 91.39 FEET TO THE-2OUTHWEST CORNER OF SAID TRACT; THENCE
NORTH 00 DEGREES 07 MINUTES 55 SECONDS EAST, ALONG THE WEST LINE OF
SAID TRACT. 125.75 FEET, TO THE PLACE OF BEGINNING.

ALSO

THAT PART OF SAID TRACT LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +15.97 FEET AND BELOW A HORIZONTAL PLANE HAVING AN
FLEVATION OF +17.56 FEET, CHICAGO CITY DATUM, BOUNDED AND DESCRIBED
AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID-TRACT; THENCE
NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, ALONG THE/NORTH LINE OF
SAID TRACT, A DISTANCE OF 4.0 FEET TO THE PLACE OF BEGINIVING; THENCE
CONTINUING NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST_ALONG THE
NORTH LINE OF SAID TRACT, A DISTANCE OF 4.0 FEET, THENCE.50UTH 00
DEGREES 07 MINUTES 55 SECONDS WEST, 117.75 FEET; THENCE NORTH 90
DEGREES 00 MINUTES 00 SECONDS EAST, 83.39 FEET:; THENCE SOUTH 00 DEGREES
07 MINUTES 35 SECONDS WEST. 4.0 FEET: THENCE SOUTH 90 DEGREES 00
MINUTES 00 SECONDS WEST, 87.39 FEET: THENCE NORTH 00 DEGREES 07 MINUTES
55 SECONDS EAST, 121.75 FEET TO THE PLACE OF BEGINNING.

ALSO

THAT PART OF SAID TRACT LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +13.22 FEET AND BELOW A HORIZONTAL PLANE HAVING AN

Wny-sev0 ML ERNG04362v{124d16021 DOCK?/29/0307 134.070400
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ELEVATION OF +17.56 FEET, CHICAGO CITY DATUM, BOUNDED AND DESCRIBED
AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID TRACT; THENCE
NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, ALONG THE SOUTH LINE OF
SAID TRACT. A DISTANCE OF 91.39 FEET, TO THE PLACE OF BEGINNING; THENCE
NORTH 00 DEGREES 07 MINUTES 55 SECONDS EAST. 20.0 FEET:; THENCE NORTH 90
DEGREES 00 MINUTES 00 SECONDS EAST, 19.60 FEET: THENCE SOUTH 00 DEGREES
07 MINUTES 55 SECONDS WEST, 20.0 FEET TO THE SOUTH LINE OF SAID TRACT;
THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, ALONG THE SOUTH
LINE OF.SATD TRACT, A DISTANCE OF 19.60 FEET, TO THE PLACE OF BEGINNING.

ALSO

THAT PART OF SAIZ TRACT LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +1496 FEET AND BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +17.56 FEET, CHICAGO CITY DATUM, BOUNDED AND DESCRIBED
AS FOLLOWS:

COMMENCING AT THE _SOUTHWEST CORNER OF SAID TRACT; THENCE
NORTH 90 DEGREES 00 MINUTEZS.42"SECONDS EAST, ALONG THE SOUTH LINE OF
SAID TRACT. A DISTANCE OF 110.9¢ FEET, TO THE PLACE OF BEGINNING; THENCE
NORTH 00 DEGREES 07 MINUTES 55 SECONDS EAST, 17.00 FEET; THENCE NORTH 90
DEGREES 00 MINUTES 00 SECONDS EAS®.42.22 FEET:; THENCE SOUTH 00 DEGREES
07 MINUTES 55 SECONDS WEST, 17.00 FEET @ THE SOUTH LINE OF SAID TRACT;
THENCE SOUTH 90 DEGREES 00 MINUTES 00 ATCONDS WEST, ALONG THE SOUTH
LINE OF SAID TRACT, A DISTANCE OF 12.22 FEET, TO.THE PLACE OF BEGINNING.

ALSO

THAT PART OF SAID TRACT LYING ABOVE A HORIZONTAL PLANE HAVING AN
FLEVATION OF +15.97 FEET AND BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +17.56 FEET, CHICAGO CITY DATUM, BOUNDED AND DESCRIBED
AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID TRACI; THENCE
SOUTH 00 DEGREES 09 MINUTES 00 SECONDS WEST, ALONG THE EAST LINE OF
SAID TRACT, A DISTANCE OF 28.50 FEET; THENCE SOUTH 90 DEGREES 00 MINUTES
00 SECONDS WEST, 4.0 FEET TO THE PLACE OF BEGINNING; THENCE SOUTH 00
DEGREES 09 MINUTES 00 SECONDS WEST. 93.25 FEET; THENCE SOUTH 90 DEGREES
00 MINUTES 00 SECONDS WEST, 123.71 FEET TO A POINT ON A LINE THAT IS 123.21
FEET EAST OF AND PARALLEL WITH THE WEST LINE OF SAID TRACT; THENCE
NORTH 00 DEGREES 07 MINUTES 55 SECONDS EAST, ALONG SAID PARALLEL LINE,
A DISTANCE OF 4.0 FEET; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS
EAST, 119.71 FEET; THENCE NORTH 00 DEGREES 09 MINUTES 00 SECONDS EAST,

vny-srvi AMILI ERNWUA3626024dto021IX YORTI29H0 30T 134.070400
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8925 FEET: THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST. 4.0 FEET
TO THE PLACE OF BEGINNING.

ALSO

THAT PART OF SAID TRACT LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +14.44 FEET AND BELOW A HORIZONTAL PLLANE HAVING AN
ELEVATION OF +17.56 FEET, CHICAGO CITY DATUM, BOUNDED AND DESCRIBED
AS FOLLOWS:

CONMENCING AT THE NORTHEAST CORNER OF SAID TRACT; THENCE
SOUTH 00 DEGREES 09 MINUTES 00 SECONDS WEST, ALONG THE EAST LINE OF
SAID TRACT. A DISTANCE OF 28.50 FEET TO THE PLACE OF BEGINNING; THENCE
CONTINUING SOLITH 00 DEGREES 09 MINUTES 00 SECONDS WEST, ALONG THE
EAST LINE OF €A/ TRACT, A DISTANCE OF 9725 FEET TO THE SOUTHEAST
CORNER OF SAID TRACT; THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS
WEST. ALONG THE SOUTH LINE OF SAID TRACT. A DISTANCE OF 127.71 FEET TO A
POINT THAT IS 123.21 FE£4 EAST OF THE SOUTHWEST CORNER OF SAID TRACT
(AS MEASURED ALONG TFPe SOUTH LINE OF SAID TRACT); THENCE NORTH 00
DEGREES 07 MINUTES 55 SECONDS EAST, ALONG A LINE PARALLEL WITH THE
WEST LINE OF SAID TRACT. A DISTANCE OF 4.0 FEET; THENCE NORTH 90
DEGREES 00 MINUTES 00 SECCKNDS EAST, 12371 FEET; THENCE NORTH 00
DEGREES 09 MINUTES 00 SECONDS EAST: 93.25 FEET: THENCE NORTH 90 DEGREES
00 MINUTES 00 SECONDS EAST, 4.0 FEET/10 THE PLACE OF BEGINNING.

ALSO

THAT PART OF SAID TRACT LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +17.56 FEET AND BELOW A HORJZONTAL PLANE HAVING AN
ELEVATION OF +31.49 FEET, CHICAGO CITY DATUM,

EXCEPTING FROM THE ABOVE DESCRIBED PROPERTY

THOSE PARTS LYING ABOVE A HORIZONTAL PLANE HAVING ANTLEVATION OF
+17.56 FEET AND LYING BELOW A HORIZONTAL PLANE AN ELEVATION OF +31.49
FEET, CHICAGO CITY DATUM, BOUNDED AND DESCRIBED AS FOLLOWS.

COMMENCING AT THE NORTHWEST CORNER OF SAID TRACT; THENCE
SOUTH 00 DEGREES 07 MINUTES 55 SECONDS WEST, ALONG THE WEST LINE OF
SAID TRACT, A DISTANCE OF 34.91 FEET; THENCE NORTH 90 DEGREES 00
MINUTES 00 SECONDS EAST, 51.43 FEET TO THE PLACE OF BEGINNING: THENCE
CONTINUING NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, 11.46 FEET:
THENCE SOUTH 00 DEGREES 07 MINUTES 55 SECONDS WEST, 18.45 FEET: THENCE
SOUTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, 4.70 FEET; THENCE SOUTH 00
DEGREES 07 MINUTES 55 SECONDS WEST. 1.40 FEET; THENCE SOUTH 90 DEGREES

wny-svOIMILLE RNWO4362v0 2 602! DOCYT/ 2903307 134.070400
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00 MINUTES 00 SECONDS WEST, 6.76 FEET; THENCE NORTH 00 DEGREES 07
MINUTES 55 SECONDS EAST, 19.85 FEET, TO THE PLACE OF BEGINNING.

ALSO EXCEPT THAT PART OF SAID TRACT

COMMENCING AT THE SOUTHWEST CORNER OF SAID TRACT; THENCE NORTH 90
DEGREES 00 MINUTES 00 SECONDS EAST, ALONG THE SOUTH LINE OF SAID
TRACT. 89.27 FEET; THENCE NORTH 00 DEGREES 07 MINUTES 55 SECONDS EAST,
19.30 FEET TO THE PLACE OF BEGINNING; THENCE CONTINUING NORTH 00
DEGREES 07 MINUTES 55 SECONDS EAST, 2.85 FEET; THENCE NORTH 90 DEGREES
00 MINUTES 00 SECONDS EAST, 10.58 FEET; THENCE NORTH 00 DEGREES 07
MINUTES 5 SECONDS EAST, 1.45 FEET; THENCE NORTH 90 DEGREES 00 MINUTES
00 SECONDS FAST, 1.01 FEET; THENCE NORTH 00 DEGREES 07 MINUTES 55
SECONDS EAS101.20 FEET; THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS
WEST. 7.98 FEET: THENCE NORTH 00 DEGREES 07 MINUTES 55 SECONDS EAST,
{6.43 FEET: THENCENORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, 20.10
FEET; THENCE SOUT:{ 00 DEGREES 07 MINUTES 55 SECONDS WEST, 7.68 FEET;
THENCE NORTH 90 DECREES 00 MINUTES 00 SECONDS EAST, 0.19 FEET; THENCE
SOUTH 00 DEGREES 07 MINUTES 55 SECONDS WEST, 23.34 FEET; THENCE SOUTH 90
DEGREES 00 MINUTES 00 SECOMDS WEST, 2.14 FEET; THENCE NORTH 00 DEGREES
07 MINUTES 55 SECONDS EAST;%:78 FEET; THENCE SOUTH 90 DEGREES 00
MINUTES 00 SECONDS WEST, 19.6Z-EET; THENCE SOUTH 00 DEGREES 07 MINUTES
55 SECONDS WEST, 0.69 FEET; THENCESQUTH 90 DEGREES 00 MINUTES 00
SECONDS WEST, 2.14 FEET, TO THE PLACE OF BEGINNING.

ALSO EXCEPT THAT PART OF SAID TRACT

COMMENCING AT THE NORTHEAST CORNER OF SA4L TRACT; THENCE SOUTH 00
DEGREES 09 MINUTES 00 SECONDS WEST, ALONG THEEAST LINE OF SAID TRACT,
A DISTANCE OF 4.50 FEET; THENCE SOUTH 90 DEGREES 02 MINUTES 00 SECONDS
WEST, 2.25 FEET TO THE PLACE OF BEGINNING:; THENCE $GUTH 00 DEGREES 09
MINUTES 00 SECONDS WEST, 13.90 FEET; THENCE SOUTH 90 DEGREES 00 MINUTES
00 SECONDS WEST, 1.10 FEET; THENCE SOUTH 00 DEGREES 09 MINUTES 00
SECONDS WEST, 2.97 FEET; THENCE SOUTH 90 DEGREES 00 MINU1ES-00 SECONDS
WEST, 7.42 FEET; THENCE SOUTH 00 DEGREES 09 MINUTES 00 SECGNS WEST, 0.72
FEET; THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, 280 EEET,
THENCE NORTH 00 DEGREES 09 MINUTES 00 SECONDS EAST, 2.10 FEET; THENCE
NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, 1.41 FEET; THENCE NORTH 00
DEGREES 09 MINUTES 00 SECONDS EAST, 18.57 FEET, THENCE NORTH 90 DEGREES
00 MINUTES 00 SECONDS EAST; 8.16 FEET: THENCE SOUTH 00 DEGREES 09
MINUTES 00 SECONDS WEST, 1.76 FEET; THENCE NORTH 90 DEGREES 00 MINUTES
00 SECONDS EAST, 0.70 FEET; THENCE SOUTH 00 DEGREES 09 MINUTES 00
SECONDS WEST. 1.32 FEET; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS
EAST. 1.05 FEET. TO THE PLACE OF BEGINNING.
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ALSO EXCEPT THAT PART OF SAID TRACT

COMMENCING AT THE NORTHEAST CORNER OF SAID TRACT; THENCE SOUTH 90
DEGREES 00 MINUTES 00 SECONDS WEST. ALONG THE NORTH LINE OF SAID
TRACT, 17.98 FEET; THENCE SOUTH 00 DEGREES 09 MINUTES 00 SECONDS WEST,
8.92 FEET TO THE PLACE OF BEGINNING; THENCE CONTINUING SOUTH 00
DEGREES 09 MINUTES 00 SECONDS WEST, 8.97 FEET; THENCE SOUTH 90 DEGREES
00 MINUTES 00 SECONDS WEST, 11.50 FEET: THENCE NORTH 00 DEGREES 09
MINUTES 00 SECONDS EAST, 8.97 FEET; THENCE NORTH 90 DEGREES 00 MINUTES
00 SECONDS EAST, 11.50 FEET TO THE PLACE OF BEGINNING.

ALSO EXCZPT THAT PART OF SAID TRACT

LYING ABOVE.4 HORIZONTAL PLANE HAVING AN ELEVATION OF +27.15 FEET
AND BELOW A HORIZONTAL PLANE OF +31.49 FEET, CHICAGO CITY DATUM,
BOUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID TRACT: THENCE
NORTH 90 DEGREES 00 MINUTES 00 SECONDS FAST, ALONG THE NORTH LINE OF
SAID TRACT, A DISTANCE OF 5659 FEET; THENCE SOUTH 00 DEGREES 07 MINUTES
55 SECONDS WEST, 1.36 FEET TO/THE PLACE OF BEGINNING:; THENCE NORTH 90
DEGREES 00 MINUTES 00 SECONDS EAST, 11.70 FEET; THENCE SOUTH 00 DEGREES
07 MINUTES 55 SECONDS WEST, 1..80 FEET, THENCE SOUTH 90 DEGREES 00
MINUTES 00 SECONDS WEST, 10.07 FEET: 7 HENCE NORTH 00 DEGREES 07 MINUTES
55 SECONDS EAST, 530 FEET: THENCE -22UTH 90 DEGREES 00 MINUTES 00
SECONDS WEST, 1.63 FEET; THENCE NORTH 90'DEGREES 07 MINUTES 55 SECONDS
EAST, 6.50 FEET, TO THE PLACE OF BEGINNING!

ALL IN COOK COUNTY, ILLINOIS.
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