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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (" Assignment") is made and given as
of this 29" day of May, 2008 by SHEFFIELD WELLINGTON LLC, an Illinois limited liability

company ("Assignor"), to STRENGTH PROPERTY PARTNERS, L.P. a Delaware limited
partnership ("Assignee").

RECITALS

A. Assignor and Assignee have entered into a Loan Agreement of even date herewith (as
amended, restated, supplemented or otherwise modified from time to time, "Loan Agreement"),
pursuant to wiiich Assignee has agreed to make a construction loan (the "Loan") to Assignor in the
aggregate princioal amount of One Million and No/100 Dollars ($1,000,000.00), subject to the terms
and conditions and for the purposes set forth in the Loan Agreement. Defined terms used in this

Assignment have the ine2iings attributed to them in the Loan Agreement, unless expressly provided
otherwise in this Assignmient.

B. The Loan is ewidenced by and secured by a Mortgage, Security Agreement,
Assignment of Leases and Rents and Fixture Filing of even date herewith (as amended, restated,
supplemented or otherwise modified from time to time, the "Mortgage") in favor of Assignee from
Assignor encumbering Assignor's fee simpls estate, right and interest in certain real property and the
buildings and improvements located thereon or t5-be constructed thereon as more fully described in
the Mortgage and legally described in Exhibit A attached hereto ("Premises"), as well as other
security instruments described in the Loan Agreemeiir:

C. To induce Assignee to make the Loan and (0 2nter into the Loan Agreement, which
Assignor acknowledges Assignee is doing in reliance on this“Assignment, and as a condition
precedent to performance by Assignee under the Loan Agreemeist, Assignor has agreed to execute
and deliver this Assignment.

D. Capitalized terms used herein and not otherwise defined herein shall have the meanings
ascribed thereto in the Loan Agreement.

AGREEMENT

NOW, THEREFORE, for and in consideration of the foregoing Recitals, which are

incorporated herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor agrees as follows:

1. For the purpose of securing the Note and the obligations due and owing under the
Loan Agreement and the other Loan Documents, Assignor hereby sells, assigns and transfers unto
Assignee any and all leases and subleases, whether written or oral, and any and all lettings and
agreements for the use or occupancy of the Premises, or any part thereof, which may have been
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heretofore or may be hereafter made or agreed to or which may be made or agreed to by Assignee
under the powers herein granted (collectively, "Leases"), together with any and all: (a) rents, issues
and profits now due and which may hereafter become due under or by virtue of any Lease,
(b) guaranties of any and all covenants, agreements and obligations of the lessee under each Lease, (c)
sums which may be due and payable under any guaranty of any Lease, including all such rents, issues
and profits which are or may become due and payable, including those which are or may be paid after
the filing of any petition by or against Assignor under the United States Bankruptcy Code, as
amended (11 U.S.C. 101 et seq.) ("Bankruptey Code™), or any successor statute or code or any
similar federal or state statute, code or law, (d) security and other deposits made pursuant to or
contemplated by the terms and provisions of each Lease and (e) all proceeds of the foregoing, it being
the intention hereby to establish an absolute transfer and assignment of all Leases and all the rents,
issues, profits and avails thereunder, to Assignee. Assignor hereby irrevocably appoints Assignee its
true and lawful actorney in its name and stead (with or without entry upon or taking possession of the
Premises as proviced.n Section 3 hereof) to rent, lease or let all or any portion of the Premises to any
party or parties at such1eital and upon such terms as Assignee shall determine, in its sole discretion,
and to collect all of said avails, rents, issues and profits arising from or accruing at any time hereafter,
which is now due or may hereaifisr become due under each and every of the Leases with the same
rights and powers and subject to *iie same immunities, exoneration of liability and rights of recourse
and indemnity as Assignee would ha've upon taking possession pursuant to the provisions of Section
3 below. This power of attorney is couplzd with an interest.

2. Assignor represents and agrees thai; except to the extent permitted under either the
Loan Agreement or the Mortgage, no rent has been oz will be paid by any person in possession of any
portion of the Premises for more than one month in advance and that the payment of none of the rents
to accrue for any portion of the Premises has been or wiit Je waived, released, reduced, discounted or
otherwise discharged or compromised by Assignor. Effeciive after an Event of Default, Assignor
waives any rights of setoff against any Person in possession of anyportion of the Premises. Except as
set forth in the Loan Agreement, Assignor agrees that it shall not;-without Assignee's prior written
consent, enter into or agree to any amendment or modification of ary j-ease, or cancel, terminate,
waive any default under or surrender (or permit the surrender of) any Lease, or enter into any
agreement which grants any concession with respect to any Lease or which compromises, discounts
or otherwise reduces the rent called for under any Lease, except as may be expre:sly permitted by the
Loan Agreement. Assignor further agrees that it will not without Assignee's prior writt<n consent, (a)
assign any of the rents or profits of the Premises, except to a purchaser or grantee of thie Premises as
permitted under the Loan Agreement, (b) subordinate any Lease to any mortgage (other tnan the
Mortgage) or other encumbrance, or permit, consent or agree to any such subordination, or (c)
except to the extent permitted under either the Loan Agreement or the Mortgage, alter, modify or
change the terms of any guaranty of any Lease, or any security of any Lease, or cancel or terminate
any such guaranty, or release or reduce any such security. Assignor further agrees to perform (or
cause to be performed) fully and faithfully all covenants, agreements and obligations of landlord or
lessor under each of the Leases. Assignor further agrees that if Assignor as landlord or lessor defaults
under any Lease, Assignee shall have the right (but not the obligation) to cure such default within the
cure period afforded to Assignor under the terms of such Lease, as such cure period may be modified
by agreement, or under applicable law, regardless of whether any notice or cure period granted to

Assignor under the Loan Agreement, the Note or other Loan Documents has then expired. To the
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extent Assignee has made any advances or payments or incurred any expenses, fees or costs in
connection with the cure of such default, all such amounts shall be repaid to Assignee by Assignor
immediately upon demand with interest on all such amounts at the Default Rate. In the event any
lessee under any of the Leases should be the subject of any proceeding under the Bankruptcy Code,
or any other federal, state or local statute which provides for the possible termination or rejection of
the applicable Lease assigned hereby, Assignor agrees that ifthe applicable Lease is so terminated or
rejected, no settlement for damages shall be made without the prior written consent of Assignee, and
any check in payment of damages for such termination or rejection will be made payable both to
Assignor and Assignee. Assignor hereby assigns any such payment to Assignee, and further
covenants and agrees that upon the request of Assignee, Assignor will duly endorse to the order of
Assignee anv-such check, the proceeds of which will be applied to the indebtedness secured by this
Assignment. Assignor hereby irrevocably appoints Assignee as its attorney-in-fact to so endorse any
such checks if' /issignor does not do so. This Assignment and grant shall continue in effect until
Assignor's obligatiors under the Loan Agreement are fully performed and satisfied, and the Loan,
together with all other indebtedness secured hereby, is repaid in full.

3. If: (a) Assignorfails to perform any of its covenants, agreements or obligations under
this Assignment involving the payment of money after the same is due, (b) Assignor fails to perform
any of its other covenants, agreemeits or obligations under this Assignment, (c) any representation,
warranty, statement, report or certificaiio..now or hereafter made by Assignor is not true, correct or
complete in any material respect, or is misléading in any material respect, or (d) any "Event of
Default" (as defined under Loan Agreement) net-atherwise described in this Section 3 shall have
occurred under or with respect to the Loan Agreement or any other Loan Document, and such Event
of Default shall have not been cured within the appiicable notice, cure or grace period provided
therefore, if any (each of the foregoing being hereinafiei valled an "Event of Default"), Assignor
shall, forthwith, upon demand by Assignee, surrender to Assignee, and Assignee shall be entitled, but
not obligated, to revoke the right and license granted to Assigrot vursuant to Section 5 and take
actual possession of the Premises or any part thereof, personally or by its agent or attorneys, or by a
receiver appointed by a court. In such event, Assignee in its sole discretion may, in accordance with
law, enter upon and take and maintain possession of all or any part of the Premises together with all
documents, books, records, papers and accounts of Assignor or the then owner or party in possession
of the Premises relating thereto and may exclude Assignor's or said owner's 6r party's respective
agents or servants wholly therefrom and Assignee may, as attorney-in-fact, as agent for Assignor or in
its own name as Assignee, and under the powers herein granted, hold, operate, manag< and control
the Premises and conduct the business, if any, thereof, either personally or by its agents, and with full
power to use such measures, legal or equitable, as in its discretion or in the discretion of its
successors or assigns may be deemed proper or necessary to enforce the payment of the avails, rents,
issues and profits of the Premises, including actions for the recovery of rent, actions in forcible
detainer and actions in distress for rent, and with full power to: (i) authorize and direct the lessees
under Leases to pay to Assignee all rents, income and profits arising or accruing under the Leases and
to continue to do so until otherwise notified in writing by Assignee, and Assignor agrees that each
such lessee shall have the right to rely upon such authorization and direction given by Assignee, that
such lessee shall pay such rents to Assignee without any obligation or right to inquire as to any
existing Event of Default and that Assignor shall have no right or claim against any such lessee for

any such rent so paid by such lessee to Assignee, (i) cancel or terminate any Lease or sublease for
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any cause or on any ground which would entitie Assignor to cancel the same, (iii) subject to the terms
of any subordination, non-disturbance and attornment agreement agreed to by Assignee, elect to
disaffirm any Lease or sublease which is then subordinate to this Assignment, (iv) extend or modify
any then existing Leases and make new leases, which extensions, modifications and new leases may
provide for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the
maturity of the Loan pursuant to the Loan Agreement or as described hereinabove, it being
understood and agreed that any such Leases, and the options or other such provisions to be contained
therein, shall be binding upon Assignor and all Persons whose interests in the Premises are subject to
this Assignment, (v) make all necessary or proper repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements to the Premises as Assignee may seem judicious,
(v1) insure and reinsure the same and all risks incidental to its possession, operation and management
thereof and’ (vii) receive all of such avails, rents, issues and profits -- Assignor hereby granting
Assignee full power and authority to exercise each and every of the rights, privileges and powers
herein granted at i1y and all times hereafter, without notice to Assignor.

Assignor shall beddeemed to have constituted and appointed Assignee its true and lawful
attorney-in-fact with full power-of substitution, either in the name of Assignor or in its own name, to
exercise any of the powers graiitzd to Assignee pursuant to this Section 3. Assignee shall not be
obligated to perform or discharge; no: does it hereby undertake to perform or discharge, any
obligation, duty or Lability under any o’ the Leases. Assignor shall and does hereby agree to
indemnify and hold Assignee harmless of aue from any and all liability, loss or damage, including
reasonable attorneys' fees and expenses related thereto, which Assignee might incur by reason of its
performance or omission of any action authorized under this Section 3, except for those resulting for
the gross negligence or intentional misconduct of Assignee, and of and from any and all claims and
demands whatsoever which may be asserted against Assigiiee by reason of any alleged obligations or
undertakings on its part to perform or discharge any or ¢h% terms, covenants or agreements of
Assignor. Nothing herein contained shall be construed as constituiing Assignee in possession in the
absence of the taking of actual possession of the Premises by Assignes pursuant to this Section 3. In
the exercise of the powers herein granted Assignee, no liability shall b¢ azserted or enforced against
Assignee, all such liability being expressly waived and released by Assgnor, its successors and
assigns.

4. Assignee, in the exercise of the rights and powers hereinabove confzriéd upon it by
Sections 1 and 3 hereof, shall have full power to use and apply the avails, rents, issues 24ic. profits of
the Premises to the payment of or on account of the following, in such order as Assigriee may
determine in its sole discretion:

(a)  tothe payment of the operating expenses of the Premises, including the cost of
the management and leasing thereof (which shall include compensation to Assignee and its
agent or agents, if management be delegated to an agent or agents, and shall include lease
commissions and other compensation and expenses of seeking and procuring tenants and
entering into leases), established claims for damages, if any, and premiums on insurance
hereinabove authorized,
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(b)  to the payment of taxes and special assessments now due or which may
hereafter become due on the Premises;

()  tothe payment of all repairs, decorating, renewals, replacements, alterations,
additions, betterments and improvements of the Premises, and of placing the Premises in such
condition as will, in the judgment of Assignee, make it readily rentable; and

(d)  tothe repayment of principal and interest on the Loan and to the payment of
all other sums which Assignor is obligated 10 pay under the Loan Agreement, the Note and
the other Loan Documents.

5. Aithough it is the intention of Assignor and Assignee that the assignment contained
herein shall be a present assignment, it is expressly understood and agreed, anything herein contained
to the contrary notwitlistanding, that until an Event of Default shall occur or arise, Assignee shall not
exercise any of the rigiits r.powers conferred upon it hereby and Assignor shall have the right and
license to manage and operate-the Premises and to collect, subject to the terms and provisions of this
Assignment, all rents, income 4nd profits owing under the Leases and, subject to the terms and
provisions of the Loan Agreement; the Note and the other Loan Documents, to retain, use and enjoy
the same. Any avails, rents, issues and profits collected and received by Assignor after the occurrence
of an Event of Default shall be deemed coliected and received by Assignor in trust for Assignee and
Assignor shall account to Assignee for the £a!’amount of such collections and receipts.

6. Without diminishing the effectiveness er validity of the assignment made in Section 1
hereinabove, Assignor further agrees to assign and transfer to Assignee all future Leases upon all or
any part of the Premises and to execute and deliver, at‘thz request of Assignee, all such further
assurances and assignments in the Premises as Assignee shall from time to time require. Assignor
shall furnish to Assignee true and complete copies of all such fiture Leases. Assignor shall pay
Assignee the expenses incurred by Assignee in connection witii-the preparation, execution and
recording of any such assignment or agreement.

7. This Assignment is given as collateral security for the indebieiiness and obligations
described herein and the execution and delivery hereof shall not in any way imyair br diminish the
obligations of Assignor or any other Person under the Loan Agreement, the Note or.any of the other
Loan Documents, nor shall this Assignment impose any obligation on Assignee to” verform any
provision of any Lease or any responsibility for the nonperformance thereof by Assignor ol a1y other
person. This Assignment is given as a primary assignment of the rights described herein and such
assignment shall not be deemed secondary to any other collateral securing the performance of
Assignor's obligations under the Loan Agreement, the Note or any of the other Loan Documents.
Assignee shall have the right to exercise any rights under this Assignment before, together with or
after exercising any other rights under the Loan Agreement, the Note or any of the other Loan
Documents.

8. Each and all of the covenants, obligations and agreements (together with related
definitions and related provisions) made by Assignor in the Loan Agreement are hereby incorporated

by reference as if they were expressly set forth and made herein by Assignor. Each and all of the
00359586.04
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covenants and obligations of this Assignment shall be binding upon and inure to the benefit of the
parties hereto, and except as herein otherwise specifically provided, their respective successors and
assigns, subject at all times nevertheless to all agreements and restrictions contained in the Loan
Agreement, the Note and the other Loan Documents.

9. All notices, demands, requests, deliveries and other communications required under
this Assignment or desired by the parties hereto shall be given in the manner provided, and to the
addresses specified, in the Loan Agreement.

10.  In the event of any conflict or inconsistency between the terms and provisions of this
Assignment aud the Loan Agreement, the terms and conditions of the Loan Agreement shall in each
instance govern.and control to the extent of such inconsistency or conflict.

1. Ne'modification, waiver, amendment, discharge or change of this Assignment shall be
valid unless the same is iisvriting and signed by the party against which the enforcement of such
modification, waiver, am¢nament, discharge or change is sought.

12. The captions and headings of various Sections of this Assignment pertaining hereto are
for convenience only and are not to be considered as defining or limiting in any way, the scope or
intent of the provisions of this Assignmen,

13.  This Assignment shall be construed-and interpreted with, and governed by, the internal
laws of the State of Illinois (without giving effeci-to-llinois choice of law principles).

14.  Assignor and Assignee intend and believe ithat each provision in this Assignment
comports with all applicable local, state and federal laws and judicial decisions. However, if any
provision or provisions, or if any portion of any provision or provisions, in this Assignment is found
by a court of competent jurisdiction to be in violation of any apjplicable local, state or federal
ordinance, statute, law, administrative or judicial decisions, or public poricy, and if such court should
declare such portion, provision or provisions of this Assignment to be ill¢gal, invalid, unlawful, void
or unenforceable as written, then it is the intent of Assignor and Assignee that such portion, provision
or provisions shall be given force to the fullest possible extent that it or they dre legal, valid and
enforceable, that the remainder of this Assignment shall be construed as if such tiegal, invalid,
unlawful, void or unenforceable portion, provision or provisions were not contained tlie/ein, and that
the rights, obligations and interests of Assignor and Assignee under the remainder of this Assignment
shall continue in full force and effect.

[signature page follows]
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IN WITNESS WHEREOF, Assignor has executed and delivered this Assignment as an
instrument under seal as of the date written above.

-

ASSIGNOR:

SHEFFIELD WELLINGTON LLC, an Illinois
limited hiability company

STATE OF ILLINOIS )
A ) SS.
COUNTY OF [DOL )

I " 1 Notary Public in ard for said County, in the State aforesaid, DO HEREBY
CER‘i&IFY that §@(V\ TN P MUJY\\/W of SHEFFIELD

WELLINGTON LLC, personally known to me o bethe same person whose name is subscribed to
the foregoing instrument as such X m M ﬂu y’\\ appeared before me this day in person and
acknowledged that he/she signed and delivered said insiriment as such officer of said association, as
his/her own free and voluntary act and as the free and voluatzry act of said association, for the uses
and purposes therein set forth.

GIVEN under my hand and Notarial Seal th]S _L- day ofM&OOS

e

NOTARY PUBLIC  \) =~

My Commission Expires:

Silaaiy

\ vy

OFFICIAL SEAL
JENNA FUNK

Notary Public - State . -,

My Commission Expires Mg: = |
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EXHIBIT A

Legal Description

LOTS 1 AND 2 IN SICKEL AND KAGEBEIN’S SUBDIVISION OF THE NORTH % OF BLOCK
1 IN THE SUBDIVISION OF OUTLOT 6 IN CANAL TRUSTEES’ SUBDIVISION OF THE
EAST 2 OF SECTION 29, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOISs

PIN: 14-29.216-030-0000

ADDRESS: 2954-2958 N. SHEFFIELD AVE., CHICAGO, ILLINOIS 60657
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