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Recording 1cquested by, and
when recorded mail to:

Otten, Johnson, Rohizis on,
Neff & Ragonetti, P.C
950 Seventeenth Street
Suite 1600
Denver, Colorado 80202
Attention: Julie E. Gifford, Esq.

ASSIGNMENT OF LEASES AND R&MTS AND OTHER INCOME

THIS ASSIGNMENT OF LEASES AND RENTS ANT QTHER INCOME is given as of
the 20th day of October, 2008, by 17005 SOUTH WALLACE AVENUE ASSOCIATES, LLC, a
Delaware limited liability company (“Assignor”), to VECTRA BANK COLORADO,
NATIONAL ASSOCIATION, a nationa] banking association (“Assiznce™), whose address is
2000 South Colorado Boulevard, Suite 2-1200, Denver, Colorado 80222,

RECITALS
A, Assignor is the owner of the rea] property described in Exhibi 4 Attached

hereto. Such real property, together with all improvements now or hereafter located thereon and
all appurtenances thereto, is referred to as the “Property,”

B. Assignor has executed a promissory note (the “Note™) of even date
herewith, payable to the order of Assignee in the principal face amount of $2,075,000. The Note

is secured, in part, by a Mortgage, Assignment of Rents, Security Agreement and Fixture Filing
of even date herewith (the “Mortgage™), encumbering the Property, from Assignor to Assignee.

C. The Note, the Mortgage, this assignment, an Environmental Indemnity

Agreement of even date herewith by Assignor to Assignee, and all other documents now or
hereafter executed or deljvered by Assignor in connection with the loan evidenced by the Note
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(the “Loan™), as any or all such documents may be amended, substituted for, or replaced from
time to time, are referred to collectively as the “Loan Documents.”

ASSIGNMENT

NOW, THEREFORE, to induce Assignee t0 make the Loan, as a partial source of

1. Assignment of Leases. Assignor hereby presently, absolutely and
unconditiona.ly assigns, sells, and conveys to Assignee all of Assignor’s right, title, and interest
in and to ali )eases or OcCupancy agreements, in whatever form, which now or subsequently
affect all or any ait of the Property. All such leases and Occupancy agreements are collectively

2. Assignment of Rents and Other Income. Assignor hereby assigns, sells,
and conveys to Assignee all'of /sssignor’s right, title, and interest in and to all deposits (whether
for security or otherwise), rents, issugs, profits, revenues, royalties, contract rights, and benefits
of every nature of and from the Propeiiy. Assignor does hereby irrevocably appoint Assignee as
it true and lawful attorney in its name ard stead (with or without taking possession of the
Property) to rent, lease or let all or any peition of the Property to any party or parties at such rent
and upon such terms as Assignee in its sole ciscration may determine, and to collect all of such
rents, issues, deposits profits and avails now due Or -hat may hereafter become due under any and
all of the Leases, with the same rights and powszrs and subject to the same immunities,
exoneration of liability and rights of recourse and indemniiv as Assignee would have upon taking
possession of the Property pursuant to the provisions set-{orth hereinbelow. This assignment
confers upon Assignee a power coupled with an interest and it canpot be revoked by Assignor.

3. Ownership and Preservation of Leases. Asstznor represents, warrants,
and covenants that it now is (or with respect to Leases not yet i existencs, will be immediately
upon the execution thereof) the absolute owner of the Leases, with full right-and title to assign
the same and the rents, income, and profits due or to become due thereunder: any existing
Leases are valid, in full force and effect, and have not been modified or amended exoept as stated
herein; that there is no outstanding assignment or pledge thereof or of the deposits (for security
or otherwise), rents, income and profits due or to become due thereunder; that to tie best of
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4. Defense of Actions. Assignor will, at Assignor’s sole cost and expense,
appear in and defend any action or proceeding arising under, growing out of, or in any way
connected with the Leases or the obligations, dutics, or liabilitics of the lessor or lessee
thereunder, and, in the event that Assignee becomes a party to such action or proceeding, will at
its sole cost and expense defend Assignee in connection therewith with counse] acceptable to
Assignee and pay on request all costs and expenses, including attorneys’ fees, which Assignee

may incur in connection with Assignee’s appearance in any such action or proceeding.

5. Assignee’s Right of Possession. At any time after the execution of this
assignment, Assignee may, at its option, enter and take possession of the premises affected by
any Lease and perform all acts necessary for the operation and maintenance of such premises in
the same maiiner and to the same extent as Assignor could do the same things. Without limiting

the effect of tie preceding sentence, Assignee is empowered, but sha]] have no obligation, to
collect the rents| ihcome, and profits accruing under the Leases or any of them, to enforce

the rights and privileges of Assignor thereunder, including the right (o fix or modify rents, to
demand and sue for possessicn, of the premises covered by any Lease, and to relet such premises
and collect the rents, income, %:1d profits resulting from such reletting. Assignee will from time
to time apply the net income defived under the Leases, after payment of all proper costs and
charges, past and present (including any loss or damage of the nature referred to in paragraph 8
hereof, and including reasonable attorneys’rees and other costs of collection), to any sums then
due Assignee under the Loan Documents, i1 sush order as Assignee may elect, but Assignee will
in no event be accountable for any sums nct_actually received by Assignee pursuant to this
assignment.

continuing hereunder in the payment or performance of any obligation contained in, secured by,
or referred to in the Loan Documents, [f any such default occurs ‘apd-is not cured within any
applicable grace or cure period and is continuing hereunder, Assignee Mmay at any time (including
the time covered by any foreclosure proceeding and the period provided for sedemption, if any)
without notice, proceed to exercise any or all of the rights and powers confetzed aron Assignee
in said paragraph 5.

such Lease to Assignee, without liability on the part of such lessee for determining the validity or
propricty of Assignee’s demand, and notwithstanding any claim by Assignor that Assignee’s
exercise of its right to receive payment is invalid or improper. Assignor will have no claim
against any such lessee for any rents or other sums paid by such lessee to Assignee and hereby
agrees to indemnify, defend and hold any such lessee harmless from and against losses, damages,
costs and expenses (including but not limited to reasonable attorneys’ fees) arising from any
claim that any such lessce’s payment of rents or other sums to Assignee was improper or
unlawful.
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8. Limitation on Assignee’s Duties; Indemnification. Prioy to Assignee’s
actual entry and taking possession of the premises immediately affected by any Lease, this
assignment shall not operate to place responsibility upon Assignee for the condition, safety,
control, care, management, or repair of such premises, Nothing contained herein shal be
construed to bind Assignee at any time to the performance of any of the terms or provisions in
any Lease, or otherwise to impose any obligation on Assignee, including, without limitation, any
liability under any covenant of quiet enjoyment contained in any Lease if any Lease is
terminated or any lessee dispossessed upon foreclosure of any of the Loan Documents. Assignor
agrees to indemnify and hold Assignee harmless of and from any and ali claims, liabilities,
losses, expenses, or damages, including attorneys’ fees, which Assignee may incur under any

assignment, exc<pt that Assignor shall not indemnify Assignee against any liability arising as the
result of Assignee’s gross negligence or willful misconduct in the exercise of its remedies
hereunder.

9. Perforinznce by Assignor. Assignor will perform, both before and (to
the extent that rentals and othet revenues from the Property, if required, are available to
Assignor) after any exercise by Assignee of its rights or powers herein set forth, all of Assignor’s
covenants, agreements, and obligations(as 1<ssor under the Leases, and wil] neither do nor fail to
do anything which may result in any reléase of liability of any lessee or lease guarantor or the
accrual of any right in any lessee to withhold any rent or other sum payable under the terms of
any Lease. Upon request of Assignee, Assignir il give prompt notice to Assignee of any
notice of default received from any lessee or from a0y other person, and will furnish Assignee
with a copy of any such notice. I requested by Assigrie¢, Assignor will enforce each Lease and
all remedies available to Assignor against the lessee theieundes in the event of any default by
such lessee.

10.  Assignor’s Negative Covenants. Assignor ‘wiil_pot make any other or
further assignment of any Lease or of any interest therein, or of any of the rents payable
thereunder, except any further assignments to Assignee. Except as express'y permitted by the
terms of the Mortgage, Assignor will not modify or amend the terms of any gueranty of any
Lease or cancel or terminate any such guaranty, nor consent to the assignment o1 any Lease, or
any subletting thereunder, without the prior written consent of Assignee. In addition o those
obligations set forth in any of the Loan Documents, Assignor will, within ten (10) days Tollowing
the request of Assignee, deliver to Assignee a certified rent roll of ali Leases in such detail and
containing such information as Assignee may reasonably request.

without releasing Assignor from any obligation under this assignment, make the payment or
perform the act in such manner and to such extent as Assignee may deem necessary to protect
the security hereof, including specifically, without limitation, appearing in and defending any
action or proceeding purporting to affect the security hereof or the rights or powers of Assignor
or Assignee, and performing or discharging any obligation, covenant, or agreement of Assignor
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under any Lease. In exercising any of such powers, Assignee may pay all necessary costs and
€Xpenses, employ counsel, and incur and pay reasonable attorneys’ fees. Any sum advanced or
paid by Assignec for any such purpose shall be immediately due and payable to Assignee, and
shall bear interest from the date paid or advanced by Assignee until repaid by Assignor at the
“Default Rate” as specified in the Loan Agreement.

remedies provided for herein. Failure by Assignee to exercise any right which it may have
hereunder shai riot be deemed a waiver thereof uniess so agreed in writing by Assignee, and the
waiver by Assignee of any default by Assignor hereunder shall Dot constitute a continuing
waiver or a waiver of a:ty other default or of the same default op any future occasion.

13.  Reassignment by Assignee. Assignee may assign all or part of
Assignor’s right, title, and intesest in any or all Leases (to the extent of the interests therein
conferred upon Assignee by the terris hereof) to any subsequent holder, owner, co-owner or
participant, of or in the Note or other /L an Documents, or to any person who acquires title to the
Property through foreclosure or otherwise’ Yrom and after the acquisition of title to the Property
by any person, through foreclosure or conveyance in lieu of foreclosure, no assignee of
Assignor’s interest in any Lease shall be liabl: to account to Assignor for the rents, income, and
profits thercafter accruing. The recording of any valid release of the Mortgage shall operate as a
release of this assignment in favor of the then owner-of the Property; provided, that the recording
of any valid partial release of the Mortgage shail operaié a¢ a release hereof only with respect to
that portion of the Property thereby released from the Mortgage, the term “Property” as used
herein being deemed thereafter to refer only to that potion” of the Property remaining
encumbered by the Mortgage and the term “Assignor” as used heréir, heing deemed thereafter to
refer only to the owner or owners of such remaining portion of ‘th- Property; and provided
further, that the affidavit of any officer of Assignee stating that any pa‘t of the indebtedness
secured hereby remains unpaid shall constitute conclusive evidence of the val any, effectiveness,
and continuing force of this assignment, and any person may and is hereby autiicrized to rely
upon such affidavit.

14.  Binding Effect. The provisions of this assignment shall bind arid benefit
the parties hereto and their respective successors and permitted assigns.

IS. Notices. Notices under this assignment shall be given in the manner set
forth in Paragraph 9.12 of the Mortgage,

16.  Limitation of Liability. Nothing herein contained shall be construed as
making or constituting Assignee a “mortgagee in possession” in the absence of the taking of
actual possession of the Property by Assignee pursuant to the provisions set forth herein. In the
excrcise of the powers herein granted Assignee, no liability shall be asserted or enforced against
Assignee, all such liability being expressly waived and released by Assignor.
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17 Nature of Remedies. It is understood and agreed that the provisions set
forth herein shall be deemed a special remedy given to Assignee and shall not be deemed
exclusive of any of the remedies granted in the Note, the Mortgage or any of the other Loan
Documents, but shall be deemed an additional remedy and shall be cumulative with the remedies

indebtedness secured hereby, in whatever form such indebtedness may be, and until the
indebtediiess secured hereby shall have been paid in full and all bills incurred by virtue of the
authority contdined herein have been fully paid out of the rents, issues, deposits, and avails of the
Property, by Asqigaor, or by any guarantor of payment of the Note, or until such time as this
assignment may be voluntarily released. This assignment shall also remain in full force and
effect during the pendedc y.of any foreclosure proceedings pursuant to the Mortgage, both before
and afier sale, until the issuance of a deed pursuant to 2 foreclosure decree, unless the
indebtedness secured by the Mortgage is fully satisfied before the expiration of any period of
redemption.

aa)

19.  Governing Lav’.  This assignment shall be construed and enforced

according (o the laws of the State of Illingis .

20.  Rights and Remedies ANl rights and remedies set forth n this
assignment and in the other Loan Documents are cusslative, and the holder of the Note and of
every other obligation secured hereby may recover Judgment thereon, issue execution therefor
and resort to every other right or remedy available at lav-or in equity, without first exhausting
and without affecting or impairing the security of any right ¢r temedy afforded hereby. Unless
expressly provided in this assignment to the contrary, no conserit'a» waiver, whether express or
implied, by any interested party referred to herein regarding any bréach or default by any other
interested party referred to herein, in the performance by such other patiy of any obligations
contained herein shall be deemed a consent to or waiver of the party of the peiformance by such
other party of any other obligations hereunder or the performance by any otise: ifiierested party
referred to herein of the same, or of any other obligations hereunder.

21.  Interpretation. If any provision of this assignment or any paragraph,
sentence, clause, phrase or word, or the application thereof, is held invalid ig any circumstance,
the validity of the remainder of this assignment shall be construed as if such invalid part were
never included herein.

22.  Successors and Assigns. This assignment and al] provisions hereof shall
be binding upon Assignor, its successors, assigns and legal representatives, and al| other persons
or entities claiming under or through Assignor and the word “Assignor,” when used herein, shall
include ail such persons and entities and any others liable for the payment of the indebtedness
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and legal representatives, includin

g all other holders, from time to
assignment shall run with the Jand

time, of the Note. This
constituting the Property.

[ The remainder of this page has been left blank intentionally. ]
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Signed and delivered as of the date first above written.
ASSIGNOR:

17005 SOUTH WALLACE AVENUE
ASSOCIATES, LLC, a Delaware limited liability
company

By:  Alliance Rea] Estate Value Fund IV,LLC, a
Delaware limited liability company, its Sole
Member and Manager

By: AVF Management, LLC, a Colorado
Y limited liability company, its
jee Managing Member

¥

o

TN
By: L i ,cx/é/(/'t-ﬁsc
Name: 8Fiin £ ﬁmustg

Voting Member

p—

STATE OF _( 0l pd 400
} 88.
COUNTY OF JE¥F €spp(

The foregoing instrument was acknowledged before ménis |+ %an of October, 2008,
by DPVID g as Voting Member of AVF Manageinent, LLC, a Colorado limited
liability company, as Man ging Member of Alliance Real Estaic- Value Fund IV, LLC, a
Delaware limited liability company, as Sole Member and Managei of 17005 South Wallace
Avenue Associates, LLC, a Delaware limited liability company,

Witness my hand and official seal.

My commission expires: t%/ &4 /5)1?! e

( afy“[)ublic v

1N
My Commission Expires 02/29/2012
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EXHIBIT A
TO
ASSIGNMENTS OF LEASES AND RENTS AND OTHER IN COME

(Legal Description)

PARCEL {:

Lot 2 in South Holland Industrial Park, being a Subdivision of a part of the Northwest 1/4 of
Section 28, Township 36 North, Range 14 East of the Third Principal Meridian, in Cook County,
Hlinois, aceo'ding to the plat thereof recorded February 7, 1969 as Document Number 20751871,

P.LN. 29-28-10540j-000

PARCEL 2:

Section 28, Township 36 North, Range 14 East of the Third Principal Meridian, in Cook County,
Iliinojs, according to the plat thereof relorded February 7, 1969 as Document Number 20751871,
i Cook County, Illinois.

P.LN. 29-28-105-004-000

Exhibit A
Page 1
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