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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (this "Assignment") is made as of
April 7. 2011, by and” from DIVISION 1, LLC, an illinois limited liability company
(*Assignor™), having its-pringipal place of business at 324 West Touhy Avenue, Park Ridge,
Iiinois 60068, to and for the basetit of ASSOCTATED BANK, NATIONAL ASSOCIATION,
2 national banking association, having offices at 200 E Randolph Strect, 69th Floor - MS 7408,

Chicago, Tllinois 60601 (“Assignee™;,
HECITALS:

A. Assignor is the owner of certainreakoroperty located in Cook County, State of
ltlinois more particularly deseribed in Exhibit A atcached hercto ("Property™).

B. Pursuant to the terms of that certain LoanAgreement dated as of even date
herewith by and among Assignee and the Borrowers, as denned-therein (the “Loan
Agreement”), Assignee has agreed to make a loan to Borrowers in‘the stated principal amount of
Twenty-Two Million Six Hundred Thousand and 007100 DOLLA RS ($22.600,000.00) (the
“Loan”). The Loan is evidenced by that certain Promissory Note ddterd as of the date hercof in
the principal amount of $22,600,000.00 from Borrowers to Assignec (the “Note™). The Loan is
securcd, in part, by a Mortgage, Assignment of Leases and Rents, Sceurity Agreement and
Fixture Filing (“Mortgage™) of even date herewith by Assignor for the beneiit ot Assignee. The
obligations of Assignor under the Note, the Loan Agreement, the Mortgage and thcother Loan
Documents {as defined in the Loan Agreement) are referred to herein as the “Obligatiens™.

C. Assignor is required as a condition to the making of the Loan to transter and
assign to Assignee all of Assignor’s right, title and interest in, to and under the Leases and Rents,

defined in Section 1 below.

AGREEMENT:

NOW, THEREFORE, as an inducement for the making of the Loan, Assignor hereby
represents, warrants, covenants and agrees as follows:

1. Definitions. As used herein, the following terms shall have the following

meanings:
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"Event of Default” means an Event of Default, as defined in the Loan Agreement.

"Leases" means all leases, subleases, rental contracts, occupancy agreements,
licenses and other arrangements {in each case whether existing now or in the future)
pursuant to which any person or entity occupics or has the right to occupy or use any
portion of the Property, and includes (a) any supplement, modification, amendment,
renewal or extension of any Lease and (b) any security or guaranty for any Lease.

"Lessces" means the lessees under the Leases or any subtenants or occupants of
the Property.

"Rents” means all rents, issues, income, revenues, royaltics, profits and other
amount{now or in the future payable under any of the Leascs, including those past due
and unpaid.

Capitalized terms used i this Assignment and not otherwise defined are used as defined in the
Loan Agreement.

2. Assignment. Assignog hereby absolutely and unconditionally transfers, sets over
and assigns Lo Assignee all present and-future night, title and interest of Assignor in, to and under
the Leases and the Rents, together witii athadvance payments, security deposits, if any, and other
amounts paid or payable to or deposited/vith Assignor under any of the Leases and all other
rights and intercsts of Assignor under or in yespeet of any of the Leases. This Assignment is
intended to be and is an absolute present assigninent from Assignor to Assignee it being intended
herchy to cstablish a complete and present transter of all Leases and Rents with the right, but
without the obligation, to collect al} Rents and is givei to securc:

(1) Payment by Assignor when dug ot (1) the indebtcdness cvidenced
by the Note and any and all rencwals, extetisions, replacements, amendments,
modifications and refinancings thereof; (ii) any and.all other indebtedness and
obligations that may be duc and owing to Assignee sy Assignor under or with
respect to the Loan Documents; and (iii) all costs and expenses paid or incurred
by Assignec in enforcing its rights hereunder, including without limitation, court
costs and reasonable attommeys” fees; and

(i)  Observance and performance by Assignor of tae.-covenants,
conditions, agreements, representations, warranties and other liavilities and
obligations of Assignor or any other obligor to or benefiting Assignee which are
cvidenced or sccured by or otherwise provided in the Note, this Assignment ot
any of the other Loan Documents, together with all amendments and
modifications thereot.

3. License. Except as hereinafter set forth, Assignor shall have a license to collect
the Rents accruing under the Leases as they become due ("License"), but not in advance, and to
enforce the Leases.  The License is revocable, at Assignee’s option, in the event there occurs
an Fvent of Default. Assignor covenants and agrees that in exercising its License it shail hold all
Rents in trust and shall apply the same first to the payment of the reasonable expenses of owning,
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maintaining, repairing, operating and renting the Property and then to payment of the
Obligations.

4. Bankruptey of Lessee. In the event there 1s an Event of Default and there exists
any material breach by the tenants under any Leascs representing, in the aggregate, 10% or more
of the apartments in the Property and it a Lessee under a Lease files or has filed against it any
petition in bankruptey or for reorganization or undertakes or is subject to similar action,
Assignee shall have, and is hercby assigned by Assignor, all of the rights which would otherwise
inure to the benefit of Assignor in such procecdings, including, without limitation, the right to
seck "adequate protection” of its interests, to compel rejection of any Lease, and to seek such
claims and-awards as may be sought or granted in connection with the rejection of such Lease.
Unless otherwise consented to by Assignee in writing, Assignec's exercise of any of the rights
provided in this-s¢stion shall preclude Assignor from the pursuit and benefit thereof without any
further action or proceeding of any nature. Assignee. however, shall not be obligated to make
fimely filings of claivs in any bankruptey, reorganization or similar action, or to otherwise
pursuc creditor's rights thevsin.

5. Representations and Warranties. Assignor hercby represents and warrants to
Assignec that: {a) Assignor is thg absolute owner of the entire lessor's interest in each of the
Leases, with absolute right and title 10 2ssign the Leases and the Rents; (b) the Leases are valid,
cnforceable and in full force and effect: foy there are no outstanding assignments or pledges of
fhe Leases or of the Rents and no other pacty bas any right. title or interest in the Leases or the
Rents: (d) to the best of Assignor’s knowledge, there are no existing defaults by the landlord or
material defaults by the tenants under any Lease, cxczpt for those tenant defaults which Assignee
has been advised of in writing by Assignor, or thos¢defaults that are set forth in the rent roll
delivered to Assignee:; and (¢) Assignor has not acceptéd prepayments of installments of rent or
any other charges under any Lease for a period of moic than one (1) month in advance for
residential units or two (2) months in advance for commercia’ units.

0. New Lecases and Lease Terminations and Modific2dcas. From and after the
date hercof, Assignor shall not enter mto:

(1) any residential Lease other than on a form app roved by Assignor,
such approval not to be unreasonably withheld; or

(i)  any commercial Lease without Assignee’s prior written consent;
provided that Assignor shall not be required to obtain Assignee’s consent to any
such commercial lease if the amount of rental space thereof is less than or equal to
3,500 square feet. Except on commercially reasonable terms Assignor shall not
cancel, surrender or terminate (except as a result of an uncured default by a
tenant), amend or modify any Lease, or make any subsequent assignment or
pledge of a Lease.

Assignor hereby covenants not to accept rent under any Lease more than one (1) month in
advance for residential units, and not more than two (2} months in advance for commercial units
(if any), of its due date and except for a security deposit.
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7. Assignor to Ensure Continued Performance under Leases. Assignor shall
perform all of its covenants as Lessor under the Leases, and shall not permit any releasc of
liability of any Lessce or any withholding of rent payments by any Lessee. Assignor shall
enforce the observance and performance of each covenant, term, condition and agreement
contained in cach Lease to be observed and performed by the tenants and guarantors thereunder
and shall promptly notity Assignec of any material breach by the tenants under any [eases
representing, in the aggregate, 10% or more of the apartments in the Property.

8. Defaunlt of Assignor.

%1 Remecdies. If an Event of Default (as defned in the Loan Agreement)
oceurs; Assignor's License to collect Rents shall immediately cease and terminate.
Assignceshall thereupon be authorized at its option to enter and take possession of all or
part of the Praperty, in person or by agent, employee or court appointed receiver, and to
perform all acts’necessary for the operation and maintenance of the Property in the same
manner and to (h¢ same cxtent that Assignor might reasonably so act. In turtherance
thereof, Assignee shali he authorized, but under no obligation, to collect the Rents arising
from the Leases. and toenforee performance of any other terms of the Leases including,
but not limited to, Assigilor's rights to fix or modify rents, suc for possession of the
leased premises, relet all or part of the leased premises, and collect all Rents under such
new Leases. Assignor shall alsopay to Assignee, promptly upon any Event of Default:
(a) all rent prepayments and sccurity or other deposits paid to Assignor pursuant to any
Lease assigned hereunder; and (b} allicharges for services or facilities or for escalations
which have therctofore been paid pursuant to any such Lease to the extent allocable to
any period from and after such Event of Default. Assignee will, after payment of all
proper costs, charges and any damages inclidivg, without limitation, those payable
pursuant to Scetion 9 hereot. apply the nct amcunt of such Rents to the Obligations.
Assignee shall have sole diseretion as to the manier o which such Rents are to be
applicd, the reasonableness of the costs fo which they areapplied, and the items that will
be credited thereby.

27 Notice to Lessce. Assignor hercby irrevocably iuthorizes each Lessec,
upon demand and notice from Assignec of the occurrence of an Event bf Default, to pay
all Rents under the Leases to Assignee. Assignor agrees that cach Lessey shall have the
right to rely upon any notice from Assignee directing such Lessce to payhall Rents to
Assignee, without any obligation to inquire as to the actual existence of (un Event of
Default. notwithstanding any notice from or claim of Assignor to the contrary. Assignor
shall have no claim against any Lessee for any Rents paid by Lessce to Assignee. At
such time as no Event of Default exists, Assignee may give cach Lessce written notice of
such cure and, thereafter, until further notice from Assignee, each such Lessee shall pay
the Rents to Assignor.

93,  Assienor's Possession After Default. Following the occurrence of an

Event of Default, if Assignor is in possession of a Property and 1s not required to

surrender such possession hereunder, Assignor shall pay monthly in advance to Assignee,

on Assignee's entry into possession pursuant to Section 8.1 hereof, or to any receiver

appointed to collect the Rents, the fair and reasonable value for the use and occupancy of
4
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a Property or such part thercof as may be 1 the possession of Assignor. Upon default in
any such payment, Assignor shall forthwith vacate and surrender such possession to
Assignee or such receiver and, in default thereof, Assignor may be evicted by summary
or any other available proceedings or actions.

Q4. Assienment of Defaulting Assignor's Interest in Lease.  Assignee shall
have the right to assign Assignor's right, title and interest in and to the Leases to any
person acquiring title to the Property through foreclosure or otherwise. Such assignee
shall not be liable to account to Assignor for the Rents thercafter accruing.

R 5. No Waiver. Assignec’s failure to avail itself of any of its rights under this
Assigniient for any period of time, or at any time or times, shall not constitute a waiver
thereof, _Assignee's rights and remedies hereunder are cumulative, and not in lieu of, but
in addition-iaoany other rights and remedies Assignee has under the Note, the Loan
Agreement, the” Mortgage and any other Loan Documents. Assignec's rights and
remedics hereunder may be excreised as often as Assignee deems expedient.

Q6. Costs and Expenses. The cost and expenses {including any reeeiver's
fees) incurred by Assigned pussuant to the powers contained in this Assignment shall be
immediately reimbursed by (stignor to Assignee on demand, shall be sccured herchy
and shail bear interest from the(dpiincurred at the Default Rate. Assignee shall not be
liable to account to Assignor for any action taken pursuant hereto, other than to account
for any Rents actually received by Assignec.

9. Indemnification of Assignee. Assignor hercby agrees to indemnify, detend,
protect and hold Assignee harmless from and against aiyrand all liability, loss, cost, expense or
damage (including reasonable attorney fees) that Assighee-may or might incur under the Leases
or by rcason of this Assignment; provided, however, in no eyent shall Assignor be liable for any
lability, loss or damage which Assignor incurs as a result Gf Assignee’s gross negligence or
willful misconduct. Such indemnification shall also cover any and Il claims and demands that
may be asserted against Assignee under the Leases or this Assignment.” Nothing in this section
shall be construcd to bind Assignee to the performance of any Lease provisions, or to otherwise
impose any liability upon Assignec, including, without limitation, any liability under covenants
of quiet enjoyment in the Leases in the event that any Lessee shall have been joined as party
defendant in any action to foreclose the Mortgage and shall have been barred therely of all right,
title, interest, and equity of redemption in the Property. This Assignment imposes tio liability
upon Assignee for the operation and maintenance of the Property or for carrying out the terms of
any Lease before Assignee has entered and taken possession of the Property. Any loss or
liability incurred by Assignee by reason of actual entry and taking possession under any Leasc or
this Assignment or in the defense of any claims shall, at Assignee's request, be reimbursed by
Assignor. Such reimbursement shall include interest at the Default Rate provided in the Note,
costs, expenses and reasonable attorney fees. Assignee may, upon entry and taking of
possession, collect the Rents and apply them to reimbursement for any such loss or liability. The
provisions of this Section 9 shall survive repayment of the Obligations and any termination or
satisfaction of this Assignment.
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10, Additions to, Changes in and Replacement of Obligations. Assignee may take
security in addition to the security already given Assignee for the payment of the Obligations or
release such other security, and may releasc any party primarily or secondarily liable on the
Obligations, may grant or make extensions, renewals. modifications or indulgences with respect
to the Obligations or the Mortgage and replacements thereot, which replacements ot the
Obligations or the Mortgage may be on the same terms as. or on terms differcnt from, the present
terms of the Obligations or the Mortgage, and may apply any other sccurity held by it to the
satisfaction of the Obligations, without prejudice to any of its rights hereunder.

11, Power of Attorney. In furtherance of the purposes of this Assignment, Assignor
herchy appoinis Assignee as Assignor's attorney-in-fact, with full authority in the place of
Assignor, at the aption of Assignee at any time after the occurrence and during the continuance
of an Event of Befault, and in the name of Assignor or Assignee, to (a) collect, demand and
receive the Rents arnd other amounts payable under any Lease, (b) bring suit and take other
action to enforce the Léases, (c) enforce, supplement, modify, amend, renew, extend, terminate
and otherwise administer fhe Leases and deal with Lessees 1n relation to the Leases, (d) give
notices, receipts, releases and satisfactions with respect to the Leases and the Rents and other
amounts payable under any Lease,.and (e) take such other action as Assignee may reasonably
deem necessary or advisable in coanection with the exercise of any right or remedy or any other
action taken by Assignee under this Ass.gnment.

17 No Mortgagee in Possession; No Other Liability. The acceptance by Assignee
of this Assignment, with all of the rights, potver, privileges and authority so created, shall not,
prior to entry upon and taking of possession’of the Property by Assignee, be deemed or
construed to: () constitute Assignec as a mortgages 1a possession nor thereatter or at any time
or in any event obligate Assignec to appear in or defend dny action or proceeding relating to the
Leases or to the Property; (b) require Assignec to take.2ay action hereunder, or to expend any
Money Or INCUr any expenses or perform or discharge any obligation, duty or liability under the
Leases; or (¢) require Assignee to assume any obligation or xegponsibility for any security
deposits or other deposits delivered to Assignor by Lessecs and notassigned and delivered to
Assignee. Assignec shall not be hiable in any way for any injury or damage to person or property
sustained by any person in or about the Property.

13 Termination of Assignment. When Assignor pays Assignee the fil amount of
the Obligations, and such payment 1s evidenced by a recorded satisfaction or release of the
Mortgage, this Assignment shall terminate.

14. Miscellaneous.

{4.1. Severability. If any term of this Assignment or the application hereof to
any person or set of circumstances, shall to any extent be invalid or unenforceable, the
remainder of this Assignment, or the application of such provision or part thereof to
persons or circumstances other than those as to which it is invalid or unenforceable, shall
not be affected thereby, and each term of this Assignment shall be valid and enforceable
to the fullest extent consistent with applicable law.

6
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142, Captions. The captions or headings at the beginning of cach section
hereof are for the convenience of the parties only and are not part of this Assignment.

143, Counterparts.  This Assignment may be exccuted in two or more
counterparts, each of which shall be decmed an original, and all of which shall be
construed together and shall constitute on¢ instrument. It shall not be necessary in
making proof of this Assignment to produce or account for morce than one such
counterpart.

(44 Notices. All notices or other written communications hercunder shall be
piveiiin the manner set forth in the Loan Agreement.

(4.5, Modification. No amendment, modification or cancellation of this
Assignmént-or any part hereot shall be enforceable without Assignec's prior written
consenl.

14.6. Governing Law. This Assignment shall be governed by and construed in
accordance with the lawe of the State of Illinois.

14.7. Successors aid A ssigns; Gender. The terms, covenants, conditions and
warrantics contained herein and/the nowers granted hereby shall run with the land, shall
inure to the benefit of and bind @il parties hercto and their respective heirs, exceutors,
administrators, successors and assigns/and all subsequent owners of the Property, and all
subsequent holders ot the Loan and the biortgage, subject in all events to the provisions
of the Mortgage regarding transfers of thelProperty by Assignor. In this Assigmment,
whenever the context so requires, the maseuline gender shall include the femimne and/or
neuter and the singular number shall include the Hlural and conversely in cach case. [f
there is more than one party constituting Assignor, al' obligations of cach Assignor
hereunder shall be joint and several.

4.8, Expenscs. Assignor shall pay on demand all costs and expenses incurred
by Assignee in connection with the review of Leascs, including reasonable fees and
expenses of Assignee’s outside counsel.

5. WAIVER OF TRIAL BY JURY. ASSIGNOR AND ASSIGNEE EACH

HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, THX RIGHT
TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM FILED
BY EITHER PARTY, WHETHER IN CONTRACT, TORT OR OTHERWISE,
RELATING DIRECTLY OR INDIRECTLY TO THIS ASSIGNMENT, OR ANY ACTS
OR OMISSIONS OF ASSIGNEE IN CONNECTION THEREWITH.

|[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Assignor has caused this Assignment to be duly executed
as of the day and year first above written.

ASSIGNOR:
DIVISION I, LLC, an Illinois limited liability company

By:  Division [ Management SPE Inc,, an IHinois corporation
Its: Managing Member

Name: o -a) da.vmes
Title: _ffamcmsce Peosident

STATE OF ILLINOIS )
) SS.
COUNTY OF Cegee )

Moy (,\)m"\'

The undersigned, 2 Notary Public in and for tae said’ é)gﬁlty, in the State aforesaid, DO
HEREBY CERTIFY that t the W{’g_ of Division [ Management SPE Inc.,
an 1Hlinois corporation, the Managing ember of DIVISION 4. LLC, an [ilinois limited liability
company, who is personally known to me to be the same perso:i whose name is subscribed to
the foregoing instrument as such President, appeared before me this day in person and
acknowledged that he/she signed and delivered the said instrument ‘as bis/her own free and
voluntary act and as the free and voluntary act of said limited liability cémpany, for the uses and

purposes therein set forth.

GIVEN under my hand and notarial seal this 5 day of é_g A~ 2010
- =~
mlC!AL SEAL" £ ‘Q
avid Kelly Notary Public

No i
My tary Public, State of Minois

ommission Expireg
3/10/2014 My Commission Expires: 7//» / 7o/
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

LOT 4 IN BLOCK 24 IN BUSHNELL™S ADDITION TO CHICAGO IN SECTION 4,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN. IN
COOK COUNTY, ILLINOIS.

Property Index Number:. 17-04-407-010-0000

Commonly known as: 1hand 13 West Division, Chicago, lHlinots
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