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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (“Assignment”) made as

of December 29, 2011, by CLOVERFIELD, INC., a New York corporation, having an
address c¢/o Columbus Properties, Inc., 217 Broadway, Suite 700, New York, New York
10007 (“Assignor”), to GRACELAND 1I, LLC, a New York limited liability company,
having an address c/o Emmet, Marvin & Martin, LLP, 120 Broadway, New York, New
York 10271 {‘Assignee”).

WITNESSETH:

THAT Ass‘gnor for good and valuable consideration, receipt whereof is hereby
acknowledged, hereby grants.-transfers and absolutely and unconditionally assigns to Assignee
the entire lessor’s interest in‘esé %o all current and future leases and other agreements affecting
the use, enjoyment, or occupancy of all or any part of the real property, more particularly
described in Exhibit A annexed hersio and made a part hereof, together with the buildings,
structures, fixtures, additions, enlargeticnts, extensions, modifications, repairs, replacements and
improvements now or hereafter located” liereon (hereinafter collectively referred to as the
“Property”).

TOGETHER WITH any extensiotis or renewals of the same, this assignment of
other present and future leases and present and future.agreements being effective without further
or supplemental assignment;

The leases and other agreements described above are hereinafter collectively
reterred to as the “Leases”,

TOGETHER WITH all accounts, deposits, rents, ilcome, iSSUES, revenues,
receipts, insurance proceeds and profits arising from the Leases and-renewals thereof and
together with all rents, income, issues and profits (including, but not limited "o, ~].oil and gas or
other mineral royalties and bonuses) from the use, enjoyment and occupancy of the Property, or
the sale, lease, sublease, license, concession or other grant of right to use or occupy any portion
thereof, vending machine proceeds, and any compensation received for the rendering of services
by Assignor (hereinafter collectively referred to as the “Rents”).

THIS ASSIGNMENT is given as security for that certain mortgage loan made by
Assignee to Assignor evidenced by that certain Mortgage Note made by Assignor to Assignee,
dated the date hereof, in the principal sum of $4,000,000 (the “Note”}, and secured by that
certain Mortgage, Security Agreement, Assignment of Leases and Fixture Filing given by
Assignor to Assignee, dated the date hereof covering the Property and intended to be duly
recorded (the “Mortgage”).

The principal sum, interest and all other sums due and payable under the Note and
Mortgage are hereinafter collectively referred to as the “Debt”. This Assignment, the Note, the
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Mortgage and any other documents now or hereafter executed by Assignor and/or others and by
or in favor of Assignee which evidences, secures or guarantees all or any portion of the payments
due under the Note or otherwise is executed and/or delivered in connection with the Note and the
Mortgage are hereinafter referred to as the “Loan Documents.”

ASSIGNOR WARRANTS that (A) Assignor is the sole owner of the entire
lessor’s interest in the Leases; (B) the Leases are valid, enforceable and in full force and effect
and have not been altered, modified or amended in any manner whatsoever; (C) none of the
Rents have been assigned or otherwise pledged or hypothecated; (D) none of the Rents have
been collenied for more than one (1) month in advance; (E) Assignor has full power and
authority to erecute and deliver this Assignment and the execution and delivery of this
Assignment has Feen duly authorized and does not conflict with or constitute a default under any
law, judicial orier or other agreement affecting Assignor or the Property, (F) the premises
demised under the Laases have been completed and the lessees under the Leases have accepted
the same and have takeq possession of the same on a rent-paying basis; and (G) there exist no
offsets or defenses to the payment of any portion of the Rents.

ASSIGNOR COVENANTS with Assignee that Assignor (A) shall observe and
perform all the obligations imposed-rpon the Jessor under the Leases and shall not do or permit
to be done anything to impair the valu¢ o7 the Leases as security for the Debt; (B) shall promptly
send copies to Assignee of all notices of d<ault which Assignor shall send or receive thercunder,
(C) shall enforce all of the material terms, covznaits and conditions contained in the Leases upon
the part of the lessee thereunder to be observed a:d performed, short of termination thereof; (D)
shall not collect any of the Rents more than one (i¥»month in advance; (E) shall not execute any
other assignment of the lessor’s interest in the Leases-or.the Rents; (F) shall, subject to the terms
of any Lease, deliver to Assignee, upon request, lessee‘estoppel certificates from any lessee at
the Property in form and substance reasonably satisfactory to-Azsignee, provided that Assignor
shall not be required to deliver such certificates more frequenily than one (1) time in any
calendar year; and (G) shall execute and deliver at the reques: ef Assignee all such further
assurances, confirmations and assignments in connection with the Property as Assignee shall
from time to time reasonably require.

ASSIGNOR FURTHER COVENANTS with Assignee that Assignor shall not,
without the prior consent of Assignee, except as may be otherwise provided in the Mortgage, (1)
enter into any Lease of all or any part of the Property, (ii) cancel, terminate, abridge ot otherwise
modify the terms of any Lease, or accept a surrender thereof, (iii) consent to any assignment of
or subletting under any Lease not in accordance with its terms, or (iv) cancel, terminate, abridge
or otherwise modify any guaranty of any Lease or the terms thereof.

ASSIGNOR FURTHER COVENANTS with Assignee that (A) all Leases shall
provide that they are subordinate to the Mortgage unless Assignee elects in writing to
subordinate the Mortgage to a Lease, and that the lessee thereunder agrees to attorn to Assignee;
(B) none of the Leases shall contain any option to purchase, or any right of first refusal to
purchase; (C) Leases exccuted after the date hereof shall not contain any provisions which
adversely affect the Property or which might adversely affect the rights of Assignee, and (D)
each lessee shall use only in that portion of the Property covered by its lease. Upon request,
Assignor shall furnish Assignee with executed copies of all Leases.
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THIS ASSIGNMENT is made on the following terms, covenants and conditions:

1. Present _Assignment. Assignor does hereby absolutely and
unconditionally assign to Assignee Assignor’s right, title and interest in all current and future
Leases and Rents, it being intended by Assignor that this assignment constitutes a present,
absolute and unconditional assignment and not an assignment for additional security only. Such
assignment to Assignee shall not be construed to bind Assignee to the performance of any of the
covenants, conditions, or provisions contained in any such Lease or otherwise to impose any
obligation upon Assignee. Assignor agrees to execute and deliver to Assignee such additional
instruments; in form and substance satisfactory to Assignee, as may hereinafter be requested by
Assignee to further evidence and confirm said assignment. Nevertheless, subject to the terms of
this paragraph, Assignee grants to Assignor a revocable license to operate and manage the
Property and to <0l'ert the Rents. Assignor shall hold the Rents, or a portion thereof, sufficient
to discharge all curzent-sums due on the Debt for use in the payment of such sums. Upen an
Event of Default (as défined in the Mortgage), the license granted to Assignor herein shall
automatically be revoked by Assignee and Assignee shall immediately be entitled to receive and
apply all Rents, whether or not ASsignee enters upon and takes control of the Property. Assignee
is hereby granted and assigned by~ Assignor the right, at its option, upon the revocation of the
license granted herein to enter upor the Property in person, by agent or by court-appointed
receiver to collect the Rents. Any Kents rollected after the revocation of the license herein
granted may be applied toward payment ¢ ifie Debt in such priority and proportion as Assignee,
in its discretion, shall deem proper.

2. Remedies of Assignee. Uprn or at any time after an Event of Default,
Assignee may, at its option, without waiving such Evént of Default, without notice and without
regard to the adequacy of the security for the Debt, either 'nperson or by agent, with or without
bringing any action or proceeding, or by a receiver appointed by a court, take possession of the
Property and have, hold, manage, lease and operate the Property on such terms and for such
period of time as Assignee may deem proper and either with or without taking possession of the
Property in its own name, demand, sue for or otherwise collect and rzzeive all Rents, including
those past due and unpaid, with full power to make from time to time all alterations, renovations,
repairs or replacements thereto or thereof as may seem proper to Assignee and may apply the
Rents to the payment of the following in such order and proportion as Assigiiee in its sole
discretion may determine, any law, custom or use to the contrary notwithstanding: (a) all
reasonable expenses of managing and securing the Property, including, without being limited
thereto, the salaries, fees and wages of a managing agent and such other employees or-agents as
Assignee may deem necessary or desirable and all expenses of operating and maintaining the
Property, including, without being limited thereto, all taxes, charges, claims, assessments, water
charges, sewer rents and any other liens, and premiums for all insurance which Assignee may
deem necessary or desirable, and the cost of all alterations, renovations, repairs or replacements,
and all expenses incident to taking and retaining possession of the Property; and (b) the Debt,
together with all costs and reasonable attorneys’ fees. In addition to the rights which Assignee
may have herein, upon the occurrence of an Event of Default, Assignee, at its option, may either
require Assignor to pay monthly in advance to Assignee, or any receiver appointed to collect the
Rents, the fair and reasonable rental value for the use and occupation of such part of the Property
as may be in possession of Assignor or require Assignor to vacate and surrender possession of
the Property to Assignee or to such receiver and, in default thereof, Assignor may be evicted by

23
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summary proceedings or otherwise. Additionally, upon an Event of Default, Assignee shall have
the right to establish a lock box for the deposit of all Rents and other receivables of Assignor
relating to the Property. For purposes of paragraphs 1 and 2 hereof, Assignor grants to Assignee
its irrevocable power of attorney, coupled with an interest, to take any and all of the
aforementioned actions and any or all other actions designated by Assignee for the proper
management and preservation of the Property, after the occurrence of an Event of Default. The
exercise by Assignee of the option granted it in this paragraph and the collection of the Rents and
the application thereof as herein provided shall not be considered a waiver of any default by
Assignor under the Note, the Mortgage, the Leases, this Assignment or the other Loan
Documents.

i No Liability of Assignee. Except as a result of gross negligence or willful
misconduct, Assigres-shall not be liable for any loss sustained by Assignor resulting from
Assignee’s failure toletthe Property after an Event of Default or from any other act or omission
of Assignee in managing the Property after an Event of Default. Assignee shall not be obligated
to perform or discharge any obiigation, duty or liability under the Leases or under or by reason of
this Assignment and Assignor shall, and hereby agrees, to indemnify Assignee for, and to hold
Assignee harmless from, any and all Tability, loss or damage which may or might be incurred
under the Leases or under or by reason of this Assignment and from any and all claims and
demands whatsoever, including the detense of any such claims or demands which may be
asserted against Assignee by reason of aii} alleged obligations and undertakings on its part to
perform or discharge any of the terms, covenants ¢r agreements contained in the Leases. Should
Assignee incur any such liability, the amount tiierent, including costs, expenses and reasonable
attorneys’ fees, shall be secured hereby and by the Mortgage and the other Loan Documents and
Assignor shall reimburse Assignee therefor immediately npon demand and upon the failure of
Assignor so to do Assignee may, at its option, declare ‘ali_sums secured hereby, the Note, the
Mortgage and the other Loan Documents immediately due and payable. This Assignment shall
not operate to place any obligation or liability for the control, car<. management or repair of the
Property upon Assignee, nor for the carrying out of any of the_terms and conditions of the
Leases; nor shall it operate to make Assignee responsible or liable foi any waste committed on
the Property by the lessees or any other parties, or for any dangerous or defective condition of
the Property, including, without limitation, the presence of any hazardoug substances unless
introduced to the Property by Assignee, or for any negligence in the managemcit; inkeep, repair
or control of the Property resulting in loss or injury or death to any lessee, licensce, employee or
stranger.

4. Notice to Lessees. Assignor hereby authorizes and directs the lessees
named in the Leases or any other or future lessees or occupants of the Property upon receipt from
Assignee of written notice to the effect that the Assignec is then the holder of the Note and that
an Event of Default exists to pay over to Assignee all Rents and to continue so to do until
otherwise notified by Assignee.

5. Other Security. Assignee may take or release other security for the
payment of the Debt, may 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.
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6. Other Remedies. Nothing contained in this Assignment and no act done
or omitted by Assignee pursuant to the power and rights granted to Assignee hereunder shall be
deemed to be a waiver by Assignee of its rights and remedies under the Note, the Mortgage or
the other Loan Documents and this Assignment is made and accepted without prejudice to any of
the rights and remedies possessed by Assignee under the terms thereof. The right of Assignee to
collect the Debt and to enforce any other security therefor held by it may be exercised by
Assignee either prior to, simultaneously with, or subsequent to any action taken by it hereunder.

7. No_Mortgagee in Possession. Nothing herein contained shall be
construed a% Constituting Assignee a “mortgagee in possession” in the absence of the taking of
actual possession of the Property by Assignee. In the exercise of the powers herein granted
Assignee, no l(ability shall be asserted or enforced against Assignee, all such liability being

expressly waived and released by Assignor.

8. Conilict of Terms. In case of any conflict between the terms of this
Assignment and the termis of the Mortgage, the terms of the Mortgage shall prevail.

9. No Oral Chaiige. This Assignment and any provisions hereof may not be
modified, amended, waived, extended -changed, discharged or terminated orally, or by any act or
failure to act on the part of Assignor 6i Assignee, but only by an agreement in writing signed by
the party against whom the enforcement.<f-any modification, amendment, waiver, extension,
change, discharge or termination is sought.

10.  Certain Definitions. Unless thie context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words,used in this Assignment may be used
interchangeable in singular or plural form and the word“Assignor” shall mean each Assignor
and any subsequent owner or owners of the Property or aay part thereof or any interest therein,
the word “Assignee” shall mean Assignee and any subsequent holder of the Note, the word
“Note” shall mean the Note and any other evidence of indebtedriess secured by the Mortgage,
the word “person” shall include an individual, corporation, partiership, limited liability
company, trust, unincorporated association, government, governmenta: avthority, and any other
entity, the word “Property” shall include any portion of the Property and any. interest therein;
whenever the context may require, any pronouns used herein shall include th: corresponding
masculine, feminine or neuter forms; and the singular form of nouns and pronoars shall include
the plural and vice versa.

11.  Non-Waiver. The failure of Assignee to insist upon strict performance of
any term hereof shall not be deemed to be a waiver of any term of this Assignment. Assignor
shall not be relieved of Assignor’s obligations hereunder by reason of (i) failure of Assignee to
comply with any request of Assignor or any other party to take any action to enforce any of the
provisions hereof or of the Mortgage, the Note or the other Loan Documents, (i) the release
regardless of consideration, of the whole or any part of the Property, or (iit) any agreement or
stipulation by Assignee extending the time of payment or otherwise modifying or supplementing
the terms of this Assignment, the Note, the Mortgage or the other Loan Documents. Assignee
may resort for the payment of the Debt to any other security held by Assignee in such order and
manner as Assignee, in its discretion, may elect. Assignee may take any action to recover the
Debt, or any portion thereof, or to enforce any covenant hereof without prejudice to the right of
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Assignee thereafter to enforce its rights under this Assignment. The rights of Assignee under
this Assignment shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of Assignee shall be construed as an election to proceed under
any one provision herein to the exclusion of any other provision.

12.  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.

13.  Duplicate Originals. This Assignment may be executed in any number of
duplicate origizals and each such duplicate original shall be deemed to be an original.

14 ) Governing Law. The place of negotiation, execution and delivery of this
Assignment is the Saic of New York. This Assignment shall be governed by and construed and
enforced in accordance wifh the laws of the State of New York, except that the provisions of the
laws of the State of Illinois shall be applicable to the creation, perfection and enforcement of the
lien created by this Assignmeut:" It is the intent of the parties hereto that the provisions of
Section 5-1401 of the General Goiigations Law of the State of New York apply to this
Assignment.

15.  Termination of Assianment. Upon payment in full of the Debt and the
delivery and recording of a satisfaction, relcase, reconveyance or discharge of the Mortgage duly
executed by Assignee, this Assignment shall become and be void and of no effect and, upon
Assignor’s written request, Assignee shall deliver-<c-Assignee a termination of this Assignment
in recordable form.

16. WAIVER OF JURY TRIAL. AS3IGNOR HEREBY AGREES NOT
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE CF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TG THlE EXTENT THAT ANY
SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITK REGARD TO THIS
ASSIGNMENT, THE MORTGAGE OR THE OTHER LOAN DOCUMENTS OR ANY
CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING ~IN_.CONNECTION
THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JUR y. IS GIVEN
KNOWINGLY AND VOLUNTARILY BY ASSIGNOR, AND IS INTeNDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TC WHICH
THE RIGHT TO TRIAL BY JURY WOULD OTHERWISE ACCRUE. ASSIGNEE IS
HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY ASSIGNOR.

THIS ASSIGNMENT shall inure to the benefit of Assignee and any subsequent
holder of the Note and shall be binding upon Assignor, and Assignor’s heirs, executors,
administrators, successors and assigns and any subsequent owner of the Property.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, Assignor has executed and delivered this
Assignment or has caused the same to be executed and delivered by its duly authorized
representative as of the date first above written.

ASSIGNOR:
CLOVERFIELD, INC.

a New Y(%tion
By: / ) /V%M

e: John DiMurro
Title: President




1201204149 Page: 9 of 12

UNOFFICIAL COPY

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On the 29 Aay of December, 2011 before me, the undersigned, personally appeared John
DiMurro, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whosz-name is subscribed to the within instrument and acknowledged to me that
he/she executed i< same in his/her capacity, and that by his/her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

Do B

Signatere and Office ef individual
takirfg acknowledgment
SUSAN SALLIA

Notary Public, State of New York
No. 015A4825125

Qualified in King County
Commission Expires 01/31/2015
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EXHIBIT A
LEGAL DESCRIPTION

That certain real property located in the City of Chicago, County of Cook, State of Illinois,
having a street address of 19 South LaSalle Street, Chicago, Illinois, more particularly

described as follows:

[see attached legal description]

Permanent Real Estate Tax Identiticatron Number: 17-16-204-030-0000
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PARCEL 1:

THOSE PARTS OF ORIGINAL LOTS 2 AND 3 IN BLOCK 118 1IN SCHOOL SECTION ADDITION TO
CHICAGO, A SUBDIVISION OF SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNIMG AT THE SOUTHEAST CORNER OF THE WEST 1/2 OF SAID ORIGINAL LOT 3; THENCE
NORTH 704 POINT 100 FEET SOUTH OF THE NORTH LINE OF SAID LOT 3; THENCE WEST
CROSSING-THT WEST 1/2 OF SAID LOT 3, AND ALONG THE SOUTH LINES OF SUB-LOTS 1 70 3
IN THE CH{CBL0-HYDRAULIC COMPANY'S SUBDIVISION OF ORIGINAL LOTS 1 AND 2 IN SAID
BLOCK 118, TO THE SOUTHWEST CORNER OF SAID SUB-LOT 3. THENCE SOUTH TO THE SOUTH
LINE OF SAID OKIC(MAL LOT 2; THENCE EAST TO THE POINT OF BEGINNING (EXCEPTING
THAT PART THEREQF /L.ViNG NORTH OF THE SOUTH LINES OF SUB-LOTS 1 TG 3 AFORESAID,
EXTENDED EAST ACROSS THE WEST 1/2 OF THE ORIGINAL LOT 3 AFORESAID; ALSO EXCEPTING
THAT PART THEREOF FALLiMG IN ARCADE PLACE AS NOW LOCATED) IN CODK COUNTY,
ILLINOIS;

PARCEL 2:

LOT 2 AND THE SOUTH 2 FEET IN WIDIH 07t0T 1 iN MAJOR'S SUBDIVISION OF SUB-10TS 4
TO0 6, SUB-LOT B AND THE WEST 15 FEET OF SUB-LOT 9 (EXCEPT THOSE PARTS OF SAID
SUB-LOTS 6 AND 8 TAKEN FOR THE OPENING UF LASALLE STREET) IN THE CHICAGO
HYDRAULIC COMPANY'S SUBDIVISION OF ORIGIn L 'OTS 1 AND 2 1N BLOCK 118, WITH THE
PROPORT |ONATE SURPLUS OF THE BLOCK, IN THE7STROOL SECTION ADDITION TO CHICAGO, A
SUBDIVISION OF SECTION 16, TOWNSHIP 39 NORTH, PANGE 14, EAST OF THE THIRD
PRINCIPAL MERID1AN, ACCORDING TO THE PLAT OF SA'D MAJOR'S SUBDIVISION RECORDED
MAY 23, 1867, IN BOOK 164 OF MAPS, PAGE 194, 1N CODXCOUNTY, [LLINOIS;

PARCEL 3:

THAT PART OF ORIGINAL LOT 1 IN BLOCK 118 LYING WEST OF THE WEST LINE OF LOT 2 AND
THE SOUTH 2 FEET IN WIDTH OF LOT 1 IN MAJOR'S SUBDIVISION OF SUB-LNTS 4, 5, 6 AND
8 AND THE WEST 15 FEET OF SUB-LOT 9 (EXCEPT THAT PART OF SUB-LOT 6 AND 8 TAKEN
BY THE OPENING OF LASALLE STREET) IN THE CHICAGO HYDRAULIC COMPANYS SI'SDIVISION
OF ORIGINAL LOTS 1 AND 2 IN SAID BLOCK 118 AND LYING BETWEEN THE WESTcPLY
EXTENSIONS OF THE NORTH AND SOUTH LINES OF AFORESAID LOT 2 AND THE SOUTH 2 FEET
IN WIDTH OF LOT 1 N MAJOR'S SUBDIVISION AFORESAID, ALL IN SCHOOL SECTION
ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS:

PARCEL 4.

ALL OF THAT PART OF ARCADE PLACE LYING SOUTH OF THE NORTH LINE OF ARCADE PLACE,
AS SAID NORTH LINE WAS ESTABLISHED BY ORDINANCE DATED MARCH 16, 1868, LYING WEST

CONTINUED ON NEXT PAGE
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OF THE EAST LINE AND THE EAST LINE EXTENDED SOUTH OF THE WEST 1/2 OF 5AtD
ORIGINAL LOT 3 IN BLOCK 118, SCHOOL SECT1ON ADDITION AFORESAID AND LYING EAST OF
EAST LINE OF LASALLE STREET AS NOW LOCATED (EXCEPTING THEREFROM THE SOUTH 1/2
THERZOF  WHICH 1S NORTH OF AND ADJOINING LOTS 30, 31 AND 32 IN ASSESSOR'S DIVISION
OF BLOC%-118 IN SCHOOL SECTION ADDITION AFORESAID) N SECTION 16, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, N COOK COUNTY, ILLINOIS.




