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ASSTIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (this "Assignment™) made
as of the Mday of January, 2018, by 1101 PROPERTY ASSOCIATES LLC, a Delaware
limited liability company, as assignor, having its principal place of business at ¢/o 1BS Equities .
LLC. 3 East 54" Street, Suite 602, New York, New York 10022 (“Borrower”) to CITI REAL
ESTATE FUNDING INC.. having an address at 390 Greenwich Street, 7% Floor, New York,
New York 10013 (together with its successors and assigns, “Lender™).

WHEREAS, this Assignment is given in connection with a loan {the “Loan™)
made by Lender 10-Borrower pursuant to that certain Loan Agreement, dated as of the date
hercof (as the same mpyv be amended, restated, replaced, supplemented or otherwise modified
from time to time. the “Lioan Agreement™) and cvidenced by that certain Promissory Note,
dated the date hereof, gived ky-Borrower to Lender (as the same may be amended, restated,
replaced, supplemented or othcrwisemodified from time to lime, the “Note™);

WHEREAS, Borrower desires to secure the payment of the Debt and the
performance of all of its obligations unzc: the Note. the Loan Agreement and the other Loan
Documents; and

WHEREAS, this Assignment is_given pursuant to the Loan Agreement, and
payment, fulfillment, and performance by Borrower.6fits obligations thereunder and under the
other Loan Documents is secured hereby, and each ard.cvery term and provision of the Loan
Agrecement and the Note, including the rights, remedies;“obligations, covenants, conditions,
agreements, indemnitics, representations and warrantics therein, are hercby incorporated by
reference herein as though set forth in full and shall be considercd 2-part of this Assignment.

NOW THEREFORE, in consideration of the making O” the Loan by Lender and
the covenants, agreements, representations and warranties set forth in thistAssignment:

ARTICLE 1 - ASSIGNMENT

Section 1.1  Property Assigned. Bortower  hereby  absolutcly  and
unconditionally assigns and grants to Lender the following property, rights, intercsts and estates.
now owned, or hereafter acquired by Borrower:

(a) Leases.  All leases, subleases or subsubleases, lettings, licenses,
concessions or other agreements made a part hereof (whether written or oral and whether now or
hereafter in effect), pursuant to which any Person is granted a possessory interest in, or a right to
use or occupy, all or any portion of any space in that certain fot or piece of land, more
particularly described in Exhibit A annexcd hereto and made a part hereof, together with the
buildings. structures, fixtures, additions, enlargements, extensions, modifications, repais,
replacements and improvements now or hereafter located thereon (collectively. the “Property™)
and every modification, amendment or other agreement relating to such leases, subleases.
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subsubleases, or other agreements entercd into in connection with such leases, subleases,
subsublecases. or other agreements and every guarantec of the performance and obscrvance of the
covenants, conditions and agreements (o be performed and observed by the other party thereto,
and the right, title and interest of Borrower., its successors and assigns, therein and thercunder.

(b) Other Leases and Agreements.  All other leases and other agreements,
whether or not in writing, affecting the use, enjovment or occupancy of the Property or any
portion thercof now or hereafter made, whether made before or after the filing by or against
Borrower of any petition for relief under 11 U.S.C. §101 et seq., as the same may be amended
from time~to time (the “Bankruptey Code™) together with any extension, renewal or
replacement-of the same. This Assignment of other present and future leases and present and
future agrecmcnits being effective without further or supplemental assignment. The “leases™
described in Sunsection 1.1(a) and the leascs and other agreements described in this Subsection
1.1(b) are collectiviiv referred to as the “Leases™.

(¢)  KReats. All rents, rent equivalents, income, receivables, revenues, receipts,
insurance proceeds, deposits and.profits arising from the Leases and renewals thereof together
with all rents, rent equivalents, incame, tecs, receivables, accounts, profits {(including, but not
limited to, all oil and gas or othes mineral royalties and bonuses), charges for services rendered
and any and all payment and considcraiion of whatever form or nature received by Borrower or
its agents or employees from any and all.sources relating to the use, enjoyment and occupancy of
the Property whether paid or accruing befbre or after the filing by or against Borrower of any
petition for relief under the Bankruptey Code (collectively, the “Rents™).

(d)  Bankruptey Claims.  All “of ~Borrower’s claims and rights (the
“Bankruptey Claims”) to the payment of damages arising from any rejection by a lessee of any
Lease under the Bankruptey Code.

() Lease Guaranties. All of Borrower’s rigriiitle and interest in and claims
under any and all lease guaranties, letters of credit and any other eredit-support (individually, a
“Leasce Guaranty”, collectively, the “Lease Guaranties™) given by aiy guarantor in connection
with any of the Leases or leasing commissions {individually, a “Lease Guayantor”, collectively,
the “Lease Guarantors”) to Borrower.

(f) Proceeds. All proceeds from the sale or other dispositiono! the Leasces,
the Rents, the Lease Guaranties and the Bankruptey Claims,

() Other. All rtghts, powers, privileges, options and other benefits of
Borrower as lessor under the Leases and bencficiary under the Lease Guaranties, including
without limitation the immediate and continuing right to make claim for, receive and collect all
Rents payable or receivable under the Leases and all sums pavable under the Lease Guaranties or
pursuant thercto (and to apply the same to the payment of the Debt). 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.
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(h) Entry.  The right, at Lender’s option upon an Event of Default, upon
revocation of the license granted herein, to enter upon the Property th person, by agent or by
court-appointed receiver. to collect the Rents.

(1) Power of Attorney.  Borrower’s irrevocable power of attorney, coupled
with an interest, to take any and all of the actions set forth in Section 3.1 of this Assignment and
any or all other actions designated by Lender for the proper management and preservation of the
Property.

) Other Rights and Agreements. Any and all other rights of Borrower in
and to ane items set forth in subsections (a) through (i) above, and all amendments,
modifications +eplacements, renewals and substitutions thereof.

ARTICLE 2 - TERMS OF ASSIGNMENT

Section.2:1”  Present Assignment And License Back. It is intended by
Borrower that this Assigniicp..gonstitute a present, absolute assignment of the Leases, Rents,
Lease Guaranties and Bankruptcv-Claims, and not an assignment for additional security only.
Nevertheless, subject to the terms.of this Section 2.1, the Restricted Account Agreement and the
Loan Agreement, Lender grants to Rorrower a revocable license to collect, receive, use and
enjoy the Rents and other sums duc undes the Lease Guaranties and Borrower shall hold such
Rents and all sums received pursuant to any Yease 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. Boriower hereby authorizes and directs the
lessees named in the Leases or any other future lessees or occupants of the Property and all
Lease Guarantors to pay over to Lender or to such other party as ender directs all Rents and all
sums due under any Lease Guaranties upon receipt from Lender 8 written notice to the effect
that Lender is then the holder of this Assignment and that an Event o1 Default (as defined in the
Loan Agreement) exists, and to continue so to do until otherwise notified by Lender.

Section 2.3 Incorporation By Reference.  All represenfations, warranties,
covenants, conditions and agreements contained in the Loan Agreement ana<niother Loan
Documents as same may be modilied, renewed, substituted or extended are hereby made a part
of this Assignment to the same extent and with the same force as if fully set forth hercir.

ARTICLE 3- REMEDIES

Section 3.1  Remedies of Lender. Upon or at any time after the occurrence,
and during the continuance of an Event of Default, the license granted to Borrower in Section 2.
of this Assignment shall automatically be revoked, and Lender shall immediately be entitled to
possession of all Rents and sums due under any Lease Guarantics, whether or not Lender enters
upon or takes control of the Property. In addition, Lender may, at its option, withoul waiving
such Event ot Default, without regard to the adequacy of the security for the Debt, either in
person or by agent, nominee or attorney. with or without bringing any action or procceding, or
by a receiver appointed by a court, disposscss Borrower and its agents and servants from the
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Property, without liability for trespass, damages or otherwise (other than arising as a direct result
of Lender's gross negligence or willful misconduct) and exclude Borrower and its agents or
servants wholly therefrom, and take possession of the Property and all books. records and
accounts relating thereto and have, hold. manage, leasc and operate the Property on such terms
and tor such period of time as Lender may deem proper and cither with or without taking
possession of the Property in its own name, demand, sue for or otherwise collect and receive all
Rents and sums due under alt Lease Guarantics, including those past duc and unpaid with full
power to make from time to time all alterations, renovations, repairs or replacements thereto or
thereof as Lender may deem proper and may apply the Rents and sums received pursuant to any
Lease Guaranties to the payment of the following tn 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 paanaging 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 oraesirable and all expenses of operating and maintaining the Property,
imcluding, without béing fimited thereto, all taxes, charges, claims, assessments, water charges.
sewer rents and any etier biens, and premiums for all insurance which Lender may deem
necessary or desirable, and thz 2ust ot all alterations, renovations, repairs or replacements, and
all expenses incident to taking zad, retaining possession of the Property: and (b) the Debt,
together with all costs and reasonable attorneys’ fees. [n addition, upon the occurrence, and
during the continuance of an Evene0™Default, Lender, at its option, may (i) complete any
construction on the Property in such mannzrand form as Lender deems reasonably advisable, (ii)
exercise all rights and powers of Borrower, inciading, without limitation, the right to negotiate,
execute, cancel, enforce or modify any Leascs, ebtain and evict tenants, and demand, sue for,
collect and receive all Rents from the Property and“ali sums due under any Lease Guaranties, (iii)
require Borrower to pay monthly in advance to Lender, or any receiver appointed 1o collect the
Rents, the fair and reasonable rental value for the use and’ cccupancy of such part of the Property
as may be in possession of Borrower or (iv) require Borrower ta-vacate and surrender possession
of the Property to Lender or to such receiver and, in default thereof, Borrower may be evicted by
summary proceedings or otherwise. '

Section 3.2 Other Remedics. 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 Loan Aorcement, the
Note, or the other Loan Documents and this Assignment is made and accepted witkout prejudice
to any of the rights and remedics possessed by Lender under the terms thereof. © The right of
Lender to collect the Debt and to enforce any other security therefor held by it may belevercised
by Lender cither prior to, simultaneoushy with, or subscquent to any action taken by it hereunder.
Borrower hereby absolutely, unconditionally and irrevocably waives any and all rights to assert
any setoft, counterclaim or crossclaim of any nature whatsoever with respect to the obligations
of Borrower under this Assignment, the Loan Agreement, the Note. the other Loan Documents
or otherwise with respect to the Loan in any action or procecding brought by Lender to collect
same, or any portion thercof, or to enforce and realize upon the lien and security interest created
by this Assignment, the Loan Agrecment, the Note, or any of the other Loan 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 compelied under local law or rule of
procedure, nor shali the foregoing be deemed a waiver of Borrower’s right to assert any claim
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which would constitute a defense, sctoff, counterclaim or crossclaim of any nature whatsoever
against Lender in any separate action or proceeding).

Seetion 3.3 Other Securitv. Lender may take or release other security for the
payment ol 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.

Section 3.4 Non-Waiver. The exercise by Lender of the option granted it in
Section 3.1 of this Assignment and the collection of the Rents and sums due under the Lease
Guarantics.and the application thereof as herein provided shall not be considered a waiver of any
default by Borrower under the Note, the Loan Agreement, the Leases, this Assignment or the
other Loan Decwiments, The failure of Lender to insist upon strict performance of any term
hereof shall not be &eemed to be a waiver ol any term of this Assignment. Borrower shall not be
relieved of Borrower’s sbligations hereunder by reason of (a) the failure of Lender to comply
with any request of Boirgwer or any other party to take any action to enforce any of the
provisions hercof or of the/L.ban Agreement, the Note or the other Loan Documents, (b) the
release regardless of consideration..of the whole or any part of the Property, or (¢) any agreement
or stipuiation by Lender extendiny the time of payment or otherwise modifving or supplementing
the terms of this Assignment, the Loan Agreement, the Note. or the other Loan Documents,
Lender may resort for the payment of (he42¢bt to any other security held by Lender in such order
and manner as Lender, i its discretion, may rlect. Lender may take any action to recover the
Debt, or any portion thereof, or to enforce any covenant hereof without prejudice to the right of
Lender thereafter to enforee its rights under thit_Assignment. The rights of Lender under this
Assignment shall be separate, distinet and cumuiative. and none shall be given effect to the
exclusion of the others. No act of Lender shall be congirued as an election to pIOCtLd under any
one provision herein to the exclusion of any other provisios:

Section 3.5 Bankruptev. {a) Upon or at any.{ime after the occurrence of an
Event of Default, Lender shall have the right to proceed in its ewir rame or in the name of
Borrower in respect ol any claim, suit, action or proceeding relating 10 the rejection of any
Lease, including. without Himitation, the right to file and prosecute, to theiexclusion of Borrower,
any proofs of claim, complaints, motions, applications, notices and other docaments, in any case
in respect of the lessce under such Lease under the Bankruptcy Code.

(by  If there shall be filed by or against Borrower a petition- nuder the
Bankruptcy Code, and Borrower, as lessor under any Lease, shall determine to reject such Lease
pursuant to Section 365(a) of the Bankruptey Code, then Borrower shall give Lender not less
than ten (10) davs® prior notice of the date on which Borrower shall apply to the bankruptey
court for authoritv to reject the Lease. Lender shall have the right, but not the obligation, to
serve upon Borrower within such ten-day period a notice stating that (i) Lender demands that
Borrower assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptey
Code and (ii) Lender covenants to cure or provide adequate assurance of future performance
under the Lease. If Lender serves upon Borrower Lhe notice described in the preceding sentence,
Borrower shall not seck to reject the Lease and shall comply with the demand provided for in
clause (i) of the preceding sentence within thirty (30) days after the notice shall have been given,

S7001665_2
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subject to the performance by Lender of the covenant provided for in clause (i) 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 Lender. Lender shall not
be liable for any loss sustained by Borrower resulting from Lender’s failure to Iet the Property
after an Event of Default or from any other act or omission of Lender in managing the Property
after an £vendof Deflault unless such loss is caused by the gross negligence, willful misconduct
and bad faith/of Lender. Lender shall not be obligated to perform or discharge any obligation,
duty or lability vnder the Leases or any Lease Guaranties or under or by reason of this
Assignment and Barrawver shall, and hercby agrees to, indemnify Lender for, and to hold Lender
harmless from, any and #1l hability, 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 whatseeved, including the detense of any such claims or demands which
may be asscried against Lender by “reason of any alleged obligations and undertakings on its part
to perform or discharge any of the terzas, covenants or agreements contained in the Leases or any
Lease Guaranties. Should Lender incvi env such liabtlity, the amount thercof, including costs,
expenses and reasonable attorneys’ fees, soail be secured by this Assignment and the other Loan
Documents and Borrower shall reimburse Lender therefor immediately upon demand and upon
the failure of Borrower so to do Lender mayy siits option, declare all sums secured by this
Assignment and the other Loan Documents imtirediately due and payable. This Assignment
shall not operate to place any obligation or liability for'thz control, care, management or repair of
the Property upon Lender, nor for the carrving out of any of the terms and conditions of the
Leases or any Lease Guaranties; nor shall it operate to make [ cider responsible or liable for any
waste committed on the Property by the tenants or any other.naitics, or for any dangerous or
defective condition of the Property including, without limitation, (he presence of any Hazardous
Substances (as defined in the Environmental Indemnity), or tor 2oy negligence in the
management, upkeep, repair or control of the Property resulting in loss grifajury or death to any
tenant, licensee, employee or stranger.

Section 4.2 No Mortgagee in Possession. Nothing herein contaned shalt be
construed as constituting Lender 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 asserted 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 alt further acts, convevances,
assignments, notices of assignments, transfers and assurances as Lender shall, from time to time,
reasonably require for the better assuring, conveying, assigning, transferring and confirming unto
Lender the property and rights hereby assigned or intended now or hereafter so to be, or which
Borrower may be or may hereafter become bound to convey or assign to Lender, or for carrying
out the intention or facilitating the performance of the terms of this Assignment or for filing,
registering or recording this Assignment and, on demand, will execule and deliver and hereby

'
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authorizes Lender to execute in the name of Borrower to the extent Lender may lawfully do so.
one or more financing statements, chattel mortgages or comparable sccurity instruments, (o
evidence more eftectively the lien and security interest hereof in and upon the Leases.

ARTICLE 5 - MISCELLANEOUS PROVISIONS

Section 5.1  Conflict of Terms. In casc of any conllict between the terms of
this Assignment and the terms of the Loan Agreement, the terms of the Loan Agrcement shall
prevail.

Section 5.2 No Oral Change.  This Assignment and any provisions hereof
may not be'maditied. amended, waived, extended, changed, discharged or terminated orally, or
by any act or [Zilure to act on the part of Borrower or Lender, but only by an agreement in
writing signed by (tne_party against whom the enforcement of any modification, amendment,
waiver, extension, change: discharge or termination is sought.

Section 5.3 ( Ceneral Definitions.  All capitalized terms not defined hercin
shall have the respective mearings-set forth in the Loan Agrcement. Unless the context clearly
indicates a contrary intent or unless otherwise specifically provided herein, words used in this
Assignment may be used interchangeaply in singular or plural form and the word “Borrower™
shall mean “cach Borrower and any sabscauent owner or owners of the Property or any part
thereof or interest therein,” the word “Lencer”.shall mean “Lender and any subsequent holder of
the Note, the word “Note™ shall mean “the Note and any other evidence of indebiedness secured
by the Loan Agreement. the word “Property” shall 'aclude any portion of the Property and any
interest therein, the phrases “attorneys’ fees”, “legat'fzcs” and “counsel tees” shall include any
and all attorney’s, paralegal and law clerk fees and disbursements, including, but not limited 1o,
fees and disbursements at the pre-trial, trial and appellatdtevels incurred or paid by Lender in
protecting its interest in the Property, the Leases and th: Rents and enforcing its rights
hereunder; whenever the context may require, any pronouns” nied herein shall include the
corresponding masculine, feminine or neuter forms, and the singular{or:n of nouns and pronouns
shall include the plural and vice versa.

Scetion 5.4 Inapplicable Provisions. [f 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 5.5  Governing Law.  The governing law and related provisions
contained in Scction 17.2 of the Loan Agreement are hercby incorporated by reference as it fully
set forth herein.

Section 5.6  Termination of Assignment. Upon payment or defeasance in {ull
ol the Debt (in each case, in accordance with the applicable terms and conditions of the Loan
Documents), this Assignment shall become and be void and ol no effect, and upon request of
Borrower, Lender shall record a termination.

Section 3.7 Notices. All notices or other wrilten communications hereunder
shall be delivered in accordance with Article 14 of the Loan Agreement.

97001603_2
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Section 5.8  WAIVER OF TRIAL BY JURY. BORROWER HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM,
WHETHER IN CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR
INDIRECTLY TO THIS ASSIGNMENT, THE NOTE, OR THE OTHER LOAN
DOCUMENTS OR ANY ACTS OR OMISSIONS OF LENDER, ITS OFFICERS,
EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION THEREWITH.

Section 5.9 Exculpation. The provisions of Article 13 of the Loan Agreement
are hereby incorporated by reference into this Assignment to the same extent and with the same
force as i fwly set forth herein.

Gection 5,10 Successors and Assigns. This Assignment shall be binding upon
and inure to the tonefit of Borrower and Lender and their respective successors and assigns
forever.

Section 5.11 “Headings, Ete. The headings and captions of various paragraphs
of this Assignment are for convenience of reference only and are not to be construed as delining
or limiting, in any way, the scopelor iatent of the provisions hereof.

INO FURTHER- TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, Borrower has executed this instrument the day and
year first above written,

BORROWER:

1101 PROPERTY ASSOCIATES LLC, a
Delaware limited liability company

By: IBSEQUITIES LLC, a
New York limited liability company, its managing member

By:
Name: / Tsaac Shdlom
Title: Managing Member

STATE OF NEW YORK )
I
COUNTY OF NEW YORK )

The foregoing instrument was acknowledged béfors me this {6 day ol Depuary ,
201g by ISAAC SHALOM, the MANAGING W EMBER of IBS EQUITIES LLC, a New
York limited liability company, the MANAGENG. MEMBER of 1101 PROPERTY
ASSOCIATES LLC, a Delaware limited liability company, on behalf of the said limited
liability company.

“‘—-—-_—-__-qah Rt Pttt B l
o *—h‘—:__%\ - MARY K/ATHLEEN GLOCK

p New York &

. - tary Public - Siate of

Notary Public Notary NO. 01CL6184243 ‘
2

Qualified In Kin3v Cp_t;inly
{ My Commlsin xirej e

(SEAL) ~

Printed Name: M= y Katlleen G‘\’CCP

My Commission Expires:

F 3\-010

LI01-1109 WEST RANDOLPH STREET / ASSIGNMENT OF LEASES AND RENTS / SIGNATURE PAGE
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EXHIBIT A
LEGAL DESCRIPTION

LOTS 1, 2, 3, AND 4 (EXCEPT THE NORTH 35 FEET OF SAID LOTS) IN WILLIAM J.
BUNKER'S SUBDIVISION GF BLOCK 43, IN CARPENTER'S ADDITION TO CHICAGO [N SECTION
8, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THEL THIRD PRINCIPAL MERIDIAN, IN COOK

COUNTY, ILLINOIS.

COOK COUNTY
RECORDER OF DEEDg

COOK CGUNTY
RECORDER OF DEEDS
COOK COUNTY
RECORDER OF DEEDS

| COOKCOUNTY.
r\ﬁDER OF DEE D9
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