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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT {(“"Assignment") made as of July 24, 1987 by
WILLIAMS ELECTRONICS GAMES, INC., a Delaware corporation,
("Assignor") to CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO {("Assignee")

WHEREAS, Assignor has executed and delivered to Assignee the
following:

{i) That certain Loan and Security Agreement dated as
of Deacember 31, 19B4, as amended by those certain
Amendments dated as of May 8, 1986 and July 24,
1987 respectively., all made between Assignor as
"Borreower'" thersunder and Assignee as “Lender"
thereunder (which, together with all extensions,
renewals, modifications, amendments, and
substitutions thereof) is herelnafter referred to
as the "Laoan Agreement." The Loan Agreement
provides for revolving credit loans and advances
from time to time to or for the benefit of
Assignor (the "Loans'), The Loans are payable as
sat. forth in the Loan Agreement. The maximum
priincipal amount of the Leans is not to exceed the
“Loan Limit" of FIFIEEN MILLION and 00/100 DOLLARS
($15,450,000.00) at any one time ocutstanding, plus
interest, "and

(ii) 1Its Mortgage, Sscurity Agreement and Asslignment of
Rents dateu /cf. even date herewith (the "Mortgage'),
to secure the Loans, Inter alia (as is more fully
set forth in the Mortgage), which Mortgage
encunbers the real estate commonly known as
3401 N, Califorsir Avenue, Chilcago, Illinvis 60618
and legally descriiled on Exhibit A attached hereto
and inade & part hereof, which real gstate,
together with all aprurtenant rights thereto and
all other collateral’ wove fully set forth in the
granting clause of the-Mortgage, constitutes the
"Premlses";

{eatltss

WHEREAS, Assignor wlshes to further / secure its obligations
to Assignee under the Loan Agresment, tin Mortgage, and the
ather Loan Documents (as hereinafter Jdxfined). The Loan
Agreement, the Mortgage, this Assignment, and all other
documents or instruments securlng, evidencing,' quaranteeing or
otherwise relating or pertaining to the Iindebteuness ovidenced,,
by the Loan Agreement or otherwise Inuring to' the beneflt of
Bank on account thereof (together wlth all future mnendmentsl‘hi :
modifications, substitutions, renewals, or extensicre of any of _ -
them made from time to time) are hereinafter referred to as the .-
"Loan Documents." By this reference, terms and provisions of
the other Loan Documents are incorporated herein by reterence as
if fully set forth herein,

Wey-1oze-19/ 22 ¢ 235

NOW, THEREFORE, Assignor, for and in consideration of these
presents and the mutual agreements herein contained and as
further and additlonal security for any and all of the following:

(i) payment of the Loans and all other "Liabilities”
(as defined in the Loan Agresment) made within
twenty (20) years of the date of recording of the
Mortgage, including wlthout limitation all Loans
(includling but not 1limited to principal, interest
and premiums, 1£ any), whothor the entire amount
shall have been advanced to Assignor as of the
date herecf or at a later date., or having been
advanced, shall have been repald in part or in
full and further advances made at a later date.
At any time befovro this Agsignment's cancellation
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and release, the Loan Agreement and Mortgage,
including the terms of repayment, may from time to
time be modified or amended in writing by Assignor
and Assignee to include future advances for any
purpose made by Assignee, at its option, to or for
the benefit of Assignor,. Assignor covenants and
agrees that thls Assignment secures {(on a priority
basls from the date of recording of the Mortgage)
any and all such £future advances, whether such
advances are of the same or a different kind or
gquality as the original advances or whether
related te the original advances, and secures the
interest and premiums thereon as well as the
principal, interest and premiums now evidenced by
the Loans;

(ii). All other indebtedness of Assignor, WMS
Industries, Inc., a Delaware corporation ("WMS"),
and Williams ‘Telephone Co., Inc,, a Delaware

cerporation ("WTC") to Assignee under the terms
arog provisions o©of each o©of the Loan Documents,
inceZuding but not 1limited to indebtedness under
that ~certain Guarantee made by WMS dated as of
July' za, 1987 and delivered to Assignee and that
certain “uaranty and Security Agreement made by
WIC, dated May 8, 1986 and delivered to Assignhee;

{iii) The perforrmiance and discharge o©of all covenants,
obligations' #pd agreements under each of the Loan
Documents;

{iv} All other indebtedness of Assignor to Assignee
whethetr now or hprsafter existing, whether direct
or indirect, abscvXute or contingent, due or to
becaome due;

and in consideration of the sum ©f  TEN DOLLARS ($10.00) to
Assignor in hand paid, the recelpt whereof is hereby
acknowledged, does hereby sell, asiign and transfer unto
Assignee all leases of the Premises,  ‘nr any part thereof,
together with all of the rents, isgues and profits now due and
which may hereafter become due under or by /virtue of any lease,
whether written or verbal, or any letting of, or of any
agreement for the use or occupancy of the Premises or any parct
thereof, whlch may have been heretofore or may pe-hereaftar made
or agreed to or which may be made or agreed to by Pssignse under
the powers herein granted, togother with all gueteaties of any
of the foregolng, it being the intention hereby té . establish an
absolute transfer and assignment of all the saild 1eases and
agreements, and all the avails thereof, to Assiznee, and
Assignor deoes hereby authorize the Assignee (with or without
taking possesslion of the Premises), to rent, lease or let all or
any portion of the Premises to any party or parties at such
rental and upon such terms, in 1its discretion as it may
determine, and to collect all of said avalls, rents, issues and
profits arising from or accruing at any time hereafter, and all
now due, or that may hereafter become due under sach and all of
the leases and agreements, written or verbal, or other tenancy
existing or which may hereafter exist on the Premises, with the
same rights and powers and sublect to the same lmmnities,
exoneration of liability and rights of recourse and indemnity as
Assignee would have upon taking possession of the Premises
pursuant to the provisions hereilnafter set forth.

Asgignor represents, warrants and agrees that no rent has
been or will be paild by any person in poussession of any portion
of the Premises for more than one installment in advance and
that the payment of none of the rents to accrue for any portion
of the Pramises has been or will be waived, released, reduced,
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or discounted, or otherwise dlscharged or compromised by
Assignor. Asslgnor waives any right of set-off against any
person in possession of any portion of the Premises,. Asslignor

agrees not to make any other or further assignment of the rents
or profits or leases prior to the release of this Assignment.

Asslgnor agrees, represents and warrants unto Assignee, its
successors and assigns, as follows!

(i) artached as Exhibit "B" 1s a schedule of all
leases eXxlsting as of the present date with
respect to the Premises or part therecof (the
"current leases'"): all amendments to the current
leases are designated on the aforesald schedule;
Assignor 1is the sole owner of the entire lessor's
interest in the current leases;

{(ii1)  no default exists on the part of the lessor or

iessee mnamed in the current leases, or their
sioCcessors and assigns, under the terms,
covanants, provisions or agreements therein

corntained and there exists no state of facts
which, with the giving of notice or lapse of time
or boto: would constitute a default under any of
the culrert leases;

(i1ii) the current, leases are valld and enforceable in
accordance _with thelr terms and shall remain in
full force l(and effect Iirrespective of any merger
of the interes. of lessor and lessee thereunder.

{(iv) 1if any of the (current leases provides for the
abatement of ren. during repair of the demised
premises by reascii’ of fire or other casualty,
Assignor shall fucridish rental insurance to
Assignee in an amount ‘and form and written by
insurance companies a¢ /shall be satisfactory to
Assignee;

{v) Assignor shall not hereaftsr’ terminate, modify or
amend any of the current ‘leases or any of the
terms thereof without the prior written consent of
Assignee and any attempied termination,
modification or amendment cof theCcurrent leases,
or anyone of them, without sucli. written consent
shall be null and void;

(vi) Assignor shall perform all of Assignoi ‘s ‘covenants
and agreements as lessor under each of <li9 current
leases and shall not suffer or permit to. occur,
any release of liability of the lessee taereln or
any right of the lessee therein toc withhold
payment of rent;

{(vii) if so requested by Assignee after default under
the current leases, Assignor shall enforce any che
or several of the current leases and all remedies
avaiéable to Assignor against the 1lessee therein
named.

Nothing herein contained shall be construed as constituting
Assignee "mortgagee in possession" in the absence of the taking
of actual possession of the premises by Assignhee pursuant to the
provisions hereinafter contained. In the exercise of Lthe powers
herein dgranted to Assignee, no liability shall be asserted or
enforced against Assignee, all such liability being expressly
waived and released by Asslgnor,
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Assignor further agrees to execute and deliver Immediately
upon the request of Assignee, all such further assurances and
assiquments in the Premlses as Assignoe ghall from time to time

tgagonuably requice,.

Although it 1s the intention of the parties that this
assignment 1is a present assigmment, it is expressly understood
and agreed, anything herein contained to the contrary
notwithstanding, that Assignee shall utot oxercise any of the
rights and powers conferred upon it hereiln until and unless one
of the following events shall occur, whilch shall constitute

Events of befault hesreunder;

{1) dsfault in the payment of principal or interest
when due in accordance with the terms of the Loan

Agreement ;

(11)  occurrence of a Prohlblted Transfer (as defined in
the Mortgage);

(iii) orncurrence of an Event of Default under the
Mortgage (as defined therein) or 1f the right to
forecinse the Mortgage sha.l accrue to Assignee; ot

(iv) occurrencs of any act or omission which, with the
giving ¢<f ‘notice or the passage of time or both,
would be-ar, become a default or Event of Default
under thise ~Assignment, the Loan Agreement, or
under any '‘©oi’ the other Loan Documents, after
giving effect to any applicable cure period.

Nothing herein contained shall be deemed to affect or impair any
rights which Assignee may have under the Loan Agreement or
Mortgage or any other of the Loan Documents.

In any case in which under the provisions of the Mortgage
Assignee has a right to institucte . foreclosure proceedings,
whether before or after the entire pilncival sum secured thereby
is declared to be immediately due and payahle, or whether before
or after institution of legal proceedings to foreclose the lien
thereof or before or after sale thereunder, forthwith, upon
demand of Assignee, Assignor agrees to surrander to Assignee and
Assignee shall be entitled to take actual fpossession of the
Premises or any part thereof personally, or ©Hy its agents or
attorneys, and Assignee in its discretion may, with or without
force and with or without process of law, enter upon and take
and maintain possession of all or any part of-—tian Premises,
together with all the documents, books, records,  papers and
accounts of Assignor or the then owner of the Premiszs relating
thereto, and may exclude Assignor, 1its agents or- sgsrvants,
wholly therefrom and may as attorney in fact or -agent of
Assignor, or in its own name as Assignee and under the powers
hersin granted, hold, operate, manage and control the Premises
and conduct the business, 1f any, thereof either personally or
by its agents, with full power to use such measures, legal or
equitable, as in its discretion or in the disgretion of its
successors or assigns may be deemed proper or necassary to
enforce the payment of security of the avails, rents, issues and
profits ©of the Premises., including actions for the recovery of
rent, actions in forceable detainer and actions in distress of
rent, hereby granting full power and authority to exercise each
and every of the rights, privileges and powers herein granted at
any and all times hereafter, and with full power to cancel or
tevmminate any lease or sublease for any cause or onh any ground
which would entitle Assignor to cancel the same, to elect to
disaffirm any lease or sublease made subsequent to the Mortgage
or subordinated to the lien therecf, to make all necessary or
proper repairs, decorating, renewals, replacements, alterations,
additions, betterments and improvements to the Premises that may
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seem Judlclious, in its digcretion, to insure and rveinsure the
same for all risks incidental to Assignee's possesslon,
operation and management theregf and to receive all such avalls,
rents, icsues and profits,

Assignee shall not be obligated to perform or dlscharge, nor
does it hereby undertake to perform ot discharge, any
obligation, duty or liability under any leases ol rvenital
agreements relating to the Premisos, and Aussglgnor shall and does
hereby agree to indemnify and hold Assignee harmless of and from

any and all liabllity, loss or damage which 1t may or might
lncur under any leases or under or by reason of the assignment
thereof and o©of and from any and all claimsg and demands

whatsoever which may be asserted agailnst Lt by reason of any
alleged “Obligatlions or undertaklings on lts part to perform or
dischargs any cof the terms, covenants ob agreements contained in
sald leaser. Should Assignee incur any such llabilicvy, luss or
damage, urder said leases or under or by reason of this
Assignment, ov) in the defense of any claims or demands, Assignor
agrees to reirourse Assignee for the amount thereof, including
direct costs, dlrect expenses and reasonable attorney's fees,

immediately upon demand.

Asgsignee in tlie oxercise of the vights and powers conferred
upon it by this Assigoment shall have full power to use and
apply the avails., retts, Iissues and profits of the Premises to
the payment of or on aecount of tho following, in such ordsr as

Assignee may determine:

{a) To the paymeiit of the operating esxpenses of the
Premises, including the cost of management and leasing thereof
(which shall include reasonakle compensation to Assignee and its
agent or agents, 1f management be delegated to an agent or
agents, and it shall also inciude lease commissions and other
compensation and expenses of seellng and procuring tenants and
entering linto leases), claims for Adimages, 1f any, and premiums
on insurance hereinabouve authorized;

(b) To the payment of taxes  ahd special assessments
now due or which may hereafter become duc 4n the Premises;

(c) To the payment ot all vepairs, decorating,
renewals, replacements, alteratlons, additciiue, or betterments
and improvements of the Premisges, 1including without 1limitation
the cost from time to time of installing or replacing such
fixtures, furnishings and equipment therein, and of placing the
Premlses in such condition as will, in the reasoncile Judgment
of Assignee, make it readlly rentable; and

(d) To the payment of any indebtedness securcd by the
Mortgage or any deficiency which may result from any fnieclosure
sale.

Assignor further specifically and irrevocably authorizes and
instructs each and every present and future lessee or tenant of
the whole or any part of the Premises to pay all unpaid rental
agreed upon in any tenancy to Assignee upon receipt of demand
from Assignee to pay the same. .

It is understood and agreed that the provisions set forth in
this Assignment shall be deemed a special remedy given to
Assignee., and shall not be deemed exclusive of any of the
remedies granted in the Mortgage, but shall be deemed an
additlonal remedy and shall be cumulative with the remedies
therein granted and elsewhere granted in any of the Loan
Documents, all of which remedies shall be enforceable
concurrently or successively.

Whenever the tevm "Assignor” is used herein, it is herveby
understood that the same includes and shall be binding upon
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successors and assigns (including successors by consolidation)
of Assignee, and any party or parties holding any rvight, title
or interest 1in the Premises by, through cor under Assignen. All
of the rights, powers, privileges and lmmunities herein granted
and assigned to Asslignee shall also inure to its successors and
assigns, including all holders, from time to time, of the Loan
Adgreemsent.

It 1ls expressly understood that no judgment or decree which
may be entered on any debt secured or intended to be secured by
the Mortgage shall operate to abrogate or lessen the effect of
thisg instrument, but that the same shall continue in full force
and effect until the payment and discharge of any &and all
indebtedness secured by the Mortgage, in whatever form the sald
indebtaareses may be untlil the indebtednesg secured by the
Mortgaye shall have baen paid in full and all bllls ingurred by
virtue of :the authority herein contained have been fully paid
out of rencs, issues and profits of the Premises, or by Assignor,
or until “soch time as this instrument may be voluntarily
released. Thites instrument shall also remaln in full forece and
effect during tiin pendency of any forveclosure proceedings, both
before and after asale, until the isasvance of a deed pursuant to
a foreclosure decr2e, unless the indebtedness secured by the
Mortgage is fully sntisfled before the expiration of any period
of redemptlon.

If any lessee under _aald leases should be the subject of any
proceeding under the Fadeval DBankruptcy Code, as amended from
time to time, or under any sther federal, state, or local statue
which provides for the posmible termination or rejection of a
particular lease assigned htershy, Assignor covenants and agrees
that i1f any of said leaswes (18 so toerminated or rejected, ho
settlement for damages shall L2 made without the prior written
consent of Assignee, and any chack 1In payment of damages for
termination ov rejection of any euzh lease will be macde payable
both to Asslgnor and Assiqgnew. Agsdonor horeby assigns any such
payment to Agslignee and further coveaants and agrees that upon
the rvequest of Assignee, it will duly endorge to the order of
Assignee any such check, the proceeds /of, which will be applied
to whatever portion of the indebtednsss secured by this
Assignment Assignee may elect,

IN WITNESS WHEREOQF, the undetvsldned Gave executed this
Assignment as of the day and year flrst above written.

WILLIAMS S GAMES, INC.,
a Del : atimn

By - AT

Tielgd~—" Ixc&&ddM ;.‘.;‘_4;5-'_..

Attest:

Name:

Title:

This Instrument was prepared by

Barbara C. Herberc, Esq.

Law Department (105/9)

Continental Illincis National Bank
and Trust Company of Chicago

231 South LaSalle Street
"Chicago, Illinoils 60697
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EXHIBIT A - LEGAL DESCRIPTION

PARCEL 1:

A tract af land, lying West of a line which is 389 feet and 23
inches (measured along the North line of West Roscos Street)
East of the East line of North California Avenue and which runs
North from and at right angles to the sald North line of West
Roscoe Street which tract of land aforesald is contained in the
following described land:

Commencing at a point in the North and South center ltine of
Section 24, Township 40 North, Range 13 East of the Third
Principal Meridian, 1238.5 feet North of the South line of said
Section <{uvnning: thence East to a point on or near the West bank
of the Nurth branch of the Chicnge River and distant from the
polnt of Yeglinning 719.2 feet; thence North 7 Degrees 30 Minutes
West, 303.S feet to a point West of said North Branch of the
Chicage River) thence West 679.2 feet to sald North and South
center 1line ¢7) said Section 24; thence Scuth along said Neorth
and South centasv. line 300 feet to the point of beginning,
(excepting from «<he sald tract the west 33 feet taken for North
California Avenue/ and South 33 feet taken for Roscoe Street), in
Cook County, I[llinolas,

PARCEL 2:

The South 153 feet of thn North 339.22 feet of the South 1238.50
feet of the West 169.24 £f42% (except the West 33 thereof, taken
for North California Avenus) of the South East 1/4 of Section
24, Township 40 North, Range 13 East of the Third Principal
Meridian, in Cook County, Illinois.

PARCEL 3:

The North 56 feet of the South 15%4 ¢ feet of the South East 1/4
Section 24, Township 40 North, Ranga 13 FEast of the Third
Principal Merldian, lying West of ¢ ke Novrth Branch of the
Chicago River as established and used by-the Sanitary District
of Chicago., and East of a line 308.77 feet East of and parallel
with the west line of said South East 1/4 0l Section 24, being a
part of Lot 17 in the County Clerk's Divicion of unsubdivided
lan?s ;n the South East 1/4 of sald Sectlon 24, in Cook County,
[llincls.,

Permanent Tax Numbers: 13-24-400-003 Commotiey “hown As:

(Affects Parcel 1) 3401 N. Ca.ifornia Avenue

Chlcago, “I1" R20618
13-24-404-009
(Affects Parcoel 2)
13-24=-400-006 9
(Affecty Parcel 3)
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EXHIBIT "B”

SCHEDULE QF LEASES

None

beoartdis
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STATE OF flb&oﬂ )

county oF (bt )

K,
iy and €fgr the
Pl’)‘}a. 1

T, ‘1ud I f /Lﬂﬂ'* , a notary public;

County ani State aforesald,

DO HEREBY CERTIFY that HSuhin Mtk
aad . ., personally known tg me to be
the same pe~.uﬂ' whose name._are>“respect1vely !u.mme/LJluQAj

and

OF Woliage “hebpue O fix. A R

corporétion,
before me this

subscribed to the

foregoing 1nstrument. appeared
=y in person and severally acknowledged to me

_the  corporate

.“Board of Directors of the Corporation.

that ,they, being thereunto duly authorized, signed, sealed with
seal of said corporation and delivered said
instrument as the free and voluntary act of said corporation and
as ,sheir own free and voluntary act, for the uses and purposes
set forth therein, all-pursuant to authority granted by the

GJVEN under my hand “and notarial seal this 244 day
of Agtj . 1987 .,

My Commission expires:

Jfs {2y
H
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