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THIS ASSIGNMENT, made this 230MW\ day of october, 1987 by
American National Bank and Trust Company of Chicago, not
individually or persconally but solely as Trustee under Trust
Agreement dated June 24, 1969 and known as Trust Number 28443, and
the 8cle beneficiary of said Trusteea, 540 Hotel Venture, an
Illincis limited partnership, two of whose general partners are
Michigan Square Venture, a partnership, and Marriott Corporation,
a Delaware corporation (said Trustee and 540 Hotel Venture are
herein together called YAssignors"), to The Tandem Insurance
Group, ~Tnc., an Illincis Life Insurance company ("Secured Party"):

WITNESSETH! il W S -

FOR VALUE RECEIVED, Assignors hereby grant, transfer, and
assign to the /sSacured Party all of the right, title and interest
of Assignors 1iii /and to that certain lease described in Schedule A
hereto, including all amendments thereto described in said
Schedule and including that certain Notice of Lease, Short Form of
even date herewitn,/ recorded July 15, 1976, as document No.
23560381, covering certain premises in Chicago, Cook County, State
of Illinois more particularly described on said Exhibit A {the
"Hotel Premises"), tognther with all permitted amendments,
extensions and renewals (ol sald lease; which lease, Notice of
Lease and amendments descriued in Schedule A, together with any
and all permitted amendments, extensions and renewals thereof
hereafter made, are hereinaftor called the "Lease";
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FOR THE PURPOSE OF SECURING the payment of the indebtedness
secured by the Junior Mortgage ana Zecurity Agreement (the "Junior
Mcrtgage") of even date herewlith including, without limitation,
the indebtedness now or hereafter evideiiced by the certain Secured
Promissory Note dated of even date hernwith (the "Junior Note")
(as defined in the Junior Mortgage) in_tre aggregate principal
amount of $11,300,000, and performance o all of the covenants,
warranties, representations, terms and conditions of the Junior
Mortgage and this Assignment.
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A. ASSIGNORS AGREE WITH RESPECT TO THE LEAST.: ol
w

1, To fully, completely and timely, < perform and

discharge each and every cbligation, covenant and agrearient of thelw
Lease by Landlord to be performed, to give prompt notice to the
Secured Party of any notice with respect to the Lease -received:
from Tenant, including notices of default on the part of
Assignors, together with an accurate and complete copy of any such
notice; at the sole cost and expense of Assignors, to enforce or
secure the performance of each and every obligation, covenant,
condition and agreement o©f the Lease by the Tenant to be
performed; not to take or allow or fail to take any action
(including without 1limitation, the signing of any lease which
includes provisions inconsistent with any provisions in the Lease)
or exercise any right or option which would permit the Tenant
under the Lease to cancel or terminate said Lease; not to modify,
amend or in any way alter the terms of the Lease; not to terminate
for any reason whatsoever, including without limitation, Tenant’s
default, the term of the Lease or the Tenant’s right to
possession, or exercise any right or option which could lead to
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such a termination, and not to accept a surrender thereof; not to
waive, excuse, condone or in any manner release or discharge the
Tenant of or from the obligations, covenants, conditions and
agreements o©f the Lease by the Tenant to be performed, and
Assignors do by these presents expressly release, relinquish and
sBurrender unto the Secured Party all Assignors’ right, power and
authority in any way to modify, amend or alter the terms or
provisions of the Lease or to terminate the term or exercise any
right or option which could lead to such a termination, or accept
a surrender thereof, and any exercise or attempt on the part of
Assignors to exercise any such right or option without the prior
written consent of the Secured Party shall constitute (without any
prior rictice from Secured Party) a default hereunder entitling the
Secured-Party to declare all sums secured hereby immediately due
and pavyaible,

2 At Assignors’ sole cost and expense to appear in
and defend zny action or proceeding arising under, growing out of
er in any mannzr connected with the Lease or the obligations,
duties or liabllities of Landlord cor Tenant thereunder and to pay
all costs and capenses of the Secured Party, including attorney’s
fees, in any such (action or proceeding in which the Secured Party
may appear,

3. That should Assignors fail to make any payment or
to do any act as herelr provided, then the Secured Party, but
without obligation so tol fi¢ and without notice to or demand on
Assignors, and without releasing Assignors from any obligations
hereof, may make or do the sare in such manner and to such extent
as the Secured Party may deen hecessary to protect the security
herecf, including specifically, . without 1limiting its general
powers, the right to appear in and fefend any action or proceeding
purporting to affect the security rereof or the rights or powers
of the Secured Party, and alsc the right to perform and discharge
each and every obligation, covenant a~d agreement of Landlord in
the Lease contained; and in exercising any such powers to pay
necessary costs anad expenses, employ councel and incur and pay
attorney’s fees,

4, That (i) any award or other pay:icnt which Assignors
may hereafter become entitled to receive with respect to the Lease
as a result of or pursuant to any bankruptey, insolvency, or
reorganization or similar proceedings involving tlie Tenant under
the Lease is hereby assigned to Secured Party and (i) any and all
payments made by or on behalf of Tenant in lieu of cent are also
hereby assigned to Secured Party. Assignors hereby ‘icrevocably
appoint Secured party as their attorney to appear 1in . any such
proceeding and/or to collect any such award or payment,

5. To pay immediately upon demand all sums expended by
the Secured Party under the authority hereof, together with
interest thereon at four percent (4%) per annum, plus the rate of
interest announced and/or published publicly from time to time by
Chase Manhattan Bank at its principal place of business in New
York, New York as its prime or equivalent rate of interest, which
rate 1is not necessarily the lowest rate of interest charged by
Chase Manhattan Bank with respect to commercial loans ("Prime
Rate") and the same shall be secured hereby and by the Junior
Mortgage as if advanced at the time said Mortgage was executed and
raecorded.
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B. ASSIGNORS HEREBY COVENANT AND WARRANT TO THE SECURED
PARTY THAT:

1. Except for that certain Assignment of Landlord’s
Interest In Lease set forth in Exhibit B ("“"Existing Aassignment"),
to which this Assignment is subordinate, Assignors have not
executed any prior assignment of the Lease or of their right,
title and interest therein or of or in the rentals to accrue
thereunder.

2. Assignors have not performed any act or exacuted
any instrument which might prevent the Secured Party from
operating under or obtaining the benefit of any of the terms and
conditions hereof, or which would limit the Secured Party in such
operaticn.

3. Assignors have not accepted and will not hereafter
accept rernc in advance.

4. There is no default now existing under the Lease by
the Landlord o/~ Tenant and no event has occurred and no condition
exists which, witn the giving of notice or passage of time, or
both, could becomz zuch a default.

5. Assigrors have not executed or granted any
modification or amendmant whatever of the Lease either orally or
in writing except as set/torth in Schedule A, and the Lease is in
full force and effect. #2signors have delivered to the Secured
Party a true and correct cory of the Lease and all amendments
thereto,

6. Assignors will not give or permit to be given or
make or permit to be made, without the prior written consent of
the Secured Party, any approval, @ authorization, consent or
election reguired or permitted to be civen by Landlord under the
Lease, including, without limitation, pursuant to Article 11.03
and the last sentence of Article 1105 -of the Lease and to
Paragraphs 1 and 7 of that certailn Letter ~areement dated October
23, 1975 (the "Letter Agreement") between Lssignors and Marriott.

7. Assignors will furnish to c¢ach Secured Party
promptly after receipt thereof all financial s{etements furnished
to Assignors, or either of them, pursuant to Section 3.08 of the
Lease and will, at the request of Assignors, coormerce an audit
with respect to any such statement as provided in’ z2id Section
3.08.

8. Assignors will furnish to the Securesi Party
promptly aftexr receipt thereof copies of all data and statements
furnished to Assignors, or either of them, pursuant to Sections
4.01 B and C and 4.03 C of the Lease and to Section 6.05 of the
Lease.

9. Assignors will, at the direction of Secured Party,
exercise the Landlord’s right to perform under Section 9.03 of the
Lease and the options afforded Assignors by Paragraphs 1 and 7 of
the lLetter Agreement.

10. Assignors will take all actioen (including such
action as Secured party may direct} required tc prevent the Tenant
from terminating the Lease pursuant to Paragraph B of Article 6,02
thereof.
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C. IT IS MUTUALLY AGREED WITH RESPECT TO THE LEASE THAT:

1. Sc long as there shall exist no default by
Assignors in the payment of any indebtedness msecured hereby or in
the performance of any obligation, covenant or agreement herein or
in the Junior Mortgage or the Lease, Assignors shall have the
right to collect upon but not prior to accrual, all rents, issues
and profits from said Hotel Premises.

2. At any time that an Event of Default (as defined in
the Junior Mortgage) has occurred and is continuing or it appears
that any warranty made herein was untrue in any material respect
or Asuignors default in the performance of any obligation,
¢ovenart or agreement of Assignors herein contained, the Secured
Party -way, at its option, without further notice, exercise all
rights ard remedies contained herein and without regard to the
adequacy /o! the security for the indebtedness secured hereby,
either in rerson or by agent, with or without bringing any action
or proceeding, »or by a receiver to be appointed by a court, enter
upon, take posgession of, manage and operate said Hotel Premises
or any part thereof, make leases, enforce, modify, and accept the
surrender of, the Lazse or any other leases or subleases affecting
said Hotel Premises, obtain and evict tenants, fix or modify
rants, make repairs ‘o) and maintain said Hotel Premises, and do
any acts which the Sesured Party deems proper to protect the
security hereof, and eltpsr with or without taking possession of
sald Hotel Premises, in {t< own name, sue for or otherwise collect
and receive all rents, issues and profits, including those past
due and unpaid, and apply tke same, less costs and expensas of
operation, management, and ccllection, including attorney’s fees,
upon any indebtedness secured hareby, and in such order as the
Secured Party may determine. The entering upon and taking
possession of said Hotel Premises. vhe collection of such rents,
issues and profits and the applicatlicn thereof as aforesaid, shall
not cure or waive any default or walve ., modify or affect notice of
default under the Mortgage or invalidate any act done pursuant to
such notice.

3. The Secured Party shall not be‘obligated to perform
or discharge, nor does it hereby undertilke to perform or
discharge, any obligation, duty or liability under the Lease, or
under or by reason of this Assignment, and Assigiaors shall and do
hereby agree to indemnify the Secured Party against and hold it
harmless from any and:all liability, loss or damags winich it may
or might incur under the lLease or under or by reassn of this
Assignment and of and from any and all claims a6 demands
whatsoever which may be asserted against it by reasoi)of any

alleged obligation or undertaking on its part to perform or L

discharge any of the terms, covenants or agreements contained in

the Lease; should the Secured Party incur any such liability, loss "

or damage under the Lease or under or by reason of this
Assignment, or in the defense against any such claims or demands,
the amount thereof, including costs, expenses and attorney’s fees,
together with interest thereon at four percent (4%) per annum,
plus the Prime Rate, shall be secured hereby and by the Junior
Mortgage, and Assignors shall reimburse the Sacured Party therefor
immediately upon demand.
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D. IT IS FURTHER MUTUALLY AGREED THAT:

1. Until the indebtedness secured hereby shall have
been paid in full, Assignors covenant and agree upcn demand to
transfer and assign to the Secured Party, upon the same or
substantially the same terms and conditionse as are herein
contained, all subsequent Jleasmes (which may only be made 1in
accordance with the proviselons of the Junior Mortgage) of all or
any part of the Hotel Premises and to make, execute and deliver to
the Secured Party, upon demand, any and all instruments that may
be necessary or desirable therefor, but the terms and provisions
of this Assignment shall apply to any such subsequent lease
whethrr or not so assigned and transferred.

2. Upon the payment 1In full of all indebtedness
secured bareby, the Secured Party shall execute and deliver to
Assignors/such instruments as Assignors may reasonably request to
effect or evidence the release of this Assignment.

3. P11l notices, demands, and requests required or
permitted to be served or given hereunder shall he in writing and
delivered persondlly~ or sent by United States registered or
certified mail, return receipt requested, postage prepaid, if to
Assignors, addressed (co! American National Bank and Trust Company
of Chicago, as Trustesz -under Trust No. 28443, 33 North LaSalle
Street, Chicago, Illino.ie ~60602 with copies to 540 Hotel Venture,
c/0 Rubloff, Inc., 111 Wart Washington Street, Chicago, Illinecis
60602, and to Marriott Corpcration, 10400 Fernwood Road, Bethesda,
Maryland 20058, Attention: Legal Department and if to the Secured
Party (as defined in the .ifortgage) addressed to The Tanden
Insurance Group, Inc., 1700 BrOalvay, New York, New York 10019,
with a copy to The Equitable Life 2asurance Society of the United
States, Mortgage and Real Estate Tenartment, 401 North Michigan
Avenue, Chicage, Illinoils 60611, Attention: Diviesion Manager, or
at such changed addresses as may from iime to time be designated
by the party to be addressed by written notice to the others in
the manner herein provided. Notices, damards and requests glven
by mail in the manner aforesaid shall s deemed sufficiently
served or given for all purposes hereunder +wx .(2) days after the
time such notice, demand or request shall b= deposited in the
mails.

4. The remedies of the Secured Party hz:reunder are
cumulative and the exercise of any one or more of tie remedies
provided for herein shall not be construed as a waivel of any of
the other remedies of Secured Party so long as any prr: of the
indebtedness secured hereby remains unsatisfied. o

1

5. All rights of the Secured Party hereunder Bhal].?i
inure to the benefit of its successors and assigns; and all :;
obligations of Assignors shall bind their respective Buccessors o
and assigns. All wights of the Secured Party in, te and under (O
this Agreement and 'in and to the collateral security provided '
hereby shall pass to and may be exercised by any assignee hereof. )
The Assignors agree that if the Secured Party gives notice to the
Assignors of an assignment of sald rights, upon such notice the
liability of the Assignors to the assignee shall be immediate and
absolute. The Assignors will not set up any claim against the
ceriginal or any intervening Secured Party as a defense,
counterclaim or set off to any action brought by any such assignee
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for any amounts due hereunder or for possession of or the exercise
of rights with respect to the collateral security provided hereby.

6. Nothing contained in this Assignment of Landlord’s
Interest in Lease shall be construed as creating any relationship
whatsoever between the parties hereto including, without

limitation, partnership or 3joint venture, it being expressly
understood that the relationship betwean the parties hereto is and
shall at all times remain that of assignor and assignee.

7. It 1is expressly understood and agreed by and
between the parties hereto, anything herein to the contrary
notwitbctanding, that each and all of the warranties, indemnities,
represencations, covenants, undertakings and agreements herein
made on. the part of the Assignors while in form purporting to be
the wacrranties, indemnities, representations, covenants,
undertakinygys, and agreements of the Trustees and 540 Hotel Venture
are nevertheiess each and every one of them, made and intended not
as personal wurranties, indemnities, representations, covenants,
undertakings ard agreements by said Trustee and 540 Hotel Venture
or for the purgose or with the intention of binding and said
Trustee and 540 Holel Venture personally but are made and intended
for the purpose of rinding only the collateral security described
herein, and this instrument is executed and delivered by said
Trustee not in its own right, but solely in the exercise of the
powers conferred upon [t as such Trustee, and that no personal
liability or personal resparaibility is assumed by nor shall at
any time asserted or enforceable against the American National
Bank and Trust Company, a3 f4Srcustee, or 540 Hotel Venture on
account of this instrument or on account of any warranty,
indemnity, representation, covenast, undertaking or agreement of
such Trustee or 540 Hotel Venturs .in this instrument contained,
either expressed or implied, of &li ) such personal liability, if
any. being expressly waived, provid«¢, however, that this waiver
shall in no way affect any indebtednezs or obligation secured by
the Mortgage and provided further that the foregoing
notwithstanding, nothing herein shall relizve 540 Hotel Venture

D
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(or any of its general partners or any successor or assign) from
personal 1liability or personal responsibility for fraudulent
t conduct in connection with the matters covered by this Agreement.

AMERICAN NATIONAL BANK AND TRUST
COMPANY QF CHI 0, as Trustee
( as aforesa ot personally

By:

Aséif%bnt Vice President

540 HOTEL VENTURE, an Illinois
limited partnership

By: MICHIGAN SQUARE VENTURE, a

partnership, a general partner
of 540 Hotel Venture

By: LAKE MICHIGAN PROPERTIES,
INC., a general partner
of Michigan Square
Venture
T ‘
By: /'/If / lL,--C'—{.-.._
b/44,5/bresident
(SEAL)
ATTEST

(ot T o

Asgistant S&cretary —

By: MARRIOTT CORPORATIZN, a Dela-
ware corporation, < a general
partner of 540 Hotel Venture

i

By: O\ g v //?C'/;,.‘.

Vice/Preaident -Lﬂ
{SEAL) g
-
ATTEST: 2
¥ g
y ‘QQKL?FSﬂ PRI
@Bhr. Secretary G
1967 NQY ~2 PH 318 87590388
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STATE OF ILLINOIS)
)
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the
County and State aforesaid, DO HEREBY CERTIFY that the above named
Assistant Vice President and Assistant Secretary of the AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, personally known to me
to be the same persons whose names are subscribed to the foregoing
instrument as such Assistant Vice President and Assistant
Secretary respectively, appeared before me this day in person and
acknovledged that they signed and delivered the gaid instruments
as tYi2ir own free and voluntary act and as tha free and voluntary
act of said Bank for the uses and purposes therein set forth: and
the saiad Assistant Secretary then and there acknowledged that said
Assistant /Secretary, as custodian of the corporate seal of said
Bank, caused the corporate deal of sgaid Bank to be affixed to said
instrument as’ said Assistant Secretary’s own free and voluntary
act and as the free and voluntary act of said Bank for the uses
and purposes thkzrein set forth,

(. .@IVEN undsr my hand and Notarial jz?;kmghis day of
4

15 . ks
' <A§2$+iﬁiw~

Nog¥ary Public

aat :
i

.

?;Commission expires:

STATE OF ILLINOIS)
) S5
COUNTY OF COOK )

I, the undersigned, a Notery Public in and for the
county and state aforesaid, DO HERE3Y CERTIFY, that the above
named Vm.g President andAss,%%i, ' Suacretary of Lake Michigan
Properties, Inc., an Illinois corporation, being a general partner
of Michigan Square Venture, a partnershir which in turn is a
general partner of 540 Hotel Venture, a iiipited partnership and
that the akove named !ﬁL ke President andsle .-, + Secretary of
Marriott Corporation, a Delaware corporatior,  said corporation
being a general partner of 540 Hotel Venhture, a 1limited
partnership, personally known to me to be the same persons whose
names are subscribed to , the foregoing instrumart as such

Ve President and Hmlw*rulfSecretary of Laka Michigan
Properties, Inc. and Preslident and Secretary c¢f ) Marriott
Corporation, appeared before me this day in person anc severally
acknowledged that as such officers of said corporaticns they,
being duly authorized, signed and delivered the said instrument as
such officers and caused the corperation seals of said
corporations to be affixed thereto as their free and voluntary
acts and as the free and voluntary acts and deeds of said
corporations and, as to Lake Michigan Properties, Inc. of Michigan
Square Venture and of 540 Hotel Venture for the uses and purposes
therein set forth.

- GIVEN under my hand and Notarial Seal, this -3¢0 day of
CoCtuba 19877 . -

commission expires™ e mibey [, 19 4 L. J\{J’(_Lw ‘X{ yLI: ':ﬂw.fﬁ.(-t‘,

Notary Pubic

"OFFICIAL SEAL"
HELENE S. GOLDSYEIN
Notasy Publiz, Stale of lilinms
My Commission Expires Sepl. 17, 1991
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SCHEDULE A

DESCRIPTION OF LEASE REFERRED TO
IN ATTACHED ASSIGNMENT

1. Landlord: American National Bank and Trust Company of
Chicago, as Trustee under Trust Agreement dated June 24, 1969 and
known as Trust Number 28443

2. Terant: Marriott Corporation, a Delaware corporation
3. Date of Lease: May 23, 1974

4. Tarm: Thirty (30) vyears with five (5) successive reanawal
terms of ten /1) years each

S. Address c¢f Leased Premises: 540 North Michigan, CcChicago,
Illinois s

6. Description of leased Premises: A portion of the premises
described as follows:

Block 22 (except the East 75.00 feet therecf taken
for the widening of Porth Michigan Avenue) in Kinzie’s
Addition to Chicago, being-the North Fraction of Section
10, Township 3% North, Range 14, East of the Third
Principal Meridian, in Cook County, Illinois.

7. There are no amendments, modaifications or side Agreements to
said Lease except (1) one letter agrasment dated October 23, 1975,

a true copy of which has been furnisha? to Secured Party;: (2) one
First Amendment dated February 6, 1979, -a true copy of which has
been furnished to Secured Party. and (3) one Second Amendment
dated January 3, 1987 to become effectiv/  upon the consent of
Metropolitan Life Insurance Company and. The Egquitable Life
Assurance Society of the United States.

c.E 0

FT N 910 120 ©O2_64F7,
190 128700 3 sw P

)9 0 12l 605 S
¢ Foo.
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EXHIBIT B

1. Assignment Of Landleords Interest In Lease made by American
National Bank and Trust Company of Chicago, as Trustee under Trust
Agreement dated July 24, 1969 and known as Trust Number 28443 and
540 Hotel Venture, an Illinois limited partnership to Continental
Illinois National Bank and Trust Company of cChicago, dated July
14, 1976 and recorded July 15, 1976 as Document 23560383, said
assignment being assigned to Metropclitan Life Insurance Company
and The Equitable Life Assurance Socjiety of the United States by
assicanent dated May 25, 1%78 and recorded May 25, 1978 as

Documen*. 2446131779,
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NOTICE

Mariott Corporation
10400 Fernwocd Road
Bethesda, Maryland 20058

Dear Sirs:

You are hereby notified that in accordance with the
terms -and provisions of that certain Junior Assignment of
Landlore ‘s Interest in Lease, hereinafter called "Assignment,® a
copy of which Assignment is attached hereto and furnished and
delivered to you herewith sc that you may be fully advised of its
terms, thele was duly assigned and transferred to the undersigned,
The Tandem-fasurance Group, Inc., the entire interest of Landlord
in and to the ilease particularly referred to and described in said
Assignment, ancd iereinafter referred to as the "Lease",

You are further notified that all rental payments under
the Lease shall be-paid in accordance with the terms of the Lease
unless and until you - are otherwise notified in writing by the
Secured Party (as suclh term is defined in the Assignment).

Your attention/ is also called particularly to the
following points:

1. That under the provisions of the Assignment it is
expressly provided that unless thie written consent of said Secured
Party be first had and obtainzd no amendments alterations or
modifications are to be made in tlhes Zease and noc rentals are to be
paid in advance or other than as now nrovided in and by the terms
of the Lease.

2, That the interest of the Lardlord in the Lease has
been assigned to said Secured Party solelv. as security for the
purposes specified in the Asasignment and’ said Secured Party
assumes no duty, liabllity of obligation whatlever under the Lease
or any extension or renewal thereof, either by virtue of the

Assignment or by any subsequent receipt or collection of rents
thereunder,

3. That said Secured Party will make & substantial
loan conditioned wupon your acknovwledgment, agresprants ang
covenants set forth in the Tenant’s Receipt, Agreement of
Subordination and Attornment attached heareto.

K% LU()S L8

-]ll-
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Kindly acknowledge receipt of this notice and of the
attached copy o©of the Aesignment and confirm the agreements and
covenants referred to above by signing the duplicate copy of this
notice enclosed for such purpose.

Dated: October alz, 1587

Yours very truly,

THE TANDEM NS ?/7/5/ INC.
By: /b;4{

" Vice President

Received and Agreed to this
2O Gay of October, 1987

MARRIO'I“Z_&)' FORATION
e, g

Vies /,fmj i




