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This Instrument Prepared By And Upon Recordation Return To:

Douglas E. Wawbach

Burke, Wilson & McIlvaine
500 West Madison Street, Suite 3700 ; OD
Chicago, Illinois 60606 .

Jy

THIS JUNIOR COLLATERAL ASSIGNMENT OF LEASES AND SECURITY
AGREEMENT (this "Assignment®), is made as of the ™% day of
Novembe:, 1989, by (i) THE FISHER BUILDING LIMITED PARTHERSHIP, an
Illinois limited partnership (said limited partnership being herein
referred to as "Beneficiary"), and (ii) AMERICAN NATIONAL BANK AND
TRUST COMakY OF CHICAGO, not personally, but solely as Trustee
under Trust Z2qreement dated October 23, 1979, and known as Trust
No. 48032 (sa)d.-bank, in its capacity as Trustee aforesaid is
herein referred o as "Trustee” and said Trust Agreement as the
uTrust Agreemeni”), Beneficiary and Trustee are sometimes herein
collectively refer:cd to herein as "Assignor® to (iii) TEXTRON
FINANCIAL CORPORATION, a Delaware corporation (said corporation
being hereir referred vo as "Assignee").

PECITALS:

A. Trustee is the reco’d owner of certain real property
situated in Cook County, Illinois and more particularly described
in Exhibit A attached hereto 240 made a part hereof (the
"premises”).

B. Beneficiary is the sole beneliciary and holder of 100%
of the beneficial interest, with full power of direction in and
under the Trust Agreement.

c. Pursuant to the terms of a certain Loi Coamitment dated
as of August 1, 1989 (the "Loan Commitment”) Assi¢nee has made to
Trustee, and Trustee at the direction of Beneficiary has accepted
from Assignee, a loan in the principal sum of $2.6400,000 (the
"principal Sum").

D. Assignee requires, and Assignor is willing to gront, as
additional and further security for the "Liabilities" (as such term
defined in Paragraph 2 hereof), including without limitation, the
Principal Sum, accrued interest thereon, plus any “Deferred
Arounts”, as such term is defined in the Note (the aggregate of the
Principal Sum and Deferred Amounts is hereinafter referred to as
the "Credit™) an assignment of all of Assignor's right, title and
interest in, to and under all "Operating Agreements" and "Operating
Income" (as each of the foregoing terms is herein defined), upon
the terms and conditions hereinafter set forth.

E. The Credit is evidenced by a note of even date herewith
(the "Note"), executed and delivered by Trustee to the order of
Assignee, and is secured by (i) a Junior Mortgage, Security
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Agreement and Financing Statement of even date herewith (the
"Mortgage") made and executed by Assignor in favor of Assignee,
conveying, assigning and mortgaging the Premises and other property
appurtenant or incidental thereto and (ii) certain other security
documents and instruments (the "Other Security Documents”") set
forth on Exhibit B attached to and made a part of this Assignment,
which security documents and instruments, together with the Loan
Commitment, the Note, the Mortgage and this Assignment, all
extensions and renewals of the Note and all documents and
instruments heretofore or hereafter given as security for or to
guarantee the payment of, or made in connection with the
negotiation, origination or extension of, or to perfect or continue
the secucity interest thereby created to secure the Liabilities are
herein ccllactively referred to as the "Loan Documents.”

NOW, [(Y¢REFORE, to secure the payment, performance and
observance of tr¢ Liabilities and also in consideration of the sum
of Ten Dollars (913.00) in hand paid to Assignor and other good and
valuable consideiratinn, the receipt and sufficiency of which are
hereby acknowledged. *ssignor hereby covenants and agrees with
Assignee as follows:

1, Assignment;: Graat of Securjty Interest. Assignor hereby
assigns, transfers, pledges. hrypothecates, sets over and delivers
unto Assignee, and grants to Assignee a security interest in and
to, all the right, title and int:rest of Assignor, in, to and under
all of the following together wiil all rights, interests, powers,
privileges and preferences appertairing or incidental thereto (the
same being herein sometimes colleccively referred to as the

*Collateral™):

(1) All leases, agreements for use and/or occupancy,
licenses, concessionaire agreements ~ znd other similar
documents and instruments, and all amendaeris, extensions and
renewals thereof respectively, if any, with “zaants, occupants
and users in respect of all or any part cor parts of the
Premises heretofore, now or hereafter made or agrexd to by or
on behalf of Assignor or any predecessors of Ascigpor, or by
Assignee under the powers herein granted, all agreearnts which
relate to the use, occupancy, operation, management,
maintenance or enjoyment of the Premises, including, tal) not
limited to, utility contracts, msaintenance agreements,
management agreements, including, without limitation, that
certain Building Management Contract with Murdoch & Coll, Inc.
dated as of January 1, 1987 (the *“Management Contract®) and
any aqgreements guaranteeing the performance of the obliga-
tions contained in any of the foregoing, all being herein
collectively referred to as "Operating Agreements™; and

(ii) All of the rents, earnings, income, issues,
revenues, contract rights, royalties, profits, distributions
and receivables of any and every kind and description
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howsoever derived, which may now be due or hereafter become
due, under or by virtue of any and all of the Operating
Agreements now or hereafter existing in respect of the
Premises, or any part or parts thereof, or otherwise,
including, without limitation, all damages received upon the
occurrence of a default under the Operating Agreements and all
proceeds payable under any policy or policies of insurance
covering loss of rents or income with respect thereto, all
being herein collectively referred to as "Operating Income®;

(1ii) All security deposits, reserves or deposits for
ta;res and insurance, and other monies or equivalents thereof
wade or given to secure the payment, performance and
obcerrance of the covenants, agreements, conditions and
oblizs*ions on the part of Tenants to be paid, performed and
observzd-under or pursuant to the Operating Agreements or
otherwisa, all being herein collectively referred to as
"Security Ueposits®;

(iv) All cawranties made by any person{s) guaranteeing
the payment of ken:z and/or the performance and observance of
the covenants, agreements, conditions and obligations on the
part of Tenants to ¢ paid, performed and observed under or
pursuant to any of th¢ Oparating Agreemeats or otherwise, and
all amendments, reaff.rmations, extensions and renewvals
thereof, respectively, 1f ary, all being herein collectively
referred to as "Guaranties®;

it being the intention to hereby es”2tlish, to the fullest extent
permitted by law, subject to the provisisns of Paragraph 4 hereof,
an absolute transfer and assignment ‘nto Assignee of all of
Assignor's right, title and interest in and under all of the
Operating Agreements and Operating Income; subject to the prior
assignment and security interest of Bankers Lile Insurance Company
(the "Senior Lender") in and to the Collateral.

2. Liabilities. This Assignment, and tae . rights and
interests herein granted and assigned to Assignee, arz made and
given to secure the prompt payment or full and faithful re: forsance
of each and all of the following (the same being herein ssnetimes
collectively referred to as the "Liabilities®):

(2) the Credit and all accrued interest thereon, as and
when due, in accordance with the HNote;

(b) all other indebtedness, sums and obligations which
Assignor or any other person now or hereafter obligated or
liable in any way for the Liabilities (any such other person
being herein referred to as "Other Obligor™) is obligated to
pay under, pursuant to or in connection with this Assignment
and the Loan Documents;
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(c) the covenants, agreements, conditions,

representations, warranties and provisions contained in this
Assignment and the Loan Docusents;

(d) all future advances and expenditures that may be
made by Assignee, at its election, to or for the account of
Assignor or any Other Obligor, including, without limjitation,
advances or expenditures by Assignee to pay or discharge
insurance premiums, costs of repair to and maintenance of the
Premises, taxes and any other liens, claims, security
interests or encumbrances affecting the Premises, whether the
cbligation of Assignor or any Other Obligor, all with interest
therron at the "Default Rate® (as such term is defined in the
Notej ; and

(¢) -all costs and expenses, including without
limitation, court costs and attorneys' fees and expenses paid,
suffered or incurred by Assignee in connection with or arising
out of the e;rorcement, realization and/or protection of (i)
this Assignmenf., 2nd the rights and interests herein granted
and assigned to Assignee, (ii) the Liabilities, (iii) the
Collateral and (iv) the Premises, all with interest thereon
at the Default Rate.

3. Rights, Powers and jiemedjes of Assignor. Assignor does

hereby authorize and appoint Assigree its true and lawful attorney,
with full power of substitution 2pZ with full power for Assignee,

in its own name and stead or in the name and stead of Assignor,
which authorization and appointmenc Zre irrevocable and coupled
with an interest; provided that until (%2 occurrence of an “Event
of Default" (as such term is herein defined), Assignee agrees to
forbear from exercising the rights, powers znda remedies hereinafter
set forth:

A. To take possession of, and to hoid. operate, manage
and control, the Premises and to conduct the business thereof
either personally or by its agents; to make and complete
itself or by purchase, at the expense of the Promises and
Assignor, (1) all repairs, renewals, repiecements,
alterations, additions, betterments and improvements to the
Premises and (ii) all construction, replacement or recuyilding
then in progress on the Premises; and to purchase, cancel,
modify, amend or otherwise control and deal with any and all
policies of insurance of any and all kinds now or hereafter
covering or affecting the Premises, all as may be deemed
appropriate by Assignee in its discretion;

B. To rent, lease or let all or any portion of the
Premises to any party or parties at such rents and upon such
terms as Assignee shall, in its discretion, dJdetermine,
including leases for terms expiring beyond the maturity of
the Liabilities and/or the period of redemption, if any,
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allowed in the event of foreclosure upon the Mortgage; to can-
cel, alter or modify the terms and provisions of any and ail
of the Operating Agreements as Assignee may, in its
discretion, determine; to demand, collect and receive all of
the Operating Income arising from or accruing at any tiae
hereafter, and that are now due or may hereafter becomse due
under each and every of the Operating Agreements now or
hereafter existing in respect of the Preaises;

c. To endorse the name of Assignor on, or to execute
in the name of Assignee, and to deposit in bank accounts for
collection, any and all checks, notes and other instruments
r«caived in payment of any and all Operating Income; and to
exezute or give any and all receipts or other similar
instruments in respect thereof in the name of Assignor or in
the n:m: of Assignee;

D.  7To use such measures, legal or equitable, as may be
deemed appripriate by Assignee, in its discretion, to enforce
(i) any and  2ll covenants, agreements, conditions, and
obligations ot 2any party under any of the Operating Agreements
now or hereafter existing in respect of the Premises, or any
part thereof, (ii) riie payment of Operating Income, and (iii)
the collection or reasization of any security given in connec-
tion therewith, or t¢ =ecure or maintain possession of the
Premises, or any porticn %hereof, including without limita-
tion, actions for the recovervy of Operating Income and actions
in forcible detainer: to xale adjustaent of claims and to
institute, prosecute, settle ¢r coapromise, either in the name
of Assignor or in the name of Assijnee, proceedings at law or
in equity in order to protect the Premises, to recover Operat-
ing Income, or other proceeds respecting the Premises, or to
abate any nuisance on the Premites  and in connection
therewith, execute and render any and «)l documents, papers
and instruments; and

E. To otherwise act in Assignor's ‘name, place and
stead, and exercise all rights, powers and reme.ie¢s available
to Assignor under each and every of the Operating ifreements.
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4. Application of Operating Income. Assignor herchy grants
to Assignee full power and authority to exercise, without notice
to Assignor (notice thereof being hereby expressly waived by
Assignor), each and every of the rights, interests, privileges and
powers herein granted and assigned at any and all times hereafter,
with full right and power to use and apply, to the extent thereof,
the Operating Income to the payment of any of the Liabilities, in
such order as Assignee may determine on account of the following,
but without in any manner limiting the generality of the rights,
powers, privileges and authority conferred on Assignee by this
Assignment; provided Assignee agrees to forbear from exercising
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such rights, powers, privileges and authority until the occurrence
or existence of an Event of Default:

(a) to the payment of the operating expenses of the
Premises, including, without limitation, (i) cost of
management (which shall include reasonable compensation to
Assignee and agent or agents, if management be delegated to
an agent or agents), {ii) established claims for damages, if
any, (iii) court costs and attorneys' fees and expenses
incurred by Assignee in connection with any and all actions
and things which, by this Assignment, Assignee may do or cause
to he done, and (iv) premiums on fire, liability and property
irsuwrance and on insurance against such other hazards,
casvaities and risks as Assignee may, in its discretion, deem

apprcp’.iate;

(b) _“¢a the payment of taxes and special assessments now
due or hereifter becoming due on the Premises;

(c) to the -payment of costs for the completion of
construction, replacement or rebuilding then in progress on
the Premises, or ‘any part thereof, or for repairs to and
decoration, rehabilication and improvement of the Premises,
or any part thereof, including without limitation, the costs
from time to time of installing or replacing furniture, fix-
tures, equipnment, anc appliances, and heating,
air-conditioning, ventilatin;. gas and electric fixtures,
components and systems therzin, and constructing tenant
improvements, and of placing the Premises in such condition
as will, in the judgment of Ascignee, make the Premises

economically viable;
(d) to the payment of all Liabiiiries; and

(e) to the payment of any deficiency ubich may result
from any foreclosure as provided in the Mortgage.

After payment in full of the foregoing items, the balance. if any,
of the Operating Income shall be paid to Assignror, or to'such other
person or entity then entitled thereto pursuant to the 1275 of the

State of Illinois.

S. Reaedies Cumpulative. It is understood and agreed that
the rights, powers and privileges herein granted and assigned to

Assignee shall be deemed special remedies given to Assignee and
shall not be deemed exclusive of any of the rights, powers and
remedies provided in the Loan Documents, but shall be deemed ad-
ditional remedies and cumulative with all such other rights, povers
and remedies, and each and all such rights, powers and remedies may
be pursued or exercised singly, successively or simultaneously, at
such time or times or in such order as Assignee may, in its sole
discretion, elect. No failure on the part of Assignee to exercise,
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and no delay in exercising, any rights, powers, privileges,
interests, remedies or authorizations hereunder shall operate as
a waiver thereof, nor shall any single or partial exercise of any
such rights, powers, privileges, interests, remedies or
authorizations by Assignee preclude any other further or future
exercise thereof or the exercise of any other rights, powers,
privileges, interests, remedies or authorizations.

6. Release. It is expressly understood that no judgment or
decree which may be entered on any of the Liabilities shall operate
to abrogate or lessen the effect of this Assignment, but that this
Assignment shall continue in full force and effect until any and
all Liubiiities, in whatever form the Liabilities may be, and any
and all costs and expenses incurred and sustained by virtue of the
authority kerein contained have been fully and finally paid and
discharged ‘fz~a the Operating Income, or by Assignor, any Other
Obligor, or any ¢f them, or from any other source, or until such
time as this Xssignment may be voluntarily released. This
Assignment shall repain in full force and effect during the pen-
dency of any foreclocvle proceedings, both before and after sale,
until the issuance of =z deed pursuant to a foreclosure decree,
unless the Liabilities ‘are fully and finally paid and discharged
before the expiration of ¢re period of redemption, if any.

7. Assiqnor's Representations. Assignor hereby represents
and warrants to and covenants wi(th Assignee that:

(i) Except as previously disclosed in writing to
Assignee, there are no Opera.ing Agreements written or
otherwise, now in existence or in 7orce with respect to the
Premises, or any part thereof:

(ii) Assignor is the sole and absointe owner of all the
Collateral, free and clear of all liens, claims, security
interests and encumbrances except as heretofuie granted to the
Senior Lender;

(iii) Assignor will not, at any time during tnoz term of
this Assignment, sell, pledge, assign, transfer, sec over or
otherwise encumber, or permit or suffer to be sold, pledged,
assigned, transferred, set over or otherwise encumbercd, the
Collateral or perform or omit to perform any act or execute
any other document or instrument which might prevent Assignee
from fully exercising and enjoying its rights, powers, privi-
leges and benefits under this Assignment except as may be
given to the Senior Lender:

(iv) Assignor has full right and power and lawful
authority to execute and deliver, and to pay, perfcrm and
observe all their covenants, conditions and obligations under,
this Assignment and assign, transfer and set over to Assignee
all the Collateral, together with all the rights, interests,

7
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povers, privileges and authority herein granted, assigned and
conferred upon Assignee:

(v) This Assignment constitutes a legal, valid and
..ling obligation of Assignor, enforceable against Assignor
accordance with the terms hereof:

") The payment of Operating Income to accrue for any
pe. - + of the Premises has not been nor will be, nor will be
' .ced or suffered to be, deferred, waived, released, dis-

-nt. 41, discharged, comproaised or otherwise adjusted except

neretofore disclosed in writing to Assignee in connection
wiilh Operating Agreements existing at the time of execution
of tliis Assignment, nor have rents been paid, or will rents
be paic. by any tenant more than thirty (30) days prior to the
due datle thereof;

(vii) £2¢h of the Operating Agreements is valid, binding
and enforcea*ie in accordance with its terms, and none have
been altered, nodified, amended, terminated, cancelled,
surrendered, reraewed or extended, and no term or condition
thereof has been wiivad or released in any manner whatsoever,
except as previously aisclosed, in writing, to Assignee;

(viii) To the best Lnowledge of Assignor, there is no
paterial default now existing under any of the Operating
Agreements and no eventu. rnresently exist under or in
connection with any of the Opezzting Agreements, which events
would, with the giving of notice/'er the lapse of time or both,
constitute a material default thecsunder;

(ix) Assignor will, at Assignor's expense, observe and
perform, or cause to be paid, observed ans performed, each and
every covenant, condition and obligaticn on its part to be
paid, observed and performed under the Operating Agreements
and enforce (excluding enforcement by termination of any of
the Operating Agreements, except as consentw] bv Assignee,
which consent shall not be unreasonably withheld) the obser-
vance and perfcrmance of each and every covenant, condition
and obligation to be observed and performed arder all
Operating Agreements; and

OYIRZZSER

(%) Assignor shall give prompt notice to Assignee of
each notice received by Assignor, or either of them, asserting
or claiming that a default on its part has occurred under any
of the Operating Agreements together with a complete copy of
each such notice.

8. Covenants of Assignor. Assignor shall not, from and

after the date of this Assignment, without the prior written con-
sent of Assignee which consent shall not be unreasonably withheld
or delayed: (i) make or enter into any Operating Agreements other
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than lease agreements in the ordinary course of business or (ii)
cancel or terminate or materially modify or amend or otherwise
alter the terms and provisions of any of the Operating Agreements,
or (iii) consent or permit or exercise any option under the
Operating Agreements. If, withcut the prior written consent or
approval of Assignee, any of the foregoing acts or actions shall
be committed or permitted by Assignor, then any such acts or
actions shall not be binding upon Assignee, and unless subse-
quently confirmed or ratified expressly in writing by Assignee,
shall be deemed null and void, and further, shali, at the option
of Assignee, constitute an Event of Default under this Assignment.

9. ' Mortgagee-In-Possessjon. Nothing herein contained shall

be <construed as constituting Assignee a  trustee or
rortgagee-ip-possession. In the exercise of the powers herein
granted api _ussigned to Assignee, no liability shall be asserted
or enforced &qainst Assignee, Assignor, for itself and for and on
behalf of all pzrsons claiming or to claim hereafter by, through
or under Assignar, hereby expressly waiving and releasing Assignee
from all such liability except for any such liability arising out
of the gross negligerice or willful misconduct of Assignee.

10. Indemnjificatior,.) Assignee shall not be in any way: (i)
responsible for the control, care and management of the Premises,
or any part thereof, or for 2.7 waste committed or permitted on the
Premises, or any part thereo?, (ii) obligated to perform or
discharge, nor does Assignee -hereby undertake to perform or
discharge, any obligation, duty o¢r 1iability under the Operating
Agreements, or under or by reason «f this Assignment, and (iii)
liable by reason of any dangerous or <uvnfective condition of the
Premises, or any part thereof, resulting -in loss, damage or injury
to the property or person of any party to any of the Operating
Agreements or of any other person. Assignoi shall and does hereby
agree to pay and to indemnify, save, protecl. and hold forever
harmless Assignee and its directors, officers, eztloyees or agents
(collectively, "Assignee's Indemnitees®) of and fiom any and all
loss, cost, damage, expense, claim, demand and 1izbility, in-
cluding without limitation, court costs and reasonable attorneys'’
fees and expenses, which Assignee's Indemnitees, or ary of them,
may or might incur, suffer or sustain or for which Assignee's
indemnitees, or any of them, may become obligated or liavie, in
any way, by reason of, in connection with or resulting from (a)
this Assignment and the rights, powers and interests herein granted
and assigned to Assignee, (b} any alleged obligations or
undertakings on Assignee's part to perform or discharge any of the
terms, covenants or agreements contained in the Operating
Agreements any failure or alleged failure by Assignor to pay,
perform or observe any covenants, conditions and obligations on
the part of Assignor to be paid, performed and observed under the
Operating Agreements or {c) any loss, damage or injury to the
property or person of any party to any of the Operating Agreements
or of any other person on or about the Premises or any part

9
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thereof. If any of Assignee's Indemnitees shall be subject to any
liability indemnified hereunder, and such liability is not paid or
satisfied by Assignor within three (3) business days after demand
therefor by any of Assignee's Indemnitees so affected, then the
amount thereof shall be so much additional Liabilities and shall
bear interest from the date incurred until reimbursement is re-
ceived at the Default Rate, and Assignee shall have, in addition
to any other right, power or remedy available to Assignee, the same
rights, powers and remedies in the event of the failure to pay
promptly any such amount by Assignor as in the case of a default
by Assignor in the payment of the Liabilities. The indemnity of
Assignor under this Paragraph 10 shall survive any termination,
release o) satisfaction of this Assignaent.

11. W2jiver of Liability. Assignee shall not, in any way, be
responsible fur failure to do any or all of the things for which
rights, intereuts, powers or authority is herein granted and
assigned to Assicaze; and Assignee shall not be liable, in any way,
for the collectahility, collection or non-collection of any amounts
due or payable under any of the Operating Agreements, nor shall
Assignee be required to make an accounting for the benefit of
Assignor, except for wonies actually received by Assignee in .
accordance with the terms icreof, Assignor, for itself and for and
on behalf of all persons cieiwing or to claim hereafter by, through
or under Assignor, hereby expracsly waiving, and releasing Assignee
from, any and all such responsikility, liability and requirement.

12. Payment to Assjgnee. nssignor further specifically
authorizes and directs each of tle tenants, users, licensees,
occupants, concessionaires and operators under each and all of the
Operating Agreements, including, without-limitation, the manager
under the Management Contract now or hereafier existing in respect
of the Premises, or any part thereof, to pay a'l unpaid sums agreed
upon under the Operating Agreements to Assi(i:e upon receipt of
written demand from Assignee stating that ar Zvent of Default
exists and directing that payment of such sums be m2de to Assignee
or such other person(s) as Assignee may designate, Assignor
acknowledges and agrees that (i) each and every tenanc <r operator
urder the Operating Agreements other than Assignee shaii have the
right to rely upon any such demand, and the statesa.nts and
directions therein contained, of Assignee, and shall pay the sum
due thereunder to Assignee, without any obligaticn or right oa the
part of such person to inquire as to validity or propriety of any
such demand by Assignee and notwithstanding any notice from or
claim of Assignor to the contrary, and (ii) Assignor shall have no
right, claim or recourse against any such person, and all such
persons are hereby relieved of all duty, liability and obligation
to Assignor, in respect of all sums so paid to Assignee.

13. Future Operatipg Agreements. Assignor further agrees to

assign and transfer tc Assignee all future Operating Agreements and
to execute and deliver, at the request of Assignee, all such
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further assurances and assignments of the Operating Agreements and
Operating Income as Assignee shall from time to time require. Upon
request by Assignee, Assignor shall deliver to Assignee duplicate
originals (or if permitted by Assignee, true and complete copies
thereof so certified by Assignor) of each and all of the Operating
Agreements in existence from time to time.

14. Present Assjignment. Although it is the intention of the
parties that this Assignment shall be a present assignment, it is
expressly understood and agreed, anything herein contained to the
contrary notwithstanding, that until an Event of Default shall
occur or exist, Assignor shall have the right and privilege to
collect and retain the Operating Income, to enforce the collection
thereof by appropriate action or proceeding in the name of As-
signor, and to otherwise operate the Premises, but only in strict
compliance /with the terms, covenants and conditions herein
contained. Tle foregoing rights and privileges of Assignor shall,
upon the occurrence or existence of any Event of Default,
automatically and immedijately cease and terminate, without notice
to Assignor (notice as to any such Event of Default being hereby
expressly waived by Assianor).

15. Parity of Security. This Assignment and the Loan
Documents (collectively, the "Security Documents® for the purpose

of this Paragraph only) cons% . tute equal security for the payment
and discharge of the Liabilities;, and none of the liens or security
interests evidenced by the Securi’y Documents shall be deemed to
have preference or priority over any other of the liens or security
interests evidenced by the Security Zciuments, and in the event of
a default by Assignor under the Note rr the Security Documents,
Assignee may realize upon the securitv given under the Security
Documents, singly, successively or cumulatively, at such times and
such order as Assignee may, in its sole discretion, elect.

16. ubordjnation. Nothing herein cenatained, nor the
exercise by Assignee of any of the rights, powels, privileges,
interests, remedies and authority herein grantea and assigned,
shall be, or shall be construed to be, an affirmation by Assignee
of any of the Operating Agreements or of any option toO renew or
extend the same, or an assumption of liability under, or i subor-
dination of the lien of the Mortgage or of the liens, rigncs and
interests created by this Assignment and the Loan Documents to, any
of the Operating Agreements or any such option.

OTRZZSHA

17. Security Interest. Assignor hereby grants to Assignee
a security interest in the Operating Agreements and Operating
Income pursuant to the Uniform Commercial Code of the State of
Illinois (the "Code"), and this Assignment shall operate as a
security agreement under the Code, thereby entitling Assignee to
all the benefits, rights and remedies therein conferred upon a
secured party (as such term is defined in the Code). Assignor
will, at the request of Assignee, execute or join with Assignee in
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executing and, at Assignor's own expense, file and refile under the
Code, such financing statements, amendments thereto, continuation
statements and other documents in such states and in such offices
as Assignee may deem necessary or appropriate and wherever required
or permitted by law in order to perfect and preserve Assignee's
seciurity interest in the Operating Income and hereby authorizes
Assignee to file financing statements, amendments thereto and
continuation statements relative to all or any part of the
Operating Agreements and Operating Income without the signature of
Assignor where permitted by iaw.

18.. Event of Default. Assignor hereby agrees that the

occurrchicea or existence of any of the following events or
conditioris shall constitute an event of default (herein referred
to singulariy as "Event of Default” and collectively as “Events of

Default"):

(i) 2ay representation or warranty made by Assignor or
any Other -Ubligor, or their respective agents, in this
Assignment, the Mote or any of the Loan Docuaents or in any
other agreeaent, irnctrument or statement contemplated hereby
or thereby, made or delivered pursuant hereto or thereto or
in connection herewith or therewith, shall be breached or
violated, or prove to b: false, misleading or inaccurate, in
any material respect ax such breach or violation shall
adversely affect the Credic or any security therefor;

tii) Regardless of cause or reason, any failure to pay,
perform or discharge, when and 25 due, any Liabilities; and

(iii) An “Event of Default” /as such term is therein
defined or used) shall occur or exist¢ under, pursuant to or
in connection with the Note or any of t!»» Loan Documents and
such event of default is not cured or curvected within any
applicable grace or curative period providz2 ~hereunder.

19. Remedjes. Upon the occurrence or existencc of any one
or more of the Events of Default, then at the option «f Assignee
and without demand or notice to Assignor (demand and nutice as to
any Event of Default being hereby expressly waived by 4s3ignor,
except for such notices as may be provided in Paragraph 18 lizteof),
Assignee shall, to the fullest extent permitted by law, be entitled
to exercise (i) all the rights, powers and remedies, if any,
available under the Code then in effect, (ii) any and all other
rights, powers and remedies as permitted in this Assignment, the
Note and the Loan Documents and (iii) all such other rights and
remedies as may be provided at law or in equity.

20. Incorporatjon of JLoan Oocuments. All the terms,
covenants, conditions, representations and provisions and all the
warranties contained in the Note and the Loan Documents are, by
this reference, adopted and incorporated into this Assignment to

12
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the same full extent and with the same binding force and effect as
if all such terms, covenants, conditions, representations,
provisions and warranties were herein stated in full, it being the
express intent that this Assignment and the Loan Documents each
complement and supplement the others to the extent necessary or re-
quired to protect, preserve and confirm the rights, powers,
interests and remedies of Assignee in respect of the Liabilities.

21. No Merger. Each of the Operating Agreements shall remain
in full force and effect irrespective of any merger of the interest
of any of the parties under any of the Operating Agreements.

2¢.. Notices. All notices, demands and other communications
require¢ ~r desired to be given hereunder shall be in writing
signed by 2=zsignee or Assignor, or their respective authorized
agents or ‘a%rorneys, as the case may be, and shall be deemed to
have been preperly given if (i) served in person, (ii) if mailed
by United States registered or certified majil, full postage
prepaid, return ceceipt requested, (iii) if sent by Western Union
Telegram or (iv) i€ rent by special courier (Federal Express or
like service), addresse= as follows:

If to Assignee: Textron Financial Corporation
Real Estate Finances Division
Summerfield Commons Office Park
7585 Washington Recad, Suite 213
Pitisburgh, PA 15341
Attii;’ Vice President -
Tnrestment Control

with a copy tc: Textron Pinancial Corporation
10 Dorrance Stileet
P.O. Box 6687
Providence, RI 02940~6687
Attn: Senior Vicz President -
General Counsel

with a copy to
Assignee's Counsel: Burke, Wilson & McIlvainc
500 West Madison Street, Soate 3700
Chicago, Illinois 60606
Attn: Christopher R. Manning, Esq.

If to Assignor: The Fisher Building Limited
Partnership
c/o Murdoch & Coll, Inc.
188 W. Randolph, Suite 300
Chicago, Illinois 60601
Attn: Todd Lillibridge

NIRZZSHN
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With a copy to: Nagelberg, Goodman, Smith & Berger
303 West Madison Street, 17th Floor
Chicago, Illinois 60606
Attn: Suzanne Bessette-Smith, Esq.

or to such other address in the United States of America as may
from time to time be designated by the party to be addressed, by
notice to the others in the manner hereinabove provided. Any such
notices, demands or cther communication mailed as provided in this
paragraph shall be deemed to have been given and received on the
earlier of (a) the date of actual receipt of such notice, demand
or other communication, (b) the third (3rd) business day following
the day of mailing by U.S. registered or certified mail of such
notice, “e=and or other communication, (c) date of actual delivery
of such dsw~nd, notice or other communication, in the form of a
telegram, Ly ¥astern Union, or (d) date of actual delivery of such
demand, notice or other communication if by special courier
(Federal Express or like service). If such demand, notice or other
communication ic given or received by more than one of the
foregoing methods on Jlifferent dates, such demand, notice or other
communication shall e d=emed given or received on the earlier of
such dates. The delivery or receipt by other parties of copies of
any demand, notice or otlier communication hereunder is merely an
accommodation and is not necessary or required to make effective
the giving or receipt by Assignee or Assignor of any demand, notice
or other communication.

Miscellaneoug.

(a) This Assignment, and -2<l the provisions hereof,
shall extend to and be binding upor. -assignor, its successors
and assigns, and upon any party or pacties from time to time
permitted to hold title to or haveo an interest in the
Premises, except that the bepefits and privileges accruing to
Assignor hereunder shall only extend and invce to such of the
successors and assigns of Assignor or such perty or parties
as pay be permitted pursuant to the Mortgage. 2his Assignment
and all the rights, powers, privileges and immunities herein
assigned and granted to Assignee shall extend and ira~e to the
benefit of the successors and assigns {including ali eclders,
now or hereafter, of the Note) of Assignee. The terms
®"Assignor® and "Assignee™ and all personal pronouns as herein
used shall be taken to include the singular or plural, and the
masculine, feminine or neuter gender, as may be applicable.

(b) All the Liabilities and obligations of Assignor
hereunder are, and shall be, at all times, joint and several.

{c) This Assignment shall in all respects be construed
ard enforced in accordance with, and governed by, the laws of
the State of Illinois. This Assignment may not be amended or
modified, nor may any of the interests and rights hereby

14
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assigned be released, except by a writing signed by or on
behalf of the party to be bound thereby.

(d) Assignor agrees to pay, on demand of Assignee, all
costs and expenses, includirg without limitation court costs
and reasonable attorneys' fees and expenses, paid, sustained
or incurred by Assignee in connection with the enforcement of
this Assignment, with interest thereon, from the date on which
such costs and expenses are so paid, sustained or incurred by
Assignee to the date of receipt of payment thereof from As-
signor, at the Default Rate.

(e) Whenever possible, each provision of this Assignment
and *he application thereof shall be interpreted in such a
mannec as to be effective, valid and enforceable under
appliczo)e law, but if any provisions of this Assignment, or
the application thereof to any persons.or'circunstances, shall
be invalid, .Jleqal or unenforceable in any respect under such
law, such provision or application shall be ineffective to the
extent of such invalidity, illegality or unenforceability,
without renderiry invalid. illegal or unenforceable the
remainder of such provision or the remaining provisions of
this Assignment, or the application of such invalid, illegal
or unenforceable provision to persons or circumstances other
than those to which such provision is invalid, illeqgal or
unenforceable.

{(f) The recitals to this Assignment are hereby

incorporated into and made a pact of this Assignment and shall
be deemed ccvenants, representations and warranties binding

upon Assignor.

(g) The covenants, representations and warranties made
by Assignor under this Assignment are, ara shall be deemed to
be, of continuing force and effect until 21} the Liabilities
have been fully and finally paid, discharged and performed.

24. Exculpation.

A. No personal liability shall be asserter. or be
enforceable against the Beneficiary, because or in respect of
this Assignment or the making, issue, transfer or enforcument
hereof, all such liability of the Beneficiary, if any, being
expressly waived by Assignor, except as set forth in the
Guaranty, and the sole remedies of Assignor against
Beneficiary, shall be as provided in the Mortgage, the Loan
Documetns and any other documents given to secure the Note,
in accordance with the terms and provisions contained therein,
and/or by action to enforce the personal liability of the
Beneficiary under the Guaranty.
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B. This Assignment is executed by American National
Bank and Trust Company of Chicago, not personally or
individually but as Trustee as aforesaid, in the exercise of
the power and authority conferred upon and vested in it as
such Trustee, and it is expressly understood and agreed that
nothing herein shall be construed as creating any liability
on said American National Bank and Trust Company of Chicago
to pay the Note or any interest that may accrue thereon, or
any indebtedness accruing hereunder, or to perform any
covenant either express or implied herein contained (including
specificaily any indemnification provisions), all such
liability, if any, being expressly waived by Assignee and by
every person now or hereafter claiming any right or security
herruander.

IN WIT(F3S WHEREOF, Assignor has caused this Assignment to be
executed and delivered by a duly auvthorized general partner as of
the date and yea¢ first above written.

ASSIGNOR:

THE FISHER BUILDING LIMITED
PARTNERSHIP, an Illincis
limited partnership

By: Murdoch & Coll, Inc., an Illinois
c*gnnration, General Partner
(N \ ‘ |

Attest: v
Title/,z,‘f:)- o L

AMERICAN NATIONAT BANK AND TRUST
COMPANY OF CHICAGC, as Trustee
aforesaid

By: /A ‘ £ .23
Title: Sgoc?defige f2- - -~
A

Attest: IH{M G4i£
Title: : v VAL
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STATE OF Je

COUNTY OF érL

I, the undersigned, a Notary Public, in and for said County,

in the sgate aforesaid, DO HEREBY CERTIFY that _Yeiw ., Jchensen
and %um,&_“‘m‘ .x. _» bersonally known to me to be the same
persons whose names are subscribed to the foregoing instrument,

appeared before me this day in person and ackneu.l d that they
sggned ard delivered the said instrument as meﬂqﬁ“%'-w-'--
and __ASSISTANT SECRETARY  of Murdoch & Coll, Inc., an Illinois
corporzc¢inun, the general partner of THE FISHER BUILDING LIMITED
PARTNERSH¥LP, an Illinois limited partnership, party to the
foregoing inctrument, as their free and voluntary act and as the
free and vclontary act of said partnership for the uses and
purposes thereip set forth.

Given under my hand and Notarial Seal this "ZML day of
November, 1989.

L4

2D r
7 ,})7' »JC?Z‘Cb‘w":ét

Notary Public

My Commission expires:
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EXHIBIT A

8C 0o

LOTS 18, 19 AND 24 (EXCEPT THAT PART OF SAID LOTS TAKEN FOR
DEARBORN STREET) IN GEORGE W. SNOW'S SUBDIVISION OF BLOCK 139
IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP

39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

OIRZZSEN
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EXHIBIT B
OTHER SECURITY DOCUMENTS

Junior Collateral Assignment of Leases and Security Agreement
of even date herewith, made by Assignor in favor of Assignee
assigning for collateral purposes, all of Assignor's right,
title and interest in and to the Operating Agreements and
Opr.rating Income in respect of the Premises.

UCC Financing Statement (Form 1) with Assignor as debtor, and
Assigne2, as secured party in respect of the collateral
descritzt in the Collateral Assignment.

UCC Financinj Statement (Form 2) with Assignor as debtor and
Assignee as secured party in respect of the Collateral
described in tars Collateral Assignment.

Junior Security Agreement dated of even date herewithin, made
by the Assignor in fuavor of Assignee as additional and further
security for payment ¢f the Note and the other and additional
Liabilities.

UcC Financing Statement (Fora 1) with Assignor, as debtor,
and Assignee, as secured party, in respect of the Collateral
described in the Security Agrecezit.

UCC Financing Statement (Form 2) witli the Assignor, as debtor,
and Assignee, as secured party, in respect of the Collateral
described in the Security Agreement.

Guaranty Agreement dated of even date here<ith, made by The
Fisher Building Limited Partnership in faver of Assignee
guaranteeing the payment of the Credit and 211 accrued
interest.

Junior Collateral Assignment of Beneficial Inteizzt and
Security Agreement made by Beneficiary in favor of Assignee
assigning and granting a security interest in the benelicial
interest in the Trust.

Junior Mortgage and Security Agreement and Financing Statement
dated of even date herewith made by Trustee and in favor of
Assignee with respect to the Property to secure the Note.

Loan Agreement of even date herewith made by Assignor,
Assignee and The Fisher Building Limited Partnership.

Any term herein used but not defined shall have the same meaning
as assigned to such term in the instrument to which this Exhibit

is attached.




