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NOW, THEREFORE, for and in consideration of the foregoing
premises and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties hereto
hereby agree as follows:

A. The Assignment. In order to induce the Banks to make
advances under the Credit Agreement and as additional security for
the payment of the Liabilities and for the performance and
observance of all the agreements contained herein and in the Credit
Agreement, the Company does hereby set over, and transfer to Agent
and its successors, and assigns to Agent for the ratable benefit
of the Banks, upon the terms and conditions hereinafter contained,
a continving collateral security interest in the Lease, together
with all the right, title and interest of the Company therein and
thereto, %o have and to hold the same unto Agent, its successors
and assigns torever, or for such shorter period as hereinafter may
be indicated,  as additional security for the payment of the
Liabilities and for the performance and observance of all the
agreements contairzd in the Credit Agreement.

B. Warranties, Representations and Covenants. The Company
hereby covenants, represeats, warrants and agrees as follows:

1) At all timce, Agent shall have the right to verify
the validity, amount «i< or any other matter relating to the
Lease, by mail, telephone, telegraph or otherwise, in the name
of the Company, Agent, the Banks, a nominee of the Banks, or
any or all of said names, all in accordance with the terms and
conditions of the Lease,

2) Unless Agent notifies thz Company in writing that
it dispenses with any one or more of che following require-
ments, the Company shall: (i) inforwm Agent, in writing, of
any assertion of any material claims, offs9ts or counterclaims
under the Lease; (ii) not permit or agree Lo any termination,
cancellation, surrender, material extension, compromise or
settlement or make any material change or modification of any
kind or nature of or with respect to the Lease or the terms
thereof; and (iii} furnish to and inform Agent of aii material
adverse information relating to or affecting the Leese.

3) The Lease is in full force and effect, and Las not
been amended or modified except as described herein or
therein, the Company is the lessee under the Lease hereby
assigned, and has good right to collaterally assign its
interest in the same (subject, however, to the rights, if any,
of the Lessor to consent to such collateral assignment), and
that no other person, firm or corporation has any right, title
or interest therein except as expressly set forth herein; and
the Company has not previously sold, assigned, transferred,
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mortgaged or pledged its interest in the Lease to any other
person or entity.

4) The Company has and shall observe, perform and
discharge, duly and punctually, all and singular the obliga-
tions, terms, covenants, conditions and warranties of the
Credit Agreement and the Lease, on the part of the Company to
be kept, observed and performed, and to give prompt notice to
Agent of any failure on the part of the Company to observe,
perform and discharge same; to appear in and defend any action
or proceeding arising under, occurring out of, or in any
manpner connection with the Lease or the obligations, duties
or ‘liabilities of the Company and/or Lessor thereunder, and,
upor’ request by Agent, will do so in the name and behalf of
the Eanks but at the expense of the Company, and to pay all
costs «and-expenses of Agent and the Banks, including reason-
able attormeys' fees in any action or proceeding in which

Agent and/oi the Banks may appear.

5) The (onpany has entered, or, within thirty (30) days
from the date lierenf, will enter, into occupancy of the
Property; to the test of the Company’s knowledge, Lessor is
not in default in pérforming or complying with any of its
obligations under the(l:zzse; and Lessor has completed, or,
within thirty (30) daye from the date hereof, will have
completed, all improvemente required by the terms of the Lease
and the Property is, or, within thirty (30) days from the date
hereof, will be, open for' i%e use of the Company, its
customers, employees and inviteszs.

6) Neither Agent nor the Barks shall be liable in any
way for any injury or damage to person ur property sustained
by any person or persons, firm or cerporation in or about
the Property and neither Agent nor tle Banks assume any
obligation, duty or liability under the Lease,

7) The Company hereby agrees to indemnify and hold
Agent and the Banks harmless of, from and agains:c any and all
liability, loss, damage or expense which Agent eac/or the

Banks may or might incur by reason of this Assignment.  Should
Agent and/or the Banks incur any such liability, loss, rdamage
or expense, the amount thereof (including reasailable
attorneys' fees) shall be payable by the Company immediately
upon demand, shall bear interest (at the rate due on monies
after a default) from the date of Agent’s payment thereof
until repaid to Agent, and shall be secured hereby.

8) The failure of Agent or the Banks to avail itself
of any of the terms, covenants and conditions of this
Assignment for any period of time or at any time or times,

-3~
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shall not be construed or deemed to be a waiver by Agent or
the Banks of any of its or their rights and remedies
hereunder. The rights and remedies of Agent and the Banks
under this Assignment are and shall be cumulative and in
addition to any and all rights and remedies available to Agent
and the Banks under the Credit Agreement.

9) Upon payment in full of all of the Liabilities, this
Assignment shall become and be void and of no further effect,
and the Banks shall, upon demand by the Company, execute a
release to be filed of record.

10) This Assignment was executed and delivered in, and,
excrpt as otherwise specifically stated in any given paragraph
hereot, shall be governed as to validity, interpretation,
constiuntion, effect and in all other respects by the laws and
decisions nf the State of Illinois.

C. Power ~{ Attorney. Upon the occurrence of a default
under the terms oi ) the Credit Agreement, the Company further
irrevocably appoints- Agent as the Company’'s attorney in fact to
exercise any or all of the Company’s rights in, to, and under the
Lease and to do any or ali other acts, in the Company’s name or in
the Agent's or Banks’ own-fame or names, that the Company could do
under the Lease, with the ‘came force and effect as if this

Assignment had not been made.

D. Exercise of Rights. Upol the occurrence of an Event of
Default under the terms of the Credit Agreement, Agent, in its sole
election and in its sole discretion, may do any one or more of the
following, subject to the terms and ¢onditions contained in the

Lease:

1) Enter upon, take possession 0Z, manage and operate
the Property or any part thereof pursuari to the terms and
conditions of the Lease, and the Company &grees to surrender
possession of the same.

2) If such Event of Default under the Credic Agreement
occurs due to the Company’s default under the Lease Agent may
cure any such default under the Lease within the carative
times provided in the Lease.

3) Exercise any and all rights and remedies afforded
to Agent under the Credit Agreement and the Uniform Commercial
Code and any and all other applicable provisions of law,
including the right to sell the Company’'s interest in the
Lease at a public or private sale.
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E. Successors And Assigns. This Assignment shall inure to
the benefit of and be binding on the Company, the Agent and the
Banks and the successors and assigns of each.

IN WITNESS WHEREOF, this Assignment has been duly executed the
day and year first above written.

VIDEQ SUPERSTORE MASTER LIMITED
PARTNERSHIP, a Delaware limited
partnership

By: VSMI Limited Partnership, an
Illinois limited partnership,
its general partner

SAB Corporation, an Illinois
corporation, its general partner

By: %A Fagsk 0BT

Jeff#” ¢hearer, 1lts President

o)
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STATE OF ILLINOIS §
§
COUNTY OF DUPAGE §

1, Linpa MARIE VASILION , notary public in and
for said County, in the State aforesaid, DO HEREBY CERTIFY THAT
Jeft Shearer personally known to me to be the President of SAB
Corporation, an Illinois corporation, general partner of VSMI
Limited Partnership, an Illinois limited partnership, general
partner of Video Superstore Master Limited Partnership, a Delaware
limited -vartnership, and personally known to me to be the same
person’ wiose name is subscribed to the foregoing instrument,
appeared. before me this day in person and acknowledged that as such
he signed ‘313 delivered the said instrument pursuant to authority,
as his frez znd voluntary act, and as the free and voluntary act
and deed of said corporation, as general partner of said limited
partnership, for rthe uses and purposes therein set forth.

IN W%igﬁgs WHEXEDF, ﬁ)have ereunto set my hand and official
seal this day oi fezDrvary , 1989,

5‘? UNAa TNz Yaodian

LINDA MARIZ VASILION Necery Public

NoTRRSPUBLIA STaTE) 0F 1LLIKOIS
MY COMMISSION EXSIRES 12/17/9)

d:\usr\real\492\180\coliat.asn
2 \ dgé:js ha>dt \ 021089

UI2LYTTES




UNOFFICIAL COPY, , |,

EXHIBIT A TO COLLATERAL ASSIGNMENT OF TENANT'S RIGHTS IN LEASE
DATED EFFECTIVE JANUARY 16, 1989, BETWEEN VIDEQ SUPERSTORE MASTER
LIMITED PARTNERSHIP AND CONTINENTAL ILLINOIS NATIONAL BANK AND

TRUST COMPANY OF CHICAGO, AS AGENT FOR THE BANKS

LEGAL DESCRIPTION:

PARCEL 1!

lots § through 24, bolh inclusive, in Block § in Cochran's Third Additien to
Edgewuter in the East 1/2 of the Northweat 1/8 of Section 8, Township NO North, Mange
oy Eust of the Third Principul Meridisn, §n Cook County, Ilifnois.

Primsonent Tax Nusber: 18-08-121-030 Yolume: 77
(Affects Lota § through 10, both incluaive)

1008-121=022
(Affeots Lots 1} snd 12)

14-08-121-023
(Affects Lot 13)

14-0R.121-020
{Affeats Lot 10}

10-05-125.028
{ATfwets 'o%8 15 and 16)

14-08-121-026
{Affects Lots 17, 18 und 19)

14-08-121-027
{Affects Lots 20 thrcugn 30, both incluaive)

Common Address: 5300 N. Broadway
Chicago, 1L 60660
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