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THIS ASSIGNMENT OF RENTS AND LEASES (the "Assignment!) is
made and delivered as of tho 25th day of June, 1992 by AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAQO, not perscnally, but
solely as Trustes ("Trustee") under a Trust Agreement dated June
14, 1991 and known as Trust No. 113980-05 (the "Trust"), and
SANDERS 2100 LIMITED PARTNERSHIP, an Illinois limited partnership
("Beneficiary"), being the scle beneficlary of the Trust (the
Trust and Beneficiary are hereinafter retferred to jointly as
"Assignor®), to and for the benefit of LASALLRE NATIONAL BANK, a
natiohal anking association ("Assignea').

— 5

A. Assignee 'y agreed to loan to Assignor the principal
amount of $10,950,000 (the "Loan"). Assignor is executing a
certain Note of even dazce herewith {(the "Note") payable to the
order of Assignee to evidzice the Loan.

B. A condition preceirat to Assignee's extension of the
Loan to Assignor is the executiri and delivery by Assignor of
this Assignment.

NOW, THEREFORE, for good and valnable censidaration, the
receipt and sufficlency of which are bareby acknowledged, the
parties hereto mutually agree as follourn:

i. Datinitions. All capitalized termp which are not
defined herein shall have the meanings ascribail thersto in that
certain Mortgage of even date herewith made by tiia Trust to
Assignee (the "Mortgage").

a. grant of Gscurity Interast. Assignor hereoy grants,
transfers, sets over and assigns to Asaignee, all of ‘re right,
title and 1ntcrqﬂﬁﬁptwﬁggig?q;.in and to (1) all.of the *ants,
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This instrument was prepared by, Permanent Real Estate Tax

and after recording return to: Index Nos.:
04-18-301~019-0000

Martin I. Behn, Esq. 04-18-301-020~-0000

Greenberger Krauss & Tenenbaum

180 North LaSalle Street common Address:

Sulte 2700

Chicago, Illinois 60601 2100 Sanders Road
Northbrook, Illinois
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issues and profits of and from tha land legally described in
Exhitit A attached hersto and made a part hersof and all
wuildings and other improvements located thereon (sald land and
improvements being hereinafter referred to collectively as the
“Premises™); (i1i) all leases and subleases (collectively, the
"Leases"), now or hersafter existing, of all or any part of the
Premises: (iil) all rights and claims for damags against tenants
arising out of detaults under the Leases, including rights to
compsnsation with respect to resjected Leases pursuant to Section
J65(a} of the Federal Bankruptcy Cods or any replacement Section
thereof: {iv) any and all payments now or hereafter owing to
AlliYnor from any tanant of the Premises as a raesult of the early
terminaticn by such tenant of its Leass (any such payments owing
to a Term‘nating Tenant (as hereinafter defined)} are hersinafter
referred to ss "Terminatlon Payments"): and (v) all tenant
improvements ~nd fixtures located on the Premises. Thias
Assignment is qiven to secure:

(a) Parvawent by Assignor when dus of (i) the .
indebtadness eviilenced by the Note dellvered to Asniinoo
simultaneously with the sxecution and delivery of this
Assignment, and any and all renewals, extensiona, replace-
ments, amendments, mwaifications and refinancings thersoft; °
(1{) any and all other indebtedness which may be dus and
owing to Aasignee by Aszignor; and (ill) all costs and"
expenses paild or incurred ky Assignee in enforcing its
rights hereunder, including without limitation, court costs
and reasonable attorneys' fexz) and

(b) Obsayrvance and performeo’e by Assignor of the
covenants, conditions, agreements, rapresentations,
warranties and other liabilities and oubligations of Assignor
or any othesr obligor to or benefiting Azaignee which are
svidenced or secured by or otharwise provided in the Note,
this Assignment or any of the other Iloan Urcuments (ae
defined in the Note), togethsr with all amendisnts and
modifications therseof,

3. Representations and Warranties of Assignor. ~Tise Trust

represents and Beneficiary represents and warrants to Azéijnes
that:

(a) this Assignment, as executed by Assignor,
constitutes the legal and binding ohligation of Assignor
enforcesble in accordance with its terms and provisions;

(b) Assignor owns 100% of the leasor's intarest under
each Lease; "

{¢) Assignor haretofore has not made any other assign-
ment of its entire or any part of its interest in or to any
of the Leases, or any of the rents, iasues, income or
profits assigned hereunder (other than any assignments that
shall be released concurrently with the disbursement cof the
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proceeds of the Loan), nor has Assignor entered into any
agreement to subordinata any of the Leases or Assignor’s
right to recelve any of the rents, issues, lncome or profits
asslgned heraeunder;

(d} Assignor haretofore has not executed any
instrument (other than instruments that shall be released
concurrently with the disbursement of the pruceeda of the
Loan) or performed any act which may prevent Assignee from
operating under any of the terms and provisions hereaf or
which wou'd limit Assignee in such copuration; and

(e} to the best of Assignor‘s Xnowledge after due
inquicy, there are no defaults under any Lezses,

4. Cevavants of ABsigner. Assignor covenantsz and agreaes
80 long &p vhis Assignment shall be in effact:

(a) Assignor shall not lease any portion of the
Premises unless JZssignor obtains Assignew’s prior written
consent to all aspacts of such lease, which consent shall be
deamed given if, within ten business days after Assignee has,
received Asaignor’s regueat for consant (which request, %o
be effactive, shall specifically rafer to the ten day doemed
consent provision of this subsection) and all other
information reasonably nacesaary for Assignee to adequately
avaluate such request (inciud'ng, without limitation, a copy
of the proposed lease, credit information regarding the
proposed tenant and a statement ¢f the leasing commissiona,
tenant improvement costs, tenant (llicentivea and other costs
and expenses to be incurred in cennection with such leasa),
Asslignee falls to notify Asslgnor that resignoe's consent ls
being withheld, provided that if Assigi < refuses to consent
to such request, Assignee shall provide ssvignor with the
reason for such refusal within the ten day counsent period;

(b} Assignor shall cbserve and perform a)lL of the
covenants, terms, conditions and agresments contszlaed in the
Leases to be observed or performed by the legsor tpsreunder,
and Assignor shall not do or suffer to be done anytaing to
impair the security hereof. Assignor shall not (1) rviease
the llablility of any tenant under any Lease, {ii) permit any
tenant to withhold the payment of rent or to make monetary
advances and off-sat the same against future rentals, (iii)
permit any tenant thereunder to claim a total or partial
oviction, (iv) permit any tenant thereunder to terminate or
cancel any Lease, except ln accordance with the terma of
such Loase, or (v} enter into any oral leases wlth respect
to all or any portion of the Premises;

(c) Assignor shall not collect any of the rents,
issues, income or profits assigned hereunder more than
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thirty (30) days in advance of the time when the same shall
bacome due, except for gecurity or similar deposits;

(d) Assignor shall not make any other assignment of
ites entire or any part of its interest in or to any or all
Leasas, or any or all rants, issues, income or profits
assigned hereunder without the prior written consent of
Assignee;

(e} Assignor shall not modify the terms and provisions
of any Lease, nor shall Assignor give any consent
(including, but not limited to, any consent to any
agaignment of, or subletting under, any Lease) or approval,
reguirad or permitted by such terms and provisicons or cancel
or terninate any Lease without the prlor written consent of
Assigree, which consent shall be deemed given i€, within ten
business nays after Assignee has received Assignor‘s request
for consent’ /which reguest, to be effective, shall
spacifically refer to the ten day deemed consent provision
of thls subsection) and all other information reasonably
necessary for Assicnee to adequately svaluate such reguest
{including, without limitation, a copy of any proposed
modification), Assignee fails to notify Assignor that
Assignee’s consent is (buing withheld, provided that if
Assignee refuses to cona2nt to such reguest, Assignee-shall
provide Assignor with the re:son for such refusal within the
ten day consent pericd;

(f) Assignor shall not accept a surrender of any Lease
or convey or transfer, or suffer sr permit a conveyance or
transfer, of the premises demised under any Lease or of any
interest in any Lease so as tp effect, directly or indirect-
ly, proximately or romotely, a merger cr the estates and
rights of, or a termination or diminuticn ¢f the obligations
of, any ternant thereunder, unless the same reaults from the
exercise by a tenant of its right to terminate its Lease
prior to the end of the scheduled term of such Leasa in
accordance with the terms thereof;

(g) Assignor shall not alter, modify or changu the
tarms of any guaranty of any Lease, or cancel or termirate
any such guaranty or do or suffer to be done anything which
would terminate any such guaranty as a matter of law,
without the prior written consent of Assignee, which consent
shall be deemed given if, within ten business days after
Assignee hay received Assignor’s request for consent (which
request, to be effective, shall specifically refer to the
ten day deemed consent provision of this subsection) and all
other information reasconably necessary for Assignee to
adequataly evaluate such request, Assignee fails to notify
Asgignor that Assignee’s consent is being withheld, provided
that if Assignee refuses to consent to such regquest,
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Assignee shall provide Assignor with the reason for such
refusal within the ten day consent period; \

(h} Assignor shall not waive or excuse the obllgation
to pay rent under any Lease;

(i) Assignor shall enforce the Leases and all rights
and remedies of the lessor thereunder in case of default
thereunder by any tenant or guarantor;

{}) Assignor shall, at its sole cost anl expense,
apwear in and defend any and all actlons and proceedings
arising under, relating to or in any manner connected with
any lLease or the obligations, dutiaes or liabilities of the
lessor or any tenant or guarantor thereunder, and shall pay
all costs and expenses of Assignauw, including court costs
and reasorakle attorneys’ fees, in any such action or
proceeding in-which Assignee may appear;

(k) Assigror shall give prompt notice to Assignee of
any notice of any default on the part of the lessor with
respact to any Lease received from any tenant or guarantor .
thereunder;

(1) Assignor shall vss all diligent efforts to enforce
the observance and perfornance of each covenant, term,
condition and agreement contained in each Lease to be
observed and performed by the tenants and guarantors
thersunder;

{m} Assignor shall not permit nny of the Leases to
bacome subordinate to any lien ox lisns other than liens
securing the indabtedness secured hereby or liens for~
general real estate taxes not delinquent;

{n) Assignor shall furnish to Assignee, within ten
(10) days after a request by Assignee to do so| a written
statement containing the names of all tenants and subtenants
of the Premises, or any part thereof; and .

(o) In the event that any tenant under any Lease is or
becomes the subject of any proceeding under the Federal
Bankruptcy Code, as amended from time to time, or any other -
federal, atate or local statute which provides for the
possible termination or rejection of the Leases assigned
hereby, Assignor covenants and agrees that if any such Lease
is so terminated or rejected, no settlement for damages
shall be made without the prior written consent of Assignee,
which consent shall be deemed given if, within ten business
days after Assigriee has received Assignor’s request for
congent (which reguest, to be effective, shall specifically
refec to the ten day deemed consent provision of this
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subsection) and all other information reasonably necessary
for Asaignee to adequately evaluate such request, Assignee
fails to notify Assignor that Assignee’s consent ls baing
withhaeld, provided that if Assignee refuses to conaent to
such raequest, Assignee shall provide Assignor with the
reason for such refusal within the ten day consent pariod,
and any check in payment of damages for termination or
rejection of any such Lease (other than a Termination
Payment) will be made payable both to Asmignor and Assignea.
Assigner hereby assigns any such payment to Assignee and
further covenants and agrees that upon the requeat of
Assignee, it will duly endorse to the order of Asalgnee any
suca check, the proceeds of which shall be applied in
accordanca with the provisions of Section 8 kelow,

S. Riguta Rrior to Default. Sc long as un Event of
Pafault (ag dafinsed in Paragraph 6) has not cccurred, Assignee

shall not demand <rom tenants under the lLeasas or any other
person liakle thersunder any of the rents, lssues, income and,
profits assigned herennder, and Assignor shall have the right to
collect, at the time {but in no event more than thirty (30) days
in advance) provided for the payment theraof, all rents, issues,
incoime and profits assiynua heraunder, and to retaln, use and
enjoy the same, and to lease any portion of the Premises in
accordance with tha terms of ‘jsction 4 of this Assignment.-
Asaignee shall have the right tn notify the tenants under the
Leases of thae existence of thls Bs=ignment at any time.

*

g, Events of Default. An "Evaent of Default" shall occur
under this Assignment upon the occurrep.e of (a) a breach of
Assignor of any of the covanants, agresrants, representations,
warranties or other provisions hereof; prcviied, however, that if
guch breach is of a type that 1s capable oi Weing cured and if
the continued operation or safety of the Pranidss, or the
priority, validity or enforceability of the lier »¢ any of the
Loan Documents, or the value of the Premises is not belng
impaired, threataned or jeopardized, Assignor shaii bave a period
not to exceed thirty days after writtan notice of such breach to
cure the same (unless such breach cannot be cured withip rgaid
thirty day period, in which event Asslignor shall have an
additional reasonable period of time, but in no event to euceed
an additional thirty days, to cure such fallure so long as
Assignor has commenced such cure within the original thirty day
period and thereafter diligently and in good faith pursues such
cure}, or (b) any other Event of Default descrlbed in the Note or
Mortgage.

7. Rightas and Remedies Upon Default. At any time upon or

following the occurrence of any one or more Events of Default,
Assignea, at its option, may exercise any ona or nore of the
following rights and remedies without any obligation to do so,
without in any way wailving such Event or Events of Default,

0LYLEFSO
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without further notice or demand on Assignor, without regard to
the adequacy of the security for the obligations securad heresby,
without releasing Assignor or any guarantor of the Note from any
obligation, and with or without bringing any action or proceeding
to foreclose the Mortgage or any other llien or security interest

granted by the Leoan Documents: i |

(a) Declars the unpaid balance of the principal sum of
the Note, together with all accrued and unpaid interost
thereon, immediately due and payable; .

(b} Enter upon and take possession of the Premises,
eiraer in person or by agent or by a receiver appointed by a
court, and have, hold, manage, lease and operate the same on
such Germd and for such period of time as Assignhea may deenm
necesszcy or proper, with full power to make from time to
time all ‘alterations, renovations, repairs or replacements
thereto or fnareof as may seem proper to Assignee, to make,
enforce, modl{y and accept the surrender of Leases, to .
obtain and evict tsnants, to fix or modily rents, and to do
any other act which Assignee deams necessary or proper;

(¢} Either with or without taking possession of the
Premises, demand, sue fcr; settle, compromise, collect, and
give acquittances for al. rents, issues, income and profits
of and from the Premises ard pursue all remedies for
enforcement of the Loases and-all the lessor’s rights
therein and thereunder. This fssignment shall constitute an
authorization and direction to «¢he tenants under the Leases
to pay all rents and other amounte nayable undar tha Leases
te Assignee, without proof of defruit hereunder, upon
receipt from Assignee of written notiCe 'to thereafter pay
all such rents and other amounts to Assisnee and to comply
with any notice or demand by Assignee fou cbssrvance or
performance of any of the covenants, terms, vunditions and
agreements contained in the Leases to be obsesived or
performed by the tenants theresundar, and Asesignrc shall
facilitate in all reascnable ways Assignee’s collzetion of
such rents, issues, income and profits, and upon ‘rolest
will axecute writtan notices to the tanants under tne Leuases
to thersafter pay all such rents and other amounts te
Assignee; and

{(d) Make any payment or do any act required herein of
Assigner in such manner and to such extent as Asalgnea may
deem necessary, and any amount so pald by Assignee shall
become due and payable by Assignor upon written demand,
together with interest therecon at the Default Rate from and
after the date of such demand, and shall be secured by this
Assignment.
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8. Application of Froceeds. All sums collected and
received by Assignee out of the rents, issues, income and profits
of the Premises following the occurrence of any one or mora
Events of Default shall be applied as follows:

(a) First, to reimburse Assignee for all of the
following expenses, together with court costs and reasonable
attorneys’ fees, (1) taking and retaining possession of the
Premises; (ii) managing the Premises and collecting the
rents, issues, income and profitas thereof, including without
limitation, salaries, fees and wages of a managing agent and
surh other employees as Assignee may deem necessary and
proper; (iii) operating and maintaining the Premises,
incivalng without limitation, payment of taxes, charges,
claims . assessments, water rents, sewer rents, other liens,
and premiums for any insurance required under the Mortgage
or any of ‘tha other Loan Documents; and (iv) the cost of all
alterations, renovations, repairs or replacements of or to
the Premises which Assignee may deem necessary and proper’.

(b) Second, co reimburse Assignee for all sums
expended by Assignes pursuant to Section 7(d) abova;

(¢) Third, to reircurse Assignee for all other pums
with respect to which Assigiee is indemnified pursuant te
Section 9 below;

{d) Fourth, to reimbursa asssignee for all other sums
expended or advanced by Assignee pursuant to the terms and
provisions of or constituting additional lndebtedness under
any of the other Loan Documents;

(e) Fifth, to the payment of all accrued and unpaid
interest under the Note;

(£} Sixth, to payment of the unpaid princival balance
of the Note and any and all other amounts due thereunder or
under the other Loan Documents; and

!
(g) Seventh, any balance remaining to Assignor, -its
respactiva legal representatives, successors and assigns or
to such other parties which may be legally entitled thereto.

9. Limitation of Rasignoe‘’s Liability. Assignee shall not
be liable for any loss sustalned by Assignor resulting from
Assignea’s fajilure to let the Premises following the occurrence
of any one or more Events of Default under the provisions hereof
or from any other act or omission of Assignee in managing,
operating or maintaining the Premises follewing the occurrence of
any ona or more Events of Default under the proviaions hereof,
Assignee shall not be obligated to observe, perform or discharge,
nor doer Assignee hereby undertake to observe, perform or
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discharge any covenant, term, condition or agreemant contained in
any Lease to be obsarved or performed by the lessor thereunder,
or any obligation, duty or liabllity of Assignor under or by
reason of this Assignment, and Assignor shall and does hereby
agree to indemnify, defend (using counsel reascnably satisfactory
to Assignee) and hold Assignee harmless from and against any and
all liability, loss or damage which Assignee may or might incur
undar any Lease or under or by reason of this Assignment and of
and from any and all claims and demands whatscever which may be
asserted against Assignee by reason of any alleged obligation or
undartaking on its part to observe or perform any of the
covenante, terms, conditions and agreements contained in any
Lease; prcvidad, however, that Assignee shall not be indemnified
tor any llability, loss, damage, claim or demand directly
vesulting trew (1) the gross negligence or willful misconduct of
Assignee or {il) the acts of Aasignee or other third parties
occurring after azsignor ls no longer in possession of the
Premises. Should Assignee incur any such liability, loss or
damage under any Leasa cr under or by reason of this Assignment,
or in the defense of :ny such claim or demand, the amount
thereof, including coste, expenses and reasonable attorneys’
fees, shall be due and payabla by Assignor upon written demand, .
together with interest thureon at the Dafault Rate from and atter
the date of such demand, and- rnall be secured by this Assignment.
This Assignment shall not operate to place responsibility upon
Assignee for the care, control, management or repair of the
Premises or for the carrying out of any of the covenants, terms,
conditions and agreements contained in any Lesase, nor shall this
Assignment cperate to make Assignee retponsible or liable for any
waste committed upon the Premises by any tenant, occupant or
other party, or for any dangerous or decective condition of the
Premises, or for any negligence in the maragenent, upkeep, repair
or control of the Premises resulting in losg or injury or death
to any tenant, occupant, licensee, employee or shranger. Nothing
saet forth herein or in the Mortgage, and no exercise by Assignee
of any of the rights get forth herein or in the Mortgage shall
constitute or be construed as constituting Assignee a 'mortgagee
in possession" of the Premises, in the abhasence of the taking of
actual possession of the Premises by Assignee pursuant <o the
provisions hereof or of the Mortgage.

10. No ¥aiver. Nothing contained in this Assignment and no
act done or omitted to be done by Assignee pursuant to the rights
and powers granted to it hereunder shall be deemed to be a waiver
by Assignea of its rights and remedies under any of the Loan e
Documents. This Assignment is made and accepted without o
prejudice to any of the rights and remedies of Assignee under the e
terms and provisions of such instruments, and Assignee may ¥ e
exercise any of its rights and remedies under the terms and -}
provisions of such instruments either prior to, simultaneously o
with, or subsequent to any actlon taken by it hereunder. -
Assignee may take or release any other security for the o
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performance of the obligations secured hereby, may releasa any
party primarily or secondarily liable therefor, and may apply any
other security held by it for the satisfaction of the obligatiors
secured hereby without prejudice to any of its rights and powers
hereunder.

11, Ruzther Assurances. Assignor shall execute or cause to
be axecuted such additional instruments (including, but not
limited to, general or aspecific assignments of such Leases as
Assignee may designate) and shall do or cause to he done such
further acts, as Assignee may raquest, in order to permit
Assigneqs to perfect, protect, preserve and maintain the
assignmen’ made to Assignee by this Assignment.

12. peourity Depoaita. Assignor hereby acknowledges that
Assignee has 1ot received any securlty deposited by any tenant

pursuant to the “srms of the Leases and that Assignee assumes no
responsibility or ilability for any security so deposited (oxcopt
for any portion therwof that may hsreafter be delivered to

Assignee) .

13. peversbility. The invalidity, illegality or .
unenforceability of any particular provision of this Assaignment

shall not affect the other p:ovisions hereof, and this Assignment
shall be construed in all respects as if such invalid, illegal or
unenforceable provision had not baen contained herein.

14. Joint Liability: Bensfit:. Tha obligations and
liabilities of aach Assignor under thir Assignment shall be joint
and several. This Assignment is bindina upon Assignor and its
legal representatives, successors and assigns, and the rights,
powers and remedies of Assignee under thia Azsignment shall inure
to the benefit of Assignee and its successora and assigns.

15, MNritten Modifioaticonm. This Assignment shall not be
amended, modifled or supplemented without the written agreement
of Assignor and Assignee at the time of such amendmont,
modification or supplement.

16. Duration. This Assignment shall become null and-void
at such time as Assignor shall have paid the principal sum-of the
Note, together with all interest thereon, and shall have fully
paid and performed all of the other obligations securad hereby
and by the other Loan Documents, Assignee shall release this
Asaignment and the lien hereof by proper instrument upon payment
and discharge of all indebtedness sacured hereby, including
payment of all reasonable expensesa incurred by Assignee in
connection with the preparation and execution of such release.

17. Qoverning Layw. This Assignment shall be governad by
and construed in accordance with the laws of the State of

Illinois.
=-10=
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18, Notices. All notices, demands, requests and other
correspondeance which are required or permitted to be given
hereunder shall be deomed sufficiently glven when delivered or
mailed in the manner and to the addresses of Assignor and
Assignee, as the case may be, as specirfied in the Mortgage.

19. Termination Payments: Excass Cash Flovw.

(a) Assignor shall instruct IMC Fertilizer Inc. and
Packaging Corporation of America ("Terminating Tenants"),
peing tenants of portions of the Premises and who have a
riaht to terminate their Leases prior tc the stated
exviration date of the term of such Leases upon making
Ternination Payments, to make the Termination Payments
directly and solely to Assignes. In the event Assignor
shall rrceive any Termination Payment, Assignor shall hold
the sam( 4n trust for Assignee and immediately pay the same
to Assigner.

(b) Assignee shall deposit all Termination Payments
into an interes’ bearing money market account of Assignes in
the name of Assigior (the "Termination Payment Account")
which shall be heid oy Assignee subject to the terms and *
conditions set forth in this Section 19,

(c} From and after t!x date on which any Terminating
Tenant delivers notice (the "Tarmination Notice") to
Assignor that lt intends to ' terminate its Leasae, all Excess
Cash Flow (as hereinafter defired) derived from the Premiases
shall, within twenty days following the end of each month
after delivery of the Termination #otice, be deposited into
a separate interest-bearing money markot account of Assignee
in the name of Assignor (the "Excess Cauzh Flow Account™)
wvhicht shall be held by Assignee subject to the terms and
conditions set forth in this Section 19,

(d}) Assignor hereby grants to Assigned a security
interest in the Termination Payment Account and the Excess
Cash Flow Account as additional security for the iapayment
of the Loan. Funds deposited into ths Terminatioci Payment
Account and the Excess Cash Flow Account may not be
withdrawn except in accordance with the terms of this
Section 19,

(e) Provided that no Event of Default then exists,
Assignee will, upon written request of Beneficiary, disburse
funds in the Termination Payment Account for use by Assignor
to pay for tenant improvements, leasing commissions and
other leasing costs assoclated with the reletting of the
Vacated Space (as hereinafter defined) to tha extent that
the amount of such improvements, commissions and other costs
does not exceed that set forth in the statement of

11
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lease costs subnitted to Assignes (together with the new Leaase
and other leasing information) pursuant to Section 4 hereof,

{f) PFrom and after the effective date of early
termination of the lease to the Tarminating Tenant (the
"Termination Date") and provided no Event of Default then
exists, Assignee will disburse the funds in the Excess Cash
Flow Account to pay principal and intereat on the Loan as
the same bscomes due and payable.

{(g) An Event of Default shall exist under this
Asiignment and the other Loan Documenta if all of the
dem:ned premises covered by a8 Termination Notice (the
"Vacriced Space") is not leased and occupled pursuant to a
lease 71 leases approved by Assignee pursuant to Saction 4
hereof ¢t or before the first anniversary of the Termination
Date, unizsn Assignor delivers to Assignee not less than
fifteen (15) Aays prior to such first anniversary date,
projections rezscnably satisfactory to Assignee that the-
covenant set tcslh in Section 37A of the Mortgage with
reapect to debt srrvice coverage during an average of the
next asucceeding four -Quarters will be satisfied,

(h) Assignor shal not pay any interest or principal
which may be dues or owing to Henley Management Company or
its successors or assigns ("denley"} under the Subordinated
Loan Documents (as hereinafi.e: defined) from and after the
date any Terminating Tenant dalivers a Termination Notice
and no funds shall be disbursed from the Termination Paymant
Account (or from the Excess Cash Fiow Account)} for such
purpose except as hereinafter provideld. Assignee will
permit disbursement of funds from tha Tarmination Payment
Account to the extent of interest accroced from and after the
date of delivery by a Terminating Tenant o7 a Termination
Notice at the Permitted Rate (hereinafter ileiined) provided
that no such disbursement shall be made: ({) at any time an
Event of Default (including that which may exist under
subparagraph (g) above) then exists, or (il) it-assignor is
not then in compliance with Section 37A of the Mo:tuage. '
The "Permitted Rate" shall mean the rate set forth in
Saction 5.01(a) of that certain Credit Agreement datea as of
June 14, 1991, between Beneficlary and Henlay (said Credit
Agreement, together with all other instruments and
agreements evidencing or securing the "Loan” described in
said Credit Agresment, are herein referred to collectivaly
as the "Subordinated Loan Documents") and not at the
"Cefault Rate" set forth in Saction 5.01(b) thereof,

(1) If an Event of Default occurs at any time,
Assignee shall have the right, at its option, without notice
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to Assignes, to apply the funds then held in the Termination
Payment Acoount and the Excess Cash Flow Account to the paymant
of the cobligations secured by this Assignment and the other Loan
Documants.

(J) As used hersin, "Excess Cash Flow" during any
month shall mean, as calculated by Assignee based on the
financisal information provided by Assignor and indepsndently
verified by Assignee, all rental income (including minimum
rent, additional rent, escalation and pass through paymentas)
actually received in such month ariaing from the ownersnip
and operation of the Premises (excluding tenant security
derosits and rent paid during such month by any tenant for
more_ chan ons month of rental obligations) less the sum of
all cosis, taxes, expenses, disbursemonts and capital
oxpend"lrnu of every kind, nature or description actually
pald or duu-and payable during such month in connecticn with
the leasing  nanagement, operation, maintenance and repair
of the Premizas and of the personal propsrty, fixtures, .
machinery, equigrent, systems and apparatus located thersin
or used in connection therewith, but excluding (a) non-cash
expenses, such as cepreciation and amortization coats, (b}
state and federal incone taxes, (c) debt service payable on°*
the Loan, and (d) principrl and interest payments on other
loans and loan fees., Irn Gatermining Excess Cash Flow, (1)
extraordinary items of inccwe, such as those reaulting from
casualty or condemnation or lz2ase termination payments of
tenants, shall be deducted frew income and (2) real estate
taxes and insurance premiums shiz)l be treated as expenses to
the extent of an annualized amount rased upon the amount of
the most recent bill for real estatz taxes and insurance
premiums (regardless of whether the sume shall have been
paid or have become due and payable duriig such month)
multiplied by one-twelfth (1/12th).

{k) All interest earned on the Terminutian Payment
Account and Excess Cash Flow Account shall be addad to the
principal of such Accounts and remain in such Accoints and
be disbursed and applied as provided in this Sectiun 19,

’

(1) Upon repayment of the Loan in full and perfo:mance
of all other obligations of Assignor under the Loan
Documents or on such earller date, if any, that Assignor has
satisfied in full the covenant of Section 37A of the :
Mortgage, without regard to any susigension thereof as
previded in subsection 37B, the remaining amounts in the
Termination Payment and Excess Cash Flow Accounts shall be
returned to Assignor.

20. Partnership Bxculpation. Notwithstanding any provision
hersof, but subject in all respects to the provisions of Section

0LVLSESH
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6 of that certain Certificate of Represantations, Warrantles and
Covenants of even date herewith by and among Beneficlary, Big
Bear Properties, Inc., JK Sanders, Inc., Hersch Klaff and Eric
Joss for the benefit of Assignee, neither Beneficlary nor any
partner of Beneficiary shall be perscnally liable by reason of
any default in the payment or performance of the obligations of
Benaficiary under thils Assignment; provided, however, that the
foregoing axculpation shall not Impair or otherwise affect any of
the rights or remedies of Assignee agalnst any collateral now or
hereafter pledged to Assignee as securlty for the obligations of
Assignor under the Loan Documents, or against any quarantor of
the Lod:« or other person or entity who hereafter expressly
assumes liability for said obligations. Negative capital
accounts ¢f Beneficlary shall not constitute an asset of
Beneficlary for purposes of this Assignment.

21, Trustes Exculpation. This Assignment is executed by

American National Gank and Trust Company of Chicago, not
personally but solely as Trustee as aforesald, in the exercise of
the power and authoritiy conferred upon and vested in it as such
Trustee, and it s expresuly understood and agreed that nothing
in this Assignmant shali ue construed as creating any liability .,
on such Trustee personally cto perform any express or implied
covenant, condition or obligition under this Assignment, all such
liabllity, if any, being expressiy walved by every person or
entity now or hereatter claiming 2ny right, title or interest
under this Assignment; provided, huvever, that the foregoing
exculpation of the Trustee shall no® impalr or otherwise affact
any of Assignee’s rights or remedies ugeinst the assets held by
the Trust and any other collateral now ©:r hereafter pledged to
Assignee as security for the obligations cr MA\saignor under the
Loan Documents, or against any guarantor ¢f ‘ha Loan or other
person or entity who hereafter exprassly assuves liability for
sald obligations,

22. Holley. Notwlithstanding any provision naereaf, Assignes
hereby consents to the subordinate collateral assigrment of
beneficial interest in the Trust from Beneficiary to Hariay
Management Company pursuant to that certain Security Agreement
and Collateral Assignment of Heneficial Interest Under Lasc Trust
dated June 14, 1991, as thereaftsr amended.

OLVLSEGS
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TN WITNESS WHEREOF, Assignor has executed and delivered this
Assignment as of the day and year tirst above written.

R1\1HI51\92346Nasgnrent.cin 7/1/92

BANDERS 2100 LIMITED PARTNERSHIP,
an Illinois limited partnership, by
its general partners

By: JK SANDERS, INC., Illincis
corporatiop

[

s
Its: i

By: BIG BEAR PROPERTIES, ING., &
Delawa porati \
By: d%

re
at
Its: Ng melﬁnt

.

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally |

but golely Trustee as aforaesaid
BY! t I"!-; EOhl
-Tutle: A Lict .
,; ; Gregory S. |
/.sr Seery
N

OLYL8FE0
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STATE OF ILLINOIS )

)
COUNTY OF _Go-V2 )
I, oA Dau I-@ﬂ/\yﬁtg a Notary Public in and for

said Cpunty, tffthe State aforesaid, do hereby ort#!y that
AL ot , the :

JK SANDERS, INC., an Illinols corporation and a general partner
of Sanders 2100 Limited Partnership, an Illinois limited
partnership, who is personally known to me to be thae same person
whqgse name is asubscribed to the foregoing instrument as such _____

ﬁkﬁuzigég, appeared hefore me this day in person and acknowledged
that he_ alyned and delivered the saild instrument as his own free
and voluntary act and as the free and voluntary act of said
coxrporation _as general partner, for the uses and purposes therein
set forth,

58.

of

GIVEN under .ny hand and notarial seal, this _lji day of

Ju}?, 1992.

2 "OFFICI;&L Be';m'
Stephanie T. Bangtison
My commission expires g Pul #nols
My Commic.on Expires 9/17/93

WA N e

STATE OF ILLINOIS
C

)
)  S8S.

, & Nctarvy Public in and for

unty, i g said, do hereby gertify th

Sl .?2:\ e ,» the J&M of
BIG BEAR PROPERTIES, INC., a Delaware corporaticzn and a general
partner of Sanders 2100 Limited Partnership, an Iliinois limited
partnership, who 1s personally known to me to he the same persan
whoge name 1s subscribed to the foregoing instrument as.-such lZggL

@%ﬁaih&ﬂ& appeared before me this day in person and ackasvledged

that he signed and delivered the said instrument as his ‘owa free
and voluntary act and as the free and voluntary act of sala
corporation as general partner, for the uses and purposes therein
set forth.

GIVEN under my hand and notarial seal, this
Juh;, 1992.

OLYLEEEH

ann (SEAL)
My commission expires: NPT !

Stephanie 'T‘.stl;l‘.. I.l' “,1- _
PubilState of s
l:“mmhsbnm Expires 9/ 17/93 l
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STATE OF ILLINOIS )
) 88,
COUNTY OF COOK )

I, Pamela A Cslkos , & Notary Public in and for
said County, in the State aforesaid, do hereby certify
Beter f' Jouansen  Grepory S, Kasprzyk  , the Reggnd Yioe l’xucn.lggnésmﬁ"' )

American Natlonal Bank and Trust Company of Chicago, as Trustes,
who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as wuch ASSISIANT BLCRLTARY
appsared bhaefore me this day in parson and acknowladged that he
gigned and delivered the said instrument as his own frae and
voluntary rct and as the free and voluntary act of said Trustee,
for the uses and purposes therein set forth,

GIVEN undexr =y hand and notarial seal, thiuJUL 0% m]ay of

Jl-lﬂ., 1992. -
-y N :
| i
\.._QL-“:.((L“ Ay u Ca g
NOTARY PUBLIC

(SEAL)

My commiusion expires: Y

OO Spne 3

AMHAANNC“K
!f‘ﬁm‘afv Pubhe, Staty o ﬁi?nnfa
My Commigsion Fapires 51146

.VMW‘“‘ ‘

lcd

"\
iy

OLBLSYG
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EXMIBIT A

PARCEL 1:

THAT PART OF LOTS 4 AMD S IN COUNTY CLBRK'S DIVISION IN SECTION 14, TOWNSHIP 42
NORTH, RAMGE 12 RAST OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS:
AEGINNING AT A POINT IN THE CENTER OF SANDERS ROAD 591,84 PERT SOUTHERLY
(MRASURED ALONG THE CENTRER LINE OF SANDERS ROAD) OF THR INTERIRCTION OF SAID
CENTER LINR WITH THE NORTH LINB OF LOT 4; THENCE WESTERLY AT RIGRT ANGLES TO THR
CENTRR LINE OF SANDERS ROAD 446.33 FEET TO THE SOUTHERLY CORNER OF LOT §: THENCE
SOUTH ON TF2 WEST LINE OF 10T S, 317.23 FEET, MORE OR LESS, TO A POINT 361.40
PEET NORTA O/ THE SOUTNWEST CORNER OP LOT 5; THENCE EAST ON A LINE 361.40 FEET
NORTH OF AND TARALLAL TO THE SOUTH LINE OF 1LOT 5%, 264.0 FERT TO A LINE BUTVEEN
LOTS 4 AND 5; % &YCE BAST ON A LINE 161.40 FERT NORTR OF THE SOUTH LINE OF LOT 4,
217.61 FEET TO Trfa TENTER LINE OF SANDERS ROAD; THENCE MORTHERLY ALOWG THE CENTER
OF SAID ROAD 175.92 PCRT TO THE PLACE OF BEGINNING, (EXCEPTING THEREFRM THAT
PARY THEREOP DESCRIBIT *3 FOLLOWS: SEQINNING AT A YOINT IR THE CENTEA LINE OF
SANDERS ROAD 591.8¢ FEET 3 UTHERLY OF THRE INTERARCTION OF SAID CENTER LINE WITH
THE WORTH LINE OF APORESAIY IOT NO. 4, THRENCE WESTRRLY AT RIGRT ANGLES TO THE
CENTIR LINE OF SARDERS ROAD .50'0 FEET TO A POINT; TEENCE WITH AN ANGLE OF %0
DRONERS 00 MINOTRS TO THR LEP: 7a0M THR PRICEDING COURSE EXTENDED $2.7% VFEET;
THENCE WITH AN ANOLE OF %0 DEGAE74 0° MINUTES TO THE LIPT FROM THE PRECEDING
COURSE EXTENDED 78.00 FEET; THENCE +ZTH AN ANGLE OF 79 DRGRESS 1$% MIWOTRS 30
SECONDS TO THE RIGNT FROM THE PRECEDIFVG COURSE EXTRNDED 139.1¢ FEET; THRNCE WITH
AN AXGLE OF 79 DEGANES 19 MIWITES 30 3020-08 TO THR LAPT FROM THR PRECIDING
COORSE SXTENDED $0.00 FRET TO A FOINT, SALr POINT BEING IN THE CENTER LINR OF
SANDERS ROAD; TNENCE WORTNERLY ALOWG THR CE/"a)) LINE OF SAID SANDERS ROAD 229.78
FEET TO THE PLACE OF BRGINNING) ALL IN COOKR OV #7Y, ILLINOIS

PAACEL 2:
THAT PART OF LOTS ¢ AMD § IN COUNTY CLERK’'S DIVISION Or S»ZTYIOR 18, TOMNSHIP 42
NORTH, RANGE 12 BAST OF TRE THIRD PAINCIPAL MERIDIAN, 1IN (004 COTNYY?, ILLIWOIS
DESCRIBED AS FOLLOWS: REGIRNING AT A POINT ON THRE CENTER LIO' OF SANDERE ROAD
WHICH IS THR POIRT OF INTERAECTION OF SAID CENTRER LINE OF SIS ROAD AND A LINE
193.72 VEET WORTR OF AMD PARALLEL TO TME SOUTR LINE OF SAID [OTs ¢ M0 3; THNENCE
WESTERLY OF SAID LIWE 1%2.72 FEET NONITR OF AND DPARALLEL TO THB 30U LINE OF SAID
LOTS ¢ AND 4, TO THE WRET LINE OF SAID LOT 3; THENCE NORTMERLY ALONG $°2D WRD?
LINR OF LOT $, A DISTANCE OF 168.68 FRET TO A POINT OF INTERIECTION WITX A LIFR
36L.40 FEET WORTN OF ARD PAMALLEL TO THE SOUTN LINE OF SAID LOT §, THENCE
ALOWG SAID LINE 3164.40 FEET WONTH OF AND PANALLIL TO TWR MOUTR LINE OF
OT 9, A DISTANCE OF 214.04 FEFT TO A POINT OF INTERSECTION WITH A LINE
9.96 FUET VEST OF AND PARALIEL TO THR SAST LINE OF SAID LOT 3, THENCR SOCTHERL
¥ SAID 10T 5, A
.1‘“

CENTER LINE OF SAID SAKDEMS
SADERS ROAD, A DISTANCE OF 20.)
ILLINOIS

Page t of 2
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PARCEL 3

THAT PART OF LOTS 4 AND § IN COUNTY CLERK'S DIVISION OF SECTION 14, TOWMSHIP 42
NORTH, RANGE 12 RAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS
DISCRIMED AS POLLOWNS: COMMENCING AT A POINT ON THE CENTER LINE OF SANDERS ROAD WHICH
I3 THE POINT OF INTEASECTION OF SAID CRWTER LINE OF SANDERS ROAD AND A LINR 192.72
FEET NORTH OF AND PARALLEL 10 THR SOUTH LINE OF SAID LOTS 4 AND 5; THRWCE WRSTERLY ON
SAID LINE 192.72 FRET NORTH OF AND PARALLEL TO THE 30UTH LINE OF SAID LOTS 4 AND S8,
TO THE WRST LINE OF SAID LOT %; THENCE NORTHMERLY ALONG SAID WEST LINR OF LOT 5, A
DISTANCE OF 160 60 FRET TO A POINT OF INTRRSRCTION WITH A LINR 161.40 FERT NORTH OF
N PARALLEL 7C¢ "HE SOUTH LINR OF SAID LOT 5, THENCE EASTERLY ALOWG SAID LINE 161.40
FEET NORTH OF AU "ARALLEL T0 THR SOUTH LINE OF SAID LOT 8, A DISTANCR OF 224.04 FEET
TO A POINT OF BRGIYAING SAID POINT BEING ON A LINE 19.56¢ FEET WEST OF AND PARALLEL TO
THE RAST LINE OF SAiZ OT 5; THENCE SOUTHRRLY ALONG SAID LINE 19.3%¢ FENT WiST OF AND
PARALLEL TO THR ERAST LIVs OF SAID LOT S, A DISTAKRCE OF 145.68 FUET 70 A POINT OF
ISTERSECTION WITH A LINB 2.2.72 FREST NORTH OF AKD PARALLEL TO THE SOUTH LINE OF :
LOT 3; THEWCE EASTERLY ALOWG . LINE 212.72 FEET NORTH OF AND PARALLEL T0 TMR S00TH
LINE OF SAID LOTS 4 AND 8, TU %3 CENTER LINR OF SAID SANDERS ROAD AND THENCE
NORTHRALY ALONG SAID CENTER LINE UF SANDERS ROAD, A DISTANCE OF 149.9%4 VFEET MORE O
LB3S TO A POINT OF INTERSZCTION WIT¥ A LINR 161.40 FERT NORTH OF AND PARALLEL TO
SOUTE LINS OF LOTS 4 AND 3 AFORBSAID, TNENCE WESTERLY ALOWG SAID LINS 361.40 FINT
PORTE OF MDD JARALLEL 10 TER SOUTHE LINg 4% SAID LOTS 4 AND 3, 247.59 MET 7O ™R
FOINT OF BNODSNING, IN COOK COUNTY, ILLINCGYZ
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