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: Attention:  Phillip M. Callesen, Esq.

ASSIGNPAT OF LEASE, RENTS, ISSUES AND PROFITS

THIS ASSIGFMENT (this ‘“Assignment"), dated as of

February 24, 1994.,'_15‘ fron CIRCUIT INVEBTORS - MATTESON LIMITED

. PARTNERBKIP ("Assignor"), @) Texas limited partnership having its
address at 10000 North Cenira)l Expressway, Suite 1000, Dallas,
Texas 75231, to . BBCURED LEASE fiNANCE CORPORATION II ("Assignee“},.
an ohioc corporation having its riase of business at 500 Superior
Avenue, Suite 2100, Cleveland, Onic 44114, and the successors and

~assigne of Assignee.

WHEREAS,  Assignor presently holds-tihe fee interests of
lessor pursuant to:-a certain Lease (the "Lezse!) dated as of
February 24, 1994, made between Assignor, as les<or, and Circuit
City Stores, - Inc., a Virginia corporation, @as- lessee (the
*Lessee"); and B

‘ - WHEREAS, - Agsignor, for valuable. consideration, the
receipt and sufficiency of which is hereby acknowledged, desires to
secure further certain secured promissory notes (collectively) the

. WNotes") issued and delivered by Assignor to Assignee.

 NOW, THEREFQRE, Assignor as additional security for the

payment of the principal of, premium, if any, and interest and ali
other sums payable on the Notes, hereby assigns, transfers and sets
over to Assignee, all of Assignor’s right, title and interest in
and to the Lease, a memorandum of which will be recorded in the
recording office of Cook County, State of Illinois, covering
certain real property (the "rand”), more particularly described in
. Exhibit A attached hereto, and the buildings, structures and other
improvements now or ‘hereafter located thexeoh ‘(collectively, the
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"Imprav-ments"“and eollectively wi th.thetlend, the "Property"j
including, but nnt limited to:. :

_ {a).. all payments due and to becone due under the Lease,:
- whether as. rent, damages;: purchase price, insurance payments,
condemnation awarde or. otherwise,

(b) all clelme, rlghte, powere privileges and remedies
of the leseor under the ueaee, and

(c)’ all rlghts of the lessor under the Lease, to.
‘exerrise any election (including, without limitation, the
election of remedies) or. option, to give or receive any
notica.. consent, waiver or approval, or to accept any
surrend«y. of the Property or any part thereof,

together with 1uJ4 power and authorlty, in the name of Assagnor or
otherwise, to dem;rd receive, enforce, collect or receipt for any
or all of the foreégyoing, to endorse or execute any checks or other .
instruments or ordera, ‘o file any claims and to take any action
which  Assignee. may deernecessary or advisable in connection
therewith, Assignor hereby irrevocably constltuting Aesignee the
attorney-in-fact of Assignor ior such purposes, which appoentment
is coupled with'‘an interest :nd is irrevocable, No exercise by

' pssignee of any rights of. Assignor shall release Aselgnor from its
obligations under the Leaae. '

. This A331gnment is made AS part of the collateral
~ security for the Notes, which are beipy issued . and delivered to
'Assignee pursuant to the Mortqage herelaufter referred to.

This Aselgnment further conflrms :hat so long as no Event
of Default shall have occurred under -that *c“taln Mortgage and
Security Agresment eneumberlng the Property (as tlhe same may from
time to time be: supplemented or. amended, the "Moiiguge"), dated as
of the date hersof, given by. Ass:.gnor to Ass;.gnee as . further
security for the Notes, all moneys covered by this Assignment shall
be pald and applied as follows.,_

(a) each installment of Basic Rent (as defined in the
Lease) shall be paid by Lessee to Assignee who shall, ‘tu the
"extent of the aggregete rayments becoming due on the Notee on
the due dete of such installment of Basic Rent, apply the same
in accordance’ with ‘the. terms of the Notes;

a .(b) 'eech payment of Addltlonal Rent (as defined in the
Lease), if any, shall be pald and applxed directly to the .
ebligation or llabllity 1n reepect of which such Addltlonal

- Rent was 1ncurred,

{c) all proceeds ' of insurance- (1ncluding title
insurance) ‘and all awards and payments on account of a Taklng
_(es defined in the Hnrtgage) shall be paid ever to A551gnee

eeetteve_
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~ and be appllad as provided in Articie XVIIT of the Mortgdge or
clause (e) belcw.

(4)" a1l amounts pald by the Lessee in the event it
purchases the Property pursnant to the provisions of Paragraph
13 of the Lease (relating to condemnation) and Paragraph 14(h)

- of the Lease (relating to casualty) shall be paid to Assignee
and applied to the prepayment of the Notes to the extent of
the indebtedness evidenced thareby, as refarred to in Article
I1 of the Mortgage, '

(e). the amount of any insurance proceeds or condemnation
awaids held by. Assignee and not required to be paid to, or.
upon “he direction of,. either the lessor under the Lease or
the Lisiee pursuant to the provisions of Paragraphs 13 and
14 (h) ci cthe Lease shall be applied to the redemption of the
Notes to “ha extent of the indebtedness evidenced thereby, as
referred to 43 Article II of the Mortgage; and

(f)- all oubav manays received and held by Assignee and
not otherwise  appliad pursuant to the Mortgage shall be
remitted by Assignee to the persons then entitled thereto
withln five buainess uajs of the receipt thereof by Assignee,

Upon and’ after the ccourrence of ‘an Event of Default, all
monies covered by this Asslgnmenh vay he paid and applied in such
order or prlority as Assignee ..l*a.ll, in its sole discretion,
determine and.A581gnee shall have ali rights and remedies as may be

 applicable at law or in equity subjert) to Article XXXIII of the
‘ Hortgage

Nelther this Aasignment nor any accion or inaction on the
part of Assignee shall, without the written zensent of Assignee,
constitute an assumption on its part of any chiigation under the

~ Lease; nor shall Assignae have any obligation to sake any payment
to be made by Assignor under the Lease, or to present or file any
-claim, or to take any other action to collect or ziforce the
payment of any amounts which have been assigned to Aqalghee or to
which it may be entitled hereunder at any time or times.  No-action
or inaction on the part of A331gnee ‘shall adversely affect cr limit
in any way the rlghts of Assignee hereunder or under the Leasz,

: Asslqnor shall ‘have no rlght whatsoever to take any
action under the  Lease without the written consent of Assignee
(except as expresslv required of the lessor thereunder or under the
Mortgage), and shall take all such action as may from time to time
be requested by Asslgnee. Asgignor shall, howevar, remain . liable
to perform all of the obligations of the 1essor under the Lease and.
subject ‘to the preceding sentence, shall enforce the Lease in
‘accordance with its- terms, maintain the Lease in' full force and
_effect and comply with all the terms thereof.
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"_jllability of the Lessee under the Lease.

_ Assignor rapresanta and warrants that (a) the Lease 1s a

valld lease and is .in full force and effact, and has not been
- assigned or encumhared, except pursuant to this Assignment and (b)
- to the best of 1ts knowladga, no default exists under the Lease.

A551gnor covenants that 8o long as this Assignment shall
remain in effect ‘it will not assign (except in connection with a
conveyance of the Property) or .encumber, to anyone cther than
Assignee, the whole or any part of the rents, moneys,.cla;ms and
rights hereby assigned, and that it will not, without the prior
written approval of Assxgnee, amand, modify or cancel the Lease,
-agcept: tha surrender thereof, give any consent or walver or make
any acceptunce or rejection thereunder, or take or omit to take any
action, the taking or omissicn of which might result in an
alteration cr impairment of the Lease or this Assignment or any of
the rlghts crested by ezther of such instruments.

Asszqncr *rrevocably appcints Manufacturers and Traders
Trust Company, a New York banking corporation having an address at
One M&T Plaza, Buffaic, New York 14240 ("Trustee"), as its .true and
lawful attorney, in its rnane and stead and on its behalf with full
power of substxtutlon, to execute and deliver such deeds, bills of
sale, and other instrumenis 2s Assignee may consider necessary or

appropriate in the event thz¢ the Lessee purchases the Property’

pursuant to any proviszon of the Tease within three (3} days after
demand by Trustee or Assignee, 17 Assignor shall fail to so execute
'and deliver within such three day yeriod, to execute and deliver
uch instruments, and Assignor herzby ratifies and confimms all
that such attorney or any substitute siall lawfully do by virtue
hereof.. A351gnor and Assignee acknowledge that the foregoing
- appointment is coupled with an interest. - If so requested by
Assignea, Assignor shall execute and deliver such instruments as
may reasonably be requested to ratify and CCP‘arm such action.

Assignor, at its expense, will execute and deliver all

such instruments and take' 21l such action as ‘Assignve from time to

 time may reasonably reguest in order to obtain the full renefits of
this Assxgnment and of the rlghts and powers hereln crented,

This A851gnment shall termlnate upon payment in inll of
~the principal of, and interest and premium, if any, on, the last to
be paid of the Notes and any other: indebtedness secured by the
Mortgage.. .Asslgnee, ‘at Assignor’s expense, Wwill execute and
deliver such instruments as Assignor may reasonably request to
evidence such termination. Nothing contained herein. shall be
- deemed  to- impose'parsonal liability on Assignor except to the
\extent such liability is imposed pursuant to the Mortgage.

The provislons of Article XXXIII of the Mortgage shall
apply to Assignor,uhowever, said provisions shall not limit the
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. This-Assighﬁent-shali'be governed by and construed in
accordance with the "laws of the State of Illinois.

_ "l,This‘ Aaﬁignment‘ shall be binding upon Assigndr, its
respectivejsuccessorn;and assigns, and shall inure to the benafit
of Assignec and‘ita'Succassors‘and assigns. '

| | This Assignment ’@éy be executed in any number of
countarparts, each of which shall

: be an original, but all of which -
- together shall constitute one and ths same instrument.

. IN WITNESS WHEREOF,
- to be exaouted as of the day

Assignor has caused this Asslgnment
WITNESSES:

and year first above written.

CIRCUIT INVESTORS ~ MATTESON
LIMITED PARTNERSHIP

By: Cifcuit'Genéral;Rértner
- #4, Inc., its genaral

Byt E—,

Autnoriiadlotfice:;‘

_‘%Aéﬁ??fed,ahdfqgt@éﬁfép-as%cf .
- the 24th d&y'§f_?qhtuaty;;1994: :

| SECURED LEASE FINANCE CORPORATION II

| JIB948;GASLA: 94000 JIN- 03, ARN
paw ZAM6/RE
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STATE OF TRXAS ) .
L. ss
| COUNTY 'OF DALIAS ) . .-

I, hﬂp‘_L , ﬁ&gﬁintf$§éﬁ::rd a Notary Public in and
- for aforesaid County and State, DO HEREBY CERTIFY that
; ‘ ., ‘parsonally known to me to be the
‘Author zed Offx r of Circuit General Partner #4, Inc., a Texas
corporation, the)sole general partner of Circuit Investors -
Matteson Limit Partnership, a Texas limited partnership, the
limited partnership named in that attached instrument, and
personaliy known to me tc be the same person whose name is
subscribed to sald instrument, appeared before me this day in
person and acvnowledged that as such Authorized Officer of said
corporation, he/she signed and delivered the said instrument
pursuant to auxhﬁ:ity given by the Board of Directors of said
corporation on beirlf of said limited partnership, as his/her
free and voluntar; act,’ and. as the free and voluntary act and
deed of said corporacic: and -said limited partnership, for rho
- uses and purpomes thoroi' 1at forth. o

\ - ‘Given under my h ,r‘ and otfmlal seal this 3
of February, 1994.-, o _ ‘

RASMUSIEN ¢ e X
S (fo??fy FibTic

ITBasAS:0E141 94000 mms wr o
w2

geETIZVE



