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Attcilion; Lea Stromire Johnson illinois
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THIS COLLATERAL ASSIGNMENT OF LEASES AND RENTS (this "Assignment")
is made effective as of the 7th day of April, 1994 (the "Effective Datc") by WPM REAL
ESTATE LIMITED PARTNERSHIP, a Delaware limited partnership, with a mailing address
of 100 «Crescent Court, Suite 1000, Dallas, Texas 75201, Attention: Todd Williams
("Borrower”).-ic NATIONSBANK OF TEXAS, N.A., a naticnal banking association, as agent
for the Banks (a5 defined in the Credit Agreement {defined below \yx 1 a mailing address of

901 Main Street, f1s. Floor, Dallas, Texas 75202, Attention: Ms ?&50 Dmcsq(;w,,,‘f?s

ﬂBéSp " =i wa
€00k CUUNTY RECORDER

WITNESSETH:

WHEREAS, Borrower is the ovwagr of certain land, improvements and personal property
located thereon (or to be located theraen) and used in connection therewith (the land,
improvements and personal property are refzrred to collectively as the "Premises”), said land
being more particularly described in Exhibit /# aitached hercto and made a part hereol; and

WHEREAS, Borrower and Agent (with Agernt 2cting on behalf of itself and as agent for
the Banks as described therein), have entered into that certain Credit Agreement (the "Credit
Agreement™), dated as of the Effective Date, pursuant to”which the Banks agreed to loan
Borrower the aggregate amount of Eighty-Two Million Dollars ($82,000,000.00) (the "Loan");
and

WHEREAS, as security for (i) all obligations of Borrower ta Agent and cach Bank
(including, without limitation, the obligations to pay principal and intereston the Loan, to pay
all fees in connection with the Loan, and to pay all expenses and indemnities ip/czainection with
the Loan) whenever arising, under the Credit Agreement, the Notes (as defines in, the Credit
Agreement), and each of the other Loan Documents (as defined in the Credit Agrednwnt), and
(i) all obligations and liabilitics of the Borrower to any of the Banks under or with respect 1o
any interest rate swap, cap, collar or other similar agrecement or arrangement designed to protect
the Borrower against fluctuations in interest rates with respect to the Loan (collectively, the
"Secured Obligations"), Borrower has agreed to assign to Agent, for the benefit of the Banks,
all Rents (as defined below) and all of Borrower's right, title and interest in the Leases (as
defined below).

NOW, THEREFORE, in order further to secure the Secured Obligations and as
an essential and integral part of the sccurity therefor, and in consideration of the making of the
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Loan and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Borrower hereby agrees with the Agent, for the benefit of the Banks, as
follows:

1. Assignment. To secure payment of the Secured Obligations Borrower does hereby
immediately and absolutely sell, assign, transfer, and set over unto Agent, its successors and
assigns, all Rents (defined below) and all of Borrower's rights and remedics under all Leases
(defined below), and the acceptance of this Assignment and the collection of Rents hereby
assigned shall not constitute a waiver of any rights of Agent under the terms of the Loan
Documents (as defined in the Credit Agreement),  As used herein: (1) "Ledsg” means cach
existing o future lcase, sublcase (to the extent of Borrower's rights thereunder) or other
agreement under the terms of which any person has or acquires any right to occupy or use the
Premiscs, or any-part thereof, or interest therein, and to cach existing or future guaranty of
payment or pericimance thereunder, and all extensions, renewals,  modifications and
replacements of eachaueh lease, sublease, agreement or guaranty; and (i) "Rents" means all of
the rents, revenuc, income, profits and proceeds derived and to be derived tfrom the Premises
or arising from the use or ¢ngovment of any portion thereof or from any Lease, including but
not limited to liquidated damages fallowing default under any such Lease, all proceeds payable
under any policy of insurance covenng loss of rents resulting from untenantability caused by
damage to any part of the Premises, all of Borrower's rights to recover monetary amounts from
any tenant in bankruplcy including, withauclimitation, rights of recovery for use and occupancy
and damage claims arising out of Lease ‘defaults, including rejections, under any applicable
debtor relief law, together with any sums ot meacy that may now or at any time hereafter be
or become due and payable to Borrower by virtue 4i any and all royalties, overriding royalties,
bonuses, delay rentals and any other amount of any Xind or character arising under any and ail
present and all future oil, gas, mincral and mining leases. covering the Premises or any part
thereof, and all proceeds and other amounts paid or owing to Sasrower under or pursuant to any
and all contracts and bonds relating to the construction or rerovation of the Premises.

2. Apphg_aﬂgn_g_f_ﬁgnu_hy_ﬁgmm So long as theieshall exist no Event of

Default (as defined in the Credit Agreement), Borrower shall have the, vight under a license
granted hereby (but limited as provided in the following scction) to collectupon, but not more
than two months prior to accrual, all of said Rents, and Borrower shall reccive zuch Rents, as
a trust fund to be applicd, and Borrower hereby covenants to so apply same, to'the-payment of
taxes and assessments due and payable upon the Premises before penalty or intereitare due
thereon, to the cost of such insurance and ol such maintenance and repairs as is required by the
terms of the Credit Agreement, and to the payment of interest and principal and other amounts
becoming due on the Loan, before using any part of the same ftor any other purposes.

3. Collection of Rents by Agent. In furtherance of the foregoing assignment,

Borrower hereby authorizes Agent, by its employees or agents, at its option, after the occurrence
of an Event of Default, to terminate the aforesaid license granted to Borrower to collect said
Rents, and to collect, in the name of Borrower or in its own name, as assignee, the Rents
accrued but unpaid and in arrears at the date of said Event of Default as well as the Rents
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thereafter accruing and becoming payable during the period of the continuance of the said Event
of Default or any other Event of Default; and to this end, Borrower further agrees that it will
use its good faith diligent efforts to assist Agent in Agent's collection of said Rents, and will,
upon request by the Agent, exccute a written notice to cach tenant directing the tenant to pay
Rent directly to Agent.

4, Agent's Management of Premises. Upon such exercise of its right to collect rents,
Agent shall be authorized, but not obligated, to take over and assume the control, care,
management, operation, repair and maintenance of the Premises and to perform such other acts
as Agent in its discretion may deem proper, and to expend such sums out of the income of the
Premises =s may be needful in connection therewith, in the same manner and to the same extent
as the Borrower theretofore might do (including the right to effect new Leases, to cancel or
surrender existing Leases, to evict tenants, to bring or defend any suits in connection with the
possession of any-portion of the Premises in its own name or the Borrower's name, (o alter or
to amend the terms ofexisting Leases, to renew existing Leases, and 1o make concessions to the
tenants). Borrower hereby releases all claims against Agent arising out of such management,
operation, repair and maintzaance, excepting the lability of Agent to account as hereinafter set
forth, and except claims aniseig from the gross negligence, bad faith or willful misconduct of
Agent,

5. Indemnity. Unless and-eatii the license granted to the Borrower in Section 2 is
terminated and Agent collects all Rents ¢r exercise its rights as described in Sections 3 and 4
hereof, Agent shall not be obligated to perform or discharge any obligation or duty to be
performed or discharged by Borrower under any af said Leases, and Borrower hereby agrees
to indemnify Agent for, and to save Agent harmicsy irom, any liability arising prior to such
entry from any of said Leases or from this Assignmeat; and this Assignment shall not place
responsibility for the conduct, care, management, or repiut of2he Premises upon Agent, or make
Agent responsible or liable for any act or negligence in the mzaagement, operation, upkeep,
repair or control of said Premises resulting in loss or injury o death to any tenant, licensee,
employee or stranger,

6. Representations of Borrower. Borrower hereby covenants ard vgpresents that (a)
except as hercinafter sct forth, Borrower has full right and title to assign te-Agent said Leases
and the Rents; and (b) no prior assignment of any interest thereot has been mide

7. Application of Rents by Agent.  Agent, after payment of such charges and
expenses as Agent, in its sole discretion, may clect to pay, including reasonable compensation
to such managing agent as it may select and employ, and after the accumulation of a reserve to
meet taxes, assessiments, utilities, fire and lability insurance and maintenance and replacement
expenses in requisite amounts, shall credit the net amount of income received by Agent from the
Premises by virtue of this Assignment, to any amount due and owing to Agent by Borrower
under the terms of the Loan Documents, but the manner of the application of such net income
and the items which shall be credited shall be determined by Agent, in its sole discretion. Agent
shall not be accountable for more moneys than it actually receives from the Premises, nor shall

-
.
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Agent be liable for failure to collect Rents. Agent shall make reasonable eftorts to collect Rents,
reserving, however, within its own discretion, the right to determine the method of collection
and the extent to which enforcement of collection of delinquent Rents shall be prosecuted.

8. Reinstatement of License: Possession. In the event, however, that Borrower shal!

reinstate the Loan completely in good standing, having complied with all of the terms, covenants
and conditions of the Loan Documents, then the license granted under Section 2 shall be
reinstated and Agent, within one month after demand in writing, shatl notify tenants that Rents
should be paid to Borrower and redeliver the right to collect Rents or possession of the Premises
to Borrower who shall retain such right and remain in possession unless and until another Event
of Defavlc. occurs, at which time the license shall terminate and Agent, at its option, may
exercise its zight to collect Rents or take possession of the Premises again in accordance with
this Assignment znd applicable law.

9. Perfeciiorior Activation of Rights. To the extent permitted under applicablc iaws,

if there exists an Even’ of Default, and if there is any law requiring Agent to take actual
possession of the Premises ‘or snme action equivalent thereto, such as securing the appointment
of a receiver) in order for Agent to “perfect” or “activate” its rights and remedies as set forth
herein or under any of the other ..0an Documents, Borrower hereby waives the benefits of such
law and agrees that such law shall be satisfied solely by: (i) Agent sending Borrower writien
notice that Agent intends to enforce, airl is enforcing, its rights in and to the Premises, the
Rents, and other items assigned herein; and (i'y Agent sending written notice to any or all tenants
on the Premises that said tenants should commence making payments under the Leases directly
to Agent or its designee.

10.  Terms. The provisions of this Assigninén: shall be binding upon Borrower and
its successors or assigns, and upon Agent and its successors crassigns. The word “Borrower”
shall be construed to mean any subsequent owner of the Premises or any portion thereof,

1. Governing Law. THIS ASSIGNMENT SHALL.BL CONSTRULD IN
ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINGISAND THL: LAWS OF
THE UNITED STATES APPLICABLE TO TRANSACTIONS IN [LIanQIS. AND _THE
INTERNAL LAWS OF THE STATE WHERE THE PREMISES 18 LG TED SHALL
GOVERN THE LIEN PRIORITY AND VALIDITY OF THIS ASSIGNMENMTAND THE
PROCEDURES WITH RESPLCT TO THE ENFORCEMUNT THERLOL:,

12.  Morigagee in Possession. [Uis not the intention of the parties hereto that an entry

by Agent upon the Premises under the terms of this Assignment shall constitute Agent a "mort-
gagee in posscssion” in contemplation of law, except as may be permitted under applicable law.

13.  Duration of Assignment; Releases. This Assignment shall remain in full force and

effect as long as the Secured Obligations remain unpaid in whole or in part. Upon (i) payment
in full by Borrower of the Secured Obligations, or (ii) payment of the Release Price pursuant
to the Credit Agreement, this Assignment shall become and be void and of no force or effect,
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and the Agent shall release its lien on and sccurity interest in the Leases and Rents. If the
Leases and Rents are so released, the Agent, at the request and sole cost and expense of
Borrower, will execute and deliver to Borrower a proper instrument or instruments
acknowledging the satisfaction and termination of this Assignment (including, without limitation,
appropriate UCC-3 termination statements, terminating any financing statements as may have
been filed by the Agent against the Leases and Rents), and will duly assign, transfer and deliver,
without recourse and without any representation or warranty, express or implied (cxcept that the
Agent shall represent that such release has been and is duly authorized, that all necessary
consents to the exccution and delivery thercof have been obtained and that it has not assigned
or encumbered the Leases and Rents), to Borrower such of the Leases and Rents as may be in
the possession of the Agent (and any other property of Borrower in the possession of the Agent
pursuant to 1p2 Agent's exercise of its rights hercunder) that has not theretofore been sold or
otherwisc applier. or released pursuant to this Assignment together with any moneys at the time
held hy the Ageit iereunder and not applied by the Agent as described in Paragraph 7 hercof,

14.  Non-Recoirse. The Secured Obligations are subject in all respects to Section 9. 14
of the Credit Agreement.
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IN WITNESS WHEREQF, Borrower has caused this Assignment 1o be duly executed
under seal as of the date first above written,

BORROWLR

WPM REAL ESTATE LIMITED PARTNERSHIP, q
Delaware limited partnership

By its General Partner
WpPM INVESTORS, INC., a Delaware
corporation

ATTEST:

By poo i By ot rnf (o e

K¢, Namc:ﬂﬂiﬂmé_imu:.r' bee
fsiida ! Secretary Title: \/{rp 200 At

(Corporate Scal)

.‘IbeQCbG

cm_nr:\nocs\ma\mmsmns__1 -b-




UNOFFICIAL COPY




UNOFFICIAL,COPY

STATE OF azﬂxq Caral.1y )
) ss

COUNTY OF Maeckjorp,-; )

I, Lilia B Robins -, @ Notary Public in and for said County, in the State
aforesaid. DO HEREBY CERTIFY that Aqtn,. 7. cifieie and Meghyo D F oy, the
Vi Fresiden,  and 44s0- Secretary, respectively, of WPM Investors, Inc., a Delaware
corporation and the gencral partner of WPM Real Estate Limited Partnership, a Delaware
limited partnership, personally known to me to be the same persons whose names are subscribed
to the forsguing instrument as such Yoo Pajsgns  and Asyr  Secretary, appeared before
me this day.in nerson and acknowledged that they signed and delivered said instrument as such
officers of sa.ct-corporation, as their own free and voluntary act and as the free and voluntary
act of the corporatian for the uses and purposes therein set forth,

GIVEN under wnv-tiand and Notarial Seal this 244 dayof _4,,; / , 1994,

’){&{LJ“ '}.‘Jz ‘(*‘J’ﬁ'"s;"\ .l .
Notary Public ’

My Cemmission Expires: & = le -4/ ¢
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‘4 Cook County, Hinon

EXHIBIT A

Lying and being in Cook County, State of illinois and being more particularly described as
follows:

Parcel 1:

Lol T in Arlington Place Subdivision, being a subdivision in Section 16, Township 41 North,
Range 11 East.of the Third Principal Meridian,

Parcel 2:

Reciprocal easement (or ingress and egress as created by that certain Agreement dated
August 2, 1979 and recorded October 1, 1979 as Document 25171074 and registered with
the Registrar of Titles on-Cctober 1, 1979 as Document LR3121973 and as amended by
Agreement dated January 27, 198! and recorded June 4, 1981 as Document 25893428 and

filed as Document LR3218008.

Parcel 3:

Easement for creation and maintenance of a deteniion/retention pond created by that certain
Agreement dated December 1, 1979 and recorded with the Recorder of Deeds Cook County,
Hlinois January 4, 1980 as Document 25306989 and rzpistered with the Registrar of Titles
January 4, 1980 as Document LR3139276 pertaining w-amt 1 and Lot 2, Arlington Place
Subdivision in Section 16, Township 41 North, Range i #ast of the Third Principal
Meridian, in Cook County, Illinois.

O% 1b 200 jo =

Qt‘Zl'S'Cb{;
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