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ASSIGIMENT OF RENTS AND LEASES

THIS ASSIGNMENT OF LEASKFS AND RENTS ("Assignment"), dated as
of February 27, 1595, by ana- netween AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGQ, not prireonally but as Trustee under a
Trust Agreement dated March 23, 1924 and known as Trust
No. 113105-04 ("Trustee") ancd CHI-TOWN BARTNERS, L.P., an
Illinois limited partnership (“"Beneficiary") {(Beneficiary and
Trugtee are sometimes collectively refeilred to herein as
"Assignor"), and ORIX USA CORPORATION, s -Delaware corporation
{vAssignee").

WHEREAS, Assignor and Assignee are parties.te a Loan
Agreement of even date herewith {the "Loan Agreenent") pursuant
to which Assignee has agreed to make a loan to Assignor, in the
aggregate principal amount of up to $12,000,000.00 (the "Loan")

n the terms and conditions set forth in the Loan Agireexent and
for the purposes set forth therein; and

WHEREAS, as evidence of the indebtedness incurred under) the
Loan, Assignor has executed and delivered to Assignee a Note of
even date herewith, payable to Assignee, in the original
principal amount of $12,0000,000.00 (the "Note"), payment of
which is secured by a Mortgage of even date herewith ({(the
"Mortgage") from Assignor covering the real estate described
therein as well as other security; and

WHEREAS, the execution and delivery of this Assignment is a
condition precedent to the performance by Assignee of its
obligations under the Loan Agreement;

NOW, THEREFORE, in consideration of the recitals set forth
above and incorporated herein, and for other good and valuable
consideration, Assignor agrees as follows:
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1. All terms used herein shall have the definitions set
forth in the Loan Agreement, unless such terms are ctherwise
defined herein.

Z. Assignor hereby grants, transfers and assigns to Assignee
all of its interest in any and all leases demising and leasing
all or portions of the premises legally described on Exhibit A
attached hereto and made a part hereof ("Premises"), whether
currently in effect or to be executed by Assignor after the date
hereof, together with any and all extensions, modifications,
amendments and renewals thereof, and any and all other licences,
concessinn agreements, and other arrangements for the possession
or occupancy of any portion of the Property (collectively
referred Lo herein as the "Leases"), tcgether with all sums
payable by the lessees, licensees, or occupants under the Leases
{the "Lessea=") and all benefits and advantages to be derived
therefrom to held and receive them unto Assignee, including but
not limited to ‘all rents, issues, profits, room charges, service
fees, expense concributions, receivables, accounts, security
deposits, and cother(proceeds under or pursuant to any Leases
(collectively herein Called "Rents"), and together with all
rights against guarantocs, if any, of the obligations of the
Lessees under the Leases.

This Assignment is given for the purpose of assuring (i) the
payment of all sums now or at any time hereafter due Assignee
under the Note and/or the other Loan Documents, and (ii) the
performance and discharge of the ckligations, covenants,
conditions, and agreements of Assignox contained herein and in
the Loan Documents. This Assignment i# and shall be primary and
cn a parity with the real estate conveyed bv the Mortgage and not
secondary. All amounts collected hereunder, after deducting the
reasonable expenses of operation ¢f the Preuises and after
deducting the reasonable expenses of collectioti shall be applied
on account of the indebtedness secured by the Lecn Documents, or
in such other manner as may be provided for in the (Lcan
Documents. Nothing herein contained shall be construzd as
constituting Assignee a trustee or mortgagee in possessisn,

3, After the occurrence of an Event ¢of Default, Assignor
does hereby empower Assignee, its agents or attorneys, to
collect, sue for, settle, compromise and give acquittances tor
all of the Rents that may become due under the Leases and avail
iteelf of and pursue all remedies for the enfcrcement of the
Leases and Assignor’s rights in and under the Leases as Assignor
might have pursued but for this Assignment.

4. Trustee represents and to Beneficiary’s "knowledge" (as
such term is defined in the Loan Agreement), Beneficiary
represents and warrants that as of the date hereof: (i) there are
no existing Leases affecting the Property {(which for the purpose
of this representation and warranty shall not include hotel room
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occupancy in the ordinary course) other than these shown on the
rent roll delivered to Assignee in connection with the closing of
the Loan (the "Rent Roll"), and Assignor has delivered to
Assignee true, correct, and complete copies of such Leases; (ii)
such Leases are in full force and effect; (iii) Assignor has not
heretofore assigned or pledged the same or any interest therein,
and no default exists on the part of any of the Lessees, or
Assigner, as Lessor, in the performance on the part of either, of
the terms, covenants, provisions or agreements in the Leases
contained; {iv) Assignor knows of no condition which with the
giving of notice or the passage of time or both would censtitute
a defaulk on the part of any of the Lessees or Assignor; (v} no
rent has been paid by any Lessee for more than one installment in
advance, and that the payment of none of the Rents to accrue
under the Lzases has been or will be waived, released, reduced,
discounted oz stherwise discharged or compromised by Assigner;
(vi) that no sacarity deposit has been made by any Lessee under
the Leases excep’ as shown on the Rent Roll; and (vii) the Rent
Roll is a true and arcurate in all material respects presentation
of the information regsrding the Leases contained therein.

5. Assignor agrees:

{a} that the Leassz shall remain in full force and
effect irrespective of ary merger of the interest of the
Lessor and Lessee thereunder;

(b) that, without Assiguee’s prior written consent,

Asszgnor will not unless permitc<d to do so pursuant to
Section 12.1(o) of the Lean Agreement: (i) amend or modify
any Lease $0 as to reduce the unexgired term thereof,
decrease the amount of Rent payable thersunder, or otherw1se
diminish any obligation 1mposed therein /vgon the Lessee;
(1i1) unless the Lessee has failed to compl' with a material
obligation imposed upon it in the Lease, terminate, accept
surrender of or permit cancellation of the Lease if the
unexpired term thereof is one year or longer, uniess the
tepant under such Lease is replaced with a tenant paving a
rental equal to or higher than the temant under the Lease
being terminated; or {(iii) modify, amend, extend, reuew,
terminate or accept the surrender of any Lease, or consant
to or permit the modification, amendment, termination or
surrender of any guaranty of any Lease;

() not to collect any of the Rents ariging or
accruing under any of the Leases wore than thirty (30) days

in advance of the time when the same become due under the
terms thereof;

(e} not to discount any future accruing Rents;
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() not to sell, transfer, or assign of any of the
Leases or any interest therein or any of the Rents
thereunder;

(g) not to request, consent to, agree to or accept a
subordination of any of the Leases to any mortgage or other
encumbrance now or hereafter affecting the Premises;

{h) to perform all of Assignor’s covenants and
agreements as lessor under the Leases and not to suffer or
permit to occur any release of liability of any of the
Lessees, or any right of the Lessees to withheld payment of
rent: and to promptly provide Assignee with copies of any
notizes of default sent or received by Assignor;

{¢)/ -if so requested by Assignee, to enforce the Leases
and all reawadies available to Assignor against the Lessees,
in case of refault under any of the Leases by any of the
Lessees;

{3) that notwithstanding any variation of the terms of
the Mortgage or an’ extension of time for payment thereunder
or any release of any portion of the Premises, the Leases
and benefits hereby assioned shall continue as additional
security in accordance wi.th the terms hereof until the
indebtedness secured hereby 1s repaid in full;

(k) not to alter, modify or change the terms of any
guarantees of any of the Leasesg or cancel or terminate such
guarantees without the prior written consent of Asgignee;

(1) not to consent to any assigaments of any of the
Leases, or any subletting thereunder, encept in accordance
with their respective terms, without the. pzior written
consent of Assignee unless Assignor would kz authorized at
the time of the assignment or sublease under Che terms of
the Loan Agreement to enter into a lease with such proposed
assignee or sublessee without Assignee’s consen: _an the
terms and conditions contained in the applicable ifase;

(m) within five days after request therefor by
Assignee, to deliver to Assignee copies of executed
originals of all Leases and other instruments affecting the

Property; and

(n) give prompt notice to Assignee of the material
failure by either the lessor or the lessee to comply with
any material obligation imposed upon such party under the
Lease, with a copy of any notice of default or other
communication with respect thereto given by either the
lessor or the lessee to the other.
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6. Upon issuance of a deed or deeds pursuant te foreclosure
of the Mortgage, all right, title and interest of Assignor in and
to the Leases shall, by virtue of this instrument, thereupon vest
in and become the absolute property of the grantee or grantees in
such deed or deeds without any further act or assignment by
Asgignor. Assignor hereby irrevocably appoints Assignee and its
successors and assigns, as its agent and attorney in fact, to
execute all instruments of assignment for further assurance in
favor of such grantee or grantees in such deed or deeds, as may
be necessary or desirable for such purpeose, if such instruments
are not promptly executed by Assignor upon demand.

7. " I the exercise of the powers herein granted to Assignee,
no liabilaky shall be asserted or enforced against Assignee, all
such liability being hereby expressly waived and released by
Assignor. Asgivnee shall not be obligated to perform or
discharge any okilgation, duty or liability under any of the
Leases, or undericr by reason of this Assignment, and Assignor
shall and does hereby agree to indemnify, defend and hold
Assignee, and its otfizers, directors, employees and agents, free
and harmless of and fromany and all liability, loss or damage
which Assignee may incur under any of the Leases or under or by
reason of this Assignment 204 of and from any and all claims and
demands whatsoever which ma ré asserted against it by reason of
any alleged obligations or uncertakings on its part to perform or
discharge any of the terms, covenaits or agreements contained in
any of the Leases except for any Jisbility arising out of the
gross negligence or wilful misconduct of Assignee., Should
Assignee incur any such liability, expease, cost, loss or damage
(1) under any of the Leases {(for which 4t is to be indemnified as
aforesaid), or (2) by reason of the exercise of Assignee’s rights
under this Assignment, or (3) in the defense of any such claims
or demands, the amount thereof, including cozhs, expenses and
attorneys’ fees and expenses, shall be secured hereby and by all
of the Loan Documents {whether or not such amournt, ‘when
aggregated with other sums secured by the Loan Documents, exceeds
the face amount of the Note) and shall (a) be due and payable
immediately upon demand by Assignee, and (b) bear interest at the
Default Rate set forth in the Note if not paid within five  (5)
days following demand.

8. The occurrence of any of the following shall constitute
an Bvent of Default hereunder:

(1) A default by Assignor in the observance or
performance of any obligation, covenant, condition
or agreement hereof, which default is not cured
within thirty (30) days after written notice
thereof to Assignor;

Any representation or warranty made by Assignor
herein which is not true and correct in any
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material respect as of the date hereof and the
condition or circumstances which cause such
representation and warranty to be untrue or
incorrect have net been changed or corrected
within thirty (30} days after written notice from
Lender so as to make such representation and
warranty true and correct {provided that such cure
period shall not be applicable in the case of any
representation or warranty of Assignoxr known by
Beneficiary to have been untrue and incorrect when
made; and

{3) A default by Assignor under any of the Loan
Documents, which default is not cured within any
applicable grace period.

9, Although it is the intention of the parties that this
instrument shall‘le an absolute, unccnditional and presently
effective assignuent. it is expressly understood and agreed,
anythlng herein contzuied Lo the contrary notwithstanding, that
Assignee shall not exercice any of the rights or powers herein
conferred upon it until the cccurrence of an Event of Default,
but upon the occurrence of an Event of Default, Assignee shall be
entitled to all Rents and other amounts then due under the Leases
and thereafter accruing withowt the institution of legal
proceedings of any kind whatsoever, and this Assignment shall
constitute a direction to and full uuthorlty to the Lessees to
pay all such amounts to Assignee upon notice to the Lessees from
Assignee. Each of the Lessees, upon written notice from
Assignee, sghall be and is hereby authorirzed by Assignor to pay to
Assignee any rental or other sums which may-he or thereafter
become due under the Leases, or any of thein, aﬁd to perform each
of such Lessee’s undertakings under the Leaszz without any
obligation to determine whether or not such an Lvent of Default
has in fact occurred. The requirement for notice to the Lessees
is intended solely for the benefit of such Lesseeg and not
Assignor or any person claiming through or under Assignnr and all
payments made to Assignor by the Lessees after an Bvent OF
Default, whether before or after notice to the Lessees hiut an
Event of Default has occurred, shall be held in truet by Assignor
for the benefit of Assignee.

10. Any amounts received by Assignor or its agents for
performance of any actions prohibited by the terms of this
Assignment, including any amounts received in connection with any
cancellation, medification, or amendment of any of the Leases
prohibited by rthe terms of this Assignment and any amounts
received by Assignor as Rents, income, issues, or profits from
the Premises from and after the occurrence of an Event of
Default, shall be held by Assignor as Trustee for Assignee and
all such amounts shall be accounted for to Assignee and shall not
be commingled with other funds of Assignor. Any person acquiring

WISITEI
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or receiving all or any portion of such trust funds shall acquire

or receive the same in trust for Assignee as if such person had

actual or constructive notice that such funds were impressed with

‘a trust in accordance herewith; by way of example and not of -
limitation, such notice may be given by an instrument recorded =
with the Recorder of Deeds of the county in which the Premiges

are located stating that Assignor has received or will receive

such amounts in trust for Assignee.

11. In the event any Lessee should be the subject of any
proceedlng under the Federal Bankruptcy Code, as amended from
time to rkime, or any other federal, state, or local statute which ~
provides for the possible termination or rejection of any of the -
Leases, Assignor covenants and agrees that if any of the Leases
for more thar 5,000 square feet is so terminated or rejected, no
settlement [oi Camages shall be made without the prior written
consent of Assignes, and any check in payment of damages for
termination or rejection of any such lease will be made payable
te both Assmgnor and Assignee. ssignor hereby assigns any such
payment to Ass:gnee ard further covenants and agrees that upon
the request of Assignee, it will duly endorse to the order of
Assignee any such check, the proceeds of which will be applied to
monthly debt service on the indebtedness secured by this
Assignment.

12. This Assignment is intended to be supplementary to and
not in substitution for or in derogation of any assignment of
leases and rents to secure said indebtedness contained in the
Mortgage or in any other document., Ary,provision in the Loan
Agreement that pertains to this A531gnmfn; shall be deemed to be
1ncorporated herein as if such provision‘were fully set forth in
this Asszgnment In the event of any conflict between the terms
rf this Assignment and the terms of the Loan Agreement, the terms
of the Loan Agreement shall prevail. A prov1k1o“ in thls
Assignment shall not be deemed to be inconsistenk with the Loan
Agreement by reason of the fact that no preovision in, the Loan
Agreement covers such provision in this Assignment.

13, This Assignment shall be assignable by Assignee tl -any
assignee of Assignee under the Loan Agreement and all
representations, warranties, covenants, powers and rights hera2in
contained shall be binding upon, and shall inure to the benefit
of, A551gnor and Assignee and their respnctlve legal
representatlves, successors and assigns, including, in the case
of Assignee, all holders, from time to time, of the Note.

YISCTISE

14. All notices, demands, requests and other communications
which are required or permitted to be glven hereunder shall be
writing and shall be deemed sufflclently given when delivered or
mailed in the manner set forth in the Loan Agreement.
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15. 'The duties and obligations of Assignor under this
Assignment shall terminate when all sums due Assignee under the
Loan Documents are paid in full and all obligations, covenants,
conditions and agreements of Assignor contained in the Loan
Agreement are performed and discharged.

16. This Assignment shall be governed by and construed under
the internal laws of the State of Illinois. To the greatest
extent permitted by law, Assignor hereby waives any and all
rights to require marshalling of assets by Assignee.

17. It is expressly intended, understood and agreed that this
Assignmenat, and the other Loan Documents, are made and entered
into for tihe sole protection and benefit of Assignor and
Assignee, api their respective successors and assignsa; that no
other persor chall have any right at any time to action hereon or
rights to the (puoceeds of the Loan; that the Loan proceesds do not
constitute a trasl fund for the benefit of any third party; that
no third party shsli under any circumstances be entitled to any
equitable lien on any undisbursed Loan proceeds at any time; and
that Assignee shall nzve a lien upon and right to direct
application of any undisbursed Loan proceeds as provided in the
Loan Documents.

18. The relationship betwiaen Assignor and Assignee is solely
that of a lender and borrower, @i nothing contained herein or in
any of the Loan Documents shall ip-any manner be construed as
making the parties hereto partnerz, joint venturers or any other
relationship other than lender and boxrower.

19, Assgignor and Assignee intend and-believe that each
provision in this Assignment comports with all applicable local,
state or federal laws and judicial decisions. However, if any
provision or provisions, or if any portion of uny provision or
provisions, in this Assignment is found by a covrt of law to be
in violation of any applicable local, state or fedsral ordinance,
statute, law, administrative or judicial decision or public
policy, and if such court should declare such porticn, provision
or provisions of this Assignment to be illegal, invalid,
unlawful, void or unenforceable as written, then it is tiz intent
both of Assignor zud Assignee that such portion, provisicawr
provisions shall be given force to the fullest possible excent
that they are legal, valid and enforceable, that the remainder of
this Assignment shall be construed as if such illegal, invalid,
unlawful, void or unenforceable portion, provision or provisions
were not contained therein and that the rights, obligations and
interests of Assignor and Assignee under the remainder of this
Assignment shall continue in full force and effect.

20. Notwithstanding anything contained herein to the

contrary, Assignee agrees for itself and its successors and
assigns that the liability hereunder of Beneficiary shall be

056474.3
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limited to the extent provided in Section III.M of the Note,
Section 37 of the Mortgage and Section 17.18 of the Leoan
Agreement and such provisions are inceorporated herein by
reference as if fully set forth herein.

21. This instrument is executed by Trustee, not personally
but solely as Trustee, as aforesaid, in the exercise of the power
and authority conferred upon and vested in it as such Trustee.
All the terms, provisions, stipulations, covenants and conditions
to be performed hereunder (whether or not the same are expressed
in the terms of covenants, promises or agreements) by the Bank
are undertaken by it solely as Trustee, as aforesaid, and not
individually and no personal liability shall be asserted to be
enforceakie against Trustee by reason of any of the terms,
provisions, stipulations, covenants and conditions contained in
this instrumenrt,
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IN WITNESS WHEREOF, Trustee and Beneficiary have executed
this Assignment as of the 27th day of February, 1995.

' ATTEST

TRUSTEE :

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not perscnally
but as Trustee, as aforesaid

kES// / / /hm \I‘ Hvlll f.

2056478.3

BENEFICIARY:

CHI-TOWN PARTNERS, L.P., a Delaware
limited partnership

By: AG CHI-TOWN ACQUISITION CORE.,
a Delaware corporation, its
Managing Gzzgral Par er /44

By:_ Z// ¢ c_,,ff"/»/

51 (WJ\Le. P&ﬁ&adcudr
(Title)

By: AE-HURCN, INC., an Illinois
corporatiomn, iks Operating General

béé;vbpr- Z;Aﬁﬂ£%4'L4

Its: wof-s@,_,
Title

~10-
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EXHIBIT A

LE S

THR SOUTHEAST 1/4 (EXCEPT THE WEST 1 1/2 FEET THEREOF)} OF BLOCK
45 OF KINZIE'S ADDITION TO CHICAGO IN THE NORTH FRACTIONAL 1/2 OF
SECTION 10, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.
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SCHEDULE OF SECURITY DEPOSITS

Security Deposits are as listed on the rent roll delivered
to Lender.

PLCELTICE

W67
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STATE OF )
) 58,

CQUNTY OF )

I, ?GL‘\'YIU'LA A, ML&VP\\M . a Notary Public in and
for said Coupty, in the State aforesaid, DO HEREBY CERTIFY that
Mitian g d L.Covdimn . the Viee frecident of
AG-Chi-Town Acquisition Corp., as the general partner of Chi-Town
Partners, L.P., who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that

signed, sealed and delivered the said instrument as
frer and voluntary act, and as the free and voluntary act
of AG-Chi-Town Acquisition Corp., as general partner of said
partnership, for the uses and purposes therein set forth.

GIVEN urder my hand and Notarial Seal this Z;?W\day of

K 1895,
fd;@»dmwﬂ%/ "

Notary Public

~

M¥\Commission Expires:

\(jt/cau. 30 9y

PATRICIA A. MURRAY
Notary Public, Staie of Mew Yark
HNo. 43.4836666
Luaiitied in Richmond County
Commission Expires June 30, 1385

o366

BE
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STATE OF )
}  8S.
COUNTY OF )
I, h;20ézf1!\-iﬁéﬂff77 , @& Notary Public in and
for said County, in the State aforesaid, DQ HEREBY GERTIFY that
nrd TREAIMA , the _Viee Fresio/en i of

AE-Huron, Inc., as the general partner of Chi-Town Partners,
L.P., who is persanally known to me to be the same person whose

name is subscribed to the foregoing instrument,, appeared before
me this day in person and acknowledged that ﬁﬁf signed,

sealed a1l delivered the said instrument as free and
voluntary ~ct, and as the free and voluntary act of AE-Huron,

Inc., as geaerral partner of said partnership, for the uses and
purposes thezein set forth.

J
GIVEN (nder my hand and Notarial Seal this .2 Gay of

Y olnighs , 1995
Rebe  esoen

Notary Public

My Commission Expires:

“7/70/) K o1a_

ST N e N g
T

"OFFICIAL SEAL"
ROBIN L, JESSEN
Notary Public, State of Hllingis
My Commission Expires 7/30,95 :
SRS CR .- VIPT-01 RECORDING $49.50

#0004~ TRAN 3135 03/02/95 13129300

L BU LT %-9T5-143514
CO0K SOUWTT RECORDER

o
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STATE OF ILLINOIS
' 58.
COUNTY OF COOK

oy e
I, SOL FLORES . a Notary Public

in angd for Sald County 1n_Lhe.State aforesaid, DO HEREBY CERTIFY
that J. MICHAYL WINLAN | theGrepory &  Kasprzvk of American
Nati 13k Trust Com an of Chicago, and

QM@%P%&E&DEN? , the g\'x Pl‘”“g of seid corporation,
are persunally known to me to be the same persons whose names are
subscripbed to the foregoing 1nstrument as such ,

VICE PREIDEN and ___fwolbiidl woene. i ,
respectively, appeared before me thls day in person and
acknowledged vliat they signed and delivered the said instrument
ag their own tree.and voluntary act and as the free and voluntary
act of said corporation, as Trustee aB aforesald, foxr the uaes
and purposes therein set forth; and the said :~loidiii vwURL %

then and thaye acknowledged that he, she as custodlan
of the corporate seal of zaid Corporatlon, did affix the
corporate seal of said Uornoration to said instrument as his, her
own free and voluntary act and as the free and voluntary act of
said Corporation, as Trustes es aforesaid, for the uses and
purposes therein set forth.

MR 1 148 GIVEN under my hand and notarial Seal this day of
, 1995,

'OFFICIAL SEAL” YQ%
s«:ii Fétt - > AV,
¢, State
{ w?;%?mrﬁtjsglmn Exnires 10/21/98 N'o ary Public

o

My Commission Expires:
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