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THIS ASSIGNMENT OF LEASES AND RENTS (this "Axyigament”) nide as of the 12th
day of Novewber, 1997, by ENTERPRISE DRIVE, LLCL g Delaware Limited Liability
Company, having its principal of business at 77 West Wacker Drive, Suite 3900, Chicago,
Hlinois 60601, as assignor ("Borrower™) to PRUDENTIAL  SECURITIES CREDIY
CORPORATION, having an address at One New York Plaza, [8th Floor, New York, New
York 10292, as assignee ("Lender ™,

RECITALS:

Womower by i and its co-makers” Promissory Note of even date herewith given 1o
Lender isipdebied o Lender in the principal swm of Fifty-Six Million and O0/100 Drollurs
($306,000,005 4mlawtul money ol the United States off America (together with all extensions,
renewals, moditfewions, substitutions and aneadments thereol, the “Note™), with interest
rom the date of dgisbursement of the proveeds thereol at the rates set foith in the Note,
principal and interestarde payable i accordance with the terms and conditions provided in
the Note,

Borrower desires o sceare the payment of the Debt (defined below) and the
pertormance of all of fts obligations uader the Note and the Other Obligations as defined in
Article 2 of the Security Instrument taefined helow),

ARTILE |
ASNIGNMENY

Section 4. Property Assigned. Borrower hereby” atsolutely and uncenditionally
assigns and gramts 1o Lender the following property, rigita -interests and estales, now
owned, or hereafter acquired by Borrower:

) Leases. Al esisting and future leases affecting the use, enjoyment, or
occupaney of all or any part of that certain lot ar picee of fand, /mare particularly
deseribed e Exhibit A annexed hereto and made o part hereof, topather with the
buildings, structures, fixtures, additions, enlargements, extensions, magifications,
repairs, replicements and improvements now or hereafler JocatedMthereon
(eollectively, the “Property™) and the right, titde and interest of Barrower, its
suceessors and assigns, therein and thereunder.

(Y Other Leases and Agreements, AN other Jeases, subleases and other
agreements, whether ar not in writing, alfecting the use, enjoyment or oceupaney of
the Property or any portion thereol now or hereafter made, whether made before or
after the filing by or against Borrower of any petition Tor relief under 11 1.8.C. §10)
el seq. ws the same may be amended from time o time (the “Bankruptey Code™)
together with any extension, renewal or replacement of the siame, this Assignment of
other present and future Teases and present and futare agreements being effective
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without further or supplemental assignment.  The leases deseribed in
Subsection LG and the leases and other agreements  deseribed in o this
Subsection 1.1(b together with all other present and future leases and present and
future agrecments and any extension or renewal of the same are collectively referred
o s the "Leases™,

(©)  Reats. Al rents, additiona] rents, revenues, income, issues and profits
arising from the Leases and renewals und replacements thereof and any cash or
security deposited in conneetion therewith and together with all rents, revenues,
incorme, issues amd protfits (neluding sl ol and gas or other mineral royalties and
ousesy from the wse, enjoyiment and oceupaney of the Property, whether paid or
aceraing before or after the filing by or against Borrower of any petition for relief
under i fankrapley Code (collectivedy, the “Rents ™)

Wy Haskraptey Claims, AL of Borrower's claims and rights (the
“Rankeuptey Claims ™) o the payment of dumages arising from any rejection by a
lessew ol any beaseander the Bankruptey Code.

(©)  Lease Gudvandies, Al ot Borrower's right, title and anterest in and
clisims under any and all ledsegaaranties, letters of credit and uny other credit support
given by any guarantor 1 coltecrion with iy of the Leases tindividually, o “Lease
Grarantor” and, collectively, the “Lezse Guarantors™) 1o Borrower (individually, a
“Lease Grarany ™ and, collectively, the " cease Graranties ™),

() Proceedy. AL proceeds Tronrtiessale or other disposition of the Leases,
the Rents, the Lease Guaranties amd the Bankeapey Clinms,

() Other. Al nghts, powers, privileged, options and other benelits of
Borrower as lessor under the Leases and beneficiary zmder the Lease Guaranties,
including without limitation the immediate and continuing eight 1o make clim for,
receive, cotleet and recept for adl Rents payable or receivable tinder the Leases and all
sums payable uader the Lease Guaranties or pursuant thereto Gand to aoply the same 1o
the payment of the Debt or the Other Obligations), and to do all athe things which
Borrower or any lessor is or may become entitled to dounder the Leasesiarthe Lease
Guaranties,

thy  Eaerey. The right, at Lender's option, upon revocation of the license
granted herein, to enter upon the Property i person, by agent or by court-appointed
receiver, to collect the Rents,

(1Y Power of Attorney, Borrower's irrevocable power of attorney, coupled
with an interest, to take any and all of the actions set forth in Section 3.1 of this
Assignment and any or all other actions designated by Lender for the proper
management and preservation of the Propenty.
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() Other Rights and Agreements, Any and all other rights of Borrower in
dand 1o the itlems set forth in subsections (a) through (i) above, and all amendments,
modilications, replacements, rerewals and substitutions thereof,

Section 1.2, Consideration. This Assignment is made in consideration of that certain
toan made by Lender to Borrower and ns co-makers evidenced by the Note and sceured by
that certain Mortgage and Security Agreement given by Borrower to or for the benefit of
Lender, dated the date hereof, covering the Property and tntended 1o be duly recorded {the
"Security Instrument”y. The principal sum, interest wnd all other sums due and payable
undes the Note, the Security Instrament, this Assignment and the Other Security Documents
(detineab2low) are collectively referred 10 us the *Debis”. The documents other than this
Assignmentothe Note or the Security Instrument now or hereafter executed by Barrower
i by or e gavor of Lender which wholly or partiadly secure or guaraniee pavment of the
Dredtare peferred e hereite as the "Other Seeurity Documents®,

Section 1.3, Leimination of Assignment, Upon payment in full of the Deist and the
dedivery and recording ol w sieisfaction or discharge of Security Instrument duly executed
by Lender, this Assignmentshalt-become null and void and shall be of no further foice snd
eitedt,

SHTICLE 2
TERMS GF VaNIGNMENT

Section: 240 Prexent Assignment and Licewse Pack, U intended by Borrower that
iy Assignment constitine o prosent, absolute assigneent of the Leases, Renls, Leuse
Guaranties and Bankrapiey Chams, and pot an assipnmantyfor additional security only,
Nevertheless, subjeet to the terms of Section L1, Lendergeats to Horrower i revocable
heense to colleet and receive the Rents and other sums dueider the Lease Guaranties.
Borroswer st held the Rents and all soims recetved prrsiant to sy 4Leise Guaranty, or a
portion theeeol sulficient 1o dischiarge alb current sums due o thedDebt, in st Tor the
beaefit of Lender For use in the payment of sueh sams,

Section 2.2 Netice 1o Lessees, Borrowe) begeby aprees 1o authorize earbdirect the
lessees mamed in the Leases or any other o future Tessees or occupants of the Prozeity and
all Fese Grrazantors 1o pay over to Leader or fosuch other pasty as Lender duects aff Rents
and all sums due under any Tease Guaranties upon receipt from Lender of writien nolice to
the effect that Lemder is then the holder of the Secunty tstrument and that a Defaalt
(detined helow) exists, s o continge so o do unil otherwase natified by Lender.,

Section 2.3 Iieorparation by Reference. AL Ieprosestiations, Warsimics, covenings,
conditions id agreements contwined in the Secunty Instrument as siame may be modified,
renewed, suhstituted or extended ure hereby made a part of this Assignment 1o the sanwe
extent amd with the same foree us i fully sed forth herein.
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ARTICLE 3
REMEDIES

Section 3.1, Remedies of Lender, Upon or at any time after the occurrence of an
Event of Default (as defined i the Security Instrument) (a “Defandr ), the license granted 10
Borrower in Section 2.1 of this Assignment shall automatically be revoked, and Lender shall
immediately be entitled to possession of wll Rents and sums due under any Lease Guaranties,
whether or not Lewder enters apon ot takes control of the Froperty. In addition, Lender
may, at its option, without waiving such Default, without notice and without regard 10 the
idequacy of the security for the Debt, cither in person or by agent, nominee or attorney,
with or wittiout bringing any action or proceeding, or by a receiver appointed by a coun,
dispossess Borrower and 1s agents and servants {rom the Property, without liability for
trespass, daraagecor otherwise and exclude Borrower and ils agents wholly therefrom, and
take possession alater Property and all hooks, records snd accounts relating thereto and
have, hold, manage; L2ase and operite the Property on such werms and for such period of
time as Lender may deemy proper and either with or without taking possession of the
Property in its own name, aemand, sue for or otherwise cotlect and receive all Rents and
sums due under all Lease Guarinties, including those past due and unpaid with full power to
make from time 1o time adi altecations, renevations, repairs or replacements thereto or
thereol as may seem proper to Lenderapd, may apply the Rents and sums received pursuamt
o any Lease Guaranties to the paymert of the following in such order and proportion as
Lender in its sole discretion may determine, any law, custom or use to the contrary
notwithstanding: (1) all expenses of managing and securing the Property, including, without
being limited thereto, the sadaries, fees and wagesof o managing agent and such other
cmployees or agents as Lender may deem necesaey or desirable and all expenses of
operating and maintaining the Property, including, wioutbeing limited thereto, all taxes,
charges, cluims, assessments, water charges, sewer rents ad apy other liens, and premiums
for all insurance which Lender may deem necessary or dedivable, and the cost of all
alterations, renovations, repaivs or replicements, and all expetaes/incident to aking and
retaining possession of the Property: and (b the Db, together with allcosts and reasonable
attoraeys” fees. In addition, upon the occurrence of a Default, Lenderatis-option, may (1)
complete any construction an the Property i sueh manner and form ‘s ender deems
advisable, (2) exercise all rights wnd powers of Borrower, including, withoui isitation, the
right to negonate, exeeute, caneel, enforce or modify Leases, odain and eviet wnants, and
demand, sue for, colleet and receive any Rents from the Property and all sums aud under
any Lease Guaranties, and (3) either (A) require Boreower to pay monthly in advance 1o
Lender or any receiver appainted 1o collect the Rents, the fair and reasonibie rental value
for the use and oceupaney of sucli part of the Property as may be in possession of Borrower
or (B require Bortower to vacate and surrender possession of the Property 1o Lender or 1o
stieli recetver and, n defanlt thereof, Borrower may be evieted by summary proceedings or
otherwise,

Section 3.2 Other Remedies, Nothing contatned in this Assigniment and no act done
or omitted by Lender purswant to the power and rights pranted to Lender hereunder shall be
deemed 0 be o waiver by Leader of its vights and remedies under the Note, the Security
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Instrumient, or the Other Security Docuntents and this Assignment is made and secepted
without prejudice 1o any of the rights and remedies possessed by Lender under the terms
thereot, The right of Lender to collect the Debt and to enforce uny other security therefor
held by it may be exercised by Lender either prior to, simultancously with, or subsequert to
any action taken by it hercunder. Borrower hereby abselutely, unconditionally and
revocably wiaives any and all rights to assert any sctoff, coumerclaim or crosselaim of any
nture whasoever with respeet W the obligitions of Borrower under this Assignment, the
Note, the Security Instrwent, the Other Security Documents or otherwise with respeet o
the toan seeured hereby inany action or proceeding brought by Lender to colleet same, or
any portioa thereof, vr to enforce and realize upon the lien and security interest created hy
this Astignment, the Note, tie Security Instriment, or any of the Other Security Documents
{provided “hessever, that the foregoing shall not be deemed o waiver of Borrower’s right 1o
assert any comepulsory commterelaim if such counterelaim is compelled under local law or
rule of procedureany shall the foregoing be deenmted a waiver of Borrower's right to assert
any cluim which weuld vonstitute s defense, setoff, countereiuim or crossclaim of any nature
whatsoever against Leracr inany separite action or proceeding),

Sceetion 3.8 Other Seeurity. Lender may take or release other security for the
payment of the Debt, may release any pacty primarily or secondarily liable therefor and
may apply awry other security held it 1o the reduction or satistaetion of the Debt withow
prejudice to any of its rights under thisaasignment,

Section 4. Non-Waiver, The exarcise by Lender of the option granted it in
Section 3.1 of this Assignment and the collectiono! the Rents and sums due under the Leuse
Guaranties and the applicition thereol as herein provided shiall not be considered o waiver of
any default by Borrower under the Note, the Seeavity Instrument, the Leases, this
Assignment or the Other Sceurity Docuntents. The faiitre_of Lender 1o insist upon strict
performance of any term hereol shall not be deemed to be o svaiver of any term of \his
Assignment, Borrower shall not be relteved of Borrower's obhigmions hereunder by reason
ol (a) the failure of Lender to comply with any request of Borrowe: or any other party lo
take any action to enforce any of the provisions hercol” or of the Seeurity Instrument, the
Note or the Other Sceurity Documents, (h) the release regardless of consideration, of the
whole or any part of the Property, or (¢) any agreement or stipulation by Lenlder extending
the time of payment or otherwise madifying or supplementing the terms of this_Assignment,
the Note, the Security Instrument or the Other Security Documents. Lender may rsort for
the payment of the Delt to any other security held by Lender in such order and minner as
Lender, in its discretion, may elect exeept as atherwase expressiy set forth in the Security
[nstrument. Lender may take any action (o recover the Debt, or any portion thereof, or 10
enforce any covenant hereol withowt prejudice 1o the right of Lender thereafter o enforce
s rights under this Assignment. The rights of Lender under this Assignment shall be
separate, distinet and cumulative and none shall be given effect to the exclusion of the others.
No act of Lender shall be construed as an election 1o proceed under any one provision herein
to the exclusion of any other provision.

section 3.5, Bankruptey, (a) Upon or at any time after the occurrence of a Default,
Lender shall have the right to proceed in its own name or in the name of Borrower in

5.
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respect of any clainn, suit, action or proceeding relating 1o e rejection of any Lease,
ineluding, without lmitation, the right to file wd proseeute, 1o the exelusion of Borrower,
any proofs of ¢luim, complaints, motions, applications, notices wid other docments, in any
cise i respeet of the fessee under sueh Lease under the Bankruptey Code,

by 1 there shall be filed by or against Borrower v petition ander the Bankrupley
Code, wnd Borrower, us lessor under any Lease, shall determine 1o reject sueh Lease
puesuant to Section J6S() of the Bankruptey Code, thed Borrower shadl give Lender nol
tess than ten (10Y days” prioe notice of the date on which Borrower shall apply 10 the
tankeuptey court Tor authority o reject the Leases Lender shall have the vight, but not the
obtigatiea, o serve upon Borrower within such wen (103 day period a notice stating that
{1 Lenderaemands that Borrower assutme and assign the Lease to Lender pursuam 1o
Section 365wt e Bunkrupiey Code amnd (i) Lender covenants 1o cure or provide adeguite
assuranve of e performanee under the Lease. I Lender serves upon Borrower the
fotice deseribed i zaepreceding sentence, Borrower shall not seek to reject e Lease i
shild comply with the deqand provided forin elause () of the preceding semence within
thirty (30 cavs after the natiee st Tave been given, subjeet 1o the performance by Lender
af the covenant provided fordn clase tir of the preceding semtenee.

ARTICLE 4
NO LIABILETY, FURTHER ASSURANCES

Section 4. No Linhitiny of Lender, This Asstgnment shill not be constrved to bingd
Lender o the performance of any of the covenaits] ponditions or provisions contained in
any Lease or Lease Guaeanty or othersaise snpose anyvobtisation upon Eender. Lender shall
tat be table for any Joss sustiined by Borrower restitmg Siem Lender's Gailure to let the
Property after o Default or fron any other aet or omission s Lender o mamaging the
Property after i Dttt uiess such Joss iy catised by the willfidaisconduet or had faith of
Cender, Lender shall not be obligited o peeform o discharge s obligation, duty or
Labihity under the Leases or any Lease Guaranties or under or by teasoi o this Assignment
and Borrower shatl, and hereby agrees, o demmdy bender far, and1e hold Lender
harmiess fran, any and all habitity, Toss or dugiage which may or might Gedpdorred ander
the Leases, any Lease Guaranties under or by reason of this Assigniment and fom any angd
ol elaimy and demands whatsoever, inclading the defense of any sach claims o ocmunds
which nwy be asserted against Lender by reason of sy aleged obligations amd unduriakings
o s part o perform o diseliege any of the terns, covenants or agreetients cotained in
the Leases o any Lease Guaranties. Should Lender inear any sach Babidity, the smount
thereof, tncluding costs, expenses and reasonable aitorneys' fees, shall be seeured by this
Ansigmment and by the Security Instrament and the Other Secarity Documents and Borrower
shall venmburse Lender therefor immediaely upon demand and upon the failure of
Bortawer so to do Lender may, at its option, dechae all sums secured by this Assignment
and by the Security Instrument and the Other Security Documents immediately due and
payable.  This Assignment shall not operate 1o place any obligition or lability tor the
control, care, management or repar of the Property upon Lender, nor for the carrying out
of any of the lerms and conditions of the Leases or wny Lease Guaranties; nor shall it operate
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to make Lender responsible or liable for any waste commitied on the Property by the tenants
or any other parties, or for any dungerous or defective condition of the Property, including
without limitation the presence of any Hazardous Substances (as defined in the Seeurity
Instrument), or for any negligence in the management, upkeep, repair or control of the
Property cesulting in loss or injury or death 1o any tenant, licensee, employee or stranger.

Section 4.2 No Mortgagee in Possession,  Nothing herein contained shall be
construed as constinting Lender w martgagee in possession in the absence of the taking of
actual passession of the Property by Lender. In the exercise of the powers herein granted
Lender, na labitity shall be asserted or enforced against Lender, all such linbility being
expressiyaived and released by Borrower,

Section =5 Further Assurances. Botrower will, at the cost of Borrower, and
without expense to-bender, execute, acknowledge and deliver all and every such further acts,
conveyances, assignmept, notices of assignments, transfers and assvrances as Lender shall,
from time to time, rogaite for the better assunng, conveying, assigning, transterring and
confining unto Lender thelprozerty and rights heteby assigned or intended now or hereadter
sat-to e, or which Borrowermme=be or may hereatter becone bound 1o convey or assign to
Laender, or lor carrying ot the Satention or facilitating the performance of the teems of this
Assigentent or for filing, registering-or recording this Assignment and, on demad, will
exectite wnd debiver and hereby authovizes Lender to vxeeute in the name of Borrower 1o the
extent bender may lawtully do so, one or pase financing statements, chatel mortgages or
comparalde seeurity instrunients, to evidenveamare effectively the fien und security interest
fereof in and upon the Leases,

ARTICLE §
MISCELLANEOUS PROVISIONS

Section S0 Conflict of Terms, Tucase of any vonflict bavween the terms of this
Assignment gid the torms of the Security Instrument, the terms of the Security Instrument
shall prevai,

Section 8.2, No Oral Change, This Assignment and any provisions héeed iy not
be modified, amended, waived, extended, vhanged, discharged or werminated ord!soor by
any aet or failure o act on the part of Borrower or Lender, but only by o agreement in
writing signed by the panty against whoin the enforeement of any modification, amembment,
winver, extension, change, dischurge ot termmation is sought,

Section S0 Certain Definitions. Unless the comlext clearly indicates o contraey
mtent or unless atherwise speeifivally provided herein, words used in this Assignment may
be used interchangeably in singular or plural Torm and the word “Borrower™ shall mean
“viwh Borrower and any subsequent owner or owners of the Property or any part thereof or
itterest theeein”, the word "Lender™ shadl mean "Lender and any subsequent holder of the
“Note the word “Nowe™ shadt mean “the Notwe and any othier evidence of indebledness
secuted by the Security Insirwment,” the word “person” shall include an individuad,

1.
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corporation, partnership, timited liability company, trust, unincorporated association,
government, governmental suthority, and any other entity, the word Property shall include
any portion of the Property and any interest therein, the phrases “attorneys’ fees” and
“counsel fees™ shall include any and all attorneys’, paralegal and law clerk fees and
disbursenients, including, but not limited 1o, fees and disbursements wt the pre-trial, triad and
appellate levels incurred or paid by Lender in protecting its interest in the Property, the
Leases and the Rents and entorcing its rights hereunder, and the word “Debt™ shall mean the
principal balance of the Note with interest thereon as provided in the Note and the Security
instrument and all other sums due pursuant to the Note, the Security Instruiment, this
Assignment and the Other Security Documents; whenever the context may require, any
pronoups.uted herein shall include the corresponding masculine, female or neuter forms,
and the singuiar form of nouns and pronouns shall include the plural and vice versa,

Section 357 Authority. Borrower represents and warrants that it has full power and
authority 10 exeeuts” and deliver this Assignment and the execution and delivery of this
Assignment has been dudy authorized and does not conflict with or constitute a default under
any faw, judicial order or Gtferagreement affecting Borrower or the Property.

Section 5.5 fnapplicabie Frovisions. H any term, covenant or condition of this
Assignment is held to be invalid, dlgal or unenforeeable in any respect, this Assignment
shall be construed without such provisien.

Section 5.6, Duplicate Originals; Cownterparts, This Assignment nxay be executed in
any number of duplicate originals and vach suchanplicate original shall be deemed to he an
original, This Assignment may be exceuted s several counterparts, cach of which
counterparts shall be deemed an eriginal instrument addll of which together shall constitute
a single Assignment. The failure of any party hereteo execute this Assignment, or any
counterpart hereof, shall not relicve the other signatories {ram tezir obligations hereunder,

Section 5.7, Chotee of Law. This Assignment shall be gosuried, construed, applied
and enforced in accordance with the Taws of the state in which the Properiy s located.

Section 5.8, Notices, Al notices required or permitted hereunder shadbe given as
provided in the Security Instrument,

Section 5.9 Waiver of Triul by Jury, BORROWER HERERY WAIVES, 70 THY
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLATM, WHETHER IN CONTRACT, TORT OR OTHERWISE,
RELATING DIRECTLY OR AINDIRECTLY TO THE LOAN EVIDENCED BY THE NOTE, THIS
ASSIGNMENT, THIE NOTE, THE SECURITY INSTRUMENT OR THE OTHER SECURITY
DOCUMENTS OR ANY AUTS OR OMISSIONS OF LENDER, ITS OFFICERS, EMPLOYEES,
DIRECTORS OR AGENTS IN CONNECTION THEREWI'TH,

Section 510, Lighitity. 1§ Borrower consists of more thin one peeson, the oblipations
and Labilities of each such person hereunder shall be joint and several. This Assignment
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shall be binding upon and inwre 1o the benetit of Borrower and Lender and their respective
suecessors wnd assigns forever,

Section 8.1, Ueadings, Eie. The headings and captions of various paragraphs of this
Assignment are for convenienee of reference ouly and are not 1o be construed as defining or
Hiting, in any way, the scope or intent of the provisions heseol.

Scetion 3120 Number and Gender. Whenever the context may require, uny pronotns
wsed Berein shall inelnde the corresponding masculine, feminine or nenter forms, and the
singular fieni ot nouns and pronouns shall include the plural and viee versa.

Section S50 Sole Diserction of Lender. Wherever parsvant o 1his Assignment
Gy Lender exerciyes any right given (it to approve or disapprove, (b) any arrangement or
(erm gs to be satiaetory o Leader, or (¢) any other decision or determination is to be made
by Lender, the decisienof Lender to approve or disapprove, all decisions that arrangements
or terms e satisfactoryor not satisfactory and all other decisions and determinations made
by Lender, shail be in the sodechiseretion of Lender, except as may be otherwise expressiy
and specifically provided heiein

Section S04, Costs and Sxpeases of Borrower. Wherever pursuant to this
Assignment it is provided that Borrowerany any costs and expenses, such costs and expenses
shall tnchule, but not be limited to, reaseaable Tegal fees and disbursements of Lender,
whether with respeet to retained firms, the sdmhursement of the expenses for in-house staff
or otherwise.

Section 3,15, Wlinois Mortgage Foreclosure L.

{w Benefits to Acto Borrower and Lender shind_hpve the benefit of all of the
provisions of the Ninvis Mortgage Foreclosure Law (7357108 5/15-1101 1 seq.) (the
“Act™), including all amendments thereto which may become ¢ffvetive from time to time
alter the date hereol. I any provision of the Act which s specificaliy referred o herein
may be repealed, Lender shall have the benefit of such provision as tiostrecently existing
prios to such repeal, as though the same were ircorporated herein by expross peference,

(0)  Inswrance. Wherever provision is made in the Security Insrument for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsetients in
favor of Lender, or to confer anthority upon Lender to settle or participate in the settlement
of losses under policies of insurance or o hold and disburse or otherwise control use of
insurance proceeds, from and after the entry ol judgment of forectosure all such rights and
powers of the Lender shall continue in the Lender as judgment ereditor or mortgagee unti)
confirniion of sale.

€y Protective Advances. All advances, disbursements and expenditures made by
Lender betore and during a foreclosure, and belore and after judgment of foreclosure, and
atany time prior to sale, und, where applicable, after sale, und during the pendency of any
related proceedings, for the following purposes, in addition to those otherwise authorized by

9.
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the Security Instrument or by the Act (collectively Pruh-cth"ah#vm ces ™), shall have the
benefit of all upplicable provisions of the Act, including those provisions of the Act
hereinbelow reterred Lo

(1wl advances by Lender in aecordance with the terms of the Seeunty
[nstrument to (1) preserve or maintain, repair, restore or rebwld the Propenty,
(2) preserve the lien of the Security Instrument or the priority thereoli or
(3renforce the Sceurity lastrument, as referred to in Subsection (bX(5) of
Section §/15-1.302 of the Act;

iy payments by Lender of (1) when due, but without limitation of
Section-§.1 and Ariicle 8 of the Security Instrament, installments of principal,
interest-or other obligations in accordinee with the terms of any senior mortgage or
other prior fen or envumbrance; (2 whien due, mstallments of real estate taxes and
assesstenits, gerarad and speerd wnd all other taxes and assessments of any kind or
nature whatsoeyerwhich are assessed or imposed upon the Property or any part
therenl; (3 other goligations authorized by the Seeurity Instrument; or () with
court approval, any efiierzmaunts i connection with other fiens, encumbrivices or
interests redasonubly nedessary o preserve the status of Gitle, as referred 1o in
Section 151508 of the Act

(i) advances by Lender i setdlement or compramise of any claims asserted
by cluimants under semor mortgages.ar_any other prior liens, but without limitation
of Section S, 1 and Articte 8 of the SecuityAnstrument;

Gy attorneys” fees and other costsQaearred (D in connection with the
furectosure of the Security Instrument as relerred o in Sections /15 1504 2) and
S5-1510 of the Act;, (D in connection with any actionssuit or proceeding hrought
by or against the Lender Ter the enforcement of the Secirity Instrament or arising
from the interest of the Lender bereunder, or ¢ ae preparation for the
commencement or detense of any such foreclosure or other setion related to the
Security Instrument or the mortgaged real estate;

(v Lender's fees and costvomeluding attorneys' fees, arising ostween the
entry ol judgment of Toreclosure and the confinmation hearing as referied 1w in
Subseetion (b 1) of Section §/15- 1508 of the Act,

(Vi) expenses deductible from proceeds of sale as referred o in
subsections GO and (b of Section S/15-1512 of the Act;

(Vi) expenses ineurred and expenditures made by Lender for any one or more
of the following: (1) iF Borrower's interest iy the Property is i leaschold estate under
i lease o sublease, rentads or other payments required 10 be mide by the lessee under
the terms of the Jease ar sublease; (20 premiums Jor casualty and liability insurance
piid by Lender whether or not Lender or a receiver is in possession, it reasonably
required, in reasonable amounts, and all renewals thereof, without regard 1o the
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limitation to maintaining of existing insurance in effect at the time any receiver or
Lender takes possession of the Property imposed by Subsection (c)(1) of
Scction $/13-1704 of the Act; (3) repair or restoration of damage or destruction in
excess of available insurance proceeds or condemnation awards; (4) payments
required or deemed by Lender to be far the benefit of the Propenty or required to be
made by the owner of the morgaged real estate under any grant or declaration of
gasement, caseinent agreement, agreement with any adjoining land owners or
nstruments ceeating covenants or restrictions for the benefit of or affecting the
Property: (5) shiared or common expense assessments payable 1o any association or
corporation in which the ewner of the Property is a member in any way affecting the
Praperty: (6} i1 the loan seeured hereby is @ construction foan, costs tncurred by
Lender for demolition, preparation for and completion of construction, as may be
authorized by the applicable commitment, loan agreement or other agreement;
U7 pursisptto any lease or other agreement for occupancy of the Property for
amounts reguired to be pwd by Borrower;, and (8} if the Seeurity Instrument is
tsured, paymentsaof FHA or private mortgage insurance required (o keep insurance
in foree,

Al Protective Advances shall be so much additional indebtedness secured by this
Assigntient, and shall become mieciately due and payable without notice and with interest
thereon from the date of the advance zon! paid a the Defuolt Rate under the werms of the
Note
4 ‘'

This Assigament shall be o tien for bl Protective: Advances as to subsequent
purchasers and judgment creditors from the b anis Assignment is reeorded pugsiant to
subsection (b) of Seetion §/15-1302 of the Act.

AL Protective Advances shall, exeept to the extent 10 aey, thit any of the same is
clewrdy comtrary @eoor inconsistent with the provisions of the A, upply to and be included
mn

(v determination of the amount of indebledness secired by the Security
Instrument wt any time,;

(%) the indebtedness found due and owing to the Lender in the judgment of
foreclosure and any subsequent supplementl judgments, onrders, adjudicitivns or
tindings by the court of any additiona] indebtedness becoming due sfter such entry of
jutgment, it being agreed that in any foreclosure fdgient, the conrt may reserve
juensdiction for sueh purpose:

() i right of redemption Ras not been waived by the Bosrower in the
Security Instrument, computatton of amount reguired o redeem, pupsuant to
subseetions (DY and (e of Section 87151603 of the Act;

(xbdetermination of wmount deductible from sule proceeds pursim to
Seetion S/15-1512 of the Act,
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(xii) application of income in the hands of any receiver or Lender in
possession; and

(xiify  computation of any deficiency judgment pursuan! to subsections (b)(2)
and (¢) of Section 5/15-1508 und Section S/15-1511 of the Act.

(Y  Lender in Possession. {n addition to any provision of the Security Instrument
authorizing the Lender to ke or be placed in possession of the Property, or for the
appointment of a receiver, Lender shall have the right, in accordance with
Sections S/1S-1701 and 5/15-1702 of the Act, to be placed in possession of the Property or
ab ity sequest 10 have a receiver appointed, and such receiver, or Lender, if and when placed
in possesaion, shall have, in addition to any other powers provided in the Sccurity
Instrument, aipowers, immunities, and dutics as provided for in Sections 5/15-1701 und
5715-1703 of tie At

(¢)  Waiver of Redemption.  Borrower acknowledges that the Property does not
constitute agricultural realeptate, as said wernm is defined in Section 5/15-1201 of the Act or
residential real estate asSdefined in Section 5715-1219 of the Act. Pursuant to
Scction 5/15-1601(b) of the Adt, Borrower hereby wiives any and all right 1o redemption,

Section 506, Future Advancel oAl times, regardless of whether any loan proceeds
have been disbursed, this Assignment seeares as part of the Obligations the payment of al}
loan commissions, service charges, liguidated damages, attorneys' fees, expenses and
advances due to or incurred by Lender in coniaestion with the Obligations all in accordance
with the Note and the Security Instrument; provided, however, that in no event shall the total
amount of the Obligations, including loan procecasagishursed plus any additional charges,
exceed two hundred percent (200%) of the face amountaf the Note. Al such advances are
ntended by the parties hereto to be a fien on the premises gronythe tme this Assignment is
recorded, as provided in the Act.

ARTICLE 6
LIMITATIONS ON RECOURSE

Section 5.0, Recourse. Nowwithstanding anything 1o the contrary containeld in this
Assighment, the Secunty Instrument, the Mote, or any Other Seeurity Document (but subject
to the provisions of Sections 6.2 and 6.3 befow), Lender shall not enforee the liubility i
obligation of Borrower to perform and observe the obligations contained in the Note or this
Assignment by any action or proceeding wherein a money judgment or any deficiency
Judgment or other judgment establishing any peesonal Tability shall be sought against
Burrawer or any principal, director, afficer, employee, benefliciary, sharcholder, pantner,
member, trustee, agent or affiliate of Borrower of any person owning, directly or
indirectly, any legal or beneficial interest in Borrower, or any successors or assigns of any
ol the foreguing (collectively, the “Exculpaied Parties”), except as provided in ihe Guaranty
and Security Agreement and the Environmental Indemnity executed by Prime Group Realty,
LD o Delaware Limited Partnership (“Prime”y and each duted as of the date hereof, and
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except that Lender may bring a foreclosure aetion, action for srnucit'iu" performunee or <»th:‘
approprinte etivn or proceeding o enable Lender to enforce and realize upon the Nate, this
Assignment, the Security Instrumen, the Other Security Documents, and the interest in the
Property, the Rents and any other collmeral given to Lender o seeure the Notes provided,
however, subjuct ta the provisions of Sections 6.2 and 6.3 below, thut any judgment in any
such action or proceeding shall be enforceable against Borrower only o the extent of
Horrower's interest it the Property, in the Rents and in any other collateral given to Lender
to secire this Note. Lender, by aceepting the Note and this Security Instrument, agrees thit
it shall not, except as otherwise provided in this Article 6 or any such other document as
referred ¢ above, sue for, seek or demand any deficieney judgment against Borrower or
any of dheixeulpaied Parties, in any sueh action or proceeding, under or by reason of or
wisder or i catection with the Note, this Assignment, the Seearity Instrument or the Other
Security Dovddents, The provisions of this Article 6 shall not, however, (i) constitute
waiver, release e impairment of any obligation evidenced or secured by the Nuote, this
Assignment, the Security Instrument or the Other Security Documents delivered o Lender,
(i impair the right cffender 1o name Borrower as a party defendant in any action or suit
for judicial foreclosare andosale under the Security Instrunients (1) affect the validity or
enforceability of any inderniny, guaranty, master lease or similar instrument mude in
connection with the Note, thistAssignment, the Seeurity Instrument, or the Other Security
Documents: () impair the nght ol Lender o obtain the appointment of a receiver;
(vy impair the enforcement of this Asagnments (vid impair the right of Lender 1o enforee
the provisions of Section 13.2 of the [Seenity Insteument; or (vii) impair the right of
Lender to obtain o delicieney jpdgment orother judgment on the Note against Borrower if
necessacy to ohtiin any insurance proceeds or‘cepdenimation awards to which Lender would
otherwise be entitted under the Seeurity Instromenteprovided, however, Lender shall only
enforee such judgment to the extent of the insuranee praceeds and/or condemmnation awards.

Seetion 6.2, Fdl Reconrse, Notwithstanding the foregaeing, the agreement of Lender
oL Lo praestie recorrse habidity as set forth in Seetion 6.1 above sy ALL BECOME NULL AND
VoI atd shall be of no further Torce and effect with respect o/Barrower and Prime and
their successars and assigns (bul not the members, general partners-officers, directors,
employees, agents of shareholders of Borrower, Prime or their suceessorsand ussigns) in
the event of Borrower's defanlt under Article 8 of the Security Instrument o) af any other
seeurity instrument execuled and delivered with respect to an Other Collateral Bioperty or if
the Property or an Other Colfateral Property or any part thereof’ shall become ai asset in a
voluntary bankrupley or insolvency proceeding,

Section 6.3 Bunkruprey. Nothing herein shall be deemed to be o waiver of any
right which Lender may have under Sections 506(a), 506(b), 1111b) or any other
pravision ol the LS. Bankruptey Code to file a claim for the full amount of the indebtedness
secured by this Sceurity Instrument o to reguire that all collateral shall continue 1o secure
all of the indebledness owing to Lender in accordance with the Note, this Seeurity
Instrument and the Other Security Documents,

Section 0.4, Limitation on Enforcement. Lender agrees that, upon the occurrence of
i Defautt hereunder o an Event of Defaait under the Security Instrument, Lender’s right o

-13-
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ertforce thiy Assignment shall be subject to Lender first foreclosing upon one or more of the
Other Collateeal Preperties.  1f such foreclosure(s) do not discharge the secured
indebtedness in full so that a deficiency remains unpaid, based on the aggregate MAI
appraised vidue of the Other Collateral Properties so foreclosed al the time of such
Foreclosure(s), Lender shail have the right 1o enforee this Assignment and foreclose its lien
on the Property 1o dischurge sueh defliciency.  Except as otherwise provided in the Act,
Borrower hereby agrees and acknowledges that Lender shall have no duty (o maximize the
vitlues of the Other Colliteral Properties foreclosed and wiives any defenses or other rights
Borrower may have as o result of Lender's actions or emissions with respeet to any such
forecloseees or relited matters,

TR ASSIGNAENT, together with the covenants and warranties herein contained,
shadl inuee to e benefit of Lender and any subsequent holder of the Security Instrument
ancd shatl be mindiee wpon Borrower, its heirs, exeeators, administrators, successors and
assgens and any subsegeent owner of e Propeny.
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‘ I‘tng
IN WITNESS WHEREQF, Borrower has executed this instrument as of the day and year
first above written.
ENTERPRISE DRIVE, L.L.C.

By: Prime Group Realty, LP., as
Administrative Member

By: Prime Group Realty Trust, as
Munuging General Partner

f ( A /)/1 *l
Execti L F

hs
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stvor___ T ety
1 S8

COUNTY OF _C,‘Qg__‘!«_-,_‘ )

| HEREBY CERTIFY that on this L‘i‘l day of November, 1997, before me, a Notary
Public for the state and county aforesaid, personally appeired anad 3 Ry dnik
known to me oF sutisfactory proven to be the same pcrsme_vhusc name is subscribed to the
foregoing. instrument, who acknowledged that _he is the Exmetm v of Prime Group
Realty /Caust, as Managing General Partner of Prime Group Realty, 1P, as Adminisirative
Member ef Materprise Drive, L.L.C., that _he has been daly awthorized (o execute, und has
executest, suenanstrument on its behal! for the purposes therein set ferth, and that the same
18 1ts act and decds

IN WITNESS WHEREOF, 1 have setmiy hand and Notariad Seal the day and year first
above written.

2 T

}\ vy ” v e f )/} O«'L(,L_L.»/f'/_’,(.i)_
an:u‘yju_{lic‘ .

e w -

"orfinet
[.Dfﬂ.‘ | ey
Nitaty Pubic, Slaie .
My Cammission Expires §/22/98

. & -

*OFFICIAL SEAL®
Lorrie Nicpon Marinelfi
Noliry Public, State of Hlinois

My Commissian Expires 5/22/98

—— e R
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EXHIBIT A

LEGAL DESCRIPTION

Lot 1 in Enterprise Cantre Subdivision, being a subdivision of part of the Northwest Quarter of the
Northeast Ouarler of Section 30, Township 39 North, Range 12, East of the Third Principal Meridian,

in Goak County, llinois,

Tax Identification Numbers: 15-30-205-001
Property Address: 2205-2233 Enterprise Drive
Westchester, Minajs

678717.01.02




