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TRIS ASSIGNMENT COF LEASES AND RENTS, made and entered
into as of ¥ay 13, 1997, from COMBINED CENTRE RFFIII ASSOCTATES
LIMITED LIAR(LITY COMPANY (hereafter refetred to as "Borrowar"),
whoge address’ ¥or notice is cfo General Electric Invesrtment
Corporation, 3902 Summer Street, P.0. Box 7900, Stamford,
Connacticut 0e9%04-7700, Attn: General Counsel, to Providian Life
and Health Insurance Company, whose address for notice is c/o
Providian Capital Managem»nt Real Estate Services, Inc., 400 W.
Market Street, Louigviile, KY 40202 (hereafter referred to a8
“Lender™) ;

WITNEGSSETH, vhat:

FOR VALUE RECEIVED, ana 1in consideration of the sum of
TEN AND NO/100 DOLLARS ($10.00) and other good and valuable
consideration, the receipt apd suftiziency of which are hereby
acknowledged, Borrower dees hereby acsclutely, presently, and
irrevocably assign, grant, sell, transfer, and convey to lender,
its successors and assigns, all of Borrower’s right, title, and
interest {n, to, and under all leases, subleasws tenant contracts,
and rental agreements, whether writteh or orai. nmow or hereafter
affecting all or any part of the Property, as her=after defined,
and any agreement for the use or occupancy of all o any part of
said Property which may have been made heretofore or which may be
made hereafter, including any and all extensions, rerewils, and
modifications of the foregoing and guaranties of the perforeuce or
cbligation= of any tenants thereunder, and all other arrangsments
of any sort resulting in the payment of money to Borrower or-in
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Borrower becoming entitled to the payment of meney for the use or
cccupancy of ¢+ e Property or any part thereof whether such uzer or
occupier is t:wnant, invitee, or [icensee f{all of the foregoing
hereafter refe red to collectively as the "Leases” and individually
as a "Lease", and said tenants, invitees, and licensees are
hereatter refeyred to collectively as *Tenants" and individually as
"Tenant® as the context requires), which Leases cover portions of
certain land located in Cook County, Illinois, more particularly
described in Exhibit A, attached hereto and incorporated herein by
this reference {the terms “Property* and "Premiges,* wherever used
herein, shall mean the aforesaid land and all improvements now or
hereafter situated therecn); together with all of Borrower's right,
title, @and interest in and te all income, rents, issues, royalties,
profits, -rights and benefits and all Tenants’ security and other
gimilar geposite derived with respect to the Leases and with
TESpeCT Lo che Property, including, without limitation all rents,
payments in lieu of rent, expense contributions, and other similar
such payments ‘Collectively hereatter referxed to as "Income™) and
the right to ccliect the same as they become due, it being the
intention of the parties hereto to establigh an absolute transfer
and assignment of a)i of the Leasés and rthe Income to Lender and
not just to create a security intevest.

TO HAVE AND TC U0OLD unto lLender, its successors and
assigns forever, subject to ind upon the terms and conditione
hereafter set forth. This Aseighment has been made in connection
with the execution of the Loan Docunents [as hereinafter defined).

ARTICLE 2
. REPRESENTATIONS, WARRANTIES, pND COVENANTS
1.01 Repregeptations,. Warraptjes :pd Agreements of

. Borrower hereby represents, warrants, and agrees as
follows:

la} Borrower is the sole holder of the landlond’s interest
under the Leases, is entitled to receive the Income from
the Leases and from the Property, and has the full right
to sell, assign, transfer, and set over the sam: .and to
grant to and confer upon Lender the rights, inter=sts,
powers, and guthorities herein granted and conferred;

{b} Except to secure the approved secendary financing on the
Property as described in Paragraph 7 of Exhibit D to the
Mortgage (defined in Paragraph 1.04 below), Borrower has
made no pledge or assignment of the Leames or Income,
pricr to the date hereof which is currently effective,
and Borrower shall not, afrer the date herepof, make or
permit any such pledge or assignment other than to
Beneficiary;
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To the best of Borrower’'s knowledge, Borrower has neither
done any act nor failed to do any act which would prevent
Lender from, or materially limit Lender in, acting under
any of the provisions of this Assignment;

The Leases described in the rent roll provided to Lender
in connection herewith are, to the best of Borrower‘s
xnowledge, valid, enforceable, and in full force and
effect, subject to applicable bankruptcy, insolvency, and
debtoy relief laws, rules and regulations, and Rorrower
has delivered to Lender a true, complete, and correct
copy of the Lease form presently in use with respect to
the Property or any part therecf;

L aal Wal aPu N TN, W VLR B4

Zycept as otherwise disclosed to Lender in writing, all
i€aveg provide for rental to be paid monthly, in advance,
and gerrower has not accepted, and shall not, after the
date ‘hareof, accept or permit payment of rental or other
Income {pther than security, or similar deposits) under
any of the lLeases for more than one (1} month in advance
of the due drts thereof;

T the best of Bourrower's knowledge, no Security deposit
has been made by any Tenant under any Lease except as set
forth in the rent 10ll;

To the best of Borrowev’s knowledge, except as disclosed
to Lender in writing, their exists no default or event of
default or any state of fariz which would or could, with
the passage of time or the. oiving of rotice, or both,
congtitute a default or evenc nf default on the part of
Borrower or by any Tenant under tihe termg of any of the
Leases;

Neither the execution and delivery of .lhis Assignment or
any of the Leases, nor the performance ¢t each and every
covenant of Borrower under this Assioument and the
Leases, nor the satisfaction of each and evely condition
contained in this Assignment, conflicts Jwith, or
constitutes a breach or default under, any agrzement,
indepture, or other instyument to which Borrowcr is a
party or is subject, or, to the best of Borriwer's
knowledge, any law, ordinance, administrative regulation,
or court decree which is applicable to Borrower; and

No action has been brought or, to the best of Borrower's
knowledge, is threarened, which would interfere in any
way with the right of Borrower to execute this Assignment
and perform all of Borrower's obligations contained in
this Assignment and in the Leases.

1.02 Covepants of Borrower. Borrower hereby covenants and
agrees as follows:
97377661
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Borrower shall (i) fulfill, perform, and observe each and
every condition and covenant of landlord or lessor
contained in each of the Leases; (ii) at no cost or
expense to Lender, enforce, to the extent consistant with
prudent business practice, the performance and observance
of each and every covenant and condition of the Leases to
be performed or observed by the Tenants thereunder, (iii)
to the extent consistent with prudent business practice,
enforce the Leases and all remedies available to Borrower
against the Tenants in the event of default under any
Lease by any Tenant; (iv) appear in and defend, to the
extent consistent with prudent business practice, any
action arising out of, or in any manmer connected with,
any of the Leases, or the obligations or liabilities of
dorrower as the landlord thereunder, or of the Tenant or
ary. guarantors thereunder; and ({(vi) execute such
additional documents as Lender may reasonably require to
evideice and confirm this Asmignment;

Subject to the terms of subparagraph (i} below, Borrower
shall not, /without the prior written consent of Lender,
such congent not to be unreasonably withheld or delayed,
(1} enter intc” any lease of all or any part of the
Property or any amepdment to any such lease, or consent
to any subletting ¢: assignment for which the consent of
Borrower is reguired,  (ii) waive or release any Tenant
from the performance o: ohservance by such Tenant of any
obligation or condition'of any of the Leames except in
the ordinary course of Luriness and comsistent with
prudent business practice; (1i1/ permit the prepayment of
any rents under any of the lLeases or other Income {other
than security or similar deposits) for more than ome (1)
month prior to the due date thereof, (ivl discount any
future accruing rents under the Leases. or other Income
except in the ordinary course of businesr and consistent
with prudent business practice: (v} grant any rental
concesgions in connection with any of the' lLeacag except
in the ordinary course of business and consistant with
prudent business practice; or (vi} except to secice the
approved secondary financing on the Property as deseribed
in Paragraph 7 of Exhibit D to the Mortgage, assign its
interest in, to, or under the Leases or the Income tc-any
person or entity other than Lender:

Borrower shall, subject to the exculpation provision set
forth in Article 1V of this Agsignment, protect,
indemnify, and hold lender haxmless from and against all
liabilities, obligations, claims, damages, penalties,
causes of action, costs, and expenses {including, without
limitation, reasonable attorneya’ fees and court costs)
imposed upon oxr incurred by Lender by reason of this
Assignment or in exercising, performing, enforcing, or
protecting its rights, title, or interests set forth
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herein, and any claim or demand whatsoever which may be
assérted against Lender by reason of any alleged
obligation or undertaking to be performed or discharged
by Lender under this Assignment ;

Borrower shall not do, or fail to do, any act if such
action or failure would constitute a violation of any of
the Leases, or commit any act or omigsion that would
create in any Tenant a right to cease or reduce payment
of rent or terminate its Lease or ctherwise adversely
affect or impair the benefits of this Assignment;

Borrower shall authorize and direct, and does hereby
authorize and direct, sach and every pregent and future
Tenant of the whole or any part of the Froperty to pay
al] rental to Lender during the continuation of an
acceleration of the Indebtedness by Lender following the
pccurrence of an Event of Default, upon receipt of
written Aemand from Lender so to do, without requiring
any decermination of Lender‘s right theretc;

Borrower shall furnish to Lender, within ten (10} days
after a written request by Lender to do sc, a written
affidavir sworn to isubject to the terms of Paragraph
4.01 hereof) and'rigned by Borrower setting forth the
rent roll information specified in Paragraph 1.16 of the
Mortgage, and stating whether, to Borrower's knowledge,
any defaults, off-sets vy defenses exist or are claimed
under or in connection wii% Any of said Leases; and

Neither this Assignment noir  the exercise of rights
hereunder shall be deemed to m2ike Lander a mortgagee in
pousession,

Notwithstanding the foregaing provisicni nf subparagraph
(bl , no consent shall be required from Lender for any
lease, or any amendment to any lease, or ary subletting
or agsignment of any lease, which in each canc demises
less than 5,000 square feet and is for a primary term of
five years or less, whether or not there is a renewal
term, providing Borrower is acting in Borrower's best
judgment and in the best interest of the Property and the
tenant, or sublessee or assignee, as the case may be, is
not an affiliate of Borrower and such instrument iz an
substantially fair market terms pursuant to an arms-
length agreement on a form previously approved by Lender
without material modification.

Provided that there exists no continuing acceleration of

the Indebtedness by Lender following the occurrence of an
Event of Default, as defined in Paragraph 2.01 hbelow,
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Borrower shall have the right under a limited license
granted hereby, and Lender hereby grants to Borrower a
limited license ("License™), to collect upon, but not
prier to acrrual, all of the Income, and Borrower shall
receive such Income and hold the same, as well as the
right and the license to receive such Income, as a trust
fund to be applied, and Borrower hereby covenants to
apply the Income, to the payment of interest and
principal becomirg due on account of Indebtedness
{hereinafter defined), and to the satisfaction and
discharge of the Obligations (hereinafter defined),
including specifically, but without limitation, to the
payment of taxea and assessments upon the Property before
payment of penalty or interest are due thereon, to the
o8t of such insurance, maintenance and repairs as may be
cemired by the terms of the Loan Documents and in
satisfaction cof all obligations under the Leases, all
pricr to the application by Borrower of the Income for
any otrer purposes. To the extent Borrower ccollects
Income, tne Income collected shall be applied first to
the reduciion or repayment of the unpaid and matured
Indebredness ina to the performance and discharge of the
Cbligations. Thereafter, Borrower may use the balance of
the Income collesced in any manner not inconsistent with
the Loan Documents. ~Income received by Borrower pursuant
to the foregoing licenss shall not congtitute payment to
Lender, and therefore will not be credited to the
Indebtedness, unless and until paid by Borrower to
Lender,

| gul S SRl DN SPFL N S

Borrower acknowledges that this issignment is an absolute
transfer and assignment of all 'leases and the Income to
Lender. Upon termination as deternined by Lender of the
Borrower's obligations to Lender with respect to the
Froperty as get out in the Loan Docusercs, Lendex shall
relinguish its rights to the Leages and Yacome and return
gaid rights granted by this Assignment to che Borrower.
A recording of a valid release of the Mortseoge shall
automatically constitute a release and terwinution of
this Assignment without further action on the/rart of
Lender, but upen Borrower’s written request,  Tender
agrees to execute such other and further reiazaes
reasonably deemed necessary by Borrower., Borrower hereby
indemnifies and agrees, subject to the exculpation
provision set forth in Article 1V of this Assignment, to
hold sach Tenant free and harmless from and against all
liability, loss, cost, damage or expense suffered or
incurred by Tenant by reascn of its compliance with any
demand for payment of Income by Lender contemplated by
thig Assignment.

1.04 Certain Defjpitions. As used herein, the following terms

have the meanings set forth opposite sach such term:
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"Note* ghall mean the promissory note of even date herewith in
the original principal sum of $16,200,000.00 executed by Borrower
payable to Lender, and all renewals, extensions, modifications and
rearrangements thereof.

"Mortgage" shall mean the Mortgage, Assignment of Rents,
Security Agreement and Financing Statement of even date herewith
executed by Borrower granting a first mortgage lien on the Property
in favor of lLender, as security for the Note, and all renewals,
extensions, modifications and rearrangements thereof.

"Lean Documents®™ shall mean the Note, the Mortgage, this
Assignment, and all other documents executed by Borrower in
connecrisn with, as evidence of or as security for payment of the
Indebtennsess,

*Indebusdness” shall have the same meaning herein as in the
Mortgage.

"Obligations' us%all have the same meaning herein as in the
Mortgage,

ARTICLE IX
#EFAULT
2.01 Eventg of Default. Tha term "default® or "“avent of

default,” or 'Event of Default®, whazever uged in this Assignment,
shall mean any one or more of the tollowing events:

{a; The occurrence of any default o¢ event of default under
any of the Loan Documents and /the expiration of any
applicable notice and/or cure perica:

(bi The failure by Borrower duly and fully to comply with any
covenant, conditiocn, or agreement of this Assignment
which is not cured within the notice and cure period set
forth in the applicable clause of subparagraph 2.01(a! of
the Mortgage; or

{ci The material breach of any material representacvicn or
warranty of Borrower contained in this Assignment,

2.02 Remedies. For so long as any default or event of defaulr
has occurred and is continuing after the expiration of any
applicable notice, grace and/or cure pericd, whether before or
after the accrued and unpaid portion of the Indebtedness is
accelerated or whether befcre or after the exercise by Lender of
any default remedies contained in any of the loan Documents, Lender
may, at its option, with or without notice or demand of any kind
{and Berrower waives notice of intent to accelerate of any kind),
exercige any or all of the following remedies:
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Declare any part or all of the accrued and uppaid porticn
©i the Indebtedness to be due and payable, whereupon the
Same shall become immediately due and payable;

Terminate the License and/or as Borrower's attorney-in-
fact, coupled with an interest, Lender being hereby sc
1xrevocably designated, (i) demand, collect, receive, sue
for, attach, and levy, the Income and endorse checks or
drafts evidencing the payment of Income, and apply the
Income without taking possession of the Property, (ii) if
Lender go elects, control, operate, and manage, at the
expense of Borrower, the Property and exercise and
perform all rights and ochligations of Borrower under the
leases (including the curing ¢f any or all defaults under
the Leases! or such part of the Property or leases as
lender shall elect, and (iii} exercise, enforce, perform,
and orotect all other right, title, and interest which is
granted by Borrower herein or granted in any one or more
of the sther Loan Documents. More specifically, but
without limiting in any way the immediately preceding
sentence, (Lerder ghall be entitled in the event of such
a default and for so long as such default is cont lnuing
to collect, receive, sue for, attach, levy, and apply all
Income ag herein) authorized and may (Al use Buch
measures as lender may desm nacessary or desirable to
enforce the payment of such Inceme, or, in the event
option (ii} above ip electad, to gecure possession of all
or any part of the Pruperty or Leases, (B} institute,
conduct, or defend any legal action in comnection with
the Loan Documents, Property,  or Leasss, as Lender may
deem necessary or desirable, () from time to time, make
any or all repairs, replacements, znd alterations to the
Property as Lender may deem necessriy or desirxable, (D}
insure and reinsure the Property on sush terms as Lender
Shall deem necessary or desirable, [E) i¢ase the Property
Cr any part or parts thereof in such parce’is and for such
periods and on such terma as Lender deims desirable,
including leases for terms expiring after the maturity of
the indebtedness secured by the Loan Documents, (F)
cancel or modify any Lease with or without causa, and/or
(G) take whatever measures Lender from time tc time Jeems
necessary oxr desirable to exercise, enforce, perforn, or
protect Lender's right, title, oY interest in any or all
of the Loan Documents including, without limitarion,
appolntment of a receiver as a matter of strict right and
without notice.  Notwithstanding the foregoing, the
asgignment contained herein is intended to be absolute,
unconditional and presently sffective. It shall never be
necessary for Lender to institute legal proceedings of
any kind whatsoever to enforce the provisions of this
Paragraph 2.02(bk}, and no affirmative action by Lender
shall be required in order to secure the Income, It is
the intention of the parties that, subject to Paragraph
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1.03(a) above, Lender shall have the right to the Income
immediately upon the occurrence of an event of default,
as defined in Paragraph 2.0l above;

Apply the Income collected pursuant te this Assignment in
whatever order of priority Lender, in its sole discretion
may elect, against (i) all costs and expenses (including,
without limitation, attorneys' fees) incurred in
connection with the operation of the Property, the
performance of Borrower's cbligations under the Leases,
and collection of the Income thereunder, including,
without limitatien, all expenses for the management,
maintenance, repairs, replacements, alterations, special
asgessments, taxes, and insurance, (ii) all of the costs
and expenses, including, without limitation, reasonable
zitorneys’ fees, incurred in the collection of any or all
of ‘tim Indebtedness including, without limitation, all
costs, expenses, and attorneys’ fees incurred in seeking
to realize on or to protect or preserve Lender’s interest
in any -ofher collateral securing any or all of the
Indebtedness, (iii} all other expenses pertaining to any
part or all.of the Property or the Leases, (iv) any or
all unpaid principal, accrued but unpaid interest, and
any other amount due, with respect to the Indebtedness,
and (v) any or all unpaid principal of the Indebtedness;
provided, however, that Income to be credited to the
Indebtedness will be pro tanto credited only to the

extent that such Income is actually received by Lender
and not disbursed by Lendeyr in payment of expenses or
costs pursuant to clauses () through {iii] above.

2.03 Right to Exercise Remedies. Lender shall have full right
to sxercise any or all of the foregoing remedias for so long as an
event of default has occurred and is coubinuing after the
expiration of any applicable notice, grace and/or cure periecd
without regard to the adequacy of security for any or all of the
indebtednens, without regard to other security, without releasing
Borrower from any obligation, and with or without the ccmmencement
of any legal or equitable action or the appointment of ary weceiver
or trustee, and shall have full right to enter upun, take
possession of, uee, and operate, all or any portion of the Property
which Lender in its sole discretion deems desirable, to effectuate
any or all of the foregoing remedies, and shall be entitled to
exarcise, enforce, perform, and protect all of the aforesaid
righte, titles, and interests available to Lender hereunder, as
well as all other rights, titles, and interagts available at law or
in equity in and to the control, operation, and management of the
Property and Leases. Lender shall not be held responsible for the
failure to exercise diligencte in taking any action permitted
hereunder.

2.04 Expenges and Liakilitieg of Lender. At the expense of
Borrower, Lender is hereby given the authority to employ agents,
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attorneys, and others in exercising, enforcing, performing, or
protecting lender’s rights, title, or interests herein following an
event of default. To the extent that the Income i@ insufficient,
Borrowar agrees, subject to the exculpatory provisions set forth in
Article 1V hereof, to reimburse Lender for all monies advanced by
Lender in so exercising, enforcing, performing, or protecting
Lender’s rights, titles, or interests herein, together with
interest from day to day on all such advances by Lender, at a rate
equal to the Default Rate specified in the Note (said interest rate
being hereby incorporated herein by this reference). In the event
Lender incurs any liability, legs, cost, or damage by reason of
this Assignment, cr in the defense of any claim or demand arising
cut of or in connection with cthis Assignment, the amount of such
liability, loss, cost, or damage (including, without limitation,
reasonabl e attorneys fees and other fees in connection with any
appeal} shul) be added to the Indebtedness, and shall bear interest
from and after the date when paid (i} if not attributable to any
act or omissior by Borrower, at the Applicable Rate, or (ii)
otherwigse, at the Gefault interest rate specified in the Note, from
the date in¢urred vatil paid, and shall be payable on demand.

ARTICLE 111
GEfOM, PROVISIONS

1.01 No Waiver. The failure of Lender at any time to avail
itself of any of the rights or remedies provided herein or in any
of the other Loan Documents shall ‘not be construed to be a waiver
of any of such rights or remedies, but lender shall have full power
and authority to exercise, enforce, perfoyn, or protect such rights
and remedies at any time or times that it Jeemy fit, subject to the
other terms and conditions hereof. To be effcctive, any waiver of
any of the terms, covenants, or conditions lierecf must be iIn
writing and shall be valid only to the extent ciearly set forth in
such writing. No exercise, enforcement, performarce, or protective
action taken with respect to any of the rights, titles, and
interests assigned or granted herein shall be constroed as a cure
cf any default in any of the Loan Documents.

31,02 Remedjes Cumulatjve. By accepting this Assignmapi, the

Lender shall in no manper be prejudiced in its right to exarcige,
enforce, pexform, or protect any one or more rights, titles.. or
interegts available o it in any of the Loan Documentg or at law or
in equity, including, without limitation, its rights to forecloge
the lien of the Mortgage following an event of default or any other
right, title, or interest granted to it by the terms of any of the
Loan Documents or granted pursuant to applicable law or equity, it
being intended that all of such rights, titles, and interests are
cumulative and may be exercised, enforced, performed, or protected
concurrently with or independently of any one or more of such
rights, titles, or interests to the extent deemed advisable by
Lender in the exercise of its sole discretion from time to time.
It is intended that this clause szhall be broadly construed so that
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all remedies herein provided or otherwige available to Lender shall
continue and be each and all available to Lender until the
Indebtedness shall have been paid in full and all the Obligations
have been performed.

3.03 Copflict. The absclute assignment of the Leases and
Income contained in this Assignment is in addition to, and not in
lieu of. the collateral assignment of the Leases and the Income
coptained in the Mortgage, It is the intent of Borrower and Lender
that no conflict exists between the absolute asaignment contained
in this Assignment and the collateral assignment contained in the
Mortgage. However, if and to the extent a ronflict is perceived to
exigt’ as to the Leases or to the Income, such conflict shall be
resolves in favor of rhe absoclute assignment contained in this
Aggignment.

3.04 No rortgagee in Pogssession, Exculpation of lendexy. The
avceptance by lérder of this Assignment, with all of the rights,
privileges, powers and authority created hereby, shall not, prior
to entry upon and raking possession of the Property by Lender, be
deemed or construed o constitute Lender a *mortgagee in
possession”, nor thereaiter or at any time or in any event cbligate
lLender to appear in or aefend any action or proceeding relating to
the Leases, the Income, 01 the Property or to take any action
hereunder or to expend any wcasy or incur any expenses or perform
or discharge any obligation, daty or liability under any Lease, or
to assume any obligation or responsibility for any security
deposits or other deposits deliverdd to Borrower by any Tenant and
not assigned and delivered to Lender| rnor shall Lender be liable in
any way for any injury or damage to perasns or property sustained
by any person, firm or corporaticon in cr about Property.

3.05 Syccesgors gnd Assigni. This Assignment shall inure to
the benefit of and be binding upon Borrower a7 Lender and their
respective heirg, executors, legal representatives, successors and
asgigns subject to the limitations on the transfe: of the Property
contained in the Mortgage. Whenever a reference is nade in this
hssignment to *Borrower"™ or "Lender,* such referencs shall be
deemed to include a reference to the heirs, executars: legal

repregentatives, successars and assigng of Borrower or Leraer.

31.06 Terminoleqy. All personal pronouns used in this
Assiqnument, whether used in the magculine, feminine, or neiter

gender, shall include all other genders, and the singular shall
include the plural, and vice versa. Titles of articles are for
convenience only and neither limit nor amplify the provisions of
this Assignment.

3.07 Severability. If any provision af this Assignment or the
application thereof to any person or circumstance shall be jnvalid
er unenforceable to any extent, the remainder of this Assignment
and the applicaticn of such provisions to other persons or
circumstances ghall not be affected thereby and shall be enforced

- 11 -~
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to the greatest extent permitted by law. The provisions of the
Note, relating to the limitations on the amount of interest to be
paid on the Indebtedness are incorporated herein by reference,

3.08 Applicable Law. This Assignment shall be governed by,

enforced under and interpreted in accordance with the laws of the
State of Illincis (or applicable United States federal law to the
extent that it permits Lender to contract for, charge, take,
reserve, or receive a greater amount of interest than permitted
under Illincis law).

3.09 No Third Party Beneficiaries. Thie Assignment is made
sclely for the benefit of Lender and its assigns. No Tenant, nor
any other verscn, shall have standing to bring any action against
Lender asgthe result of this Asgignment, or to assume that Lender
will exercise any remedies provided herein, and except for the
indemnificatiGp rights afforded to Tenants herein, no person other
than the Lender- shall be deemed to be a beneficiary of any
provisiong of this Asgignment.

3.10 No Oral Modigivationg. Neither this Assignment, nor any
provisions herecf, wav. be changed, waived, discharged, or
terminated orally, but o¢niy by an instrument in writing signed by
the party against whom _enforcement of the change, waiver,
discharge, or termination is sought.

3.11 {rogg-Pefayiet. An Eveny of Default by Borrower under
thig Assignment shall constitute an event of default under all
other Loan Documents.

3.12 Lounterparts. This Assignmesi may be executed in any
number of counterparts all of which taken together shall constitute
cne and the same instrument, and any of the purties or signatories
hereto may execute this Assignment by signing any such counterpart.

3.13 Fuxther Agsurapnceg. At any time and flrom time to time,

upon written request by Lender, Borrower will make, avecute, and
deliver, or cause to be made, executed, and delivered, to Lender
and, where appropriate, cause to be recorded and/or filed wnd from
time to time thereafter to be re-recorded and/or refiled 2* such
time and in such offices and places as shall be deemed desirsble by
Lender, any and all such other and further financing statemenus and
¢ontinuation statements as may, in the reasonable opinion of
Lender, be necessary or desirable in order to effectuate, complete,
or perfect, or tc continue and preserve the obligations of Borrower
under this Assignment. Upon any failure by Borrower eso to do,
Lender may make, execute, record, file, re-record and/or refile any
and all such financing statements, and continuation atatements as
may, in the reasonable opinion ¢f Lender, be necessary or desirable
in order to effectuate, complete, or perfect, or to continue and
preserve {(a) the obligations of Borrower under this Aesignment and
{b} the rights and remedies of lender with respect to the Leases
and the Income from the Property. Upon any failure by Borrower so
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to do, Lender may wake, execute, record, file, re-record and/or
refile any and all such financing statements and continuation
Sratements for and in the name of Borrower, and Borrower hereby
irrevocably appoints Lender the agent and attorney-in-fact of
Borrower to do =o,

3.14 Notjces. All notices hereunder shall be given in
accordance with Paragraph 3.05 of the Mortgage, which Paragraph is
hereby incorporated herein by this reference.

3.16 Medifications, etc. Borrower acknowledges that thig
Aseiqnment is absclute and agrees that no modification or surrender
of ary security arrangementas, security interests or collateral
pledges shall affect the validity of this Assignment. So long as
the Indeptedness remains Unpaid, Borrower hereby consents and
agrees that leunder may at any time, and from rime to time, without
notice to or further consent from Borrower, either with or without
consideration, ‘surrender any property or other security of any kind
or nature whatszever held by it or by any person, firm, or
corporation om its ibehalf or for its account, securing the
Indebtedness; substirute for any collateral sc held by it, other
collateral of like kind, or of any kind; extend or renew the Note
or any of the Loan Dovuiments for any period; grant releaszes,
compromises, and indulgences with respect to the Note or the Loan
Documents to any persons or entities now or hereafter liahle
thereunder or hereunder; release any guarantor or endorger of the
Note or any other of the Loan Daruments; or take or fail to rake
any action of any type whatsoever; ard no such action which Lender
shall take or fail to take in connectien with the Loan Documents,
or any ot them, or any security for the payment of the Indebtedness
or for the performance of any obligaticns or undertakings of
Borrower, nor any course of dealing with %onrower or any other
person, shall release Borrower's obligations hersunder, affect this
Asgignment in any way, or afford Borrower aly. recourse against
Lender. The provisions of this Assignment sheil extend and be
applicable to all renewals, amendments, extensions, corngolidations,
and modifications of the Loan Documents and the Leasez) and any and
all references herein to ths Loan Documents or the Leasi:s 3hall be
deemed to include any such renewals, amendments, exinnsions,
consolidations, and modifications thereof.

3.16 intm -in- . Borrower herspy
constitutes and appoints Lender, for so long as an event of default
has occurred and ig continuing after the expiratien of any
applicable notice, grace and/or cure period, its true and lawful
attorney-in-fact, with full power of substitution, (i) to collect
income and other sums due and to become due under the Leases and ro
endorse, either in the name of Borrower or in the name of Lender,
any check made payable to Borrower or any assumed businese name of
Borrower representing Income and other sums due and to become due
under the Leases; (ii) to demand, sue for, attach, levy, recover
and receive any premium or penalty payable upon the exsrcisa by any
Tenant under any Lease of a privilege of cancellation originally
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provided in such Lease and to give proper receipty, releases and
acquittances therefore; and ({iii) after deducting expenses of
collection, to apply the proceeds or net proceeds ag a credit upon
any portion of the Indebtedness or the Obligations selected by
Lender, notwithstanding the fact that such portion of the
Indebtedness {other than unaccrued interest) or the Obligations may
not then be due and payable or that such portien of the
Indebtedness or the Obligations is otherwise adequately secured.
Borrower does hereby authorize and direct any Tenant to deliver
Income and cther sums to Lender in accordance with this Aggignment,
and Borrower hereby ratifies and confirms all that its said
attorrey, the lLender, shall do or cause to be done by virtue of the
powers-cranted hereby. The foregoing appointment is coupled with
an intersst, is irrevocable and continuing, and such rights, powers
and privileges shall be exclusive in Lender, its successors and
assigns, ‘s dong as any part of the Indebtedness or Cbligations
remain unpaid and undischarged. WNotwithstanding the foregoing, it
is agreed that ({}} Lender shall not exercise its authority pursuant
to this Paragraph -3.16 unless an event of default, after the
expiration of any epplicable notice, grace and/or cure period, then
remains uncured, and (I} this powsr of attorney shall terminate
upeon payment in full cf the Indebtedness.

3.17 pexformance at Boricwer's Expenge. The cost and expense
of performing or complying with any and all of the Obligations
shall be borne solely by Borrowcr, and no portien of such cost and
expense (except to the extent tha% certain costg and expenses are
included within the definition of "iidebtedness™) shall be, in any
way and to any extent, credited agzinat any installment on or

portion of the Indebtedness.

[ ngohal o IEAN W I

|

3.18 Limit on Interest. It is expressly stipulated and agreed
to be the intent of the Borrower and Lender 2t all times to comply
with applicable Illinois law governing the maximum rate or amount
cf interest payable on or in connection with the’lsan Documents and
the Indebtedness (or applicable United States federal law to the
extent that it permits the Lender to contract for, charge, take,
regeyve or receive a greater amount of interest than urder Illincis
law}, If the applicable law is ever judicially interprieced so as
to render usurious any amount called for under any of ‘tha Loan
Documents, or contracted for, charged, taken, reserved or recaived
with respect to the loan evidenced by the Note, or if acceleralion
of the maturity of the Nete or if any prepayment by Borrower
regults in Borrower having paid or the Lender having received any
interest in excess of that permitted by law, then it is the express
intent of Borrower and Lender that all excess amounts theretofore
collected by the Lender be credited on the principal balance of the
Note ({or, if the Note has been or would thereby be paid in full,
refunded to Borrower), and the provisions of the Note and the other
Lean Documents immediately be deemed reformed and the amounts
thereafter collectible hereunder and thereunder reduced, without
the necessity of the execution of any new document, so as to comply
with the applicable law, but so as to permit the recovery of the
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fullest amount otherwise called for hereunder and thereunder. The
rignt to accelerate maturity of the Note or any other Indebtedness
does not include the right to accelerate any interest which has not
otherwise accrued on the date of such acceleration, and Lender does
not intend to collect any unearned interast in the event of
acceleration. All sums paid or agreed to be paid to lender for the
use, forbearance or detention of the Indebtedness shall, to the
extent permitted by applicable law, bLe amortized, prorated,
allocated and spread throughout the full term of the Indebtedness
until payment in full so that the rate or amount of interest on
account of such indebtedness does not exceed the applicable usury
ceiling. To the extent United Statos federal law permits Lender to
contract for, charge or receive a greater amount of interest,
Lendesr w111 rely op United States federal law ingtead of Illinois
law. Necvithstanding anything to the contrary contained herein or
in any ol the other Loan Documents, it is not the intention of
lender to/arrglerate the maturity of any interest that has not
accrued at tia time of such acceleration or to collect unearned
interest at the time of such acceleration.

3.19 Suboydinalion -Dj .
Lender hereby agrees <o sxecute and deliver a Subordination, Non-
Disturbance and Attormmant' Agreement in the then standard form of
such Agreement uged by Leidsr (with guch changes to which Lender
may coneent, which consent wi)l not be unreasonably withheld or
delayed) for any lease of the riemises upon the satisfaction of the
following conditions: {(a} Borrower shaill have requested such
Agreement in writing from Lender ond shall have furnished to Lender
a copy of the proposed lease and  guch information, whether
financial or ostherwise, with respect’ ho the preposed tenant as
Lender may reasonably request and (b} le‘der shall have approved
the lease (which will not be unreasonablyv-withheld or delayed),
whether or not the approval or consent of Lepier ig required under
Paragraph 1.02 (i} above. Borrower ghall pay. Aithin thirty (30)
days of demand, the reasonable out-of-pocket actorney’'s fees and
expenses incurred by Lender in connection with the request for any
8uch Agreement, whather or not such Agreament is delivered.

ARTICLE 1V

EXCULFATORY PROVISION

4.01 vigicn. Except as hereafter provideqy,
Lender agrees that:(i)Borrower, its members and their respactive
partners, officers, directors, employees, advisocrs, agents,
atfiliates, successors and assigns shall have no personal liability
with respect to the payment or rexformance of any indebtedness or
obligations evidenced or secured by, or otherwise pertaining to the
Loan Documents, and Lender shall look solely to the Property and
any other collateral for the Indebtedness foy any recovery in the
event of any default in respect of the Indebtednass or Obligations,
(11} if default occurs in the timely and proper payment of all or
any part of such Indebtedness, any judicial or other proceedings
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brought by Lender against Borrower, its members or any of their
respective partners, officers, directors, employees, advisors,
agents, affiliates, successors or assigns shall be limited to the
preservation, enforcement and foreclosure, or any thereof, of the
liens, security titles, estates, assignments, rights and security
interests now or at any time hereafter securing the payment of the
Indebtedness, and no attachment, execution or other writ of process
shall be sought, issued or levied upon any assets, properties or
funds of Borrower, its members or any of their respective partners,
officers, directors, employees, advisors, agents, affiliates
BuCcesS0YS or assigns other than the Property and any other
collareral for the Indebtedness, and (iii) in the event of a
foreclizgure of such liens, security titles, esgtates, assignments,
rights” aznd security interests securing the payment of the
Indebtednéss, no judgment for any deficiency upon such Indebtednegs
or any otfici-woney judgment, shall be sought or obtained by Lender
against Borrowsz, its members or any of their respective partners,
officers, dircciors, employees, advisors, agents, affiliates,
SUCCessors Or assigns; PROVIDED, HOWEVER, that, notwithstanding the
foregoing provisicns cf this Paragraph 4.01, Borrower (but not any
of its members, nor anv of Borrower's or its members’ regpective
partners, officers, Cirectors, employees, advisors, or agents,
affiliates, successors or assigns) shall be fully and personally
liable at all times {a} for any actual damages resulting from fraund
or Material Misrepresentatior.;-(as defined and limited below!, and
b} for the Misapplication (as defined and limited below), to the
extent of the funds so misappl.ed of (i} proceeds paid under any
insurance policies by reason of dumuce, loss or destruction to any
portion of the Property, to the full eéxtent of such proceeds, (ii)
proceeds or awards resulting from the condemnation or other taking
in lieu of condemnation of any portion of the Property, to the full
extent of such proceeds or awards, or (iii) [rom and after written
notice of a default and the expiratior without cure of any
applicable grace and/or cure period, income, reats, issues, profits
and revenues arising or issuing after such date {rom or out of the
Property cr any portion thereof Nothing contained in‘this Paragraph
4.01 shall (A) be deemed to be a release or impairment of the
Indebtedness or the lien of the Loan Documente upon tle Property,
or (B} preclude Lender from foreclosing the Loan Documeple. in case
of any Event of Default or from enforcing any of the otlier rights
of Lender except as expressly stated in this Paragraph 4.0%.

"Material Misrepresentations™ as used in subparagraph (al of
this Paragraph 4.01 shall be solely limited to (x) material
migrepresentations made prior to and after the date hereof (as
defined in the Note! by Borrower {but not by third parties,
including without limitation any third party manager of the
Property., on behalf of Borrower) to Lender, its agents or
affiliates on behalf of Borrower, with respect to the
creditworthiness, experience and/or management ability of 3orrower;
{y} material misrepresentations made after the date hereof by
Borrower to Lender, its agents or affiliates, but not by third
parties on behalf of Borrower {including, without limitation, any
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third party manager of the Property!, with respect to then current

economic information of the Property required pursuant to Paragraph
1.16 of the Mortgage, including, but not limitad to, income,

expenses, taxes and insurance attributable to the Property; and (2]
intentional material misrepresentations made from and after the
date hereof by Borrower to Lender, its agents or affiliates, but
not by third parties on behalf of Borrower (including, without
limitation, any third party manager of the Property), with respect
to hazardous materials located on the Property.

*Misapplication* as used in subparagraph (b} of this Paragraph
4.01 chell mean the application or rstention of funds by Borrower
for anv- purpose other than payment of debt sgervice on the
Indebtediass and any other indebtedness specifically allowed under
the terms of the Loan Documents or for the payment of usual and
customary o ating expenses pertalning to the Property, or such
other expenditures approved in writing by Lender.

IN WITNESS WHERTOF, Borrower has executed this Assignment as
of the day and year first above written.

BORROWER :

COMBINED CENTRE RPFIII ASSOCIATES
LI4TTED LIABILITY CCMPANY, a
Celaware limited liabilicy company

By: <lolumbia C a RPFIII Realty

Cosporat Delaware

corporatd naging member
-

By: \\ffici_d

Name: M1 trone

Title: _EV' N
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STATE OP(;:,.,,.;C,*“’“ )

}
COUNTY CF fptied )

The undersigned, a Notary Public in and for said County,

in the State aforesaid, DOES HEREBY CERTIFY that Afrecwact $TRows .
ove of COLUMBIA CENTRE RPF I1I1 REALTY CORPORATION,

a Delaware corporation, and managing member of COMBINED CENTRE
RPFIIT ASSOCIATES LIMITED LIABILITY COMPANY, a Delaware limited
liability company, personally known to me to be the same person
whosegfgqme is subscribed to the foregoing instrument as such

o appeared before me this day in person and

acknow edged that he/she siqned and delivered the said instrument
as his/r2r own free and voluntary act, and as the free and
voluntary” act of said corporation, for the uses and purposes
therein ser forth.

GIVEY tuder my hand and Notarial Seal this , A"™  day of

Mag% _» s987,
S S, %ﬁ&&_
AT L Notary Public

My Commission Expirngrymey’=omits it it e

S5.

T-31 w0

&lg PL
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FOUSERS U PRWITIA "R IRELAACSIGLER "LK
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SXUTRIT A - LMGRi, DRECRTPTTON

Pavcel T {500 gkokie Aowlevard):

lot 2 in lane Pork Kuddivision Tn the Sowth Past 1/4 of Section 1. Township 41 Narth,
Range 12 Fast of the Third Priscips] Naridiaw, scoording to the plat thevreof recorded
July 15, 1976 ac Docwment Mo. 13,560,771 im Cook Connty, 71Yimois.

Parcel IT (500 shokie Souleavard):

& Parminent nom-exciusive eacement. for parking parposet as created by casement dated
Apti) 19, 1985 and recorded May 17, 1985 ac Pocwmest R5025180, ow, over and across that
part of 1ot 3 im Laxe Park Swddivision §n the Bowtheast }/4 of Section 2, Township 42
Worth, Ravie 12, Wast of tha Third Principal Neridiam, {n Cook County. TJ)imnis, which
part of safd ‘ot is bownded xed descrided am follows: Faginning at the Northvesterly
cotner of gal( (ot 1 and renning thewve Fast alomg the North liwe of safd Lot 3 a
distance of 152,04 feet; themoe Southwestarly alomg a Tine vhich fs parpmdicelar ta
the Snsterly lime ol raid lot 3 2 dictapen of 136.06 feat to & poist om said Festerly
Vine; thewon Morthwest vy along safd Vesterly Jine 2 digtance ot 6185 fent ta the
point of beginning,

Farcel TTT {555 Kkokie Bominvard}:

fot 3 in Northvood Rimws, 2 Swbiivisfon of part of Maghes, Prown, Moare Corparation
Resubdiviston of Daited Realty Coszay's Dandee Road Subdivision i the Somtheast 1/4
of Section 2. Towmship 42 Worth, Mange 1% Kast of tha Third Principal Meridian,
aconrding to the plat thereof reontded Jarzary 12, 1968 a5 Docement Mesber 20,177,823
fexcept that part of said ot 3 described as follove:

Begimaing at the Rowtheast cotwer of said fot 3 thance Westerly dong the cemter line
of wvacated Maple Ril) Drive, on 2 curve to the Jef. having & rading of 524,11 feer, a
distance of £10.77 feet to & point of tangency; thone contimming alomg safd cemter
lime, tangemt to the Tast descrihed curve, takem &s bals Routh 66 Degrens, 1%
Nimetes, 30 Seconds Wext, for this description, a distance +f 2111 fast to tha
Rortheastar]y line of Rkokie Rouwlavard, being the Sonthvestsily Yiae of safd tot 3, or
the Southeasterly extension of safd Sowthvesterly line; thesrs 2long sald Northessterly
Vine of Skokie Bomlevard, taken as being North 26 Dagrees, 07 Aimtes, 00 Secomds Best,
for this descriptiom, & distance of 65 fent; themoe pavallel to ad €5 fent
Northwesterly of the aforesald center [ine of vacated Maple Wil ®rire, Morth &6
Pegrees, 15 NWimntes, )0 Secomds Bazt, 2 distamce of 29.2% feet to 4 et af curve;
theace concentric with amd 65 feet Northerly of said center line, an 2 oveve to the
right having a radims of 589.11 feet. 2 distance of 231.47 fest to a poine, paid poist
being 128 feat Louthvestarly from, measwred at right angles to, the Mortheasisrly Jime .
of safd lot 3; thence paraliel to and 138 feat Routhwesterly of gatd Wortheastarly lime
of lot 3, Narth 26 Degreas, 06 Ninutes, 00 faconds Sest, 2 distance of 49.84 feet;
theace st right angles to the Jast descrided Lime, North 61 degrees, 54 Niwstez, OO0
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geconds Fast, a distance of 128 fest to a point in the aforessid Northeasteriy line
of Tot 3; thence alomg said Northeaster)y lime of Jot 3, South 26 Degrees. 06 Niwntes,
00 Reconds Fast, a distance of 95.40 feat to anm angle point; themce contimming along
said Northeasterly lime, South 26 Degrees 45 Minwtex 00 Seconds Past, 2 digtance of
129.60 faet to the point of beginning); in Cook County, Tilimeisz,

Parcel T¥ (555 Skokie Bouievard Fromtage Road Portiom):

That part of vacated Hearici Drive (also kmown ax Frontage Road) being that part of
Block 11 10 Fpahes-Arown-Honre Corporation’s Resmbdivision of limited Realty Cowpany's
Dondes Road cwrdivigion in the Romtheast [/4 of Section 2, Tosmskip 42 North, Range
12, Fast of the Ya’rd Principal Meridiam, acoording to the Plar thareof recorded June
21, 1927 as Nocomer'. No. 96925248, described ax follows: Baginning at tha wost
Wortherly rormer o€ ‘ot 3 inm Northwood Pdems, a subdivigion in the SBcrmtheast 1/4 of
fection 2, afaresaid, rcoording to the Plat thersof recorded Jamnary 11, 1968 as
Docwwent %o. 20377821: teince Northeastearly alomg the Nartheanterly extengziom of the
Borthwestarly lime of said "ot 3, 69.0 feet; thenee Southaastarly along 2 lina
paralilel vith the Northeastey(y !ine of said ot 3, 268,19 feet; thamce Southwestarly
aloeg a 1ime paralliel vith the ‘wiihwastarly line of satd Tot 3, 69.0 fest to an
interzection vith the Northeasterie line of said Jot 1; thence Northwesterly along the
Northescterly line aof said Tat 3, 208.20 feat to the place of baginning, in Cook
County, Tilimois.

Parce) ¥ {707 Skokie Ronlavard):

Tot 1T in 707 Conkalidated Subdivision, being a Ceuinbdivision af part of the Eouthmast.
1/4 of Sectiom 2, Township 42 North, Ramge 12 Fiat of the Third Principal Maridian,
acrording to the plat thereof recorded dnly 3, 1979 a5 ormment Momber 25,0)4,17% in
Cock County, Tllinais.

Parcel VI (707 Skokie Bonlevard Frontage Road Portion):

That part of the Fact 1/2 of the Sontheast 1/4 of Section 2, Townskin 42 Boarth, Raage
12 Fxfr of the Third Principal Meridian, bownded and Asreribad ax fo! lows:

Beginming at the soct Northerly corner of Tot 1 in 707 Comzolidated fu’Aivison, heing
a resnbdivision of part of the Southeast 1/4 of Section 2, aforesaid; tharce Worth 63
Degrees 27 Minptes i) Seconds Fast along the Northeasterly extension of tha
Northussterly line of said Tot 1, £9.55 feet; thence South 26 Degresx 29 Minutes 35

Secomds Fact 292.80 feet; thence sonth 24 Degrees 38 Ninutes 13 Seconds Fast, 94.41
fret: thence Somth 13 Dagrees 24 Winules 13 Seconds Fast, 100.17 fest; thenca Sonth 0%

Degrees 16 Minotes I Seconds Fast, 100.15 fert; thence Sonth 02 Degrees 12 Ninntes 11
Secomds Fagt, R2.27 feat ta an intarsection wvith an Fasterly extension of the Sonth
line of said Lot 1; thence North 89 Degrees 19 Minotes 56 Seconds Wext along sald last
descTihed line, 631.4) feat to the Southeast commer of said Tot i; thance North 00
Degrees 49 Minntes 56 Seconds Vest along tha Fast line nf said lot !, 195.50 fest tn 2
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corwer of ¢2{d lot 1 thesoe Worthk 26 Degrees 44 Nimwtes 3T Secosds Uast alomy tha
Nartheastat{y line of naid Gat 1, 447.45 feat to the place of beginning, in Cook

County, Tiiinois.

Permanent Tax Wwmber: 04-02-402-010 Volwme: 1M
Affects Parcel 1

64-02-412-021
Affects Pavrcel 111

04-03-424-034
Affects Pavcel ¥
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