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THIS SUBORDINATE  ASSIGNMENT OF LEASES AND RENTS  (this
"Assigament™ is made as of May 21“ 1998, by WASH DEPOT X1V, INC.a Delaware
corporation. having anaddress at 435 Eastern Avenue, Malden, Massachusetts 02148 (" Bortower™),
to FIRST SECURITY COMMERCIAL MORTGAGE, L.P. o Delaware limited partnership,
having an address at 130 S, Wacker Drive, Suite 1100, Chicago, Hinois 606006 ("Lender™),

WHEREAS, WASHE DEPOT HOLDINGS, INC., o Delaware  corporation
*Holdings™) hus requested that Lender make a loan to Borrower in the aggregate principal amount
ol FOURTUNDREDSEVENTY-FIVETHOUSAND AND 00/100 DOLLARS ($475.000.00) (the
||"u“”|l):

WITEREAS, Holdings is the sole sharcholder ol Borrower,

WHEREAS, Lender has agreed to make the Loun o Holdings upon, and subject to,
the terms and conditions s¢t oz herein and in the other Loan Documents (as hereinafter defined):

WHEREAS, concarrently herewith, Holdings has delivered to Lender its Promissory
Note of even date herewith in the anieunt »f the Loan (as the same may hereatler from time to time
be modifivd, amended. replaced. restateid, supplemented, rencwed, or extended, und any note(s)
issued in exchange therefor or in substitution thereol, collectively, the "Note") in evidence of the
Loan, with interest trom the date bercof at the fates set forth in the Note, such interest and the
principal amount thereof to be payable in accordanzgavith the terms and conditions provided in the
Note:

WHEREAS, Borrower has delivered that ceilain Mortgage, Seeurity Agreement and
Fixture Filing (the "Seeurity Instrwment™). dated as of the dasshereoll to Lender. encumbering
Borrower's interest in that certain pareel of land situated in/the County of Cook, State or
Commonsealth of [linois, as more particularly described in Exhibi, A attached hereto and made o
part hereol, together with the buildings, structures, fixtures, additionss eplaruements, extensions,
modilications, repairs, replacements and improvements now or heweafter located  thereon
(collectively. the "Property), which s intended to be duly recorded in said Countyconcurrently with
this Assignment;

NOW THEREFORE, in considerationof the making of the Loan and other good and
valuable consideration, the receipt and legal sufliciency of which are hereby ucknowledged,
Borrower hereby agrees, covenants, represents and warrants with and to Lender as follows:

ARTICLE 1-ASSIGNMENT

Section 1.1 PROPERTY ASSIGNED. Borrower hereby irrevocably, absolutely and
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unconditionally assigns and grants to Lender all of Borrower's right, tithe and interest in and to the
following property, rights, interests and estates now owned or herealler acquired by Botrower,
whether now owned or hereatter aeguired teolleciively. the "Assigned Property™):

() Leases and Other Agegementy. Al existing and future leases and all other
apreements, whether or notin writing, attecting the use, enjoyment or occupaney of'the Property or
any portion thereolnow or hereatter made, whether betore orafter the [iling by or ugainst Borrower
of any petition tor reliel under T1UES.CL §101 et seq., as the same may be amended from time to
time (the "Banktuptey Code”) together with any extension. renewal or replacement ol the same
(collectively, the "[enses™ ) this Assigmnent of adl such other present and future Leases being
ettirctiviwithout further or supplemental assignment.

gy Ronts. Al rents, additional rents, revenues, issues and profits (including ol
ail and gas or otheemineral rovalties and bonuses) from the Land and the Improvements.all income,
rents, issues, profitsreceipts, revenues, deposits,accounts, accounts reeeivable and other reecivables
and benelits from theoperation ol the car wash and oil change laeility on the Lund or (he
mprovements, ineluding, wizbaat limitation, sl revenues aind eredit card reecipts collected from all
receivables, customer obligatiozs installment payment obligations and other obligations now
existing or hereatter avising or ereated out ol sale, leise, sublease, license, concession or othur gramt
ol the right of the possession, ise oy oeeupaney of all or any portion of the Land or the
Improvements, or personally located theczon, or rendering of services by Borrower or any operator
or manager of the car wash wnd oit change facitity or the comnmercial space Jocated in the Land or
the Improvements ar acquired from others inciodmg, without limitation, from the rental of uny retail
space, commercial space, or other spaee, stotes] faod and beverage retait sules, telephone mwd
television systems, fuel retail sales, oil change retail saies, the provision or sale of other goods and
services, serviee charges, vending machine sules and proceeds, itany, from business interruptionor
ather loss of income insuraney relating o the use, enjoyvinet or oceupancey of the Land or the
Improvements, and any other items of revenue, receipts or otberdncome, wll regardless of whether
paid or aceruing betore ar atier the tiling by or against Borrowerof ey petition for velief under the
Bankruptey Code (colivetively, the "Rents™).

() Bankrupiey Clims, Al elaims and rights (the "Bogkreptey Claims") to the
payment of damages and other claims arlsing front any rejection by o lessee ofony 1ease under the
Buankruptey Code,

(W Legse Guaranties. ALl claims and riglts under uny and odl lease guaranties,
letters of credit and any other eredit support (individually, o "Leuse Guaranty” and collectively, the
"Lease Chugranties™) given to Borrower by any guarantor in connection with any of the Leases
dindividually, o "Lease Guarantor” and collectively, the "Lvase Guapaitors™).

(¢)  Proceeds. Allproceeds from uny sate or other disposition of the Leases, the
Rents, the Lease Guaranties and the Bankrupiey Claims.

DAMZSECURITYAWASHDELPOTXIV [LISURASSIGN ENLL - . .
May 26, 199 -2 - WOLIN & ROSEN, LTD.




UNOFFICIAL COP Ys4z334n

(O Other. Allrights, powers, privileges, options and other benefits of Bortower
as lessor underthe Leases and beneticiary under the Lease Guaranties, including without limitation,
the immediate and continuing right to make claim for, receive, collect and apply wll Rents payable
or receivable under the Leases and ali sums payable under the Lease Guaranties or pursuant thereto
(and to apply the same o the payment of the principal sum, interest and all other sums due and
payuble under the Note, this Assignment and all of the other Loan Documents (collectively, the
"Lebt"). and to du all other things which Borrower or any lessor is or may become entitled to do
under the Leases or the Lease Guaranties,

(@) Lntey. The right, at Lender's option, upon revoeation of the license granted
herein,aceater upon the Property in person, by agent or by court-appointed receiver, to colleet the
Rents andaocaforey the Leases.

(0 . Power of Attorey. Borrower's irrevocable power of attorney, coupled with
an interest, to take any and all of the actions set {orth in Section 3.1 of this Assighmient and any or
all other actions desigrated by Lender for the proper managementand preservation of the Property.

(i) (ther Rights and Agreements, Any and ail other rights of Borrower in and
to the items set torth in subsectivis (@) through (0 above, and alt amendments, moditications,
replacements, renewitls, extensions, supplements, restutements and substitutions thereof.

ARTICLE 2 - TERMS GF ASSIGNMUENT

Section2 b PRESENTASSIGNM SN EAND LICENSEBACK. tisintendedby Borrower
that this Assignment constitute a present, complaie, ellective, irrevocable, absolute and
unconditional assignment of the Assigned Property, and toLan assignment Tor additional security
onlty. Nevertheless, subjeet 1o the terms of this Assignmaent aod the Security [nstrament, Lender
grants to Borrower a revocable ficense to eolleet and reeeivestne Rents and other sums payable
purstant w any of the Assigned Propetty unless and until thereshal be an Event of Defiwit (as
delined in the Seeurity Instrument), Borrower shall hold o suificieat partion of the Rents and adt
sums pavable pursuant to any ol the Assigned Property in trust for the benefizaf Lender to dischirge
all current sums dug an the Delt.

Seetion 2.2 NOTICE 10 LESSEES. Borrower does hereby speciically authorize,
instruct and diveet cach and every present wnd future tenant, oceupant, lessee and dicensee of the
whole or any part of the Property and all Lease Guarantors to pay over o Lender or to such other
purty as [ender direets all Rents and all sins payable under the other Assigned Praperty upon
receipt of denmand from Lender so Lo pay the same upon the oceurrence of an Event ol Delault,
Boreower hereby agrees that cach such present and future tenant, occupant, fessee, licensee anl
Fease Cuarantor may rely upon such written demand from Lender so o pay the Rents und other
sums without any inguiry into whether there exists an Event of Default or whether Lender is
otherwise entitled to such Rents and other sums.  Borrower hereby waives any right, claim or
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demand which Borrower may have againstany present or future tenant, nccupant, lessee, licensee
or Lease Guarantor by reason ol sueh payment of Rents and other sums to Lender, and any such
payment shail discharge such tenant's, occupant’s, lessee’s, licensed's or Lease CGuarantor'sobligation
10 make such piayment to Borrower,

Section 2.3 INCORPORATION 1Y REFERENCE.  All representations, warranties,
covenants, conditions and agreements contained in the Note, the Security Instrument and any and
atl of the other documents, instrumeats and agreements now or hereafter executed by Borrower
and/or others and by or in faver of Lender, which wholly or partially secure or gusranty payment of
the Debt or which front time to time may evidence any portion of the Debt (as cach ol the same may
bhe amerded, moditied. extended, renewed, restated. consolidated, substituted, supplemented or
replaced froprtime to time, collectively, the "Loan Documents”). are hereby made a part of this
Assignment [ 4o same extent and with the same foree as i fully set forth hierein.

ARTICLE 3 - REMEDIES

Section 3.1 PEMEDIES OF LENDER, (@)  Upon or at any time alter the
oceurrenve of an Bventof Detauly e heense granted to Borrower in Seetion 2.1 of this Assignment
witonatically shalt be revoked, wird Lender immediately shall be entitled to possessionofall Rents
and other sums payable pursuant to iy of the Assigned Property, whether or not Lender enters upan
or takes controd o the Property, In addition, upon or at any time afier the oceurrence of an Lvent
of Detawlt, without waiving such Event of Detalt, to the extent permitted by faw, without notiee
and without regard to the adequacy of the seeurizy ot the Debt, with or without bringing any action
ar procecding, either in person or by agent, nominée attorney or a reeeiver appointed by a court, at
its option Lender may dispossess Borrower and its zpzats and servants from the Property and
exclude Borrower and its agents or servants wholly thereisam, and take possession of the Property
and all baoks, records and accounts reliting thereto, without Tiability for trespass. damages or
atherwise. Thereupon, Lender may have, hold, manage, tease’zid operate the Property on such
terms andd for such period of time as Lender may deem proper ind cicher with or without 1aking
possession of the Praperty in its own name, demind, sue Tor or otherwise colleet and reeeive all
Rents and other sums payabie purstant toany of the Assigned Property, including those past doe and
unpaid, with full power e make from time to time all allerations, renorations, repairs or
replacements thereto or thereol as may seem proper W Lender, Lender may apply the Remts and
other stums payable pursuant to any ol the Assigned Property to the payment of the felawing in such
order and proportion as Lender in its sole diseretion may determine: (1) all expenses i managing
and seeuring the Property, including, without limitation, the salaries, fees and wages o managing
agent and such other employees or agents as Lender may deem necessary or desirable, (iiy all
expenses of aperating and maintaining the Property. including, withoutlimitation, all utility charges,
[nsurance Premiums, Tases and Other Charges (as suchierms are delined in the Seeurity [nstrument)
and any other liens, charges or expenses as Lender may deem necessary or desirable, (i) the cost
of all alterations, renovations, repairs or replacements, (iv) all expenses incident 1o taking and
retaining possession of the Property. inchiding, without limitation, all court costs und reasonable
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attorneyys' lees and disbursements, snd (v) the Debt, insuch arder, priority and proportions as Lender
shall deew appropriale in its sole discretion,

() Inaddition, upon the oceurrence of an Event ol Defuult, Lender, atits option,
Ry (1) tse, operite, manage, control, insure, maintain, repair, restore and otherwise deal with ail
and every part of the Property and conduct the business thereat: (i) complete any construction on
the Property in such manner and form as Lender deems advisables (i) make alterations, additions,
renewals, replacements und improvements to or on the Propertys (iv) exereise all rights and powers
ol Borrower with respeet to the Property, whether in the name of Borrower or otherwise, including,
without limitation, the right o make, negotiate, execute, cancel, enforee, extend, renew or modify
Leases, et nand eviet tenants, and demidsue for, colleetand reeeive all Rents from the Property
and all othed sums pavable pursuant o any of the Assigned Property, (v) require Borrower (o pay
monthly inadvores o Lender, orany receiver appointed to colleet the Rents, the fairand reasonable
rental value or e use and oceupaney of sueh part ol the Property as may be in the possession of
Barrower or any Aftiliate (as detined in the Security Instrument) of Borrower, or (vi) require
Burrower to vacate andsirrender possession of the Property te Lender or to sueh receiver and, in
default thereol, Borrower 1ha e evicted by summary proceedings or otherwise,

Section 1.2 Ofvep-Renvemes, Nothing contained in this Assignment and no aet
done or omitted by Lender pursuantiothe power and rights granted 1o Lender hereunder shall be
deemed W be o waiver by Lender ol itsaghts and remedies under any Loan Document, and this
Assignment is made and aecepted without praudice to any of the rights and remedies possessed by
Lender under the terms thereof, The right of Lentor to colivet the Debtand to enforee any seeurity
therefor held by it may be exereised by Lender eit'ier prior to, simuliancously with, or subsequent
to any action taken by it hereunder. Lender may take apeelease other seeurity for the payment of
the Debt, may release any party primarily or secondariiy Mable therefor and may apply any other
seeurity held by it to the reduction or satisfaction of the Debt without prejudice to any of its rights
under this Assignment,

Scction 3.3 NON-WAIVER, The exercise by Lender ofthe option granted it in
Section 3.1 of this Assignment and the collection of the Rents and othersumsnayable pursuant to
any ol the Assigned Property and the application thereol as herein provided shal! vat be considered
awaiver of any default by Borrowerunderany Loan Document. The filue of Lender o tnsist upon
strict performance of any term hereol shall not be deemed 1o be o waiver of any 1erm of this
Assignment. Borrower shall not be relieved of Borrower's obligations hereunder by eiason of (a)
the failure of Lender to comply with any request of Borrower or any other party to take any action
to enforee any ol the provisions hercol or of any of the Loan Documents, (b) the release, regardless
of consideration, uf the whole or any part of the Property, or (¢) any agreement or stipulation by
Lender extending the time of payment or otherwise maodifying or supplementing the terms of the
Note, this Assignment or the other Loan Decuments. The rights of Lender under this Assignment
shal! be separate, distinet and cumulative and none shall be given effect to the exclusion of the
others.
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Section 34 BaANKRUPTCY, (@) Upon or ot any time alter the oecurrence of an
Eventof Default, Lender shall have the rizhi to proceed inits own name or in the name of Borrawer
in respect of any cleim, suit, action or proceeding relating to the rejeetion of any Lease. including,
without fimitntion, the right o file and prosecate, to the exclusion of Borrower, any proofs ot ¢laim,
complaints, motions, applications, natices and other dociments, inany case in respect of the lessee
under such Lease under the Bunkruptey Code,

() 1 there shall be filed by or sgainst Borrower a petition under the
Bankruptey Code, and Borroweras fessor under any Lease, shall determine to reject such Lease
pursuant ta Section 363} of the Bankruptey Code, then Borrosver shall give Lender not jess than
ten (1) daye prior notice of the date on which Borrower shall apply 1o the bankeupiey court for
authority todreject the Lease, Lemder shall have the right, but not the obligution, 1o serve upon
Borrower withiosoeh ten (100 day period o natice stading that (i) Lender demands that Borrower
assume and assigniiv: Lease to Lender pursuant to Section 363 of the Bankruptey Cade, and (ii)
Lender covenants to cure or provide adequate assurace of fature perlformance under the Lease, 1F
Lender serves upon Boiraver the notice deseribued inthe preceding sentence, Borrower shall not seek
1o rejeet the Tease and shallsoaply with the demand provided for in clause (i) of the preceding
sentence within thivty (30) days pites the notice shall huve been given, subject ta the performance
by Lender of the covenant provided for in clause (1) of the preceding sentenee,

ARTICLI 4 - NO LIAGHLITY FURTHER ASSURANCES

Sectionsh b No Liasirey oF Do, This Assignment shall not be construed
to bind Lender to the performanee ofany of the covepsants, conditions ar provisions contained in any
Lease or Lease Guaranty or otherwise impose any obligsion upon Lender, Lender shatl not be liable
to Borrower or any other party tor Lender's filure to Tet e Property after an lvent ol Defait, tor
any waste committed on the Property by the tenants or an)’ otaer partivs, for ay dangerous or
defective condition of the Property, including withaut limitatives ihe presence of any Hazardous
Substinces (as delined in the Seeurity Instewment), for any negligereein the management, upkeep,
repair or control of the Property vesulting in loss, injury ordeath (o Borrowar or any tenant, licensee,
employee or stranger, or for any other act or omisston of Lender in mantgine-the Property afler an
Event of Delault excepl to the extent directly cansed by the gross neglipenceoradiiiul misconduet
o' Leader. Borrower shall, at its sole cost and expense, proteet, defend, indemniny retease and hold
harmiess Lender trom and against any and atl Hability, loss or damage which niay o might be
incurred under the Assigned Property or under or by reason of this Assignment and om any and
all elvims and demands whatsoever, including the defense ofany such cluims or demands which may
be asserted against Lender by reason of any alleged obligations and undertakings on its purt 1o
perform or discharge any of the terms, covenants ot agreements contained in the Leuses orany {L.ease
Guaranties. except to the extent directly caused by the gross negligenee or willful misconduct of
Cender, Should Lender incur any such fability, the amount thereofl including costs, expenses and
reasonible attorneys' fees, shall be secured by this Assigiment, by the Seeurity Insteument and the
Other Seeurity Documents (as defined in the Seeurity Instrument), shall become immedintely due
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and payable and shall bear interest at the Detault Rate (as defined in the Sceurity Instrument) from
the date incurred by Lendze untid paid.

Sectiond.2  NoMORTGAGEE IN PossEsstoN, Nothing herein comained shall be
construed as constituting Lender a "mortgagee in possession” in the absence of the taking of actual
possession of the Property by Lender. In the exercise of the powers herein granted Lender, no
liability shall be asserted or enloreed against Lender, all such lability being expressly wuived and
released by Borrower,

Section 4.3 FURTHER ASSURANCES, Barrower will, at the cost of Borrower, anid
without exnense to Lender, do, exeeute, acknowledge and deliver all and every such further acts,
deeds, convayanees, assighments, notices of assignments, transfers and assuranees as Lender shall,
from time to thive, wequire for the betler assuring, conveying. assigning. transferring and contirming
unto Lender the praperty and vights hereby assigned ov intended now or hereafter so to be, or which
Borrowermay be or inay herealter become bound to convey or assign to Lender, or for carrying out
the intention or factlitaticg the performance of the terms of this Assignimentor for {iling, registering
arrecording this AssigmmesGt ondemand, will exeeute und deliver and hereby authaorizes Lender
to exeeute in the name of Borrowsror without the signature of Borrower to the extent Lender may
fawTully do so, one or more assignmants, financing statements, chattel mortgages or comparable
seeurity instruments, o evidencee mareritectively the lien and seeurity interest hercot in and upon
the Assipned Property. Borrower grantsooLender an irrevociible power of ittorney coupled with
an interest tor the purpose of exercising and sertzeting any and all rights and remedivs available to
Lender at law aad inequity, including, withoiimitation, such rights and remedies available to
Lender pursuant to this Seetion 4.3,

ARTICLE 8 - MISCELLANEOQURS PROVISIONS

Seetion 8.1 DocuseNt Protocors,  ThisZAssigmuoent s governed by the
Document Protocals set torth on Appendi 1 annexed to the-Sacwdity Instrament, which ave
incorporated herein as it [ully set torth herein,

Section 5.2 ConrFLIcTor TERMS. Tneuse ofuny conllictbetwaenthe terms of this
Assigntent and the erms of the Secarity Insteument, the terms of {he Seeurity instrument shall
prevail.

Section 3.3 CorealNDerinroions, Unless the contextelearly indicatesa contrary
intent or unless otherwise specitivally provided herett, and wll other eapitalized terms used but not
otherwise detined herein shall have the meanings provided therefor in the Seearity Instrument,

Section S.4 AUTHORITY.  Borrower tand the undersigned  representative of
Borrawer, ifany) represents and warrants that it has Tull poswer and authority (o exeente and deliver
this Assignment, and the exeeution and delivery of this Assignment has been daly authorized and
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does not conflicl with or constitute a detaudt under any faw, judicial order or other agreement
atfecting Borrower or the Property,

Section 8.5 TERMINATIONOF ASSIGNMENT, Upon paymentin full ofthe Debt and
the delivery and recording ot a satislaction or discharge of Security Instrument duly executed by
Lender, this Assignment shall become and be void and ol no elTect.

ARTICLE 6 - SUBORDINATION

Secttonn 6.1 Subordingtion. Notwithstanding anything to the contrary contained
herein, thas Assignment is given o Lender subject to the following terms and conditions:

i This Assignment, all restatements, replacements, supplements, extensions.
renewals, amendnients and modifications hereto, the lien created herednder and thereunder and
Lender's right w recéive payment of the indebtedness evidenced by the Note (the "Indebledness”)
shall be and the same aezereby made and shall continue subject and subordinate to (i) that certain
Maortgage, Sceurity Agreeinentand Fixture Filing, dated as of May 1998 (as the same may
hereatter be amended. modified, exiended, restated, replaced, renewed or supplemented, the "First
Seeurity Instrument™, given by Borrower to First Scewrity Commercial Morigage, 1.0,
encumbering the Property: (it} that ceratin Assignment of Leases and Rents, dawed as of May
1998 (as the same may hercafier be amerded. modilivd, extended, restated. replaced, renewed or
supplemented, the "Assignment of Regts™ ). miade by Borrower, as assignor, in favor of First Seeurily
Commercial Mortgage, 1P, as assignee, encunidering the Property: (iii) any other mortgage, deed
of trust, deed to secure debt, seeurity instrument o eallateral assigmment, whether now or hereafter
existing, relating o the Superior Indebtedness (as hereinalter defined) and aftecting all or any part
of the Property and any and all increases therein or anz-extension, consolidation, modification,
restitement, replacement. supplement, renewal, or anendeen? thereto (collectively, the "Qther
Seeurity {nstruments:” the First Security Instenment, the Assignieat of Rents and the Other Security
Instruments, as such instruments may be spread, confirmed, reaffiepicds consolidated and modified,
are herein relerred to individuaily as a "Superior_ Security Instruimeni® and collectively as the
"Supurior Seeurity Instruments” and the holdersthereot from time to timéadividuadly as a “Superior
Lender" and collectively as the "Superior Lenders”), (iv) the Superion Loun. Documents (is
hereinafter detined) and any assignment of the Superior Loan Documents; and (v any modification
or amendment ot any of the teems of the Superior Loan Documents, including, wishout limitation,
any extension, renewal or refinancing of the indebtedness evidenced by any ol the Superior Foan
Documents (eollectively, the "Superior Indebtedness”), uny additional advanee of funds thereunder
and any supplemental or additional deed ol teust, mortgage or otherdocument or instrument seeuring
the Superior Indebtedness or any medification, renewal or extension thereot, regardiess of the time
ofrecording ol any such deed of trust, mortgage or other document or instrument. As wsed herein,
"Superior Loun Doguments” shall mean the Superior Security Instruments and all other documents,
instruments and agreements evideneing, seeuring, puarantecing, relating to or otherwise defivered
i connection with the Superior [ndebtedness.
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(v The subordination provided for herein automatically, ind withoutany notice
to, cansent of, o action by Lender arany other party whatsoever, shall extend to all modifications,
renewals, telinancings, replacements and extensions whatsoever of any ol the Superior Loun
Documents. No release or waiver by any Superior Lender of any ol its rights against any person or
ertity under the Superior Loan Documents shall require notice to or consent ol Lender or any ather
party. noe shall any such release or waiver operate as idelense to or release ol any ot the abligations
of Lender or the tights of the Superior Lenders under the Superior Loun Docwments, Withowt
Himiting the generality of any ol the foregoing, Lender hereby consents to any increases of the
indebtedness owed by Borrower under the Superior indebtedness.

(¢} Without the prior written consent of wll Superior Lenders, Lender shall not
take an Entorgament Action (as hereinafter defined) under the Note or this Assignment unless all
Superior Indebradriess shall have been indeteasibly sutisfied in full. "Enforgement Action” shall
mean either the cotiencementolaureclosure proceeding, the exereise ofa statwtory power ol'sale,
the taking oFa deed orassignment in liew o foreclosure, the oblaining ofa reeeiver or the taking of
any vther enforcement actionagainst, or the taking of possession or control ofl, the Property orany
other collateral seeuring the tndebtedness or the Superior Tndebiedness, as the case may be, or
otherwise e exercise of any of (he tights or remedies available to the Superior Lenders under the
Superior Loan Documnents o to Letder under the Note, this Assignment or the other Loan
Documents upen the oceurrence of a delait under the Superior Loan Documents or the Note, this
Assignient or the other Loan Pocumenty, as the case may be,

() Lender shall not assert aby defilt under the Note ot this Assighment s a
vesultof Borrosver's complianee with the teems of aey o8 the Superior Loan Documents, as the same
may be amended or increased from time to time, and the srovisions of the Superior Loan Documents
shall govern any contlicting provisions of the Note or gis Assivnment,

(¢)  Solongasany Superior Secarity Instrumeneshall be in eltect, no tenant under
any lease ol any portion of the Property will be made o party defendantin the foreclosure ol this
Assignment, nor will any other action be taken in connection with suchforeclosure which would
have the effect of terminating or diminishing the rights of the tenant under sy such fease.

(N so long as any Superior Security Insteament shall be i elfizes no portion of
the rents, issues and profits ot the Property shall be colleeted in connection with the fareclosure of
this Assignment o otherwise exeept through a reeciver appointed by the court in which such
foreclosure action is brought, The rents, issues and profits collected by any such recciver shall te
applivd first to the payment of taxes, maintenance and operating charges and disbursements incurred
in connection with the operation and maintenance of the Property. next to the payment ol principal
(after giving eifeet to any aceeleration thereot), interest and other sums due under the Superior
Sceurity Instruments i ovder o priority. and then to the indebtedness. Any balance remaining shall
be applied to those legally entitfed thereto,
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(@) So long as any Superior Security Instrument shall be in effect,
notwithstanding anything contained herein (o the contrary, Lender shall (A) not be entitledto receive
any condemnition awards ar insuranee proceeds inrespeet to the Property, wnd Lender agrees this
such awards and/or proceeds shall be applied us the Superior Lender whose lien is most senior shull
direet, including, without limitation, to the payment ofany sums owed to the Superior Lenclers under
the Superior Seeurity nstruments or to the restoration of the Property, or such portion thereof as the
Superior Lender whose lien is most senior shall divect, (B execute such non-disturbance ugreements
with tenamts of the Property as any Superior Lender shall require, (C) execute such partial releases
of deed of trust and other appropriate releases, without consideration, as any Saperior Lender shall
dirget upon the convevanee ol any portion ol the Property, and (D) il applicable, exeeute such
subordizition agreementsas any Superior Lender shall direct upon (i) the filing of any declaration
of conduninizin approved by such Superior Lender in respect to the Property and (i) the recarding
ol uny casenend, pight-ol=way or other encumbranee approved by such Superior Lender in respeet
to the Property.

(hy  ~Vender waives any ¢laim or right of subrogation which it may have to any
len, ¢state, right or other inersst in the Property that is, or may be, prior in right to the Superior
Sceurity Instrurvents, any other Superior Loan Document which purports to create a lien.

(i) Lender shall nat merease, renew, extend, amend or modily the Note, this
Assighment ot the Indebtedness unless casit Supertor Lender, priorto the effectiveness of uny such
iereuse, tenewal, extension, wmendiuent or mogilication, shall bave executed o written instrunient
evideneing its consent to such agtion,

() To further evidenee the subordinzions and provisions referred to in cliuses
(ay through (i above, Lender agrees that, within ten (10 Gays after request by any Superior Lender,
il do, exeeute, seknowledge and deliver alt and every sueh Rarther acts, deeds, conveyances,
documents, estoppels and instruments as such Superior Lendertay request for the better assuring
andevidencing ol the toregoing subordinationand provisions, The piovisions of this pacagraph shall
be bitding upon Lender's sueeessors and assigns and inure to the benedit of the suecessors and
assigns of the Superior Lendurs,

(hy  Unlessanduntila Trigger Event(ashercinafter detined ) shec seeur, payments
may be made on account of the Indebtedness, the Note or this Assignment only i inddo the extent
that all Superior Indebtedness then presently due and payable and atl other payments required to be
made under the Superior Loan Documents, including, without limitation, all taxes, insuranee
premiums, maintenance, capital reserve requirements and operating charges and dishursements
incurred in connection with the operativn and maintenanee of the Property, have been paid in full
incash wad all of the covenants, obligations and liabilities of Borrower set forth in the Superior Loan
Documents have been fultitled.

DOMZSEFUPRITY OWASHDE PO DVXIY VU ASSIGN FNLL - . . -
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(h in the event that (i) any of the {ollowing shall oceur: (a1) any insolvency,
bankruptey, receivership. custodianship, assignment for the benelit ol creditors, liquidation,
reprganization, readjustment, composition ov other similar proceeding relating to Borrower, its
_ property or its creditors as such, whether under any bankruptey. reorganization or insolveney luw

or laws, federal or state, or any law, federal or state, relating to relief of debtors, readjustment of

indebtedness, reorganization, compuosition or extension, (b) any proceeding for any partial or total
liquidation, liquidating distributton, dissolution or other winding-up of Borrower, voluntary or
involuntary, whether or not involving insolvency or bankruptey proceedings, or (¢) any other
marshaliing of the assets o Borrower (any of the foregoing events, a "Proceeding”), (i) any Event
ol Default fas detined in the Superior Loan Documents) (o "Superior Eventof Default™)) shall oceur
and not beeared or witived inowriting by each Superior Lender, or (iii) the maturity of any Superior
[Indebtednesssiadl be accelerated, and until such aceeleration has been rescinded or the Superior
[ndebtedness it bas been ueeelerated has been paid in full, then and inany such event (any of such
events, a “Lrigger Beent”), the Superior Indebtedness shall be indefeasibly paid in full in cash, or
such payment shall hode been provided tor, belore any payment or distribution, whether in cash,
securities or other property tather than securities of Borroweror any other corporation provided for
by a plan of reorganization-orieadjustment, the payment of which is subordinate, at least to the

extent provided in the subordinazion provisions with respect to the Indebtedness, w the payment of

all Superior Indebtednessit the tinedtiereol under any such plan of reorganization or readjustment),
shall be made in respeet to the Indebiedaess, the Note or this Assignment (2 "Subordingled
Payment”). whether it is due or not due,and Lender ugrees thatany paymentor distribution of any
kind or character, whether in cash, seeuritivs br odwr property (other than securities of Borrower or
any other corporation provided tor by a plan of rdorganization or readjustment the payment of which
is subordinate. at least to the extent provided in these subordination provisions with respect to the
Indebtedness, to the payment of wlt Superior Indebtedieas at the time thereol under any such plan
of reorganization or readjustment), which would otherwisc thut for these subordination provisions)
be payable or deliverable in respect to the Indebtedness, the Noteor this Assignment shall be paid

or delivered direetly o the Superior Lender whose livn is most seivor for application in payment of

the Superior Indebtedness (or to a banking institution selecied by the court or other person making
the puyment or delivery or designated by the Superior Lender whosediien is most senior) for
application in payment of the Superior Indebtedness until all Superior [ndebtediiess shall have been
paid in fudl, or such payment shall have been provided for, all as provided nieee soeciiically in the
Note,

(my  Lender hereby undertakes and agrees, upon the request of any Superior
Lender, to execute, verily, deliver and file in o timely manner any prools of clain, consents,
assignments or other action necessary o appropriate o enforee the obligations of Borrower (o
Lender in respeet of the Subordinated Payments, aixd to vote any claims at any meeting of ereditors
or for any plan or with respect 1o any matter as such Superior Lender shall direet, all in order to
preserve and maintain all cliims against Borrower lor Subordinated Payments so that the Superior
Lenders will have the benefit of such claims as provided herein, Upon Tailure of Lender to do so,
the Superior Lender whose lien is mostsenior shull be deemed 1o be irrevacably appointed the agent
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and asttorney-in-fact ol Lender te execute, verily, deliverand file any such prools of elaim, consents,
assignments or other instrument, to vote any stich claims in any Proceeding, and to receive and
collectany and all dividends, payments, or other disbursements made thereon in whatever form the
same may be paid or issued and to apply the sime on account ol the Superior Indebtedness in the
manaer provided in this Section 6. Lender hereby declares that the foregoing power is coupled with
an interest and such power is and shadl be irrevocable by Lender, Any conflict among the Superior
Lenders with respect to this Seetion 6 shall be resolved in favor of the Superior Lender whose lien
I8 ost senior.

() Uponthe oceurrence ofany Praceeding, the provisions of this Section 6 shall
remainanfull foree and elfect, and the court having jurisdiction over the Proceeding is hereby
authorizedtopreserve such priority and subordination inapproving any such plan of reorganization,
arrangement A iuidation without the prior written consent of the Superior Lenders,

IN WIETSESS WHEREOF THIS ASSIGNMENT has been executed by Borrower as
of the duy and year fissCabove written,

BORROWIR:

WASIH DEPOT XIV. INC., o Delaware

corporation e

/’,./’/ ™.
s )
e 7( :
ARRE!

By
h::n'u:,,drcgury S. Anderson
It Peecutive Viee President
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STATEOFL, 2, P /' 0
IS8
COUNTY QW 0l

[, the undersigned. a notary public, in and Tor the county and state aloresaid, DO TIEREBY
CERTIFY. that GREGORY 8, ANDERSON., personatly known to e to be the Exeeutive Viee
President of WASH DEPOT X1V, INC,, o Delaware corporation, and personally known to me to
be the same person whose niume is subscribed to within the Document, appeired betore me this day
in person and acknowledged that he sigtied and delivered said instrument as his free and voluntary
act and dee ol WASH DEPOT X1V, INC., @ Delaware corporiation, for the uses and purposes
therein set barth,

Given aidged my hand and official seal this, - day of May., 1998,

’ -

Notary Public
SEAL '
[SEAL] DONNAT § g

v
oy

My Cangang,.

ey N“,n“_ H' ‘)(]”"
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LEGAL DESCRIPTION

PARCEL L:

YMhat part of Section 2, Township 42 North, Ranye |0 East of the Third Principal Meridian,
‘described as follows: Boginning at the intarsect:ien of the East and Weut 1/4 line of
said Seonien W the cenver line of Rand Read, said intersecsion being L1514.39 feet West
of the Eas: line of sard Section (measursd on sard Edst and West 14 iine!; thence
Northwesterly along the center line of saird Rand Read. sa:d center line forming an angle
of A7 deg:ﬂau Qo ominutes 30 geconds with the East and Weust L/d line of sasd Section,
145.28 feer to ke place of beginning, thence Morthwesterly along the centoer line of Rand
Road, 100 fees; wieace Northeasterly at right anglas to Rand Road. §48.28 feet, thence
Southeasterly alona/osline that forms an angle of 32 deqgrens 16 minutes 30 seconds to the
right with o prolengal:cn af the last described course for i distance of 125.39 feetb:
thanse Southwestaerly 63472 faur ro the place of beginning, in ook County. fllinoas.

PARCEL 2.

ctiot &, Township ¢4 Norvch. Range 10 East of the Thivd Principal Meridian,
described as follows: Beginning ar Uhe intersection of the East and West i1/4 line of
#aid 3ection th the center line of mend Road, sard intersection boing (544,39 feet West
of the Basn L;ne off gard Section (measused on said East and Wast 1/4 line): thence
Nerthwesterly alony the center line of 3:1d _Pand Road, said center line forming an angle
of 47 degraes 9 miautes 30 savohds with the East and West 1/4 line of said Section, a
distance of 245.08 fewt to point of beginning( thence Northwesterly along the centev line
of Rand Road, 100 feat; thence Northeasterly at(rivht anglos to Rand Poad, 471.84 faetg,
thance Southeagterly along a line that forms an anuie of S0 deyrees 36 minutes 30 geconds
to the righn, with i prcl:nga::on af the last describad courge for a diztance of 125,89
faec: thance Scuthwnstarly S44,08 faet to the place of begunning. 1n Cook County,

Iliinows.

That part of Su
U
h

PROPERTY , _
Appress; 2021 & 2031 N RAND R,

PALATINE, [LLINOIS

PIN: 02-02-203-035 VOL. 148
02-02-203-036 You.. 148




