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AND UPON RECORDING SHOULD BE
RETURNED TO:

Kelly M. Wrenn, Esq.

Ballard Spahr Andrews & Ingersoll, LLP
601 13™ Sireet, NW, Suite 1000 South
Washington, DC 20005-3807

STATE OF ILLINOIS
COUNTY OF °O0OK

ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT G/F LEASES AND RENTS (this "Assignment"), dated as of
June 31, 1998, is by HAMPTON PLAZA HEALTH CARE CENTER REAL ESTATE
LIMITED PARTNERSHIP, an I!linoid liiniied partnership (hereinatler called the “Assignor”),
whose address is 9777 N. Greenwood, Nilzs, [llinois 600648, for the benefit of GMAC
COMMERCIAL MORTGAGE CORPORATION. a California corporation (hereinafter called

the "Assignee"}, whose address is 650 Dresher Rourl; PO Box 1015, Horsham, Pennsylvania
19044-8015.

1. RECITALS

This Assignment is made us additional security for a loan 3y Assignee 1o Assignor in the
principal amount of Fourieen Million Four Hundred Thousand and Ne 00 Dollars
($14,400,000.00) (the "Loan") made pursuant to o Loan Agreement by anc between Assignor
and Assignee (as the same may hereafter be amended, the "Loan Agreement”; aii defined terms
used herein without definition shall have the meanings ascribed to them in the Lozn Agreement)
and as security for certain other Loan Obligations (as defined in the Loun Agreemeri).. The Loan
is evidenced by a Promissory Note of even date herewith executed and delivered by Aeciynor to
Assignee in said amount (as the same may hereafler be extended, renewed, modified or amended,
the "Note"). The Loan is secured in part by the real property more particularly described on
Exhibit "A" attached hereto and the improvements located thereon (collectively, the “Property”).

854319586

I}. GRANTING CLAUSES
In consideration of the sum of Ten and No/100 Dollars ($10.00) and other good and

valuable consideration and to secure the payment of the Note and any and all renewals,
extensions, modifications, and replacements thereof, and to assure performance of the
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agreements contained herein and in the Loan Documents, Assignor hereby assigns 10 Assignee
(to the fullest extent assignable), Assignor's right, title and interest (if any) in:

& Any and all oral and written leases, including, without limitation, that certain

Lease Agreement dated as of April 30, 1997, by and belween the Assignor, as lessor, and
Hampton Plaza Health Care Center Operations Limited Partnership, an [llinois limiled
partnership, as lessee (the "Lease"), and other agreements for the use or occupancy made or
agreed to by, any person or entity (including, without limitation of the foregoing, Assignor and
Assignes under the powers granted herein) and any and all amendments, extensions, renewals,
modificaticns and replacements thereof pertaining to all or any part of the Property, whether such
leases o olier agreements have been heretofore or are hereafter made or agreed to (such leases
and other use and occupancy agreements being collectively referred to herein as the "Leases");

b. The reris. issues and profils and any other payments by any and all lessees under
the Leases in addition 0 /ent (collectively, the “Rents") which may hereafler become due
pursuant to any of the Leases-pertaining to all or any part of the Property;

c. Any and all moneys, avards or other payments made or payable by any and all

lessees under the Leases in lieu of reit, including, but not limited to, any damages (all such
moneys, awards or payments, including. kvt not limited to, damages, are collectively referred to
herein us the "Damages") which may hereafler hecome due pursuant to any of the Leases
pertaining 1o nll or any part of the Propenty;

d. All rights, powers, privileges, options-nd other benefits (collectively, the
"Rights") of Assignor under the Leases, including, without limitation of the foregoing:

(i)  the immediate and continuing right o receive and collect all insurance
proceeds, condemnation awards, moneys and security depesits or the like pursuant to any
of the provisions thereof, whether ag rents or otherwise (except.zums payable directly to
any person other than the lessor thereunder),

(i) the right to make all waivers and agreements, including wayvers of
obligations of lessees;

(i) the right to give all notices, permissions, consents and releases, including
consent to the subordination of the interest of a lessee;

(iv)  the right to take such action upon the happening of a default under the
Leases (including the commencement, conduct and consummation of proceedings at law
or in equity) as shall be permitted under any provisions of the Leases or by law;

8C219586

(v)  theright to do any and all other things whatsoever which Assignor is or
may become entitled to under the Leases; and
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(vi)  the right to exercise any option required or penmitted;
and Assignor authorizes Assignee:

(vii) to manage the Property and let and relet the Property, or any part thereof
according to Assignee's own discretion;

(vii) to prosecute or defend any suits in connection with the Property in the
name of any or all of Assignee or Assignor as it may consider desirable,

(ix)  to enforce or take any other action in connection with the Leases in the
nams of any or all of Assignee or Assignor;

(X7 to make such repairs to the Property as Assignee may deem reasonably
advisable; and

(xi)  to da'ary*hing in or about the Property thal Assignee may deem
reasonably advisable or thxithe Assignor has the right or power to do.

TO HAVE AND TO HOLD uivio Assignee, its successors and assigns, forever, subject to
and upon the terms set forth herein.

Although this instrument constitutes a przsent assignment of the foregoing Leases,
Rights, Rents, Damages, interests and privileges, Assiznor shall have the right and license to
collect and use all rentals due under the Leases, and, sukjsst to the covenants and restrictions on
Assignor contained in Section [1] and the other paragrapiie <7 this Assignment, to exercise the
rights and privileges herein; provided, however, that such lictnse'shall be revoked during the
pendency of an Event of Default (as herein defined).

11, COVENANTS

3.1 No Other Assignment. Assignor warrants, represents, and covennnts that it is the
sole owner of the entire lessor's interest in the Leases and has full right to assign the Leases and
the Rents due or to become due thereunder, that there has been no previous, and, without
Assignee's prior written consent as (o form and substance, Assignor will permit no future
assignment (as collateral or otherwise) of the Assignor's right, title, and interest in any of the
Leases, that the Leases are in full force and effect in accordance with their terms and have not
been altered, modified, or amended in any manner whatsoever, except as otherwise disclosed to

Assignee, thal, to the best of Assignor's knowledge, the lessees are not in default under the g
Leases and to the best of Assignor's knowledge as of the date hereof, have no defenses, setoffs, N
or counterclaims against the lessor under the Leases, that no rent reserved in the Leases has been 2
assigned or anticipated, and that no rent for any period subsequent to the date hereof has been :;
collected for more than one (1) month in advance of the time when the said rent becomes or %
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would become due under the terms of the Leases except for security deposits and except as
otherwise disclosed in writing to Assignee by Assignor.

3.2 Management. At all times unti) this Assignment is rejeased, or until the
assignment granted hereby is exercised by Assignee, and al all limes thereafier during which
Assignee is not in actual or constructive possession of the Property, Assignor shall use all
reasonable effort to cause the Property to be managed in accordance with sound business
practices and cause to be performed all obligations imposed upon the {essor under the Leases and
not do or permit to be done anything to impair the security thereof. Assignor shali not, within
the exercise of all reasonable effort, permit any of the Rents to be collected in advance, except
that meiahly rent due and payable under the Leases may be collected for each current month in
advance. Assignor shall not terminate or alter, modify, amend or change in any material manner
any of the terins of any of the Leases, or give any consent, concession, or waiver under any of the
Leases, or exercise-any option available to the lessor under the Leases in the event of casualty
damage or condemration affecting the Property, or accept the surrender thereof or consent to any
assignment or subletting under any of the Leases, or convey or transfer or suffer or permit
conveyance or transfer of the premises demised by any or all of the Leases or of any interest
therein so as to effect directly or iadirectiy, promptly or remotely, a merger of the estates and
rights of, or a termination or eliminatian of, the obligations of lessees thereunder, without the
prior written consent of the Assignes, tvitich consent will not be unreasonably withheld or
delayed. Assignor shall not make any ot!israssignment of any interest in the Leases or the Rents
accruing from such Leases or from the Prope/ty, ar subordinate any of the Leases to any deed of
trust, mortgage, or other encumbrance, or permit, consent, or agree to such subordination without
the prior written consent of the Assignee, which ccasznt will not be unreasonably withheld,
Subject to Assignot's sound business judgment exercised in good faith, Assignor shall cause
prompt action, including legal proceedings, for enforcement-of any of the Leases and all other
remedies available to lessor thereunder to be commenced against any delinquent or defaulting
lessee as soon as reasonably necessary to protect such lessor's intercst or immediately upon
written request from Assignee, and in the event Assignee reasonabiy requests that such a specific
action be taken, to use all reasonable efforts to cause such action 1o be ‘aken promptly. Assignor
shall, but only at the discretion of Assignee, give any consent of lessor unicer any of the Leases,
or exercise any option available to lessor under any of the Leases in the even. of :asualty or
condemnation affecting the Property. Assignor shall execute and deliver, at the rexsonable
wrilten request of Assignee, al] such further assurances and assignments s Assignet from time

to time shall require.

33 Executionof Legses. Assignor shall not permit any Leases to be made hereafter
of all or any portion of the Property except with Assignee's prior written consent,

3.4 Notice of Lessor's Default. Assignor shail cause notice to be given to Assignee o"cg
any notice of defaull by the lessee under any of the Leases, which default is of a nature which A
would permit such lessee to terminate such lessee's lease, promptly upon the receipt of notice of&
such default, but in all events in sufficient time to afford to Assignee an opportunity to cure any?ni

@
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such default prior to the lessee under the subject lease having any right to terminate the lease by
reason of such default,

3.5  Assignee to be Creditor of Lessee. To the extent permitted by law, Assignee shall

be deemed to be the creditor of each lessee in the Leases in respect of any and ali claims for
Damages, assignments for the benefit of credilors and bankruplcy, reorganization, insolvency,
dissolution or receivership proceedings affecting such lessee (without obligation on the part of
Assignee, however, o file or make timely filings of claims in such proceedings or otherwise to
pursue creditor's rights therein). Assignor hereby assigns to Assignee any and all Damages and
any and "l money received in connection with such assignment for the benefit of creditors or in
any sucn bunkruptcy, reorganization, insolvency, dissolution or receivership proceedings, with
Assignee {0 reveive such Damages and monies and hold them in escrow for the purposes of
applying Damrges or any money received by Assignee as such creditor in payment of the
principal and interect installments secured by or 1o be paid under the Loan next falling due. To
the extent permitted by iaw, Assignor hereby appoints Assignee as ils irrevocable attorney-in-
fact to appear in any asion and/or collect any such money, award or payment.

IV BEFAULTS AND REMEDIES

4.1 Defaulls. The occurrerce of an Event of Default under the Loan Agreement or
any of the other Loan Documents shall constitute an Event of Default hereunder.

4.2 Exercise of This Assignment of [ensss and Rents.

o, Assignee may exercise the assigiriant hereby granted upon the occurrence
und during the continuation of any Event of Default and ruisue its rights to collect the Rents or
manage the Property, or both, and otherwise exercise its righ's as provided in this Assignment
without regard to the adequacy of the security and without waiving any other remedy available to
Assignee and without waiving such Event of Default,

b. In the event Assignee elects to invoke any of its rigits hsreunder, and
thereafler for any reason relinquishes to the Assignor such rights, this Assignme:t chall in no
respect be terminated but instead remain in full force and effect until the indebtedriess
represented by the Note is paid in full, it being the intent of the parties that Assigne¢, from time
to time upon the occurrence of any Event of Default under this Assignment, which Event of
Default is continuing, shall have all the rights granted hereby.

43  Nature of Remedies. No delay or omission on the part of Assignee in the exercise
of any remedy for an Event of Default shall operate as a waiver thereof. The remedics available
to Assignee under this Assignment shall be in addition to, and exercisable in any combination
with, any and all remedies available by operation of law and under the Note and the other Loan
Documents. The said remedies shall be cumulative end concurrent, may be pursued separately,
successively or together against Assignor or the Property, or either of them, at the sole discretion
of Assignee and may be exercised as often as occasion therefor shall arise.
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44  Application of Rents. Assignee shall have the power to apply the Rents and
Damages, in such order as Assignee may reasonably determine, to the payment of the
indebtedness (in the inverse order of maturity) represented by the Note and the other Loan
Dacuments, including, without limitation, the payment of a)] advances and reasonable expenses
incurred by Assignee under the Mortgage and ail reasonable expenses for the care and
management of the Property, including taxes, insurance, agsessments, usual and customary
commissions lo a real estate broker for leasing real estate and collecting rents, and the reasonable
expenses and fees of all attorneys, agents, and servants, which expenses Assignee may
reasonably deem to be necessary to exercise the powers granted to the Assignee hereunder, The
receipt by Assignee of any Rents pursuant to this Assignment fotlowing an Event of Default and
the exervise of any remedies provided for in the Note or the other Loan Documents shall not cure
such Event'of Default or affect or prejudice the exercise of such remedies.

4.5  Liuistion of Assignee's Obligations. Assignee's obligations as to any Rents
actually collected shal' ve discharged by application of such Rents for the purposes described in
this Assignment. Astigiice shall not be liable for uncollected Rents or for any claim for damages
or set-offs arising out of Aasiznce's management of the Property other than for damages arising
from Assignee's gross negligencs o willful misconduct. Assignee shall not be liable to any
lessee under the Leases for the returi-of any secunity deposit made under any lease of any portion
of the Property unless Assignee shali rave received such security deposit from the lessor or such
lessee. Assignee shall not by reason of thi5 Assignment or the exercise of any right granted
herein be obligated to perform any obligatior of the lessor under any of the Leases, nor shal)
Assignee be responsible for any act committed by the lessor or any breach or failure to perform
by the lessor with respect to any of the Leases. Nothing contained herein shall be deemed to have
the effect of making the Assignee a mortgagee in possession of the Property or any part thereof.

4.6  Reimbursement. Assignor shall reimburse, indemnify, and hold Assignee
harmless for and from any and all reasonable expenses, losses, damages, and liabilities which
Assignee may incur (except for any such reasonable expenses, Jossss, dzmages and linbilities
caused by Assignee's gross negligence or willful misconduct) by reaso! oi this Assignment, or
by reason of any of the Leases, or incur in connection with exercising any-f the rights granted in
this Assignment, Any and all amounts due to Assignee under this Section 4.5 shall be
immediately due and payable following written notice to Assignor, and shall be acfaed to the
principal amount of the Note and secured by this Assignment and the other Loan Dccumnents.

4.7  Authorization to Lessges. Each present and fulure lessee under any of the Leases
is hereby authorized and directed to pay the rent payable thereunder to Assignee upon written
demand from Assignee stating that an Event of Default has occurred and is continuing under this
Assignment without inquiry as to whether any such Event of Defuult has occurred or whether

Assignee is right{ully entitled to such rent.
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V. MISCELLANEOUS

5.1 Modification of Loan Terms. If the time of payment of all indebtedness secured

hereby or any part thereof be extended at any time or times, or if the Loan is renewed, modified,
or replaced, or if any security for the Loan is released, Assignor and any other parties now or
hereafter liable therefor or interested in the Property shall be held to consent to such extensions,
renewals, modifications, replacements, and releases, and their liability and the lien hereof and of
the other Loan Documents shall not be released and the rights crealed hereby and thereby shall
continue in full force and effect, the right of recourse against all such parties being reserved by
Assignee.

§.2° / Successors and Assigns. This Assignment shall inure to the benefit of and be
binding upon t*e respective successors and assigns of Assignor and Assignee and all persons and
entities (including awners and lessees) which may hereafler oblain any interest in the Property,

5.3  Nolices. Whenever notice may appropriately be given under this Assignment,
such notice shall be given ii-accordance with the provisions for notice as set forth in the Section
8.6 of (he Loan Agreement,

5.4  Goveming Law. This /seigament shall be governed by and construed in
accordance with the laws of the State of il'inois.

5.5  Severability. Ifany term, restriction or covenant of this Assignment is deemed
illegal or unenforceable, all other terms, restrictions ard covenants and the application thereof to
all persons and circumstances subject hereto shall remsir unaffected to the extent permitted by
law, and if any application of any term, restriction or cov<aant to any person or circumstances is
deemed illegal or unenforceable, the application of such term, restriction, or covenant to any
other persons or circumstances shall remain unaffected to the exieat hermitted by law,

5.6  Termination. The recording of a satisfaction of the Mongajc executed by
Assignor to Assignee as security for the Loan by Assignee shall terminate this Acsignment;
provided, Assignee shall, within ten (10) days after the underlying obligations oftiis Loan
Documents have been paid and satisfied in full, have provided to Assignor, in forri seceptable
for recordation, an executed and acknowledged certificate of satisfaction or deed of releass for
the lien of the mortgage of record (and thereby terminating this Assignment),

5.7  Non-Recourse. Notwithstanding anything to the contrary herein, or in any of the
other Loan Documents evidencing the Loan, the liability of the Assignor and Assignor's general
partner for the payment of principal and interest and agreed charges, and the observance and
performance of all of the terms, covenants, and conditions and provisions of the Note and the
other Loan Documents, shall be limited 1o the extent provided in the Note.

58  WAIVER OF JURY TRIAL. ASSIGNOR WAIVES ANY RIGHT TO TRIAL
BY JURY ON ANY CLAIM, COUNTERCLAIM, SETOFF, DEMAND, ACTION OR CAUSE
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OF ACTION (A) ARISING OUT OF OR IN ANY WAY RELATED TO THIS ASSIGNMENT
OR THE LOAN, OR (B) IN ANY WAY CONNECTED WITH OR PERTAINING OR
RELATED TO OR INCIDENTAL TO ANY DEALINGS OF ASSIGNEE AND/OR
ASSIGNOR WITH RESPECT TO THE LOAN DOCUMENTS OR IN CONNECTION WITH
THIS ASSIGNMENT OR THE EXERCISE OF ANY PARTY'S RIGHTS AND REMEDIES
UNDER THIS ASSIGNMENT OR OTHERWISE, OR THE CONDUCT OR THE
RELATIONSHIP OF THE PARTIES HERETO, IN ALL OF THE FOREGOING CASES
WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE. ASSIGNOR AGREES THAT ASSIGNEE MAY FILE
A COPY QF THIS ASSIGNMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE
KNOWING, VOLUNTARY, AND BARGAINED AGREEMENT OF ASSIGNOR
IRREVOCARLY TO WAIVE ITS RIGHTS TO TRIAL BY JURY AS AN INDUCEMENT OF
ASSIGNEE TOw!AKE THE LOAN, AND THAT, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, ANY DISPUTE OR CONTROVERSY WHATSOEVER (WHETHER
OR NOT MODIFIED !1ZREIN) BETWEEN ASSIGNOR AND ASSIGNEE SHALL INSTEAD
BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING
WITHOUT A JURY.

59  WAIVER OF AUTOMATIC STAY. TO THE EXTENT PERMITTED UNDER
APPLICABLE LAW, ASSIGNOR HEEBY AGREES THAT, IN CONSIDERATION OF
ASSIGNEE'S AGREEMENT TO MAKE THE LOAN AND IN RECOGNITION THAT THE
FOLLOWING COVENANT IS A MATERIAL INDUCEMENT FOR ASSIGNEE TO MAKE
THE LOAN, IN THE EVENT THAT ASSIGNGR SHALL (1) FILE WITH ANY
BANKRUPTCY COURT OF COMPETENT JURSZICTION OR BE THE SUBJECT OF ANY
PETITION UNDER ANY SECTION OR CHAPTEK C# TITLE 11 OF THE UNITED STATES
CODE, AS AMENDED ("BANKRUPTCY CODE"), OR SiMILAR LAW OR STATUE,; (1I)
BE THE SUBJECT OF ANY ORDER FOR RELIEF ISSUE") UNDER THE BANKRUPTCY
CODE OR SIMILAR LAW OR STATUTE; (111} FILE OR BE THE SUBJECT OF ANY
PETITION SEEKING ANY REORGANIZATION, ARRANGEMENWT, COMPOSITION,
READJUSTMENT, LIQUIDATION, DISSOLUTION, OR SIMILAR RFLIEF UNDER ANY
PRESENT OR FUTURE FEDERAL OR STATE ACT OR LAW RELATINGTO
BANKRUPTCY, INSOLVENCY, OR OTHER RELIEF FOR DEBTORS; ({YYHAVE
SOUGHT OR CONSENTED TO OR ACQUIESCED IN THE APPOINTMENT.OF ANY
TRUSTEE, RECEIVER, CONSERVATOR, OR LIQUIDATOR; OR (V) BE THE SLRJECT
OF AN ORDER, JUDGEMENT OR DECREE ENTERED BY ANY COURT OF
COMPETENT JURISDICTION APPROVING A PETITION FILED AGAINST ASSIGNCR
FOR ANY REORGANIZATION, ARRANGEMENT, COMPOSITION, READJUSTMENT,
LIQUIDATION, DISSOLUTION, OR SIMILAR RELIEF UNDER ANY PRESENT OR
FUTURE FEDERAL OR STATE ACT OR LAW RELATING TO BANKRUPTCY,

INSOLVENCY OR RELIEF FOR DEBTORS, THEN, SUBJECT TO COURT APPROVAL, &
ASSIGNEE SHALL THEREUPON BE ENTITLED AND ASSIGNOR HEREBY Eg
IRREVOCABLY CONSENTS TO, AND WILL NOT CONTEST, AND AGREES TO -
STIPULATE TO RELIEF FROM ANY AUTOMATIC STAY OR OTHER INJUNCTION o
IMPOSED BY SECTION 362 OF THE BANKRUPTCY CODE, OR SIMILAR LAW OR a.(l

@
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STATUTE (INCLUDING, WITHOUT LIMITATION, RELIEF FROM ANY EXCLUSIVE
PERIOD SET FORTH IN SECTION 1121 OF THE BANKRUPTCY CODE) OR
OTHERWISE, ON OR AGAINST THE EXERCISE OF THE RIGHTS AND REMEDIES
OTHERWISE AVAILABLE TO ASSIGNEE AS PROVIDED IN THE LOAN DOCUMENTS,

AND AS OTHERWISE PROVIDED BY LAW, AND ASSIGNOR HEREBY IRREVOCABLY
WAIVES ITS RIGHTS TO OBJECT TO SUCH RELIEF.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE])
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IN WITNESS WHEREOF, the undersigned has caused this Assignment to be executed
by its duly authorized representative an the day and year first above written.

ASSIGNOR:

HAMPTON PLAZA HEALTH CARE CENTER
REAL ESTATE LIMITED PARTNERSHIP, an
[llinois limited partnership

WITNES:: By: JOSHL., INC., an Illinois corporation, its
general partner

Y j o —
(-_’E[\g(m /,/-((z-'/c’ﬂ ‘e By: v /gZ_,Q (Seal)

) Burton W. Behr
President

¥

S e s
Print Name: /72?'-57 /), /Z—'&.{)).

STATE OF ILLINOIS
TO-WIT:

county oF _(00k

| HEREBY CERTIFY thal on this _Z_b_ dr.y of June, 1998, before me, a Notary
Public for the state and county aforesaid, personally appeared Surton W, Behr, known to me or
satisfactorily proven to be the person whose name is subscribed te the foregoing instrument, who
acknowledged that he has executed the same for the purposes theretii set forth, and that the same
is his act and deed.

IN WITNESS WHEREOF, | have set my hand and Notarial S2al, the day and year
first above written.

mmﬁ!t\}lfr\m y ] M) \ :
RUIE A KING Lyl )
NOTARY PLI It'&‘ai'f( TE OF ILLINOIS Jm\lwfx)d ; (/M{)

MY COMAMISSION PV DEC 16,2000 Notary Public )

My commission expires on 12-\L- 00
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EXHIBIT A
Legal Description

LOTS {7 THROUGH 22 IN ARTHUR T, MCINTOSH AND COMPANY’S GLENVIEW
ACRES BEING A SUBDIVISION OF PART OF LOT 3 IN OWNER'S SUBDIVISION IN
SECTION 11, TOWNSHIP 41 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS

(‘577'? ST VIO, /T peo M 1l
Permanent Indes Numbers: 09-11-306-005

09-11-306-006
09-11-306-013




