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COLLATERAL ASSIGNMENT OF TENANT'S RIGHTS IN LEASE
98301944

THIS COLLATERAL ASSIGNMENT OF TENANT'S RIGHTS IN LEASE (this "Assignment’) is made
as of the 18th day of February, 1998 by EINSTEIN'NOAH BAGEL PARTNERS, L.P., a DELAWARE
LIMITED PARTNERSHIP ("Tenant’) to BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION, as Agent for the Lenders {as such terms are defined in that certain amended and restated
secured credit agreement daled as of November 24, 1997 among Einstein/Noah Baget Corp. and such Agent
and Lenders (as the same may be amended, restated or renewed from time to ime in whole or in part, the

“Credit Agreement”)) ("Assignee").
WITNESSETH:

WHEREAS, the Lenders have made, and from time fo time hereafter may make, loans, advances
andlor financial acconmodations (the “Credit Facilities”) to or for the benefit of Einstein/Noah Bagef Corp.

("ENBC');

WHEREAS, ENBC has Jizensed the Tenant to operate retail bagel stores under certain brand names
the rights to which are owned by CraC;

WHEREAS, ENBC has also cummitted to make certain loans to the Tenant, subject to the ferms and
conditions of the loan agreement betwee ZM2C and the Tenant, as it may hereafter be amended, restated

or renewed from time to time in whole orin par,

WHEREAS, Tenant will directly benefit from loar:s, advances andfor financial accommodations made
by the Lenders to or for the benefit of ENBC;

WHEREAS, Tenant has therefore guaranteed centzin lazns from the Lenders to ENBC (as such
guarantee may hereafter be amended, restated or renewed fron:tirne to time, the *Guaraniee”);

WHEREAS, Tenant has entered inlo a commercial lease with the Lundlord identified on Exhibit A for
occupancy of the property described on Exhibit A attached hereto and riede a part hereof (the “Premises”)
(which lease, together with all renewals, amendments, or replacements, ui 4f the Tenants rights and
remedies thereunder, and all proceeds payable under any policy of insurance Zovering loss resulting from
untenantability caused by destruction or damage to the Premises, is hereinafter refaried to as the "Lease”);

WHEREAS, Tenant has agreed to grant to the Assignee for the benefit of the-Leriiers, to secure
Tenant's obligations under ihe Guarantee, a security interest in all of Tenant's rights under in% | 2ase.

NOW, THEREFORE, for and in consideration of the foregoing premises and for other yuod and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto

hereby agree as follows:

1. The Assignment. In order to induce Assignee to make advances under the Credit Facilities and as
additional security for the payment of the Guarantee and for the performance and observance of all the
agreements contained herein or in any documents now or hereafter evidencing or securing any Credit Facility
(all such instruments, together with this Assignment, are hereinafter referred to as the “Loan Docurments"},
Tenant does hereby set over, and transfer {o Assignee, upon the terms and conditions hereinafter contained,
a continuing collateral security interest in the Lease, together with all the right, title and interest of Tenant
therein and thereto, to have and to hold the same unio Assignee, its successors and assigns, forever, or for
such shorter period as hereinafter may be indicated, as additional security for the payment of the Guarantee
and for the performance and observance of all the agreements contained in the Loan Documents.
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2. j ions and Covenants. Tenant hereby covenants, represents, warrants and
agrees as follows:

A At all times, Assignee shall have the right to verify the validity, amount of or any other matter
relating to the Lease, by mail, telephone, telegraph or otherwise, in the name of Tenant, Assignee, a nominee
of Assignee, or any or all of said names, ail in accordance with the terms and conditions of the Lease.

B. Unless Assignee notifies Tenant in writing that it dispenses with any one or more of the
following requirsments, Tenant shall: (i) inform Assignee, in writing, of any assertion of any material defaults,
claims, offsets or counterclaims under the Lease; and (i) not permit or agree to any termination or surrender,
or to any material extension, settlement or amendment modification of, the Lease.

C. The Lease is in full force and effect; a complele and correct copy of the Lease has been
furnished to Assiznee; Tenant is the lessee under the Lease and has good right to collaterally assign its
interest in the sanie{subject, however, to the rights, if any, of the Landlord to consent to such collateral
assignment); na ottie: arson, firm or corporation has any right, title or interest therein except as expressly
set forth herein; and Ten2:it bas not previously sold, assigned, transferred, mortgaged or pledged its interest

in the Lease to any other preon or entity.

D. Tenant has and shail () observe, perform and discharge, duly and punctually, all the
obligations, terms, covenants, conaitions-and warranties of the Loan Documents and the Lease, on the part
of Tenant to be kept, observed and performed; and (ii) give prompt notice to Assignee of any failure on the
part of Tenant to cbserve, perform and diccharqe same. Tenant has and shall: (i) appear in and defend any
action or proceeding arising under, occurrira w1/t of, or in any manner connacted with the Lease or the
obligations, duties or liabilities of Tenant and/or Leindlord thereunder; (ii) upon request by Assignee, will do so
in the name and behalf of Assignee but at the exp2nse of Tenant; and (ili) pay all costs and expenses of
Assignee, including reasonable attorneys' fees in any action or proceeding in which Assignee may appear.

E. Tenant has entered or will enter into occupanty of the Premises in accordance with the
terms and conditions of the Lease; to the best of Tenant's knowiedca, Landiord is not in default in performing
or complying with any of its obligations under the Lease; Landlord tias completed, or will complete within the
lime period provided in the Lease, all improvements required by the tarme of the Lease; and the Premises
are, or will be within the due course of constructior. completion, open forinc. use of Tenant, its cusiomers,

employees and invitees.

F. Assignee shall not be liable in any way for any injury or damage io person or property
sustained by any person or persons, firm or corporation in cr about the Premises nor shzii Assignee nor any
Secondary Assignee assume any obligation, duty or liability under the Lease.

G. Tenant hereby agrees to indemnify and held Assignee harmless of, from and against any
and all liability, loss, damage or expense which Assignee may or might incur by reason of this Asaigr.ment.
Should Assignee incur any such liability, loss, damage or expense, the amount thereof (inciuding reasonable
attorneys' fees) shall be payabie by Tenant immediately upon demand, shall bear interest (at the rate due on
monies after a default) from the date of payment by Assignee thereof until repaid by Tenant, and shall be

securad hereby,

H The failure of Assignee to avail itself of any of the terms, covenants and conditions of this
Assignment for any period of time or at any time or times, shall not be construed or deemed to be a waiver by
Assignee of any of its rights and remedies hereunder. The rights and remedies of Assignee under this
Assignment are and shall be cumulative and in addition to any and all rights and remedies otherwise

available to Assignee.

I, Upon payment in full of all of the Liabilities, this Assignment shall become and be void and of
no further effect, and Assignee shall, upon demand by Tenant, execute a release to be filed of record.

LUsganloaniformmCOLENBP1.DOC




UNOFFICIAL COPY

98311941

J. This Assignment was executed and delivered in, and, except as othenwise specifically stated
in any given paragraph hereof, shall be governed as to validity, interpretation, construction, effect and in all
other respects by the laws and decisions of the State of lllinois.

3 Power of Attorney. Upen the occurrence of an Event of Default under the terms of the Loan
Documents, Tenant further irrevocably appoints Assignee as Tenant's attorney-in-fact to exercise any or all
of Tenant's rights in, to, and under the Lease and to do any or all other acts, in Tenant's name or in the
Assignee's own name, that Tenant could do under the Lease, with the same force and effect as if this

Assignment had not been made.

4. Exercise of Rights, Upon the occurrence of an Event of Defaull under the terms of the Loan
Documents, 8usignee, in its sole discretion, may do any one of more of the following, subject to the terms

and condifions contained in the Lease:

A Ertor-unon, take possession of, manage and operate the Premises or any part thereof
pursuant to the terms ane conditions of the Lease, and Tenant agrees to surrender possession of the same.

B. If such Evant of Nefault under the Loan Documents occurs due to Tenant's default under the
Lease, Assignee may cure any suuhdefauit under the Lease within the curative times provided in the Lease,
or any longer period granted to Assignes by Landlord.

C. Exercise any and all rights and remedies afforded to Assignee under the Loan Documents,
the Uniform Commercial Code, and any and/#' ziher applicable provisions of law, including the right to sell
Tenant's interest in the Lease at a public or priva.e sale.

5. Successors and Assigns. This Assignment sii2ii inure to the benefit of and be binding on Tenant and
Assignee and the successors and assigns of each,

M WITNESS WHEREOQF, this Assignment has been duiy exercised the day and year first above
written.

EINSTEIN/NOAH BACTL PARTNERS, L.P.
a Delaware limited pare iership

By: Einstein/Noah Bagel Par.nets, inc.
a California corporation
its general partner

By:l'/-:Pé‘C"‘-"l A . S}\/ Y

Paul A. Strasen
its: Vice President
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STATE OF COLORADO
COUNTY OF JEFFERSON }8.8.
)

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY
CERTIFY that PAUL A. STRASEN, personally known to me to be the Vice President of EINSTEIN/NOAH
BAGEL PAKTNERS, INC., A CALIFORNIA CORPORATION AND THE GENERAL PARTNER OF
EINSTEIN/NCAH BAGEL PARTNERS, L.P., A DELAWARE LIMITED PARTNERSH!P, and personally
known to me'to-te the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and severally acknowledged that as such Vice President, he signed and
delivered said instrurrent as Vice President of said corporation as his free and voluntary act and deed and
as the free and voluntary ac* and deed of said corporation, for the uses and purposes therein set forth,

Given under my hand and official seal, this 18th day of February, 1998.

YDk

JULIE R. RIGAZIO 1
NOTARY PUBLIC, STATE OF COLUARDO Julie R. Rigazio, Notary Public/
— My ~ommission Expires: September t4, 1998

1\egahloaniormsICOLENBP Y DOG
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[ATTACHED TO AND MADE A PART OF A COLLATERAL ASSIGNMENT OF TENANT'S RIGHTS IN
LEASE BETWEEN EINSTEIN/NOAH BAGEL PARTNERS, L.P. AND BANK OF AMERICA NATIOMAL
TRUST AND SAVINGS ASSOCIATION, AS AGENT]

STORENO: 2279

ADDRESS: 682 Verncn Avenue, Glencoe, IL 60022

LANDLORD: Friedman Properties, Ltd., an lllinois carporation, as agent of the
beneficiaries of Harris Bank Glencoe-Northbrook,N.A., not personally

but solely as trustee under bank Trust Agreementdated 1/1/95 and
roown as Trust No. L-580.

DATE OF LEASE: 10/:373€

PERMANENT TAX INDEX NUMBZR:  08-07-205-014-0000
15-07-205-015-0000
£8.07-205-016-0000

LEGAL DESCRIPTION  Attached
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EXHIBIT A

SITE PLAN AND LEGAL DESCRIPTION OF THE PROPERTY

THE SOUTHEASTERLY 16 FEET OF LOT 2, LOT 3, LOT 4 (EXCEPTING THE
SOUTHERLY 15 FEET OF LOT 4), THE EASTERLY 20 FEET OF LOTS 8, 9, 10 AND
11 AND THE WESTERLY 10 FEET OF LOTS 5, 6 AND 7, ALL IN BLOCK 32 IN
GLENCOE, A SUBDIVISION OF PARTS OF SECTIONS 5, 6, 7 AND 8, TOWNSHIP 42
NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY . J_LLINOIS.

RIT L1617 4 October 23, 1996 A-l




