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ASSIGNMENT OF LEASES AND RENTS

ASSIGNMENT MADE AS OF THE 30" day of June 1999 by and between BANK
ONE TRUST COMPANY, a Mh@; ~, corporation, not personally, but as
Successor Trustee under an Amended and”’Restated Trust Agreement dated November 19,
1986 and known as Trust No. R-3309 (“Trustee”), having an office at 8001 Lincoln Avenue,
Skokie, Illinois 60077, BELDEN STRATFORD LIMITED ARTNERSHIP (“Beneficiary”
and, together with Trustee, “Assignor”), an Illinois limited partrership having an office at
2300 Lincoln Park West, Chicago, Illinois 60614, Attention: Trcasnurer, in consideration of
TEN ($10.00) DOLLARS and other good and valuable consideraticn, the receipt and
sufficiency of which is hereby acknowledged, does hereby absolately presently and
irrevocably assign, transfer and set over unto MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY, (“Assignee”) a corporation organized under the laws of the
Commonwealth of Massachusetts, with its principal place of business in ihe City of
Springfield, County of Hampden, and Commonwealth of Massachusetts, the following:

A. *  All of the right, title and interest of Assignor in and to those certain lease(s)
affecting all or a portion of the real property more particularly described on Exhibit A
hereto (the “Premises”) which lease(s) are listed on Exhibit B hereto, and all other and
future lease(s) of the Premises, and all modifications, renewals and extensions of the
leases listed on Exhibit B and of other and future lease(s), and guarantees, if any, of
the lessee’s obligations under said lease(s) listed on Exhibit B and under other and
future lease(s). [Each of said lease{(s) and other and future lease(s) and all
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modifications, renewals and extensions and guarantees, if any, relating thereto are
hereinafter collectively referred to as the “Lease(s)”; and ~

B. All rents, issues, income proceeds and profits arising from the Lease(s) and
from the use and occupation of the Premises, including, without limitation, all fixed
and additional rents, hotel room charges and revenues, cancellation payments, and all
sums due and payments made under any guarantee of any of the Lease(s) or any
obligations thereunder (collectively “Rents”).

C.  All rights, powers, privileges, options and other benefits of Assignor under the
Leases, including without limitation the immediate and continuing right to make claim
for, receive, collect and receipt for all Rents, including the right to make such claim in
a proczeding under the Bankruptcy Code (hereinbelow defined), and the right to apply
the same to'the payment of the Debt (hereinbelow defined).

THIS ASSIGNENT is an absolute, present and irrevocable assignment and is made
for the purpose of securing:

A. The payment of ~ii-sums and indebtedness now or hereafter due under that
certain Promissory Note 2pd. any amendments, extensions or renewals thereof, (the
Promissory Note together witr all amendments, extensions or renewals thereof is
hereinafter referred to as. the “ivote”) in the original principal sum of SIXTEEN
MILLION, FIVE HUNDRED TH7OUSAND DOLLARS ($16,500,000.00) made by
Assignor to Assignee, and dated as or Jave 30, 1999, which Note is also secured by a
Mortgage and Security Agreement (the “Mertgage and Security Agreement”, together
with all amendments, extensions or renev.a!s thereof is hereinafter called the
“Mortgage”) dated as of June 30, 1999, and imended to be duly recorded;

B. The performance and discharge of each and zvery obligation, covenant and
agreement of Assignor under this Assignment, the Note, tie Mortgage and any other
instruments securing the Note {collectively the “Loan Docuirenis™); and

C. The payment of all sums not and hereafter becoming due a:id payable under the
Loan Documents (hereinafter the “Debt”).

THIS ASSIGNMENT is made on the following covenants, terms and coudiiions:
SECTION 1. ASSIGNOR’S COVENANTS AND WARRANTIES

Assignor hereby covenants and warrants to Assignee as follows:

(@)  Assignor has not executed any prior assignment of the Leases or Rents, nor has
it performed any act or executed any other instrument which might prevent
Assignor from fulfilling any of the terms and conditions of this Assignment or
which might prevent Assignee from operating under any of the terms and
conditions of this Assignment or which would limit Assignee in such operation,
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(b)  Assignor has not executed or granted any modification whatsoever of any of the
Lease(s), except as indicated on Exhibit B; the Lease(s) are in full force and
effect; and there are no defaults now existing under the Lease(s), or any
conditions which, after notice, passage of time, or both would constitute
defaults; .

(c)  Assignor will observe and perform all the obligations imposed upon the lessor
under any Lease(s) and will not do or permit to be done anything to impair any
of the Lease(s);

(d)  Assignor will not collect any of the rents, issues, income, proceeds and profits
arising or accruing under the Lease(s) or from the Premises in advance of the
time when the same shall become due under the Lease(s) nor execute any other
assignment of the Lease(s) or assignment of rents, issues, income, proceeds or
rcofits with respect to the Premises; and

()  Except with the prior written consent of the Assignee, or as permitted without
consent ‘ri Section 2.19 of the Mortgage, Assignor will not alter or modify the
terms of the Lzase(s), give any consent or exercise any option required or
permitted by’ susic terms, accept a surrender thereof, or consent to any
assignment of orsubletting under the Lease(s), whether or not in accordance
with their terms.

SECTION 2. ABSOLUTE ASSIGNMENT OF LEASE(S)

-

Assignor and Assignee intend that this Assignment constitute a present, irrevocable and
absolute assignment of the Lease(s) and Rents, «pd not an assignment for additional security
only. Subject to the terms of this Section 2, Assigrée grants to Assignor a revocable license
(“License”™) to collect and receive the Rents. Assignor-hereby agrees that Assignee may
authorize and direct the lessee(s) named in the Lease(s). 2ad any other occupants of the
Premises, and all lease guarantors, to pay over to Assignee Or such other party as Assignee
may direct, all Rents, upon receipt from Assignee of written notiz2-tc the effect that an Event
of Default (defined below) exists, and to continue to do so until the lessees are otherwise
notifted by Assignee. '

SECTION 3. REVOCATION OF LICENSE

Upon or at any time after the occurrence of an Event of Default as defined in the Note
or Mortgage (collectively, an “Event of Default™), the License granted to Assignor in Section
2 of this Assignment shall automatically be revoked without the need of any action by
Assignee, and Assignee shall immediately be entitled to receipt and possession of all Rents,
whether or not Assignee enters upon or takes control of the Premises.

Upon demand by Assignee following the occurrence of an Event of Default, Assignor
shall immediately deliver to Assignee all Rents in the possession of Assignor or its agents, and
shall cooperate in instructing Assignor’s agents and the lessee(s) under the Leases(s) and all
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others in possession of the Premises or any portion thereof to pay directly to Assignee all
Rents.

Upon revocation of the License, Assignee may, at its option, without waiving such
Event of Default and without notice or regard to the adequacy of the security for the Debt,
either in person or by agent, nominee or attorney, or by a receiver appointed by a court, with
or without bringing any action or proceeding, dispossess Assignor and its agents and servants
from the Premises without liability for trespass, damages or otherwise, and exclude Assignor
and its agents from the Premises.

Upon revocation of the License, Assignee may also take possession of the Premises,
and all borks, records and accounts relating thereto and have, hold, manage, lease and operate
the Prenuces on such terms and for such period of time as Assignee may deem proper. In
addition, and-with or without taking possession of the Premises, Assignee, in its own name,
may demand, sue for or otherwise collect and receive all Rents, including those past due and
unpaid and may apply any rents collected in such order of priority as Assignee in its sole
discretion deems appropriate, to the payment of: '

(a)  all reasonat le expenses of managing the Premises, including, without limitation,
the salaries, rees-and wages of a managing agent and such other persons or
entities as Assignee-may deem necessary or desirable, and all expenses of
operating and maintairing the Premises, including, without limitation, all taxes,
claims, assessments, ground rents, water rents, sewer rents and any other liens
or charges, and premiums Ifor all insurance which Assignee may deem
necessary or desirable, and ihe cost of all alterations, renovations, repairs or
replacements, and all expenses jucident to taking and retaining possession of
Premises;

(b)  the Debt; and

(c)  all costs and attorneys’ fees incurred in connectien. with the enforcement of this
Assignment and any of the Loan Documents.

SECTION 4. NO LIABILITY OF ASSIGNEE

This Assignment shall not be construed to bind Lender to the perforinapze of any of the
covenants, conditions, or provisions contained in any Lease, or otherwiie impose any
obligation upon Assignee. Assignee shall not be liable for any loss sustained by Assignor
resulting from Assignee’s failure to let the Premises after an Event of Default, or from any
other act or omission of Assignee either in collecting the Rents, or if Assignee shall have taken
possession of the Premises, in managing the Premises after an Event of Default, unless such
loss is caused by the willful misconduct or bad faith of Assignee.

SECTION 5. NO MORTGAGEE IN POSSESSION

In the absence of taking of actual possession of the Premises by Assignee, in its own
right and person, Assignee (i) shall not be deemed a mortgagee in possession, (i1) shall not be

-4 -
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responsible for the payment of any taxes or assessments with respect to the Premises, (iii) shall
not be liable to perform any obligation of the lessor under any Lease(s) or under applicable
law, (iv) shall not be liable to any person for any dangerous or defective condition in the
Premises nor for any negligence in the management, upkeep, repair, or control of the said
Premises resulting in loss or injury or death to any person, and (v) shall not be liable in any
manner for the remediation of any environmental impairment.

SECTION 6. BANKRUPTCY

Assignee shall have the right to proceed in its own name or in the name of Assignor in
respect of any claim, suit, action or proceeding, relating to any Lease(s) in a proceeding under
the bankruvtcy laws of the United States ("Bankruptcy Code") including, without limitation,
the right tc file and prosecute, all to the exclusion of Assignor, any proofs of claim,
complaints, mctions, applications, notices and other documents.

If there shiniibe filed by or against Assignor a petition under the Bankruptcy Code, and
Assignor, as lessor-urder any Lease(s), shall determine to reject any Lease(s) pursuant to
Section 365(a) of the Bunkruptcy Code, the Assignor shall give Assignee not less than ten (10)
days' prior notice of the d.te.on which Assignor shall apply to the bankruptcy court for
authority to reject the Lease(s). -Assignee shall have the right, but not the obligation, to serve
upon Assignor within such ten-dav period a notice stating that (i) Assignee demands that
Assignor assume and assign the Lezss-to Assignee pursuant to Section 365 of the Bankruptcy
Code and (ii) Assignee covenants to cur>or provide adequate assurance of future performance
under the Lease(s). If Assignee serves upon Assignor the notice described in the preceding
sentence, Assignor shall not seek to rejeci-the Lease(s) and shall comply with the demand
provided for in clause (i) of the preceding sentenze within thirty (30) days after the notice shall
have been given, subject to the performance by~ Ausignee of the covenant provided for in
clause (ii) of the preceding sentence.

SECTION 7. INDEMNITY OF ASSIGNEE

Assignor hereby indemnifies Assignee for, and holds Assigaee harmless from, any and
all liability, loss or damage which may be incurred under said Lease(<), or under or by reason
of this Assignment, and from any and all claims and demands whatsoever which may be
asserted against Assignee by reason of any alleged obligations or undertehizigs under any of
the Lease(s).

Should Assignee incur any such liability under the Lease(s) or under or ty reason of
this Assignment or in defense of any such claims or demands, the amount thereof, including
costs, expenses and reasonable attorneys' fees, shall be secured by the Mortgage and Assignor
shall reimburse Assignee therefor, immediately upon demand and upon the failure of Assignor
so to do, Assignee, at its option, may declare all sums secured by the Mortgage immediately
due and payable.
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SECTION 8. NO WAIVER OF RIGHTS BY ASSIGNEE

Nothing contained in this Assignment and no act done or omitted by Assignee pursuant
to the powers and rights granted it hereunder shall be deemed to be a waiver by Assignee of
any of its rights and remedies under the Note, Mortgage or any other instrument securing the
Note. This Assignment is made and accepted without prejudice to any of such rights and
remedies possessed by Assignee to collect the Debt and to enforce the Loan Documents, and
said rights and remedies may be exercised by Assignee either prior to, simultaneously with, or
subsequent to any action taken by it hereunder.

SECTION 9. RELEASES OF PARTIES AND SECURITY

Assiznee may take or release other security for the payment of the Debt, may release
any party primarily or secondarily liable therefor, and may apply any other security held by it
to the satisfaction of any portion of the Debt without prejudice to any of its rights under this
Assignment.

SECTION 10. FUTU2E ASSURANCES

Assignor agrees that'it will, from time to time, upon demand therefor by Assignee,
deliver to Assignee an executec cony of each and every Lease. Further, Assignor agrees that
it will execute, acknowledge and- record such additional assurances and assignments as
Assignee may request covering any ao< all of the Lease(s). Such assignments shall be on
forms approved by the Assignee, and Assizuor agrees to pay all costs incurred in connection
with the examination of the Lease(s) and the- preparation, execution and recording of such
assignments or any other related documents, inciuding, without limitation, fees of Assignee's
local counsel.

SECTION 11. AMENDMENTS

This Assignment may not be altered or amended exceut in a writing, intended for that
specific purpose, signed by both Assignor and Assignee.
!

SECTION 12, HEADINGS AND CAPTIONS

The headings and captions of various sections of this Assignment are yor convenience
only and are not to be construed as defining or limiting, in any way, the scope or intent of the
provisions hereof.

SECTION 13. NOTICES

Any notices required or permitted to be given under this Agreement shall be given in
writing and shall be effective for all purposes if (a) hand-delivered to the party designated
below; or (b) sent by certified or registered mail, postage prepaid, or (c) sent by expedited,
prepaid delivery service, commercial or United States Postal Service, with proof of attempted
delivery, addressed in either case as follows:
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Address of Assignor Address of Assignee
Bank One Trust Company, Massachusetts Mutual Life Insurance Company
Trust No. R-3309 1295 State Street

Springfield, MA 01111
8001 Lincoln Avenue
Skokie, IL 60077 Attn: Senior Vice President
and Real Estate Investment Group

Belden Stratford Limited Partnership
2300 Lincoln Park West

Chicago, Ilinois 60614

Attn: Treasurer

or to such othir address and person as shall be designated from time to time by Assignor or
Assignee, as the case-may be, in a written notice to the other given in the manner provided for
in this paragraph. T notice shall be deemed to have been given at the time of delivery if
hand delivery, or in the case of registered or certified mail, three (3) business days after
deposit in the United Staics/Mail, or if by expedited prepaid delivery, upon first attempted
delivery on a business day. (A party receiving a notice which does not comply with the
technical requirements for notice under this section may elect to waive the deficiencies and
treat the notice as having been properly given.

SECTION 14, GOVERNING LAW

This instrument shall be governed by the luws of the jurisdiction in which the Premises
are located and, upon the occurrence of an Event ¢i Default, Assignee shall have, in addition
to the rights and remedies expressly set forth hereis; all rights and remedies available to
Assignee as the holder of an assignment of leases, rents, issues-and profits in that jurisdiction.

SECTION 15. DISCHARGE

Until the payment in full of the Debt, this Assignment shall continue in full force and
effect, whether or not recorded. Assignor hereby authorizes Assignee t¢ furnish to any person
written notice, that this Assignment of Leases and Rents remains in effect zad agrees that such
person may rely upon and shall be bound by such statement. Upon payment in‘full of the Debt
and the delivery and recording of a satisfaction or discharge of Mortgage duly exccuted, this
Assignment shail be void and of no effect.

SECTION 16. SEVERABILITY

If any one or more of the provisions contained in this Assignment shall for any reason
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision of this Assignment but this Assignment
shall be construed as if such invalid, illegal, or unenforceable provision had never been
contained herein.
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SECTION 17. LIMITATIONS ON LIABILITY

(@ In any action or proceeding brought on this Assignment, the Note, the
Mortgage or on any of the Loan Documents in which a money judgment is
sought (subject to paragraphs (b), (c), and (d) below), Lender will look solely to
the Mortgaged Property described in the Loan Documents (including, without
limitation, the Leases and Rents) for payment of the Indebtedness and,
specifically and without limitation, Lender agrees to waive any right to seek or
obtain a deficiency judgment against Borrower.

(b)  The provisions of this Section 17 shall not

(1) constitute a waiver, release or impairment of any obligation evidenced or
secured by this Assignment, the Note, the Mortgage or any other Loan
Document;

(i) < ke deemed to be a waiver of any right which Lender may have under
Seciions 506(a), 506(b), 1111(b) or any other provisions of the U.S.
Bantn.ptcy Code to file a claim for the full amount of the Indebtedness
secured by the Mortgage or to require that this Assignment shall
continue ‘to secure all of the Indebtedness owing to the Lender in
accordance wih-the Promissory Note, the Mortgage and the other Loan
Documents;

(iii)  impair the right of lender to name Borrower or any principals of
Borrower, or any guarantor of the Promissory Note, as a party or parties
defendant in any action or st for judicial foreclosure and sale under the
Mortgage;

(iv)  affect the validity or enforceability or, or limit recovery under, any
indemnity (including, without limitation; any environmental indemnity
set forth in the Mortgage or other Loan “locument, or any separate
environmental indemnity agreement, however designated), guaranty,
lease or similar instrument made in connection with this Assignment, the
Note, the Mortgage, or the Loan Documents:

(v)  impair the right of Lender to obtain the appointment of a recsiver; or

(vi) impair the enforcement of an assignment of leases or an assignment of
rents contained in the Mortgage or this Assignment.

(c)  Notwithstanding any provisions of this Section 17 to the contrary, nothing
herein shall be deemed to prejudice the right of Lender (which right is
specifically reserved) to pursue or obtain personal recourse liability against
Belden Stratford Corporation to recover Losses incurred by Lender, arising out
of or resulting from:
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(i) fraud or material misrepresentation in connection with any Loan
Document, affidavit, certification, warranty or representation given by
Borrower or any officer, general partner, principal, member, or
authorized agent of Borrower, in connection with the obtaining or
making of the loan evidenced by the Note;

(i)  the application or appropriation of any condemnation or insurance
proceeds in a manner contrary to the terms of the Loan Documents;

(iiiy  the application or appropriation of any tenant security deposits, advance
or prepaid rents, cancellation or termination fees or other similar sums
paid to or held by Borrower or any other person in connection with the
operation of the Premises in a manner contrary to the terms of this
Assignment or the other Loan Documents;

(iv)" the failure to return, or reimburse Lender for, all Equipment taken from
the Premises by or on behalf of Borrower and not replaced with
Fguipment of the same utility and of the same or greater value;

(v)  any acc of-arson or malicious destruction or waste (not including any
failure to nay real estate taxes) by Borrower, any principal, affiliate or
partner thereci,~or by any guarantor or indemnitor (including any
indemnitor undér the environmental indemnity contained in the
Mortgage, or in a separate environmental indemnity or similar document
executed herewith); or

(vi)  the failure to apply Rents t¢ rayments due under the Loan Documents or
to operating expenses of the Frémises (including, without limitation, the
payment of real estate taxes) thercby resulting in, or contributing
materially to, an Event of Default; provided, however, that Borrower
shall have no personal liability for Losses tased on distributions of Rents
or rent loss insurance Proceeds to Borrower, or any general partner,
principal, stockholder, or member of or managwg agent for Borrower,
made in good faith (after determining the sufficiericy of Rents and rent
loss insurance Proceeds to cover the payments due under the Loan
Documents and operating expenses of the Premises) iror= than ninety
(90) days prior to an Event of Default.

(d) Notwithstanding the foregoing, the agreement of Lender not to pursue personal
recourse liability as set forth in this Section 17 above SHALL
AUTOMATICALLY BECOME NULL AND VOID and shall be of no further
force and effect in the event (i) Borrower, or Belden Stratford Corporation,
files, or consents to the filing of, any petition under the U.S. Bankruptcy Code
respecting its or their debts or (ii) any such petition shall have been filed against
the Borrower, or Belden Stratford Corporation, and the same is not dismissed
within ninety (90) days of such filing.
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SECTION 18. TRUSTEE EXCULPATION

This instrument is executed by BANK ONE TRUST COMPANY, not personally, but
as Trustee as aforesaid, in the exercise of the power and authority conferred upon and vested
in it as such Trustee (and said Trustee hereby warrants that it possesses full power and
authority to execute this instrument, and it is expressly understood and agreed that nothing
herein contained shall be construed as creating any liability on said Trustee personally to pay
any indebtedness accruing hereunder or to perform any covenant either express or implied
herein contained (it being understood and agreed that each of the provisions of this
Assignment, except this Section 17, shall constitute a condition and not a covenant or
agreement regardless of whether the same may be couched in language of a promissory
covenant or agreement), all such personal liability, if any, being expressly waived by the
Assignee and by every person now or hereafter claiming any right hereunder, and insofar as
said Trustee is concerned, the Assignee shall look solely to the Premises and to other security
agreements, ducuments or instruments or guarantees evidencing or securing the secured
indebtedness for (he nayment thereof, by the enforcement of the liens, charges or other rights
created by the Loan Documents, in the matter herein and in the Loan Documents provided.

IN WITNESS *YHEREOF, the Assignor has duly executed this Assignment as
of the date first written zoove.

ATTEST: BORROWER

/ PANK ONE TRUST COMPANY, ot .
TRUSE QFFGER perscizlly but as Trustee as _af(‘)r:e_’s'aiili’if

:.. jj’

This instrument is executed by the undersigned land Trustee.
not personally bul solely as Twstee in fhe exercise W@
power and authority conferred upon and vested in it as ch
Trustee. 1 is expressly understoed and agreed thal ail e
waranties, indemnities,  representalions,  covenants,  uscer
takings and agreements herein made on the part ha
Trustee ere undertaken by it solly in its capacily as Tnustee
and not personall, No persenal fabilty or personal sespon-
sibity 15 assumed by or shall at any time be asseried o7 -
forceable ageinst the Trustee on =@ccount of any warranty.
indemnity, representetion, covenan!, undertaking or  agree-
ment of the Trustee in this instrument.

N\ Cogias exzested
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ATTEST: ' BELDEN STRATFORD LIMITED
PARTNERSHIP, an Illinois limited
partnership

By:

011.141812.2 - 11 -
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ACKNOWLEDGMENT

STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

The foregoing instrument was acknowledged before me [hlSA% day of

, 1999,GATHERINE MARTINGLIENT SERVICE OFFICER €¥iee)—President,
and JOSEPH F. SOCHACK! ERUST-QEFICER , ‘Assistanty—Seeretary, of Bank One
Trust Company, a” RN O corporation, acting as successor trustee under an

AP
OFFICIAL SEAL
MY COMMISSION EXPRES:05/24/03 W

Amended and Restated Trust Agré'ement dated November 19, 1986 and known as Trust No.
R-3309,/0n-oehalf of the corporation acting as trustee as aforesaid
MICHAE'. MARINAKOS
NOTARY PUBLIC. 3T £TE OF ILLINOIS
A - Notary Public
My commission expires: 5-2 _‘__/ -073

STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

The foregoing instrument was acknowiedgad before me this Uﬂ" day of

“Nuwn V1994, by e B, Loepb , ‘Géeoy President, and

\_Lobq’F LYY , {Aseieanty Secretary, )‘f"Beldcn Stratford Corporation,
an Illinois corporation and the general partner of Belden Scratford Limited Partnership, an
Ilinois limited partnership, on behalf of the corporation and the partaership.

/)QWLJ\'/ .

oo TR
L 2

CFFICIAL SEA

— PETER MANIS
4 Iy
e e

Fe. %
o

My commission expires:

PP VET
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EXHIBIT A
PREMISES

The South 51 feet of Lot 4 and all of Lot 5 in Block 1 in Peterboro Terrace Addition to
Chicago, being a Subdivision of part of Block 2 of Canal Trustees’ Subdivision of Section 33,
Township 40 North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois
P.LN. 14-33-201-012-0000

Street Address: 2300 Lincoln Park West
Chicago, Illinois
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LEASES
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