
COLLATERAL ASSIGNMENT OF BENEFICIAL INTERESTPRIVATE 

- ILLINOIS LAND TRUST -

(Form Revised 4-5-07)

THIS ASSIGNMENT is made as of                        ,      , by                                                                                                , a                                                                         ("Beneficiary"), for the benefit of                                                                                                       , a                                                                                                       ("Lender").


RECITALS:


A.
Beneficiary owns one hundred percent (100%) of the beneficial interest and one hundred percent (100%) of the power of direction in, to and under that certain Trust Agreement made by and between                                                                                        ("Land Trustee"), as trustee, and Beneficiary, as the current beneficiary, dated                                        and known as Trust No.                         (the "Trust Agreement"). 


B.
Simultaneously with the execution of this Assignment, Beneficiary has directed Land Trustee, to execute and deliver to Lender that certain Multifamily Note (in which Beneficiary has joined as joint and several maker and Borrower) (the "Note") and that certain Multifamily Mortgage, Assignment of Rents and Security Agreement encumbering the land located in ________ County, State of Illinois and described in Exhibit A attached to this Assignment, and intended to be recorded among the land records of ________ County, State of Illinois immediately prior to the recording of this Assignment (the "Security Instrument").  Capitalized terms used in this Assignment and not defined herein have the meanings given to those terms in the Security Instrument.


C.
To induce Lender to make the loan evidenced by the Note, and as additional security for the performance of Land Trustee's and Beneficiary's obligations in connection with the Note and the other "Loan Documents" (as defined in the Security Instrument), Beneficiary has agreed to collaterally assign to Lender all of Beneficiary's right, title, and interest in, to and under the Trust Agreement and certain other property as more fully set forth herein.


NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Beneficiary hereby grants to Lender a security interest in, sells, assigns, transfers, sets over, pledges, and delivers unto Lender and to Lender's successors and assigns the following collateral (the "Collateral"), whether now owned or hereafter acquired:


(A)
all of the right, title and interest of Beneficiary in, to and under



(i)
the Trust Agreement,



(ii)
the property referred to or described in the Trust Agreement or otherwise owned by Land Trustee pursuant to the Trust Agreement, including without limitation the "Mortgaged Property" described in the Security Instrument (the "Property"),



(iii)
any and all proceeds or avails of the Property or any part thereof, including without limitation, all proceeds and avails from rentals, mortgages, sales, conveyances or other dispositions or realizations of any kind or character of or from such Property or any part thereof; and


(B)
the right to possess, manage, operate, direct and control the Property and the acts and doings of Land Trustee with respect to the Property to the full extent to which Beneficiary is entitled pursuant to the terms of the Trust Agreement.

Beneficiary further covenants and represents as follows:

1.
Title to Collateral

(a)
Except for the security interest of Lender, Beneficiary is the owner of all of the Collateral, free from any lien, security interest, encumbrance or other right, title or interest of any other individual or entity.  Beneficiary shall defend the Collateral against all claims and demands of all persons at any time claiming the Collateral or any interest in the Collateral adverse to Lender.


(b)
There is no financing statement now on file in any public office that refers to, describes, or includes the Collateral.  So long as any Indebtedness, as that term is defined in the Security Instrument, remains unpaid or unperformed, Beneficiary will not make any further assignment or pledge of the Collateral in whole or in part and will not execute or file any financing statement or statements describing or attempting to describe the Collateral.  There are no citation proceedings, legal, equitable, or otherwise, pending which can, may, or could result in any lien, encumbrance or charge against the Land Trustee or the beneficial interest and power of direction in, to and under the Trust Agreement.    

2.
Security

(a)
This Assignment is made and given as security for: (i) payment in full of the "Indebtedness" (including all principal, interest, fees, expenses, and other charges) now or hereafter payable under the Note, the Security Instrument, and/or the Loan Documents; and (ii) performance of all of the obligations imposed upon the Land Trustee and the Beneficiary pursuant to the Security Instrument and other Loan Documents.  The term "Indebtedness" as used in this Assignment and the Loan Documents includes all expenses and charges, including Attorneys' Fees and Costs (as defined in the Security Instrument) paid or incurred by Lender in realizing or protecting the Collateral or the obligations secured by this Assignment.


(b)
All funds advanced by Lender for any purpose authorized by the Note or the Loan Documents, or for the protection of the Property, the Collateral, the Supplemental Collateral (as defined in the Combined Security Agreement and Assignment of Rents from Beneficiary to Lender dated as of the date hereof) or the lien of Lender, and all expenses paid or incurred in connection therewith, including Attorneys' Fees and Costs, shall be part of the Indebtedness secured by the security interest created in this Assignment, and shall be immediately due and payable without notice and with interest at the "Default Rate" specified in the Note.


(c)
Beneficiary agrees to deliver to Lender such confirmatory instruments as Lender may reasonably request to evidence and perfect such security interest, which may include appropriate financing statements under the Uniform Commercial Code as well as any extensions, renewals and amendments which Lender may require.

[**** CHOOSE THE APPLICABLE VERSION OF SECTION 3 TO MATCH THE VERSION USED IN THE SECURITY INSTRUMENT, AND DELETE THE VERSION WHICH IS NOT USED; CONFIRM THIS MATCHES THE MOST UPDATED VERSION OF SECTION 21(c) IN THE FORM SECURITY INSTRUMENT: ]
3.
Restrictions on Transfer of Collateral  [NO RIGHT TO TRANSFER]

(a)
"Transfer" means 

(i) 
a sale, assignment, transfer or other disposition (whether voluntary, involuntary or by operation of law); 

(ii) 
the granting, creating or attachment of a lien, encumbrance or security interest (whether voluntary, involuntary or by operation of law); 

(iii) 
the issuance or other creation of an ownership interest in a legal entity, including a partnership interest, interest in a limited liability company or corporate stock; 

(iv) 
the withdrawal, retirement, removal or involuntary resignation of a partner in a partnership or a member or manager in a limited liability company; or

(v) 
the merger, dissolution, liquidation, or consolidation of a legal entity or the reconstitution of one type of legal entity into another type of legal entity.  

For purposes of defining the term "Transfer," the term "partnership" shall mean a general partnership, a limited partnership, a joint venture and a limited liability partnership, and the term "partner" shall mean a general partner, a limited partner and a joint venturer.

(b)
"Transfer" does not include 

(i) 
a conveyance of the "Mortgaged Property" (for the purposes of this Assignment, the term "Mortgaged Property" means the Mortgaged Property as defined in the Security Instrument plus the Collateral) at a judicial or non-judicial foreclosure sale under this Assignment, 

(ii) 
the Mortgaged Property becoming part of a bankruptcy estate by operation of law under the United States Bankruptcy Code, or 

(iii) 
a lien against the Mortgaged Property for local taxes and/or assessments not then due and payable.  


(c)
The occurrence of any of the following Transfers shall not constitute an Event of Default under this Assignment, notwithstanding any provision of Section 3(e) to the contrary:

(i)
a Transfer to which Lender has consented;

(ii)
a Transfer that occurs in accordance with Section 3(d);

(iii)
the grant of a leasehold interest in an individual dwelling unit for a term of two years or less not containing an option to purchase;

(iv)
a Transfer of obsolete or worn out Personalty or Fixtures that are contemporaneously replaced by items of equal or better function and quality, which are free of liens, encumbrances and security interests other than those created by the Loan Documents or consented to by Lender;

(v)
the creation of a mechanic's, materialman's, or judgment lien against the Mortgaged Property which is released of record or otherwise remedied to Lender's satisfaction within 60 days of the date of creation; and

(vi)
if Beneficiary is a housing cooperative, any Transfer of the shares in the housing cooperative or any assignment of the occupancy agreements or leases relating thereto by tenant shareholders of the housing cooperative. 


(d)
The occurrence of any of the following Transfers shall not constitute an Event of Default under this Assignment, provided that Beneficiary has notified Lender in writing within 30 days following the occurrence of any of the following, and such Transfer does not constitute an Event of Default under any other Section of this Assignment or the Security Instrument:



(i)
a change of the Beneficiary 's name, provided that UCC financing statements and/or amendments sufficient to continue the perfection of Lender's security interest have been properly filed and copies have been delivered to Lender;



(ii)
a change of the form of the Beneficiary not involving a transfer of the Beneficiary's assets and not resulting in any change in liability of any Initial Owner (as that term is defined in the Security Instrument), provided that UCC financing statements and/or amendments sufficient to continue the perfection of Lender's security interest have been properly filed and copies have been delivered to Lender;



(iii)
the merger of the Beneficiary with another entity when the Beneficiary is the surviving entity;


(iv)
a Transfer that occurs by devise, descent, or by operation of law upon the death of a natural person;

(v)
the grant of an easement, if before the grant Lender determines that the easement will not materially affect the operation or value of the Mortgaged Property or Lender's interest in the Mortgaged Property, and Beneficiary pays to Lender, upon demand, all costs and expenses, including Attorneys' Fees and Costs, incurred by Lender in connection with reviewing Beneficiary's request. 


(e)
The occurrence of any of the following Transfers shall constitute an Event of Default under this Assignment and under the Security Instrument:  

(i)
a Transfer of all or any part of the Collateral or any interest in the Mortgaged Property;

(ii)
if Beneficiary is a limited partnership, a Transfer of (A) any general partnership interest, or (B) limited partnership interests in Beneficiary that would cause the Initial Owners of Beneficiary to own less than a Controlling Interest (as that term is defined in the Security Instrument), of all limited partnership interests in Beneficiary;

(iii)
if Beneficiary is a general partnership or a joint venture, a Transfer of any general partnership or joint venture interest in Beneficiary;

(iv)
if Beneficiary is a limited liability company, (A) a Transfer of any membership interest in Beneficiary which would cause the Initial Owners to own less than a Controlling Interest of all the membership interests in Beneficiary, (B) a Transfer of any membership or other interest of a manager in Beneficiary that results in a change of manager, or (C) a change in a nonmember manager;

(v)
if Beneficiary is a corporation, (A) the Transfer of any voting stock in Beneficiary which would cause the Initial Owners to own less than a Controlling Interest of any class of voting stock in Beneficiary or (B) if the outstanding voting stock in Beneficiary is held by 100 or more shareholders, one or more Transfers by a single transferor within a 12-month period affecting an aggregate of 5 percent or more of that stock;

(vi)
if Beneficiary is a trust, (A) a Transfer of any beneficial interest in Beneficiary which would cause the Initial Owners to own less than a Controlling Interest of all the beneficial interests in Beneficiary, (B) the termination or revocation of the trust, or (C) the removal, appointment or substitution of a trustee of Beneficiary;

(vii)
if Beneficiary is a limited liability partnership, (A) a Transfer of any partnership interest in Beneficiary which would cause the Initial Owners to own less than a Controlling Interest of all partnership interests in Beneficiary, or (B) a transfer of any partnership or other interest of a managing partner in Beneficiary that results in a change of manager; and

(viii)
a Transfer of any interest in a Controlling Entity which, if such Controlling Entity were Beneficiary, would result in an Event of Default under any of Sections 3(e)(i) through (vii) above.

Lender shall not be required to demonstrate any actual impairment of its security or any increased risk of default in order to exercise any of its remedies with respect to an Event of Default under this Section 3.


3.
Restrictions on Transfer of Collateral  [RIGHT TO UNLIMITED TRANSFERS -- WITH LENDER APPROVAL].

(a)
"Transfer" means 

(i) 
a sale, assignment, transfer or other disposition (whether voluntary, involuntary or by operation of law); 

(ii) 
the granting, creating or attachment of a lien, encumbrance or security interest (whether voluntary, involuntary or by operation of law); 

(iii) 
the issuance or other creation of an ownership interest in a legal entity, including a partnership interest, interest in a limited liability company or corporate stock; 

(iv) 
the withdrawal, retirement, removal or involuntary resignation of a partner in a partnership or a member or manager in a limited liability company; or

(v) 
the merger, dissolution, liquidation, or consolidation of a legal entity or the reconstitution of one type of legal entity into another type of legal entity.  

For purposes of defining the term "Transfer," the term "partnership" shall mean a general partnership, a limited partnership, a joint venture and a limited liability partnership, and the term "partner" shall mean a general partner, a limited partner and a joint venturer.

(b)
"Transfer" does not include 

(i) 
a conveyance of the "Mortgaged Property" (for the purposes of this Assignment, the term "Mortgaged Property" means the Mortgaged Property as defined in the Security Instrument plus the Collateral) at a judicial or non-judicial foreclosure sale under this Assignment, 

(ii) 
the Mortgaged Property becoming part of a bankruptcy estate by operation of law under the United States Bankruptcy Code, or 

(iii) 
a lien against the Mortgaged Property for local taxes and/or assessments not then due and payable.  


(c)
The occurrence of any of the following Transfers shall not constitute an Event of Default under this Assignment, notwithstanding any provision of Section 3(e) to the contrary:

(i)
a Transfer to which Lender has consented;

(ii)
a Transfer that occurs in accordance with Section 3(d);

(iii)
the grant of a leasehold interest in an individual dwelling unit for a term of two years or less not containing an option to purchase;

(iv)
a Transfer of obsolete or worn out Personalty or Fixtures that are contemporaneously replaced by items of equal or better function and quality, which are free of liens, encumbrances and security interests other than those created by the Loan Documents or consented to by Lender;

(v)
the creation of a mechanic's, materialman's, or judgment lien against the Mortgaged Property which is released of record or otherwise remedied to Lender's satisfaction within 60 days of the date of creation;

(vi)
if Beneficiary is a housing cooperative, any Transfer of the shares in the housing cooperative or any assignment of the occupancy agreements or leases relating thereto by tenant shareholders of the housing cooperative;  and 

(vii)
any Transfer of an interest in Beneficiary or any interest in a Controlling Entity (which, if such Controlling Entity were Beneficiary, would result in an Event of Default) listed in (A) through (F) below (a "Preapproved Transfer"), under the terms and conditions listed as items (1) through (7) below:

(A)
a sale or transfer to one or more of the transferor's immediate family members; or

(B)
a sale or transfer to any trust having as its sole beneficiaries the transferor and/or one or more of the transferor's immediate family members; or

(C)
a sale or transfer from a trust to any one or more of its beneficiaries who are immediate family members of Beneficiary or a Controlling Entity; or

(D)
the substitution or replacement of the trustee of any trust with a trustee who is an immediate family member of the transferor; or

(E)
a sale or transfer to an entity owned and controlled by the transferor or the transferor’s immediate family members; or

(F)
a sale or transfer to an individual or entity that has an existing interest in the Beneficiary or in a Controlling Entity.

(1)
Beneficiary shall provide Lender with prior written Notice of the proposed Preapproved Transfer, which Notice must be accompanied by a non-refundable review fee in the amount of $________ 

(2)
For the purposes of these Preapproved Transfers, a transferor's immediate family members will be deemed to include a spouse, parent, child or grandchild of such transferor.

(3)
Either directly or indirectly, __________ shall retain at all times not less than a __________ percent interest in the Beneficiary and a managing interest in the Beneficiary.

(4)
At the time of the proposed Preapproved Transfer, no Event of Default shall have occurred and be continuing and no event or condition shall have occurred and be continuing that, with the giving of Notice or the passage of time, or both, would become an Event of Default under this Assignment or any other Loan Document..

(5)
Lender shall be entitled to collect all costs, including the cost of all title searches, title insurance and recording costs, and all Attorneys' Fees and Costs.

(6)
Lender shall not be entitled to collect a transfer fee as a result of these Preapproved Transfers.

(7)
In the event of a Transfer prohibited by or requiring Lender's approval under this Section 3, this Section (c)(vii) may be modified or rendered void by Lender at Lender's option by Notice to Beneficiary and the transferee(s), as a condition of Lender's consent.


(d)
The occurrence of any of the following Transfers shall not constitute an Event of Default under this Assignment, provided that Beneficiary has notified Lender in writing within 30 days following the occurrence of any of the following, and such Transfer does not constitute an Event of Default under any other Section of this Assignment or the Security Instrument:



(i)
a change of the Beneficiary 's name, provided that UCC financing statements and/or amendments sufficient to continue the perfection of Lender's security interest have been properly filed and copies have been delivered to Lender;



(ii)
a change of the form of the Beneficiary not involving a transfer of the Beneficiary's assets and not resulting in any change in liability of any Initial Owner (as that term is defined in the Security Instrument), provided that UCC financing statements and/or amendments sufficient to continue the perfection of Lender's security interest have been properly filed and copies have been delivered to Lender;



(iii)
the merger of the Beneficiary with another entity when the Beneficiary is the surviving entity;


(iv)
a Transfer that occurs by devise, descent, or by operation of law upon the death of a natural person;

(v)
the grant of an easement, if before the grant Lender determines that the easement will not materially affect the operation or value of the Mortgaged Property or Lender's interest in the Mortgaged Property, and Beneficiary pays to Lender, upon demand, all costs and expenses, including Attorneys' Fees and Costs, incurred by Lender in connection with reviewing Beneficiary's request. 


(e)
The occurrence of any of the following Transfers shall constitute an Event of Default under this Assignment and under the Security Instrument:  

(i)
a Transfer of all or any part of the Collateral or any interest in the Mortgaged Property;

(ii)
if Beneficiary is a limited partnership, a Transfer of (A) any general partnership interest, or (B) limited partnership interests in Beneficiary that would cause the Initial Owners of Beneficiary to own less than a Controlling Interest (as that term is defined in the Security Instrument), of all limited partnership interests in Beneficiary;

(iii)
if Beneficiary is a general partnership or a joint venture, a Transfer of any general partnership or joint venture interest in Beneficiary;

(iv)
if Beneficiary is a limited liability company, (A) a Transfer of any membership interest in Beneficiary which would cause the Initial Owners to own less than a Controlling Interest of all the membership interests in Beneficiary, (B) a Transfer of any membership or other interest of a manager in Beneficiary that results in a change of manager, or (C) a change in a nonmember manager;

(v)
if Beneficiary is a corporation, (A) the Transfer of any voting stock in Beneficiary which would cause the Initial Owners to own less than a Controlling Interest of any class of voting stock in Beneficiary or (B) if the outstanding voting stock in Beneficiary is held by 100 or more shareholders, one or more Transfers by a single transferor within a 12-month period affecting an aggregate of 5 percent or more of that stock;

(vi)
if Beneficiary is a trust, (A) a Transfer of any beneficial interest in Beneficiary which would cause the Initial Owners to own less than a Controlling Interest of all the beneficial interests in Beneficiary, (B) the termination or revocation of the trust, or (C) the removal, appointment or substitution of a trustee of Beneficiary;

(vii)
if Beneficiary is a limited liability partnership, (A) a Transfer of any partnership interest in Beneficiary which would cause the Initial Owners to own less than a Controlling Interest of all partnership interests in Beneficiary, or (B) a transfer of any partnership or other interest of a managing partner in Beneficiary that results in a change of manager; and

(viii)
a Transfer of any interest in a Controlling Entity which, if such Controlling Entity were Beneficiary, would result in an Event of Default under any of Sections 3(e)(i) through (vii) above.

Lender shall not be required to demonstrate any actual impairment of its security or any increased risk of default in order to exercise any of its remedies with respect to an Event of Default under this Section 3.


(f)
Lender shall consent, without any adjustment to the rate at which the Indebtedness secured by this Assignment bears interest or to any other economic terms of the Indebtedness set forth in the Note, to a Transfer that would otherwise violate this Section 3 if, prior to the Transfer, Beneficiary has satisfied each of the following requirements:

(i)
the submission to Lender of all information required by Lender to make the determination required by this Section 3(f);

(ii)
the absence of any Event of Default under this Assignment and the other Loan Documents;

(iii)
the transferee meets all of the eligibility, credit, management and other standards (including but not limited to any standards with respect to previous relationships between Lender and the transferee) customarily applied by Lender at the time of the proposed Transfer to the approval of borrowers in connection with the origination or purchase of similar mortgages on multifamily properties;

(iv)
the transferee's organization, credit and experience in the management of similar properties are deemed by the Lender, in its discretion, to be appropriate to the overall structure and documentation of the existing financing;

(v)
the Mortgaged Property, at the time of the proposed Transfer, meets all standards as to its physical condition, occupancy, net operating income and the collection of reserves that are customarily applied by Lender at the time of the proposed Transfer to the approval of properties in connection with the origination or purchase of similar mortgages on multifamily properties; 

(vi)
in the case of a Transfer of all or any part of the Mortgaged Property, (A) the execution by the transferee of Lender's then-standard assumption agreement that, among other things, requires the transferee to perform all obligations of Beneficiary set forth in the Note, this Assignment and any other Loan Documents, and may require that the transferee comply with any provisions of this Assignment or any other Loan Document which previously may have been waived or modified by Lender, (B) if Lender requires, the transferee causes one or more individuals or entities acceptable to Lender to execute and deliver to Lender a guaranty in a form acceptable to Lender, and (C) the transferee executes such additional Collateral Agreements as Lender may require;

(vii)
in the case of a Transfer of any interest in a Controlling Entity, if a guaranty has been executed and delivered in connection with the Note, this Assignment or any of the other Loan Documents, the Beneficiary causes one or more individuals or entities acceptable to Lender to execute and deliver to Lender a guaranty in a form acceptable to Lender; and

(viii)
Lender's receipt of all of the following:

(A)
a review fee in the amount of $_______________;

(B)
a transfer fee in an amount equal to _____ percent of the unpaid principal balance of the Indebtedness immediately before the applicable Transfer; and 

(C)
the amount of Lender's out‑of‑pocket costs (including reasonable Attorneys' Fees and Costs) incurred in reviewing the Transfer request.

4.
Single Asset Entity

Until the Indebtedness is paid in full, the Beneficiary (a) shall not own any real or personal property other than the Collateral;  (b) shall not operate any business other than the management and operation of the Property; (c) shall not maintain its assets in a way difficult to segregate and identify; and (d) shall not acquire or hold the beneficial interest under any trust other than the trust referred to in Recital A of this Assignment.

5.
Right to Approve


Beneficiary irrevocably directs Land Trustee to accept no further transfers or encumbrances of interest of Beneficiary in, to or under the Trust Agreement or in Beneficiary or in the Collateral or any part of the Collateral, without the prior written consent of Lender.  In addition to, and without impairing or detracting from the force and effect of the foregoing, Beneficiary grants to Lender the right to approve the execution by Land Trustee of any and all documents and instruments which in any way relate to or concern the Trust Agreement, the Property, the Collateral, or the Supplemental Collateral.

6.
Remedies of Lender

(a)
At any time that a default exists under the Note, regardless of whether or not the maturity of the principal thereof is accelerated, or at any time that a default exists under this Assignment or an Event of Default exists under the Security Instrument, Lender shall have the following rights and remedies: 

(i)
Lender shall have the remedies of a secured party under the Uniform Commercial Code and, at Lender's option, may exercise any one or more of the rights or remedies set forth in the Note or the Loan Documents.  Any requirement of the Uniform Commercial Code for reasonable notice shall be met if the notice is given in accordance with the requirements of Section 14, at least twenty (20) business days prior to the time of the sale, disposition or other event or thing giving rise to the requirement of notice (which period and method of giving notice is hereby agreed to be commercially reasonable).  In exercising any of its remedies, Lender may proceed against the items of real property and any items of personal property comprising the Collateral separately or together and in any order, without in anyway affecting the availability of Lender's remedies under the Code or of the remedies provided in this Agreement or any other Loan Documents.  The right of Lender to be the purchaser for its own account at any sale or other disposition of the Collateral shall not be affected by the fact that Lender is or may be now or at the time of such sale or disposition record titleholder to the Collateral, nor shall that fact in any manner affect the rights of Lender to sell, dispose of or otherwise deal with the security interest granted in this Agreement; 

(ii)
Notwithstanding that Lender may also be record titleholder to the Property, Lender may proceed immediately to exercise each and all of the powers, rights and privileges reserved or granted to Beneficiary under the Trust Agreement, including without limitation, the right to collect and receive the proceeds from rentals and from mortgages, sales, conveyances or other dispositions or realizations of any kind or character of or from the Property or any part thereof; and/or

(iii)
Lender may institute a judicial proceeding at law or in equity or otherwise, or pursue any other remedies in the enforcement of the rights of Lender to exercise Beneficiary's rights, powers, and privileges in the Property, the Collateral, and/or the Supplemental Collateral to foreclose the security interest and lien conferred by this Assignment, to seek the appointment of a receiver or receivers for the Property or any part thereof, or for the enforcement of any other proper legal or equitable remedy available under applicable law.


(b)
Any and all net proceeds realized by Lender pursuant to this Section 6, after first deducting all legal or other costs and expenses incurred by Lender in effecting such realization, shall be applied to pay any or all of the Indebtedness as Lender shall deem proper, with any surplus to be returned to Assignor.  Upon full payment and performance of all Indebtedness, obligations and liabilities hereby secured, Lender agrees to release this Assignment and the lien or charge created hereby.  The recorded satisfaction or release of the Security Instrument shall automatically effect the release of this Assignment.

7.
Beneficiary Liable Under Trust Agreement

Notwithstanding anything to the contrary appearing in the Trust Agreement, the Collateral is assigned and transferred to Lender by way of collateral security only, and accordingly Lender by its acceptance of this Assignment shall not be deemed to have assumed or become liable for any of the obligations or liabilities of Beneficiary under the Trust Agreement, whether provided for by its terms, arising by operation of law, or otherwise.  Beneficiary acknowledges and agrees that Beneficiary is and remains liable under the Trust Agreement as though this Assignment had not been made.

8.
Waiver of Homestead and Redemption

Beneficiary releases and waives all rights under the homestead and exemption laws of the State of Illinois.  Beneficiary acknowledges that the Collateral does not include “agricultural real estate” or “residential real estate” as those terms are defined in 735 ILCS 5/15-1201 and 5/15-1219.  Pursuant to 735 ILCS 5/15-1601(b), Beneficiary waives any and all rights of redemption from sale under any order of foreclosure of this Assignment, or other rights of redemption, which may run to Beneficiary or any other Owner of Redemption, as that term is defined in 735 ILCS 5/15-1212.  Beneficiary waives all rights of reinstatement under 735 ILCS 5/15-1602 to the fullest extent permitted by Illinois law.

9.
Amendment of Trust Agreement

Beneficiary agrees, for the benefit of Lender, that notwithstanding any provision of the Trust Agreement requiring the Land Trustee to sell any Property remaining in the trust created by the Trust Agreement, twenty years from the date thereof or on any other specified date, if the Security Instrument has not been released of record at or prior to said date, the duration of such trust shall be extended without further action of the parties until the obligations evidenced by the Note and the Security Instrument have been paid in full.  Notwithstanding the foregoing, the provisions of this Section shall not postpone the vesting of the trust property or any portion thereof for a period of more than twenty‑one (21) years after the death of the last to survive of the President of the United States as of the date of this Assignment, and that President's children and grandchildren living at the time of the execution of this Assignment.

10.
Transferees of Lender

As used in this Agreement, the term "Lender" includes all transferees of the Note and the Loan Documents, whether or not the original Lender shall retain any right to service the loan evidenced by the Note; provided, however, that Land Trustee shall not be required to deal with any such transferee until it has received evidence of the transfer reasonably satisfactory to Land Trustee.

11.
Remedies

All rights and remedies set forth in this Assignment or afforded by law or equity are in the alternative and are cumulative, and may be exercised concurrently, independently, or successively, in any order.

12.
No Waiver

No delay on the part of Lender in the exercise of any right or remedy shall operate as a waiver, and no single or partial exercise by Lender of any right or remedy shall preclude other or further exercise of any other right or remedy; nor shall any modification or waiver of any of the provisions of this Assignment be binding upon Lender except as expressly set forth in a writing duly signed and delivered on behalf of Lender.  No action of Lender permitted by this Assignment shall in any way affect or impair the rights of Lender and the obligations of Beneficiary under this Assignment except as expressly set forth in a writing duly signed and delivered on behalf of Lender.  No right or power of the Beneficiary, the Beneficiary, or anyone else to assert any claim or defense as to the invalidity or unenforceability of any of the Obligations shall affect or impair the obligations of Beneficiary under this Assignment.

13.
Governing Law; Consent to Jurisdiction and Venue, Severability


(a)
This Assignment shall be governed by the laws of the jurisdiction in which the Land is located (the "Property Jurisdiction"). 


(b)
Beneficiary agrees that any controversy arising under or in relation to this Assignment may be litigated in the Property Jurisdiction.  The state and federal courts and authorities with jurisdiction in the Property Jurisdiction shall have jurisdiction over all controversies that shall arise under or in relation to this Assignment.  Beneficiary irrevocably consents to service, jurisdiction, and venue of such courts for any such litigation and waives any other venue to which it might be entitled by virtue of domicile, habitual residence or otherwise.  However, nothing in this Section 13 is intended to limit Lender's right to bring any suit, action or proceeding relating to matters under this Assignment in any court of any other jurisdiction.


(c)
In the event that any provision of this Assignment conflicts with applicable law, such conflict shall not affect other provisions of this Assignment that can be given effect without the conflicting provisions, and to this end the provisions of this Assignment are declared to be severable.

14.
Notices

Notices under this Assignment shall be given as provided in the Security Instrument.

15.
Survival of Covenants

The foregoing covenants shall survive any transfer of the beneficial interest in the trust created by the Trust Agreement, any transfer by Lender of the Note or the Loan Documents, and any conveyance of the Property by Land Trustee.

16.
Waiver of Trial by Jury.


BENEFICIARY AND LENDER EACH (A) AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS ASSIGNMENT OR THE RELATIONSHIP BETWEEN THE PARTIES AS LENDER AND BENEFICIARY THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE.  THIS WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL. 


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



Beneficiary



Beneficiary



Beneficiary

LAND TRUSTEE'S RECEIPT AND AGREEMENT

1. Land Trustee acknowledges receipt of a duplicate original of the foregoing Collateral Assignment of Beneficial Interest (the "Assignment").  All terms used herein shall have the meaning specified in the Assignment.

2. In no event shall Lender be liable to Land Trustee for any claim, bills, expenses or fees incurred prior to the date upon which Lender notifies Land Trustee that it is exercising a remedy provided in the Assignment.  Notwithstanding the foregoing, Land Trustee may look to Lender for the payment of any fees due to Land Trustee under the terms of the Trust Agreement, if such fees are incurred after the date of Lender's notice to Land Trustee that it is exercising a remedy provided in the Assignment.

3. Land Trustee represents that, as disclosed by its records, as of the date hereof, Beneficiary is the sole owner of the beneficial interest and power of direction under the Trust Agreement, free and clear of all liens and encumbrances other than those of Lender.  Land Trustee agrees that it will accept no further assignments, transfers, pledges, sales, conveyances, assignments or encumbrances of any of the Collateral without the prior written consent of Lender.

4. Land Trustee agrees that it shall not execute and deliver any document or otherwise act pursuant to any direction delivered to it from time to time by or on behalf of Beneficiary, unless Lender shall have consented in writing to such direction.

5. Land Trustee agrees to act, as provided in the Trust Agreement, upon the written direction of the parties as provided therein, subject to the terms, conditions, limitations, and directions of the Assignment.

6. Land Trustee agrees to the amendment of the Trust Agreement as provided in Section 9 of this Assignment to extend the duration of the Trust under certain circumstances.

7. Land Trustee will send Lender a copy of every notification sent by Land Trustee to Beneficiary and a copy of every communication received by Land Trustee from Beneficiary or any other party directing Land Trustee to deal with the title to the Property, attempting to transfer any portion of the beneficial interest in the trust created by the Trust Agreement, or otherwise relating to the Property, the Collateral, or the Supplemental Collateral.

8. Land Trustee hereby agrees to recognize the rights of Lender granted under this Assignment.


Dated as of                               ,         .



LAND TRUSTEE



By:                                                      



Name:                                                  


Title:                                                    
CONSENT AND AGREEMENT OF HOLDER

OF POWER OF DIRECTION


The undersigned holder of the power of direction under the Trust Agreement hereby consents to the foregoing Assignment and agrees that the exercise of such power of direction is subject and subordinate to the provisions of the Assignment.

Dated as of                                 ,         .



Name of Holder of



Power of Direction



By:                                                     


Title:                                                   
ACCEPTANCE BY LENDER


Lender acknowledges and accepts receipt of the foregoing Assignment as of                              ,         .



LENDER


By:                                                     


Name:                                                 


Title:                                                  
EXHIBIT A

[DESCRIPTION OF THE LAND]
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