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' THIS ABSOLUTE ASSIGNMENT OF RENTS AND LEASES, made and
entered into as of this 1lst day of March, 1994 ("Assignment"), by
EXCEL MORTGAGE FUNDING CORPORATION, a Delaware corporation, whose
address 1is 16955/ Via (Deli: Campo, ' San' Diego, ' California 92127
("Assignor'), to WILMINGTON: TRUST y;COMPANY,.; a Delaware banking
corporation = ("Assignee"), as "Trustee" under that certain
Indenture, dated as of March 1, 1994 (the "Indenture"), by and
among Assignor, as the "Company," EQ Services, Inc., a Delaware
corporation, as "Servicer" ("Servicer"), and Assignee, as
"Trustee" for the benefit of the Holder (as such term is defined-
in the Indenture) of the Collateralized Floating Rate Note or-
Notes issued pursuant to the Indenture (collectively, the
"Note"), whose address is Rodney Square North, 1100 North Market

Street, Wilmington, Delaware 19890.
RECITALS

A, WHEREAS, pursuant to. the Indenture Assignor has
executed the Note payable to the order of Holder, in the original
principal amount of $100,000,000.00, which Note is secured by,
among other things, a Mortgage, Absolute Assignment of Rents,

~Security Agreement; Financing Statement and Fixture -Filing -(the-
"Mortgage") of even date herewith in favor of Assignee as
mortgagee, encumbering Assignor's interest in the real property
described in Exhibit "A" attached hereto and incorporated herein
by this reference (the "Demised Premises").

B. Assignor has heretofore entered into (or has been
assigned the lessor's interest under) those certain leases
identified on Exhibit "B" attached hereto and incorporated herein
by this reference, covering all or a portion of the Demised
Premises. Said leases, together with any and all other leases,
subleases, licenses, franchises, concessions, occupancy or othe
agreements, whether written or oral, now exist: .g or hereafte
created and affecting all or any portion of the vemised Premis
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or the use or occupancy thereof entered into by (or a551gned to)
Assignor; and together with all modifications, amendments,
extensions and renewals thereof, are hereinafter collectively
referred to as the "Leases." '

cC. As a conditionr precedent to the fiﬁancing

ev1denced by the Note, Assignor is required to execute,

acknowledge and deliver to Assignee this Assignment.

NOW, THEREFORE, in consideration of the foreg01ng, for
the purposes aforesaid, and other valuable consideration, the
receipt and sufficiency of which are hereby acknowledged,
ASSLgnor hereby agrees as follows: :

- 1. All initially capitalized terms used herein which
are defined in the Mortgage shall have *the same meaning herein
unless the context otherwise ‘requires.

2. Assignor ‘hereby’ absolutely " and unconditionally

grants, bargains,, .sells, transfers, assigns and conveys to
Assignee: ‘

(a) All of the rents, issues, profits, avails,
room rents, receivables, accounts, accounts receivable, profits,
royalties, income and other benefits (collectively, the "Rents")
derived from the Leases or otherwise derived by Assignor;
together with all of Assignor's right, title and interest in the
Leases and all rights and privileges incident thereto; together
with all security dep051ts, guarantees and other security now or
hereafter held by Assignor as security for the performance of the
obligations. of the tenants thereunder; :

(b) The right ‘to the use and possession of and
the right to rent, let and lease any or all of the furniture,
furnishings, fixtures, fittings, attachments, appliances,
machinery, equipment, devices and appurtenances of every kind and
description now or hereafter affixed to, attached to, located in
or on the Demised Premises and available for the use of the
tenants under the Leases or the operation of the Demised Premises
and in or to which A551gnor has any right, title or interest (the
"Equipment"”); and

(c) The right to the use and possession of the
Demised Premises and the Rents now due and which may hereafter
become due under and by virtue of the Leases and/or the Equipment
which may have heretofore been made or may hereafter be made or
agreed to between Assignor or any other owner of the Demised
Premises or any other owner of the Equipment and any tenant or
occupant of any part of the Demised Premises and/or the
Equipment, or which may be made or agreed to by Assignee under
the power herein granted.
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y -estate . of Assignor Wi
I 3 ) ‘~as/ amended from ‘time. to time
its accepta ce . \is Assignment and  so. long as an Event
Default shall:not:have occurred. and be: continuing under ‘the Note
or the other Loan Documents; Assignee’ ereby grants .to A551gnor}
evocable llcense to enforce the Leases,'t : '

: g!
A551cnee~r (1);

_extensions or renewals prov:
thereln except expressly prov1ded by its terms,,unless,_ ft
g1v1ng effect to the proposed modlflcatlon or termlnatlon,;

"onfZSectlon 1102 of “the Indenture fot ‘the release of,Lhe
Demised Premises from the llen of the Mortgage; or (ii) tender or

- accept a surrender of the Leases. Assignor further  covenants
- that it will not accept any’ prepayment of ‘rent under any of the
',Leases in excess. of one. (1) month of any rent due thereunder:

“Any attempt to exercise any such right without the written

" ‘authority and consent of Assignee thereto being first had ‘and
..obtained shall be void . and ineffective as against Assignee: and ..

~.shall constitute a breach of the terms . hereof entitling Assignee
t6 declare’ all sums_j cured hereby to be 1mmed1ately due an
payable,;jg,jgr‘ T e

G (c) At A551gnor s sole',cost and expense, to o
,V,appear in and. defend any. actlon. or proceedlng arlslng' under,'¥¢
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- growing out of or in any manner connected with the Leases hereby
~assigned, or the obligations, duties or liabilities of the lessor
or lessees thereunder or any guarantors thereof, and to pay all
costs and expenses of Assignee, including attorneys' fees in a
reasonable sum, -in any such action or proceeding in which
-Assignee may appear; : g S , o

(d) That if Assignor should fail to make any
payment or to do any act as herein provided, then Assignee, but
‘without obligation so to do and without notice to or demand on
Assignor, and without releasing Assignor from any obligation
hereunder, may make or do the same in such manner and .to such
extent as Assignee may deem necessary to protect Assignee's
rights and interests under this  Assignment, including
specifically without 1limiting Assignee's general powers, = the
“right to appear in and defend any action eor proceeding purporting
"~ to affect the Leases or Assignee's interest therein under this
Assignment or the rights or powers of Assignee _hereunder, and the
right to perform and' discharge 'each and  every obligation,
covenant and agreement of the lessor contained in the Leases; and
in exercising any ''such’ powers, to pay ‘necessary costs and
expenses, employ counsel and dncur and pay reasonable attorneys'
fees; and , :

(e) To pay immediately upon_ demand all sums
expended by Assignee under the authority hereof, together with
- interest thereon.at the per annum rate then in effect under the
- Note, and the same shall be added to the sald 1ndebtedness and
shall be secured hereby.

4. Assignor hereby covenants and warrants to Assignee
that: (a) Assignor has not executed any prior assignment of the
Leases and Assignor is entitled to receive the Rents and to enjoy
all other rights mentioned herein, ‘and that Assignor has free
right to transfer to Assignee such rights, interests, powers and
authorities as are herein granted or conferred; (b) Assignor has
not performed any act or executed any instrument which might
prevent Assignee from operating wunder any of the terms and
~conditions hereof, _or _ which 'would limit Assignee in such
operation; (c) Assignor has not accepted rent under the Leases
for any part of the Demised Premises for any period subsequent to
the current period for which rent has already become due and
payable; (d) there is no material default now existing under any
of the Leases; and (e) Assignor has not executed or granted any
modification or amendment whatever of any of the Leases hereby
assigned, either orally or in writing.

5. To further protect Assignee's interest in the
Leases under this Assignment, Assignor further agrees, with
respect to the Demised Premises, as follows:

(a) Assignor hereby irrevocably <constitutes and
appoints Assignee its true and lawful attorney-in-fact, effective
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upon the occurrence of an Event of Default by Assignor under the
Indenture or the other Loan Documents, and Assignor's failure to -
- cure such default within the express time period (if any) therein
provided, in Assignor's name and stead (i) to collect the Rents;
(ii)- to use such measures, legal or equitable, 'as in Assignee's
discretion may be deemed necessary or appropriate to enforce the
payment of the Rents or any security given in -connection
therewith; (iii) to secure and maintain the use and possession of .
the Demised Premises and the Equipment or any part of either:;
(iv). to £ill any and all vacancies and to rent, lease or let the -
Demised Premises and the Equipment or any part thereof at

Assignee's discretion, hereby granting full power and authority
to Assignee to wuse and apply said Rents for the following
purposes in such order of priority as Assignee deems proper: (A)

for the purposes of the payment of any taxes, assessments and
charges of’ any nature whatsocever that may be levied or assessed

in connection with the Demised Premises and the Equipment; (B) to

the payment of premiums ,on_  policies of insurance on or in
connection with the whole or any part of the Demised Premises and
the Equipment as may .be required by any other security instrument

securing the Note;" (C) "to" the 'purchase of arnd/or ‘the payment for

such Equipment as may |be  deemed (necessary, or advisable by
Assignee for the Demised Premises;” (D) to the payment of all

expenses incurred in the care and management of the Demised.
Premises, including such repairs, alterations, additions and
improvements to the Demised Premises and the Equipment or - any
part of  either as may be deemed necessary or advisable by,
. Assignee; (E) to the payment of attorneys' fees, court costs,’
labor costs, charges and expenses incurred in connection with any
and all things which Assignee may do or cause to be done by
virtue hereof; and (F) to the payment of any and all
indebtedness, 1liability, interest and principal of Assignor
evidenced by the Note or on any of the foregoing, if any, whether
now existing or hereafter to exist, as may be deemed necessary or
advisable by Assignee; :

(b) In furtherance of these provisions, Assignor
hereby grants to Assignee full power and authority to make

- contracts for the care and management of the whole or any part of

the Demised Premises and/or the Equlpment, in such form and®
providing for such compensation as may be deemed advisable by
Assignee. Assignor, for the performance or execution of any or
all of these presents, hereby further grants to Assignee the full
power and authority as the attorney-in-fact of Assignor to
constitute, appoint and authorize for Assignor, and in its place
and stead to put and substitute, one attorney or more for
Assignor, and as its attorney or attorneys in-fact to do,
execute, perform and finish for Assignor and in its name all and
singular those things which shall be necessary or advisable or
which Assignor's attorney-ln-fact or its substitute shall deem
necessary or advisable in and about, for, touching or concerning
these presents as thoroughly, amply and fully as Assignor could
do concerning the same being personally present. Assignor hereby
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agrees that whatever its said attorney-in-fact or its said
substitute attorney or attorneys-in-fact shall do:or cause to be
done in, about or concerning these presents, is hereby ratified
and confirmed; and

(c) A551gnor ‘hereby grants to Assxgnee full power and
authority to exercise at any and all times, and without notice to
Assignor, each and every right, privilege and power herein
granted. o

6. It is understood that so long as there shall exist
no Event of Default under the Indenture, the Mortgage or any.
other Loan Document or in the performance of any obligation,
covenant or agreement contained herein, Assignor may, pursuant to
the revocable license granted in Paragraph 2, collect the Rents,
but not in excess of one,(l) month prior, to accrual and only as
trustee for the benefit! of 'Assignee;  and Assignor shall
thereafter deposit such Rents into the Operating Account (as
defined in the Indenture) 'as ‘more! particularly provided in
Article Eleven of the Indenture. Nothing contained- in this
Paragraph 6 or elsewhere in this Assignment shallibe construed to
make Assignee a mortgagee-in-possession unless.and until Assignee.
actually takes possession of the Demised Premises in person.

7. Upon or at any time after an Event of Default

under the Indenture, the Mortgage or any other Loan Document or

in the performance of any obligation, covenant or -agreement.
herein, Assignee may: (i) revoke the license granted to Assignor
under Paragraph 2 by giving written notice of such revocation to
Assignor. Upon such revocation, Assignor shall promptly deliver.
to Assignee all Rents then held by Assignor, if any, and Assignee
shall thereafter be entitled to enforce the Leases, to collect
and receive, without deduction or offset, all Rents payable
thereunder, including but not limited to, all Rents which were
accrued and unpaid as of the date of such revocation and to apply
such Rents; (ii) declare all sums evidenced by the Note (or the
Indenture, ‘as the case may be) to be immediately due and payable;
(iii) without notice (except as required by law) (and, if the
Note.be.secured by a mortgage or deed of trust or other security

instrument, irrespective of whether a declaration of default”
under any of such security instruments has been delivered to the
appropriate party thereunder, or remedies under such security
instruments have been exercised thereunder), exercise all rights
and remedies contained herein or in any such security
instruments, and, in addition, without regard to the adequacy of
security for the indebtedness evidenced by the Note, with or
without notice (except as required by law), bring any action or
proceeding or, either in person or by agent or by a receiver to
be appointed by a court, enter upon, take possession of, manage
and operate the Demised Premises or any part thereof, make,
enforce, modify and accept the surrender of the Leases, obtain
and evict tenants, fix or modify the Rents, and do any acts which
Assignee deems proper to protect Assignee's rights and interests
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under this Assignment, and either with or without taking
possession of the Demised Premises, in Assignee's own name, sue
for or otherwise collect and receive the Rents, including those
past due and unpaid, and apply the same, less costs and expenses
of operation and collection, including reasonable attorneys'
fees, upon any indebtedness  evidenced by the- Note ‘and in such
order as Assignee may determine. The entering upon and taking
possession of the Demised Premises, the collection of the Rents,
and the application thereof as aforesaid, shall not cure or waive
any ‘default or waive, modify or affect any notice of default
under any instrument . securing or relating to the Note, or
invalidate any act done pursuant to such notice; and/or (iv) send
any tenant a notice to the effect that: (a) an Event of Default
has occurred and that Assignee has revoked Assignor's license to
collect the Rents; (b) Assignee has elected to exercise its
rights under this Assignment; and (c) such tenant is thereby
directed to thereafter make jalll jpayments ©f Rent and to perform
all obligations under its Lease to or for the benefit of Assignee
or as Assignee shall direct.

8. As8igneé) shall- inot ‘be pobligated.fto perform or
discharge, nor does , Assignee. hereby, undertake to perform or
discharge, any obligation, 'duty 'or 1iability under the Leases
assigned hereunder or under or by reason of this Assignment. No
failure or delay in exercising any of said rights, remedies or
powers of Assignee shall constitute a waiver thereof or a waiver
of any default of Assignor. Assignor shall and does hereby agree.
to indemnify Assignee (in its individual and trustee capacities)
against and hold it harmless from any and all liability,- loss,
damage, cost or expense which Assignee may or might incur under
the Leases or under or by reason of this Assignment, and against
and from any and all claims and demands whatsocever which may be
asserted against Assignee by reason of any alleged obligation or
undertaking on Assignee's part to perform or discharge any of the
terms, covenants or agreements contained in the Leases. Should
Assignee incur any such liability, loss, damage, cost or expense
under the Leases or under or by reason of this Assignment, or in
the defense against any such claims or demands, the amount
thereof, including costs, expenses and reasonable attorneys'
fees;" together with interest at "the maximum rate permitted by
law, shall be secured by any and all security instruments
relating to the Note, and Assignor shall reimburse Assignee
therefor immediately upon demand, and upon the failure of
Assignor so to do, Assignee may declare all sums evidenced by the
Note to be immediately due and payable.

9. Until the indebtedness evidenced by the Note shall
have been paid in full, Assignor covenants and agrees to use due
diligence to attempt to rent all of the Demised Premises and keep
the same leased at a good and sufficient rental, and upon demand
to transfer and assign to Assignee any and all subsequent leases
upon all or any part of the Demised Premises, upon the same or
substantially the same terms and conditions as are herein
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'Assignee “upon
sary or. desirable;

nly any leases ‘hereby assigned ‘orany extension or renewal
““but’ ‘also ‘any lease subsequently. executed by;
uccessors,e ithe” 5 i
“this Assignment,

requested,
, transmltted ‘by
hown below: or:

‘deemed given four- (4)
tates mails; if delivered by hand,
Ve;;rvered, rand .1f7 ‘sent :

Wllmlngton Trust Company
‘Rodney Square North".

E Admlnlstratlon
r . (Ref. Excel Mortgage
.~ .. Funding Corporatlon)
,jfEacsimile (302) 651 -8882 =

. _With a copy to: Vy’IState Street Bank and Trust Company
AN oo 7 225 Franklin Street .
. Boston, Massachusetts 02110”
_*Attention: Dawn M. Zanotti
- Facsimile:: (617).985-3095
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‘and. to: , EQ Services, Inc. -
5775 Peachtree Dunwoody Road
Building E, Suite 400
~Atlanta, Georgia 30342
Attention: Pamela P. Griffin
General Counsel
Facsimile: (404) 705-5500.

and to: - Fulbright & Jaworski
: 2200 Ross Avenue
Suite 2800
Dallas, Texas 75201
Attention: Linton E. Barbee, Esq.
Facsimile: (214) 855-8200

and to: Cadwalader, Wickersham & Taft
' 660 South,K Figueroa Street,
Suite 2300
LossAngeles, | California 90017
Attn: Gg Wilson Horde III, Esq.
Facsimile: (213) 955-4666

To Assignor: Excel Mortgage Funding Corporation
' c/o Excel Realty Investment, Inc. -
16955 Via Del Campo ,
‘San Diego, California 92127
Attention: Gary Sabin, President
Facsimile: (619) 485-8530 '

With a copy to: Rushall;  McGeever and Sappington

' o Graham. International Plaza

2111 Palomar Airport Road,

Suite 200

Carlsbad, California 92009 ,

, _ - ‘Attention: Bruce J. Rushall, Esg. - = = = = = =
e T " Facsimile: (619) 438-3026

13. Assignor will execute upon request of Assignee any
and all instruments requested by Assignee to carry these presents.
into effect.

" 14. Assignor hereby additionally covenants and agrees:

(a) During the term of these presents and also
during any proceedings brought to enforce the Note or any
instrument securing or relating to the Note, Assignor will not
remove or cause to be removed from the Demised Premises any of
the Equipment, unless such Equipment is promptly replaced with
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= Equipment of at least equal quélity, and will not look to
- Assignee for any damage to the same. : '

(b) Assignée shall not be required to seek the

- appointment of a receiver or to institute any proceedings of any

kind, possessory or otherwise, to secure or enjoy the full

- benefits of this A551gnment.

(c) -These presents shall in no way operate or

- prevent Assignee from pursuing any remedy which Assignee now or

hereafter may have because of any present or future breach of the

- terms or conditions of the Note, any extension or renewal of the

Note or any instrument securing the Note

(d) Assignor hereby specxfically authorizes and
1nstructs each and every present and future lessee or tenant.to
the whole or any part of!the (Demised Premises to pay to Assignee
all unpaid rental agreed in each tenancy upon receipt of demand
from said Assignee so to pay the same. Assignor agrees that such

~ lessees and tenants shall have the right to rely on such demand

without obligationiito ‘inguire' ‘as 'to'' whether default exlsts

" notwithstanding any contrary claim of yAssignor.

(e) ~Assignor shall not make or execute any other
assignment of leases, rents, issues, income or profits from the
Demised Premises or any part thereof during the term of this

f’Assignment, without“the prior written consent of Assignee (which
~may be granted ox denied in Assignee's sole and absolute

discretion).

(f) Assignee's omission or failure to give any_
notlce of or under this Assignment to Assignor or any lessee,
tenant or other occupant of the Demised Premises or any part

‘thereof, or to collect the Rents, or any part thereof, shall not
© constitute or be deemed a waiver of any Assignee's rights

hereunder.

15 In the event any prov151ons of this A551gnment or
c1rcumstances shall, to any extent, be held by a court of
competent Jjurisdiction to be invalid or unenforceable, the
remainder of this Assignment or the application of such provision
or provisions to Assignor or such other persons or circumstances
other than those as to whom or which it is held invalid: or
unenforceable shall not be affected thereby and each and every
provision of this Assignment shall be valid and enforceable to
the fullest extent permitted by law.

16. The Indenture provides that it is governed by, and
construed and enforced in accordance with, the laws of the State
of New York. This Assignment shall also be construed under and
governed by the laws of the State of New York, without regard to
New York's principles governing the conflicts of law. To the
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extent required by the laws of the State of Indiana, (i) the
- terms and provisions of this Assignment pertaining to the
perfection of the interests granted or assigned to Assignee
hereunder and the enforcement or realization by Assignee of its
~rights and remedies under this Assignment against the Collateral
(as defined 'in the Mortgage), shall be governed by, and construed
and enforced in accordance with, to the extent, and only to the
extent, necessary to permit Assignee to enforce or realize upon
its . rights and remedies hereunder with respect to such
Collateral, the internal laws of the State of Indiana without
regard to Indiana's principles governing the conflicts of law;
(1i) Assignor agrees that to the extent deficiency judgments are
available under the laws of the State of New York after a
foreclosure (judicial or nonjudicial) of the Collateral, or any
portion thereof, or any other realization thereon by Assignee,
Assignee shall have the right to seek such a deficiency judgment
~against Assignor in the [State of New York; (iii) Assignor agrees
that if Assignee obtains a deficiency judgment in another state,
then such party shalli, have the right (to enforce such judgment in
the State of Indiana, as well as in other states including,
without limitation,: 'theuState: ofc Califernia; (iv) without
limiting the generalityyof the foregeing, if the parties' choice
‘of New York law is not followed and, contrary to the parties' .
-intentions, California law is deemed to govern the transactions
herein contemplated, then Assignor hereby waives, to the maximum
extent permitted by law, any rights it may have under the
:California Code of Civil Procedure Sections 580b, 580d and -726
with respect to the Collateral and the enforcement or realization .
by Assignee of its respective rights and remedies under this
~Instrument or with respect to the Collateral; and (v) Assignor
hereby agrees that no action, proceeding or judgment initiated,
pursued or obtained by Assignee in any state with respect to the
Collateral or this Assignment shall: be considered a "judgment"
for the purposes of such Sections 580b and 580d or an "action"
for the purposes of such Section 726.

17. This Assignment and all of the terms, covenants
-and conditions hereof shall be binding upon Assignor and its
—successors and assigns and shall-inure to the benefit. of Assignee - -
and its successors and assigns.

18. In the event of any litigation between Assignor
and Assignee which may arise after the date hereof in connection
with the enforcement or interpretation of this Assignment, the
party prevailing in such 1litigation shall be entitled to be
reimbursed by the other party for its reasonable attorneys' fees
and court costs.

19. Assignor agrees that, in consideration of the
recitals and mutual covenants contained herein, and for other
good and valuable consideration, if Assignor shall (i) file with
any bankruptcy court of competent "jurisdiction or be the subject
of any petition under Title 11 of the U.S. Code, as amended, (ii)
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be the subject of any order for relief issued under such Title 11
of the U.S. Code, as amended, (iii) file or be the subject of any
petition -seeking 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 other relief for debtors, (iv) have
sought or consented to or acquiesced in the appointment of any
trustee, ‘receiver, conservator, or liquidator, (v) be the subject
of any order, Jjudgment, or decree entered by any court of
competent Jjurisdiction approving a petition filed against such
party 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, Assignor shall not
assert or request any other party to assert that the automatic
stay provided by Section 362 of Title 11 of the U.S. Code (the
"Bankruptcy Code") shall joperate or| be interpreted to stay,
interdict, condition, reduce or inhibit the ability of Assignee
to enforce any righbs (it has Dby virtue of this Assignment, the
Loan Documents, or at law or in equity, or any other rights
Assignee has, whéther ‘now orhereafteracquired, fagainst Assignor
or against any collateral. for the indebtedness evidenced by the
Note, including, but not Iimited "to the Demised Premises.
Specifically, without limiting the foregoing, in the event of ‘any
such voluntary or involuntary bankruptcy filing following  the
‘execution and delivery of this Assignment, Assignee shall be
entitled;, and Assignor irrevocably consents, to an order granting
~relief from any and all. stays, including the automatic stay
imposed by Section 362 of the Bankruptcy Code or equitable relief
under Section 105 of the Bankruptcy Code, so as to permit
Assignee to foreclose upon the Demised Premises and to exercise
any and all other rights and remedies of Assignee under .this
Assignment, the Loan Documents, .or. at law or in equity, and
“Assignor hereby irrevocably waives--any rlght to object to such
relief.

20. (a) Where actions are to be taken by Assignee
~under this Assignment, including, without limitation, the giving
~of any consent or-approval.or the exercise of any right or remedy

granted = Assignee hereunder, Holder (or its authorized
representative), acting alone or, if necessary, with Assignee
under the Indenture, shall be the party who shall have the
exclusive right to take any such action.

(b). Pursuant to the Trust and Servicing Agreement
(as defined in the Indenture), Servicer has been designated as
the authorized representative of Holder and shall have the
exclusive right on behalf of Holder to take any action, exercise
any right or remedy or receive any benefit as Assignee under this
Assignment until such time as Holder shall appoint another person
or entity to act as its representative hereunder. Notice of such
an appointment shall promptly be given by Assignee to Assignor.
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21. It is expressly understood and agreed by the
parties hereto:that (a) this Assignment is accepted by Wilmington
Trust Company, not personally or individually, but solely in its
capacity as trustee under the Indenture, and (b) each of the
representations, undertakings and agreements herein made on the’
part of the Assignee 1is made and intended not as personal
representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only
the Trust Estate (as defined in the Indenture).

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

"ASSIGNOR"

EXCEL MORTGAGE FUNDING CORPORATION,
a Delaware corporatlon

sy Lo /D A/(/\

GaryB..S ]
President

By: %//

Richard B{ Muir
Secretary
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] ' o be Funding
iCcrporation, ‘the corporation that~executed the wrthin 1nstrument;
and; also known to.me to be the person who executed it on behalf
of said corporatlon, and acknowledged to me:that such corpcraticn

‘above: wrrtten.”

STERR

STATE OF NEW. YORK

Z,Publlc in . and for sald ‘State,: personally appeared Rlchard:faB
“known  to me to be Secretary ‘0f 'Excel Mortgage ‘Funding’
’Corporatlon, the corporatlon that executed the within 1nstrumentf
and also known to me to be the person who executed it on behalf
£ said corporation '”'qyacknowledged to me that such corporatlcn
executed the w1th1n 1nstrument ' g i o :

ERE IN WITNESS WHEREOF, I have hereunto set my hand and*'
;afflxed my office’ seal the day and year 1n thls certlflcate flrst
Qabove wrltten.i;,>~ , A o SELLL e Sy B

7 Notary Public ‘
FR%NKS STERN T

My Commlsswn explres \ Ngmﬁ??ﬂ&uc Ststee# Nc#m'

Quaf:f&ed in me ank (}aﬂn
tﬁcmmtssmn Expzreﬁ fdx, 28 13
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EXHIBIT A

'LEGAL DESCRIPTION OF LAND




ucky/Eagle/Hubert, Indis

) the Northwest Quarter of the Northeast Quarter of
the ﬂorthwont Quarter of atobian 30, Township 36 North, Range 7, West of the Seoond
Prinozpnl Horidinn, Ln Laka County. Indtun. dcuoribod s follcua-.ﬁ

Cennoncinc nt an 1ran rod round ct thn 1ntcrsoction ot tho Northrbina ‘of 38th
Avenus :nd tha Eaat Ling ot colarndo Sbruat;f;

'cnoa North 89059 46" Ellt (Forncrly n rocovd diraotzon or "!nat*). nlen: llid
North Line, a:distance of 290,21 feet to ,

m nwwmowmwm:neauum«orwumr tuapx.mnsi
Thcnooluorth ssosa'3u~ w.-t o dzatuno- of us oo r-oc to a P.K. na11 Seti-
'“th¢uo¢ Novth 00001'26" sgat, » di-tanoe ot 50,00 feet o8 B K.VNnil Sae'

Thonco South 89958'3&" znuz. a diacanoo of 25 o rost tu a ;rosaifue 1n oonorate;

Thlnoc Narth,00e01'26w Ealt, n distlnoo or 207 21 raet to 8 P'K.t' <;?'7

:’Rogéh”89058'3h" Hlat; . dintlnoc or h9 85 reet to crf.x' 7ﬁ11 80:

‘*Thouon North 00001'26" Ealt. . diltunoe of 216 85 roet (tormerly 8 ruoord dintnnoer
or 217 00 tbot) to an. 1ron pipo set cn the South Line of. 37th Avonua; '

:'o7’80uth 89058'3uw Elat llons naid SQuth Lina, s disbanoo or zve‘oo feot.

ey Thonoo South 00001'25' weat. l distunoo of 230 00 faet bo n P.K.VNail Set,

°7i;iThanoo North 89058'3“" Heet. a diatance ot 67.15 reet to I P, K. Nail Set;

Thcnoo South 00001'26!%Heat. . diatanoo o£w368 39 teet (fornerlyha record diatanoarli;lz

“of:368,66 feet) to v oross cnt ina eonorete driveway ourb on the North Line ot SR
. 38th Aveuue.‘;‘:j, : e s A T e e

:’"”Trhcnoe South 89059'“6“ WQst (fornerly a reoord direotion of “Hest"). alons 5314

. Nerth Line, 'Y distanoc of 138 oo feet to the true point of beginning Gk
~ CONTINUED , i el

 parost 23 Nonnsxolusiva Etsenont rishts for ingreaa and egress, paosage lﬂﬂ i
. parking of motor vehicles, into, out of, on, over and a0ross all parking nraao.~,
" driveways snd service areas sstablished on the Parcels of the Shopping Center; el
. gngress and egress and passags of pedestrians, into, out of, on, over and’ loron§_ ‘;—
 ‘the Common. Areaj and Non-Exclusive easements under, through and across. the =
. Common Ares for water 'drainage systems or structures, water mains, sewers, vater

i _ sprinkler system 1ine, telephones or eleotrioal conduits or systems, gas “‘1”9!:5j°ffg;1,,2ﬁ;f

gri;o or publio utilities and service easements, as. oreated and set forth in. . .
7 ’n:gluztion of Restriotions and Gunt o!' Euemnts. uoorded neoenber 18. 1981

"ﬂ> us Inntruusnt No. 65&168.




This Instrument was Prepared by
G. Wilson Horde 111, Esq.

EXHIBIT "B"

Lucky-Eaglc-Hobart, IN (EAG 1)

()  Lease, dated November 16, 1982, by and between OTR, an Ohio
general parmarshnp, and Eagle Storcs. Inc., an Indiana corporation.

| (b) lndenture, dated November 16, 1982 by and betwecn OTR and
Eagle Stores, Inc. }

| (c) ' Guarantee, dated November 16, 1982, by Lucky Stores, Inc., a.
California corporatmn of the performance of Eagle Stores, Inc.

(d) Assignment of Lease and Agreement, dated November 12, 1987,
by and between Lucky Stores, Inc:, a/Delaware corporation (as successor by merger to
‘Lucky Stores, Inc., a California corporation, successor in interest.by operation of law
to Eagle Stores, Inc.), and Eagle Food Centers, L.P., a Delaware limited partnership.

() Assignment and Assumption of Lease, dated August 4, 1993,
-between OTR and Excel Mortgage Funding Corporation, a Delaware corporation, -
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