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THIS ASSIGNMENT OF LEASES AND RENTS (this “Assignment”) made as
of the 19" day of January, 2004, by ELEVEN SOUTH LASALLE ASSOCIATES LLC,a
Delaware limited liability company, having its principal place of business at 3350 Riverwood
Parkway, Suite 1850, Atlanta, Georgia 30339 (“Assignor™) to JOHUN HANCOCK LIFE
INSURANCE COMPANY, a Massachusetts corporation, having its principal place of business
at John Hancock Tower, T-356, 200 Clarendon Street, Boston, Massachusetts 021 16

(“Assignee”).

THAT Assignor for good and valuable consideration, receipt whereof is hereby
acknowledged aereby grants, transfers and absolutely and unconditionally assigns to Assignee
the entire lessor s 4rierest in and to all current and futyre leases and subleases (including, without
limitation, all guarantes thereof or letters of credit given to secure lessee’s obligations) and other
agreements affecting the use, enjoyment or occupancy of all or any part of that cerfain lot or
piece of land, more particalzrly. described in Exhibit A hereto, together with the buildings,
structures, fixtures, additions, enlargements, extensions, modifications, repairs, replacements and
improvements now or hereafter located thereon (hereinafier collectively referred to ag the
“Mortgaged Propert "} (including & use o occupancy arrangements created pursuant to
Section 365(h) of Title 1] of the United States Code (the “Bankruptcy Code”) or otherwise in
connection with the commencement or coniinuance of any bankruptcy, reorganization,
arrangement, insolvency, dissolution, receiversiiip or similar proceedings, or any assignment for
the benefit of creditors in respect of any tenant of cccupant of any portion of the Mortgaged
Property), together with any extension or renewal of the same;

TOGETHER WITH all income, rents, 1ssues, revenues, security deposits,
proceeds of letters of credit given to secure lessces’ obligations and profits irising from the

proceeds (including, but not limited to, all oil and gas or other mineral royalties :nd bonuses)
from the use, enjoyment and occupancy of the Mortgaged Property (including any Ddyments
recerved pursuant to Section 502(b) of the Bankruptey Code or otherwise In connection with the
commencement or continuance of any bankruptcy, reorganization, dtrangement, insolvency,
dissolution, receivership or similar proceedmgs, or any assignment for the benefit of creditors, in
respect of any tenant or occupant of any portion of the Mortgaged Property and all claims ag a
creditor in connection with any of the foregoing) (hereinafter collectively referred to as the
“Rents™) and all proceeds from the sale, cancellation, surrender or other disposition of the Leases
and the right to receive and apply the Rents to the payment of the Loan (as hereinafter defined).

THIS ASSIGNMENT is made in consideration of that certam Joan (the “Loan™)
made by Assignee to Assignor evidenced by that certain mortgage note made by Assignor to
Assignee, dated the date hereof, in the principal sum of $21,500,000.00 (the “Note™) and secured
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guarantee or are executed in connection with the Loan are collectively hereinafter referred to as
the “Loan Documents”.

lessor’s interest in the Leases; (i) that the rent rol] of vccupancy schedule attached as an exhibit
to the application, in connection with the Loan, given by Assignor to Assignee (the “Rent Roll”)
is a true, accurate and complete list of all Leases or options to lease now in effect at the
Mortgaged Prorerty; (iii) the Leases are valid and enforceable and have not been altered,

(iv) none of the Rents eserved in the Leases have been assigned or otherwise pledged or
hypothecated; (v) none af the Rents have been collected for more than one (1) month in advance;
(vi) Assignor has full power_ind authority to execute and deliver this Assignment and the
execution and delivery of this Assigtiment has been duly authorized and does not conflict with or
constitute a default under any law; iudicial order or other agreement affecting Assignor (to the
exlent required to be completed by Assignor prior to the date hereof) or the Mortgaged Property;
(Vil) except as shown in the Rent Roli, the premises demised under the Leases have been
completed and the tenants under the Leases hive accepted the same and have taken possession of
the same on a rent-paying basis: and (Viii) exoep? as disclosed to Assignee, Assignor has not
received notice, and is not currently aware of an S 0lfsets or defenses to the payment of any
portion of the Rents.

ASSIGNOR COVENANTS with Assignee tkat Assignor shall not, without the
prior written consent of Assignee, which consent shall not be unieasonably withheld, delayed, or
conditioned, (a) lease all or any part of the Mortgaged Property, (b)alter or change the terms of
any Lease or cancel or terminate (for reasons other than the tenant’s, default), abridge or
otherwise modify the terms of any Lease, (c) consent to any assignmeni-of o subletting under
any Lease not in accordance with its terms, if Mortgagor/Assignor may properiv withhold such
consent, (d) cancel, terminate, abridge or otherwise modify any guaranty of ary.i.ease or the
terms thereof, (e) collect or accept prepayments of installments of Rents for a petiod-of more
than one (1) month in advance or (f) further assign the whole or any part of the Leases or the
Rents; provided, however, that such action as described in the above clauses (a)-(d) above may
be taken without Assignee’s consent for any Lease which is for Jess than 10,000 square feet of
space or less, with an annual rent of less than $200,000.00, and has a term (including the renewa]

as a “Small Lease”) so long as the taking of such action is in the ordinary course of Assignor’s

business and that such action is stil] subject to Paragraph | pertaining to Termination Amounts
(as defined therein).

ASSIGNOR FURTHER COVENANTS with Assignee that, with respect to each
Lease and subject to Assignor’s rights under the immediately preceding paragraph, Assignor
shall (a) observe and perform each and cvery material provision thereof on the lessor’s part to be

QBCHIN359020.2 2
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Mortgaged Property as Assignee shall, from time to time, reasonably require and (e) upon
request, furnish Assignee with executed copies of all Leases; provided, however, the notice to
Assignee referenced in clause (b) above shall not be required for any Smal] Lease.

THIS ASSIGNMENT is made on the following terms, covenants and conditions:

d Present Assignment. Assignor does hereby absolutely and unconditionally
assign to Assigrée Assignor’s right, title and interest in all current and future Leases and Rents,
it being intended bv Assignor that this assignment constitutes 2 present, absolute and
unconditional assignmen and not an assignment for additional security only, Such assignment
to Assignee shall not be'Construed to bind Assignee to the performance of any of the covenants,
conditions or provisions coftairad in any such Lease or otherwise to impose any obligation upon
Assignee. Assignor agrees to execute and deliver 1o Assignee such additional mnstruments, in
form and substance satisfactory o Assignee, as may hereinafter be requested by Assignee to
further evidence and confirm said “assigrment. Nevertheless, subject to the terms of this
Paragraph 1, Assignee grants to Assignos 1 license, revocable only upon an Event of Default, to
operate and manage the Mortgaged Property and to collect the Rents. Assignor shall hold the
Rents or a portion thereof sufficient to discharge all current sums due on the Loan for use in the
payment of such sums, Upon an Event of Defadltfas defined in the Mortgage), the license
granted to Assignor herein shall be automatically reviied by Assignee and Assignee shail
immediately be entitled to receive and apply all Rents, wliether or not Assignee enters upon and
takes control of the Mortgaged Property. Assignee is hereby granted and assigned by Assignor
the right, at its option, upon the revocation of the license gizited herein to enter upon the
Mortgaged Property in person, by agent or by court-appointed receiverto collect the Rents. Any
Rents collected after the revocation of the license herein granted may be aoplied toward payment

(11) a termination fee, premium or penalty, or (iii) any other amount or amounts paid in
conjunction with such termination, including retention by the Assignor of any security deposit or
the proceeds of any letter of credit §IVEN as a security deposit (collectively and singly, the
“Termination Amount”) then in such event, whether or not Assignor is in default under the Note,
the Mortgage, any other Loan Document or any Lease, the Termination Amount shall be payable
directly to Assignee and, at Assignee’s option, may be (x) applied to outstanding amounts due
under the Loan (without Prepayment penalty premium and without yield maintenance), or {v)
held by Assignee as additional coliateral securing the Note until a new Lease or other collateral

QBCHI\359020.2 3
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Assignee agrees, upon the timely written request of Assignor from time 1o time, to deliver a

subordination, non-disturbance and attornment agreement on Assignee’s standard form of such

lease and vperate the Mortgaged Property on such terms and for such period of time as Assignee
may deem proper and either with or without taking possession of the Mortgaged Property in its
OWn name, demand, sue for or otherwise collect and receive all Rents, including those past due

payment of the followiiig in-such order and proportion as Assignee in its sole discretion may
determine, any law, custom of use to the contrary notwithstanding: (a) all expenses of managing
and securing the Mortgaged Property, including, without being limited thereto, the salaries, fees
and wages of a managing agent and such other employees or agents as Assignee may deem
necessary or desirable and ajl expenses o operating and maintaining the Mortgaged Property,
including, without being limited thereto, <11 taxes, charges, claims, assessments, water charges,
Sewer rents and any other liens, and premiums for all insurance which Assignee may deem
necessary or desirable, and the cost of all alterstinps, renovations, repairs or replacements, and
all expenses incident to taking and retaining possession of the Mortgaged Property; and (b) the
Loan, together with all costs and attorneys’ fees. In addirion to the rights which Assignee may
have herein, upon the occurrence of an Event of Default and the foreclosure of the Mortgage,
Assignee, at its option, may either require Assignor to pay raonthly in advance to Assignee, or
any receiver appointed to collect the Rents, the fair and reasonalije rental value for the use and
occupation of such part of the Mortgaged Property as may be in possession of Assignor or may
require Assignor to vacate and surrender possession of the Mortgaged Proverty to Assignee or to
such receiver and, in defayjt thereof, Assignor may be evicted by Sumirary, proceedings or
otherwise. For purposes of Paragraphs 1 and 2, Assignor grants to Assigince 1tz imrevocable
» to take any and all of the aforementicnz-actions and

the Mortgaged Property. The exercise by Assignee of the option granted it in this Paragraph 2
and the collection of the Rents and the application thereof ag herein provided shal] not be

Assignment or the Loan Documents.
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liability, loss or damage which may or might be incurred under the Leases or under or by reason
of this Assignment and from any and all claims and demands whatsoever, including the defense

agreements contained in the Leases. Should Assignee incur any such liability, the amount
thereof, including out-of-pocket costs, expenses and reasonable attorneys’ fees, shall be secured

its option, declare all sums secured hereby, the Note, and the Mortgage and the Ioan Documents
immediately due and payable. This Assignment shall hot operate to place any obligation or
liability for the control, care, management or repair of the Mortgaged Property upon Assignee
nor for the-carrying out of any of the terms and conditions of the Leases; nor shall it operate to
make Assignee responsible or liable for any waste committed on the Mortgaged Property by the
lenants or any other parties, or for any dangerous or defective condition of the Mortgaged
Property, including.without limitation, the presence of any Hazardous Materials (as defined in
the Mortgage), or for ahy negligence in the management, upkeep, repair or control of the

Mortgaged Property resulting in loss or injury or death to any tenant, licensee, employee or
stranger.,

4. Notice to Lessess.  Assignor hereby authorizes and directs the lessees
named in the Leases or any other or fuiure Jessees or occupants of the Mortgaged Property upon
receipt from Assignee of written notice’ 1o the effect that Assignee is then the holder of the
Mortgage and that a default exists thereunddr of under this Assignment, the Note or the other
Loan Documents to Pay over to Assignee all Relts and to continue so to do unti] otherwise
notified by Assignee,

5. Other Security. Assignee may tike or release other security for the
payment of the Loan, release any party primarily or secondarily Aiable therefor and apply any
other security held by it to the reduction or satisfaction of the Loan without prejudice to any of
its rights under this Assignment,

6. Other Remedies. Nothing contained in this Assigimerni-and no act done
or omitted by Assignee pursuant to the power and rights granted to Assignec herzunder shall be

collect the Loan and to enforce any other security therefor held by it may be exercised by
Assignee either prior to, simultaneously with, or subsequent to any action taken by it hereunder.

7. No Mortgagee in Possession. Nothing herein contained shall be construed

as constituting Assignee a “mortgagee in possession in the absence of the taking of actual
possession of the Mortgaged Property by Assignee. In the exercise of the powers herein granted
Assignee, no liability shall be asserted or enforced against Assignee, all such liability being
expressly waived and released by Assignor.

8. Conflict of Terms. In case of any conflict between the terms of this
Assignment and the terms of the Mortgage, the terms of the Mortgage shall prevail.

QBCHI359020.2 5
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9. No Oral Change. This Assignment and any provisions hereof may not be
modified, amended, waived, extended, changed, discharged or terminated orally, or by any act or

10. Certain Definitions. Unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words used in this Assighment may be used
interchangeably in singular or plural form and the word “Assignor” shall mean “each Assignor
and any subsequent owner or owners of the Mortgaged Property or any part thereof or any
interest therein,” the word “Assignee” shall mean “Assignee and any subsequent holder of the
Note,” the . ord “Note” shail mean “the Note and any other evidence of indebtedness secured by
the Mortgage,™ the word “person” shall include an individual, corporation, partnership, trust,
unincorporated issociation, government, governmental authority, and any other entity, the words
“Mortgaged Properts” shall include any portion of the Mortgaged Property and any interest
therein, and the word “L.0an” shall mean the principal balance of the Note with interest thereon
as provided in the Noie and. the Mortgage and all other sums due pursuant to the Note, the

1. Non-Waiver. The Tilure of Assignee to insist upon strict performance of
any term hereof shall not be deemed to be a waiver of any term of this Assignment, Assignor
shall not be relieved of Assignor’s obligations } crennder by reason of (1) failure of Assignee to
comply with any request of Assignor or any other Party Lo take any action to enforce any of the
provisions hereof or of the Mortgage, the Note or the sther Loan Documents, (ij) the release,
regardiess of consideration, of the whole of any part o the Mortgaged Property, or (iii) any
agreement or stipulation by Assignee extending the time of Fayment or otherwise modifying or
supplementing the terms of this Assignment, the Note, the M Jrigage or the Other Security
Documents, Assignee may resort for the payment of the Loan tg 2ay other security held by
Assignee in such order and manner as Assignee, in its discretion, may ‘ejesy, Assignee may take
any action to recover the Loan, or any portion thereof, or to enforce any coverant hereof without
prejudice to the right of Assignee thereafter to enforce its rights under this Assicnment. The
rights of Assignee under this Assignment shaj] be Separate, distinct and cumulative and none
shall be given effect to the exclusion of the others. No act of Assignee shall be constitied as an
election to proceed under any one provision herein to the exclusjon of any other provision,

12, Inapplicable Provisions, if any term, covenant or conditiop of this
Assignment is held to be invalid, illegal or unenforceable in any respect, this Assignment shall
be construed without such provision.

13 Duplicate Originals. This Assi gnment may be executed ip any number of
duplicate originals and each such duplicate original shall be deemed to be an original.

14. Governing Law. This Assignment shall be governed and construed in
accordance with the laws of the State in which the real property encumbered by the Mortgage is
located.

QBCHI355020.2 6
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I5. Termination of Assj nment.  Upon payment in full of the Loan and the
delivery and recording of a satisfaction or discharge of Mortgage duly executed by Assignee, this
Assignment shall become and be void and of no effect.

16. Limitation on Liability. The provisions of Paragraph 46 of the Mortgage
are incorporated herein by this reference to the fullest cxtent as 1f the text of such paragraph were
set forth in its entirety herein.

THIS ASSIGNMENT, together with the covenants and warranties therein
contained, shall inure to the benefit of Assignee and any subsequent holder of the Mortgage and

shall be binding upon Assignor, his heirs, €xecutors, administrators, successors and assigns and
any subsequent owner of the Mortgaged Property.

INWITNESS WHEREQF » Assignor has executed this Assignment as of the day
and year first above ritten,

Sk Fatal ~

A1
SISO TNURT

By:  Mouton Limited Part tship, an lilinois
limited partnersh;

By:

—
Name: O
Title:

See wilg e d

QBCHI\359020.2 7
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IN WITNESS WHEREOF, Assignor has executed this Assignment as of the day and year
first above written,

ASSIGNOR:

ELEVEN SOUTH LASALLE ASSOCIATES,
L.L.C., a Delaware limited liability company

By:  Mouton Limited Partnership, an Illinoig
limited partnership, its Managing Member

By:  E.AR. LaSalle, Inc., an Hiinois
corporation, its General Partner

By: < ,9—@———\4
Nee (ot K TObey magy

Titler__ {'re iclend

~CHG02:20149732 v1 [12/24/03 7:42 AM
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STATE OF (e (g,- i O~ , County of be Kedlo s

, On this 50*1\ day of December, 2003, before me personally came
SC,D‘[J[ K. Tk i o to me known, who, being by me duly sworn, did depose
and state that s/he is the e esiclent of EAAR. LaSalle, Inc., an Illinois
corporation, the General Partner of Mouton L.P., an Tllinois limited partnership, the
Managing Member of ELEVEN SOUTH LASALLE ASSOCIATES, L.L.C, a Delaware
limited liability company, the limited liability company described in and which executed
the above instrument; and that s’he signed his/her name thereto on behalf of said limited

liabiliiy ¢ ompany. RO

\\\\\ EN BL&? ,//’//
SO O

TG

Notary Public

-
~
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL I:

NORTHEAST CGRNER THEREOF TO A POINT ON THE SOUTH LINE OF SAID LOT 2
WHICH IS 14.90 FEF7 WEST FROM THE SOUTHEAST CORNER THEREOF.,

PARCEL 2:

ALSO LOT 3 AND CHAT PART OF LOT 2 IN SUBDIVISION (BY CHICAGO
HYDRAULIC COMPANY) OF 1078 | AND 2 IN BLOCK 118 IN SCHOOL SECTION
ADDITION TO CHICAGO, COOK COUNTY, ILLINOIS, IN SECTION 16, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE TEIRD PRINCIPAL MERIDIAN, WHICH LIES WEST
OF A LINE EXTENDING SOUTH FROM A4 POINT ON THE NORTH LINE OF SAID LOT 2
WHICH IS 15.24 FEET WEST FROM THE NGRTHEAST CORNER THEREOQF TO A POINT
ON THE SOUTH LINE OF SAID LOT 2 WHICH 1S 14.90 FEET WEST FROM THE
SOUTHEAST CORNER THEREOF, EXCEPTING FrOM THE AF OREMENTIONED PART
OF LOT 2 THAT PORTION OF SAID PART LYING SOUTH OF THE NORTH 90 FEET OF
LOT 2 AND FALLING WITHIN THE EAST 15 F EETOF LOT 2.

PARCEL 3:

(\ﬁﬁﬁ‘ds ooy ot ke \Cu\d)

-1 -204-00) fhe Vand)

L of
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