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This instrument was prepared by and
after recording return to:

KATTEN MUCHIN ROSENMAN LLP
525 West Monroe Street
Chicago, Illinois 60661-3693

Attention: Cary J. Fox
( Loan Number: 16-712

ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS, made as of this ]ﬂh day of
September, 2006, by TR 120 S. LASALLE CORP., a Delaware corporation (herein called the
“Assignor”), to AXA EQUITABLE-Z.IFE INSURANCE COMPANY, a New York
corporation having an office at 1290 Avenus-of the Americas, New York, New York 10104

(herein called “Assignee”).
WITNESS¥TH:

FOR VALUE RECEIVED, the Assignor hereby presently, absolutely and irrevocably
grants, transfers, and assigns to the Assignee, its successors :nd assigns, without the necessity of
Assignee taking possession of the premises, all of the right, titie“and interest of the Assignor in
and to all those certain leases, licenses and other occupancy or use agreements with
modifications, if any, existing now or at any time hereafter affecting the premises (the
“Premises”) described in that certain mortgage, deed of trust or other security-instrument of even
date herewith made by the Assignor to the Assignee (the “Mortgage”), together with any
renewals and extensions of any thereof and any guarantees of the lessee’s obligations under any

thereof (collectively, “Leases™);

TOGETHER WITH all of the rents, royalties, profits, revenues, income and proceeds
therefrom now due, or which may become due, or to which the Assignor may now or hereafter
become entitled, or may demand or claim, including additional, percentage, participation and
other rentals, fees and deposits, arising or issuing from or out of the Leases, including, without
limitation, cash or securities deposited thereunder to secure performance by the tenants of their
obligations thereunder (“Security Deposits™), any premium or other consideration payable by any
tenant for or upon the cancellation of a Lease, or arising or issuing from or out of the Premises or
any part thereof or interest therein, together with any and all rights which the Assignor may have
with respect to rent insurance proceeds, and settlements, judgments and bankruptcy claims with

respect to unpaid rents (collectively, “Rents”);

'
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TOGETHER WITH all of the right, power and authority of the Assignor, in accordance
with the terms of the Leases, or as may be otherwise agreed by tenants, to alter, modify or
change the terms, covenants and conditions of any of the Leases or to surrender, cancel or
terminate the same or to accept any surrender, cancellation or termination of same or to
compromise or settle any rights or claims for unpaid Rent under the same;

TOGETHER WITH all of the credits, security deposits, options, rights, powers and
privileges of Assignor under all of the Leases, whether now or hereafter existing;

For the purpose of securing (a) payment of all sums now or at any time hereafter due the
Assignee (the “Indebtedness”) and secured by the Mortgage (which together with all other
documents” delivered in connection with closing the loan are referred to as the “Loan
Documents”) ard (b) due, prompt and complete performance and discharge of each obligation,
covenant, condiiici, warranty, representation and agreement of the Assignor contained herein or
in the Mortgage or 2.y other Loan Document.

The rights assigne:l-o Assignee hereunder shall extend also to the period from and after
the filing of any suit to foreclose the lien of the mortgage or the commencement of any other
enforcement remedy provided tor in the Mortgage, and such rights shall survive and shall not
merge into any judgment.

THE ASSIGNEE AGREES that:

A, So long as no Event of Defau't under the provisions of the Mortgage shall exist
and continue, the Assignee hereby grants to the Assignor a revocable license to manage and
operate the Premises and collect, receive and appiy (but no more than one (1) month prior to
accrual) all Rents, subject to the provisions of the Lozu Documents, and Paragraphs 5 and 6
hereof. The Assignor shall receive and hold the Rents-to be applied, and the Assignor hereby
covenants so to apply the Rents to the Indebtedness, all before rsing any part of the Rents for
any other purpose after the occurrence of such Event of Defauit; and prior to the occurrence of
such Event of Default, to apply the Rents in accordance with the requirements of Paragraph 5
hereof.

B. Upon the payment in full of the Indebtedness, as evidencec by the recording or
filing of an instrument of satisfaction or full release of the Mortgage without fiie recording of
another Mortgage in favor of the Assignee affecting the Premises, this Assignmen. shall become
and be void and of no effect.

THE ASSIGNOR AGREES, JOINTLY AND SEVERALLY IF THERE BE MORE
THAN ONE ASSIGNOR, that:

1. The Assignor will fulfill or perform each and every condition and covenant of
each Lease by lessor to be fulfilled or performed, will give prompt notice to the Assignee of any
notice of default by the Assignor under any Lease received by the Assignor together with a
complete copy of any such notice, at the sole cost and expense of the Assignor will enforce, short
of termination of the Lease, the performance or observance of each and every covenant and
condition of each Lease by the lessee to be performed or observed, will not receive the Rents
thereunder for more than thirty (30) days prior to accrual, will not do or permit to be done
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anything to impair the security of the Assignee under this Assignment, will not execute, without
the Assignee’s prior written consent any other assignment of the landlord’s interest in any of the
Leases, or execute any future Major Lease (as such term is hereinafier defined), and will not
subordinate the Leases to any mortgage or other encumbrance or permit, allow or suffer any such
subordination without the Assignee’s prior written consent. Furthermore, subject to the
provisions of Paragraph 2 hereof, the Assignor will not modify nor in any way alter the terms of
any Lease, will not terminate the term of any Lease nor accept a surrender thereof unless
required to do so by the terms of the Lease, or unless any such Lease termination is specifically
permitted by Section 2.11(h) of the Mortgage, and will not waive nor release the lessee (or
guarantor) from any obligations or conditions by the lessee (or guarantor) to be performed or
settle or coripromise any right or claim for unpaid Rents, whether in connection with litigation,
bankruptcy or ntherwise. “Major Lease” shall mean any Lease demising more than One Floor of
the improvements located on Premises (including all space, if any, covered by any options
granted the lessez to rent additional space in the future).

2. The tights assigned hereunder include, without limitation, all the Assignor’s right
and power to (i) receive and collect the Rents, or to anticipate Rents for more than thirty (30)
days prior to accrual under ary Lease and (ii) modify any Lease or to terminate the term or to
accept a surrender thereof or to wsive, or release the lessee from, the performance or observance
by the lessee of any obligation or cendition thereof or settle or compromise any right or claim for
unpaid Rents, whether in connectior with litigation, bankruptcy or otherwise; provided,
however, so long as no Event of Default auder the provisions of the Mortgage shall exist and
continue, clause (ii) shall only apply to Major Leases, but the Assignor, as regards Leases which
are not Major Leases, shall not take any action wiiich would result in any such Lease not meeting
the requirements of the second sentence of Subsectior 2.11(a) of the Mortgage.

3. At the Assignor’s sole cost and expense, the Assignor will appear in and defend
any action growing out of or in any manner connected win any Lease or the obligations or
liabilities of the lessor, lessee or any guarantor thereunder, and tne Assignee, if made a party to
any such action, may employ counsel and incur and pay necessary costs and expenses and
attorneys’ fees, and all such sums, with interest at the rate applicacic srom and after maturity
under the note secured by the Mortgage, shall immediately be due fromti¢ Assignor and secured
hereby and by the Mortgage.

4. During the existence of a default under the Loan Documents, shorid the Assignor
fail to make any payment or do any act as herein provided, then the Assignee, ut without
obligation so to do and without notice to or demand on the Assignor and without releasing the
Assignor from any obligation herein, may make or do the same, including specifically, without
limiting its general powers, appearing in and defending any action purporting to affect the
security hereof or the rights or powers of the Assignee and performing any obligation of the
lessor contained in any Lease, and, in exercising any such powers, paying necessary costs and
expenses, cmploying counsel and incurring and paying attorneys’ fees; and the Assignor will pay
immediately upon demand all sums expended by the Assignee under the authority hereof,
together with interest thereon at the rate applicable from and after maturity under the note
secured by the Mortgage, and the same shall be added to the Indebtedness and shall be secured
hereby and by the Mortgage.
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5. (a) The Assignor’s license to collect and retain Rents is subject to the
condition that, and the Assignor hereby specifically covenants that (i) all Rents from the
Premises shall be applied to payment of expenses and maintenance of the Premises, real estate
taxes (including the funding of any customary reserves regarding the payment of same pending
the next installment due date, debt service payments, and other expenditures required by the
Loan Documents, which for the purpose hereof are allocable to such Rents on an accrual basis
and (ii) distributions or other payments of any nature (including without limitation, payment of
loans and fees) will be made to or on behalf of partners, members, stockholders or other owners
of any interest in the Assignor or the Premises or their affiliates only from that portion of Rents
which is in excess of the amount necessary to fully comply with clause (i) above and any
distributions or payments made in violation hereof shall be held in trust by the recipient for the
benefit of the Assignee.

(b)  Dunng the existence of an Event of Default, under no circumstances are
unforfeited Security Teposits to be distributed to or on behalf of partners, stockholders or other
owners of any interest-ir the Assignor or the Premises. At the election of the Assignee, if
required by applicable-law, the cash portion of Security Deposits shall be segregated in an
account with a bank or other {jxincial institution satisfactory to the Assignee and the Assignor
will deliver to the Assignee a perfected security interest in such account, in form satisfactory to
the Assignee. Whether or not iherc is any segregation thereof, Security Deposits shall be
properly applied and upon foreclosuic ov deed in lien thereof, the Assignor shall deliver to the
Assignee any Security Deposits under its<oxntrol.

6. (a)  Anything herein to the conizary notwithstanding, the Assignor’s license to
collect and retain Rents shall not apply to amoutits exceeding $500,000 in the aggregate arising
from one event or source of payment received by or which are payable to the Assignor (i) as
consideration for termination of a Major Lease or modification of material obligations under a
Major Lease, (i) in settlement or satisfaction of any claim foi wapaid Rents under a Major Lease
for a period of more than thirty (30) days or for a failure to-perform other obligations under a
Major Lease, whether as a result of settlement, litigation, bankrapiey or otherwise, and (iii) as a
prepayment of Rents for a period of more than thirty (30} days in 2avarce under a Major Lease
(collectively, “Lump Sum Rent”). Until such time as the Lump Sum Kent shall be placed into
escrow as hereinafter described or otherwise paid to the Assignee, such sura sball be held by the
Assignor in trust for the benefit of the Assignee.

(b) At the election of the Assignee, but subject to Section 2.25 of the Muitgage, the
Lump Sum Rent shall be placed into an escrow account with a bank and pursuant to an escrow
agreement satisfactory to the Assignee, which account shall be under the control of the Assignee
and shall be additional security for repayment of the Indebtedness. Provided no Event of Default
under the Mortgage shall have occurred and be continuing, the Assignor shall be entitled to draw
(i) immediately from Lump Sum Rent paid as compensation for a particular Major Lease
termination (“Specific Compensation Proceeds”), whether pursuant to an agreement with or as a
result of a default by the tenant under such Major Lease, that portion which constitutes past due
rent or past due additional rent under such Major Lease as of the date of the deposit of such
Specific Compensation Proceeds into escrow, together with an amount equal to any legal fees
and cxpenses actually incurred by Assignor in connection with securing such Specific
Compensation Proceeds, (ii) the remaining undisbursed portion of such Specific Compensation
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Proceeds, to the extent one or more replacement Leases have been executed and each tenant
thereunder has taken possession and delivered an estoppel certificate acceptable to Assignee,
which singly or in the aggregate demise space at least equal to the premises demised under the
terminated Major Lease, are for a term at least equal to the remaining term of the terminated
Major Lease, for rent in the reasonable judgment of Assignee substantially equivalent to that
payable pursuant to the terminated Major Lease and to one or more unaffiliated tenants, who in
the reasonable judgment of Assignee, have a creditworthiness equal to or better than that of the
tenant under the terminated Major Lease, (iit) monthly from Specific Compensation Proceeds
(A) an amount which, when added to amounts received under any replacement Lease or Leases,
equals the Rents provided for under such terminated Major Lease, until Assignor shall have
received a draw under clause (ii) as pertains to such terminated Major Lease and (B) amounts to
the extent thcv are payable for leasing commissions, tenant improvement and other reasonable
out of pocket ¢osts incurred in connection with securing a replacement Lease or Leases for the
terminated Major Lease and (iv) monthly from the remaining balance of the escrow, amounts for
reasonable and necessary expenses, real estate taxes and debt service payments pertaining to the
Premises, but only to tlie'extent the cash flow generated by the Premises, including amounts
received under clause (1) A).above, is insufficient to pay the same. After the occurrence and
during the continuance of ar.-Lveént of Default under the Mortgage, the Assignee shall have the
right to apply all or any part of ‘ne funds remaining in the escrow to any sums then due and
payable to the Assignee by acceleration or otherwise in such order as the Assignee may elect.
Upon termination of this Assignment 'a sonnection with a repayment of the Indebtedness, any
Lump Sum Rent then held in escrow by Assignee shall be paid to Assignor.

{¢)  The provisions of this Paragraph ¢ shall be inapplicable, including the escrow
requirements of Subparagraph 6(b) hereof, if at the time the Lump Sum Rent becomes available,
the Premises generates a Debt Service Coverage Ratio ip-excess of 1.25:1, excluding rents from
any lease giving rise to the Lump Sum Rent, as determine.d-by Assignee, using the provisions of
Rider 4 of the Mortgage for purposes of computing the same; with such calculations to be made
after reducing the outstanding principal balance of the Now by the then current balance of
Reserve A (as such term is defined in the Mortgage) and recsiculating the Debt Service
Coverage Ratio based on such adjusted outstanding principal balance.

7. The whole of the Indebtedness shall become due (a) upor the election by the
Assignee to accelerate the maturity of the Indebtedness pursuant to the neevisions of the
Mortgage, or (b) at the option of the Assignee, after any default by the Assignor hereunder and
the continuance of such default for ten (10) days after written notice and demand.

8. Upon the occurrence of an Event of Default under the provisions of the Mortgage,
the Assignor’s license to collect Rents shall terminate, without notice, and the Assignee shall
have the sole and absolute right in its own name, without the necessity of taking possession of
the Premises or seeking the appointment of a receiver by a court, to collect and receive all Rents,
including those past due and unpaid, or sue tenants for same, and apply the same, less costs and
expenses of operation and collection, including attorneys’ fees, upon the Indebtedness in such
order as the Assignee may determine. At the Assignee’s option, the Assignee may also: enter
upon, take possession of, and operate the Premises; make, enforce, modify, and accept the
surrender of Leases; obtain and evict tenants; fix or modify Rents; and do any acts which the
Assignee deems proper to protect the security hereof until the Indebtedness is paid in full. The
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collection of the Rents and the application thereof as aforesaid, shall not release the Assignor
from any obligation hereunder or under the Loan Documents, or cure or waive any default or
waive, modify or affect any notice of default under the Mortgage or invalidate any act done
pursuant to such notice.

9. (@)  The Assignor expressly agrees and confirms that, unless expressly
provided to the contrary in any particular instance, any and all rights of the Assignee to give or
withhold any consent, approval or other authorization requested by the Assignor with respect to
this Assignment, to make any election or exercise any option granted herein, to make any
decision or determination with respect thereto, to modify or amend this Assignment or waive any
obligation of the Assignor hereunder or grant any extension of time for performance of the same
or to take‘or-umit to take any other action of any kind whatsoever, the Assignee shall, to the
maximum exieni nermitted by law, have the right in each instance to take such action or to omit
to take such actior 11 its sole and absolute discretion, whether or not the applicable provision of
this Assignment expressly so provides.

(b)  Whenever e Assignor shall request that the Assignee take any action envisioned
by clause (a) above, the Ass'gror-shall pay such reasonable servicing fees as the Assignee shall
establish at any time and from ume-ta time for performing such services for its borrowers and all
costs and expenses, including reasonahle attorneys’ fees, incurred by the Assignee in reviewing
and/or processing the Assignor’s request; whether or not the Assignee shall grant such request.
All such servicing fees and costs and expcnses shall be due and payable by the Assignor to the
Assignee on demand.

10.  The Assignee shall not be obligated 10 perform or discharge any obligation under
any Lease, or under or by reason of this Assigurient. and the Assignor hereby agrees to
indemnify the Assignee against and hold the Assignee barmless from and against any and all
liability, claim, loss, charge, damage or demand which the Assignee may or might incur under
any Lease or under or by reason of this Assignment and of apd from any and all claims and
demands whatsoever which may be asserted against the Assignce by reason of any alleged
obligation or undertaking on the part of the Assignee to perform or diccharge any of the terms of
any Lease, except as incurred because of the bad faith or willful misecnduct of the Assignee;
should the Assignee incur any such liability, loss or damage under any L<ass or under or by
reason of this Assignment, or in defense against any such claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys’ fees, together with interest theieon at the rate
applicable from and after maturity under the note secured by the Mortgage, shall o2 secured
hereby and by the Mortgage, and the Assignor shall reimburse the Assignee therefor immediately
upon demand.

11, This Assignment shall inure to the benefit of the successors and assigns of the
Assignee and shall bind the Assignor’s legal representatives, successors and assigns.

12.  This Assignment and the provisions hereof may not be waived, changed or
discharged orally, but only by an agreement in writing signed by the Assignee, and any oral
waiver, change or discharge of any provision of this Assignment shall be without authority and
of no force and effect. Any waiver, change or discharge shall be effective only in the specific
instances and for the purposes for which given and to the extent therein specified.
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13. A determination that any provision of this Assignment is unenforceable or invalid
shall not affect the enforceability or validity of any other provision, and any determination that
the application of any provision of this Assignment to any person or circumstances is illegal or
unenforceable shall not affect the enforceability or validity of such provision as it may apply to
any other persons or circumstances.

14.  This Assignment shall be construed according to and governed by the laws of the
State in which the Premises are located.

15.  (a)  All notices shall be in writing, shall be addressed to the intended recipient
at the address of such party set forth on Schedule A hereto and shall be either delivered to such
party by <xpress air courier service, delivery charges prepaid and receipt acknowledged in
writing, or mavled to such party by certified mail, return receipt requested, postage prepaid.
Either party hercto may at any time and from time to time by notice given as herein provided
change the address to.3vhich future notices to such party are to be given.

(b)  Any party/acreto giving a notice to the other pursuant hereto shall simultaneously
give a true and complete copy of such notice to cach of the persons designated by the intended
recipient thereof on Schedule A attzched hereto to receive such copies. Each such copy shall be
addressed to the intended recipieat ar the address of such person set forth on Schedule A and
shall be given by express air courier or certified mail in the same manner provided above for the
giving of notices. Either party hereto may at any time and from time to time by notice given as
herein provided change the identity or address of the persons designated to receive such copies
or designate additional persons to receive sucir-copies. In no event, however, shall the Assignee
be obligated to give copies of any notice to the Ass1gnor to more than two persons at any time.

(c) No notice given by any party hereto shatl be of any force or effect unless such
notice is given in accordance with all of the provisions hereof

(d)  All notices shall be deemed to have been given and.received (1) if delivered to an
air courier service, one (1) day after delivery of such notice to such service or (2) if deposited in
the United States mail, three (3) days after mailing; provided, however; that, when any notice
must be given under any provision of a Loan Document on or before a certain date or within a
certain period or number of days, such notice shall be deemed to have been givin; solely for such
purpose, on the date the same was delivered to such air courier or deposited in #ie United States
mails.

16.  The Assignor’s personal liability under this Assignment is limited by the
provisions of Section 3.09 (Limited Right of Recourse) of the Mortgage.

17. THE ASSIGNOR HEREBY IRREVOCABLY AUTHORIZES AND DIRECTS
EACH TENANT NAMED IN THE LEASES, UPON RECEIPT FROM THE ASSIGNEE OF A
WRITTEN NOTICE TO THE EFFECT THAT AN EVENT OF DEFAULT EXISTS UNDER
THIS ASSIGNMENT OR ANY OF THE OTHER LOAN DOCUMENTS, TO PAY ALL
RENTS ARISING OR ACCRUING UNDER SAID TENANT’S LEASE TO THE ASSIGNEE
AND TO CONTINUE SO TO DO UNTIL OTHERWISE DIRECTED BY THE ASSIGNEE.
THE ASSIGNOR COVENANTS AND AGREES, FOR THE BENEFIT OF EACH TENANT,
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THAT ANY RENT SO PAID TO THE ASSIGNEE SHALL FULLY DISCHARGE ALL
OBLIGATIONS SUCH TENANT MAY HAVE TO THE ASSIGNOR IN RESPECT OF SUCH
PAYMENT, AS FULLY AND COMPLETELY AS IF SUCH PAYMENT HAD BEEN MADE
TO THE ASSIGNOR.

18. THE ASSIGNOR, AND ASSIGNEE BY ITS ACCEPTANCE HEREOF,
AGREE THAT IN CONNECTION WITH ANY LITIGATION, ACTION, CLAIM, SUIT OR
PROCEEDING, AT LAW OR IN EQUITY, ARISING OUT OF, PERTAINING TO OR IN
ANY WAY ASSOCIATED WITH THE NOTE, THE MORTGAGE, THIS ASSIGNMENT, OR
ANY OF THE OTHER LOAN DOCUMENTS, THE RELATIONSHIP OF THE PARTIES
HERETO AS ASSIGNEE AND ASSIGNOR, THE PREMISES OR THE ACTIONS OF THE
PARTIES 'HERETO IN CONNECTION WITH ANY OF THE FOREGOING, THE PARTIES
(i) WAIVE ABSOLUTELY, IRREVOCABLY AND UNCONDITIONALLY TRIAL BY JURY
AND THE RIGH T TO CLAIM OR RECEIVE CONSEQUENTIAL (THAT IS, SPECIAL OR
INDIRECT) OR PUNITIVE DAMAGES, (ii) AGREE THE SUBSTANTIVE LAW OF THE
STATE OF ILLINOIS SHALL GOVERN AND (iii) AGREE SUCH WILL BE LITIGATED IN
THE COURTS LOCATED IN THE STATE OF ILLINOIS AND CONSENT AND SUBMIT
TO THE JURISDICTION CF-SUCH COURTS, AGREE TO INSTITUTE ANY SUCH
LITIGATION IN SUCH COURTS, CONSENT TO SERVICE OF PROCESS BY MAIL AND
WAIVE ANY RIGHT EACH MAY ITAVE TO TRANSFER OR CHANGE THE VENUE OF
ANY LITIGATION BROUGHT IN“SUCH COURTS ARISING OUT OF THE MATTERS
DESCRIBED ABOVE.
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IN WITNESS WHEREOF, the Assignor has executed and delivered this Assignment as
of the day and year first above written.

TR 120 S. LASALLE CORP.,
a Delaware corporation

By: d/(ﬂuv

Name: Jenifer Ratcliff
Title: President

Date: a ‘H ! n{a

/<Y
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/"
STATEOF X )

) to wit:

COUNTYOF {({ @i . )

I, a Notary Public in and for the jurisdiction aforesaid, do hereby certify that, Jenifer
Ratcliffe, the President of TR 120 S. LaSalle Corp., who executed the foregoing Assignment of

Leases and Rents, bearing date on the day of September, 2006, personally appeared before
me in said jurisdiction and acknowledged the same to be her act and deed as of the day of
September, 2006.

GIVFN under my hand and official seal this day of Septgmbet, 2006.

L N )
J* Notayy Public

My Commission Expirés:’ / > } LD

TOFFICIAL SEAL®
MARYBETH PEHANICH

oS
TARY PUBLIC, STATE OF ILLIN
J\? COMMISSION EXPIRES 5/20/2010

e e som b P A T e AR 3 i o b A
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SCHEDULE A

Notices to Assignor are to be addressed as follows:

TR 120 S. LaSalle Corp.

¢/o Lincoln Property Company
120 North LaSalle Street

Suite 1750

Chicago, lllinois 60602

Attn: Jenifer Ratcliffe

Copies of Nutizes to Assignor are to be given to the following persons:

Holland & Knign: L.L
131 South Dearborr/St:
30" Floor

Chicago, llinois 60603
Attn: James T. Mayer

Notices to Assignee are to be addressed as follows:

AXA Equitable Life Insurance Company
1290 Avenue of the Americas, 12th Floor
New York, New York 10104

Attention: Real Estate Legal Department
(Loan No. 16-712)

Copies of Notices to Assignee are to be given to the following peczsns:

Quadrant Real Estate Advisors LLC
12735 Morris Road, Suite 100
Alpharetta, GA 30004

Attention: Quadrant-Asset Management
(Loan No. 16-712)

and

Capmark Services, Inc.

3 Ravinia Drive, Suite 200
Atlanta, GA 30346

Attention: Shared Services Group
{Loan #16-712)
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and

Katten Muchin Rosenman LLP
525 West Monroe Street
Chicago, [llinois 60661

Attn: Ira J. Swidler

B-2



