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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (this “Assignment”) made as of
October [ ], 2017, by JBA PORTFOLIO, LLC, a Delaware limited liability company, having
an address at 720 North Post Oak Rd., Suite 500, Houston, Texas 77024, as assignor (together with
its successors and permitted assigns, collectively, “Borrower”) to LADDER CAPITAL
FINANCE LLC, as assignee, a Delaware limited liability company, having an address at 345 Park
Avenue, 8th Floor, New York, New York 10154 (together with its successors and assigns,
collectively, “Lender”). -

WITNESSETH:

A This Assignment is given in connection with a loan in the principal sum of ONE-
HUNDRED EiGITY-FIVE MILLION AND NO/100 DOLLARS ($185,000,000.00) (the
“Loan™) made by Lender to Borrower pursuant to that certain Loan Agreement dated as of the
date hereof between Bo:rower and Lender (as the same may be amended, restated, replaced,
supplemented or otherwismodified from time to time, the “Loan Agreement”) and is evidenced
by (i) that certain Promissor; Meie A-1-A, evidencing a portion of the principal sum due Lender
pursuant to the Loan Agreemcnt equal to Thirty-Five Million and No/100 Dollars
($35,000,000.00) (the “Note A-1-A”}; (ii) that certain Promissory Note A-1-B, evidencing a
portion of the principal sum due Lendei jrursnant to the Loan Agreement equal to Twenty Million
and No/100 Dellars ($20,000,000.00) (theNote A-1-B”} (iii) that certain Promissory Note A-2,
dated the date hereof, made by Borrower in/favor of Lender and evidencing a portion of the
principal sum due Lender pursuant to the Loair Agreement equal to Thirty Million and No/100
Dollars {($30,000,000.00) (the “Note A-2"); (iv) thai certain Promissory Note A-3, dated the date
hereof, made by Borrower in favor of Lender and evideueing a portion of the principal sum due
Lender pursuant to the Loan Agreement equal to" Jhirty Million and No/100 Dollars
($30,000,000.00) (the “Note A-37), (v} that certain Promisso'y Note A-4, dated the date hereof,
made by Borrower in favor of Lender and evidencing a portioti 5+ the principal sum due Lender
pursuant to the Loan Agreement equal to Thirty Million and No/108 126 ars (830,000,000.00) (the
“Note A-4”) and (v) that certain Promissory Note A-5, dated the date heredf made by Borrower in
favor of Lender and evidencing a portion of the principal sum due Lender pursuant to the Loan
Agreement equal to Forty Million and No/100 Dollars ($40,000,000.00) (the “Note A-5” and,
together with Note A-1-A, Note A-1-B, Note A-2, Note A-3 and Note A-4, as-the same may
hereafter be amended, restated, replaced, supplemented, renewed, extended or othervice modified
‘from time to time, collectively, the “Note”), in each case made by Borrower to Lender. Capitalized
terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Loan Agreement

B. The Note is secured by that certain Deed of Trust, Assignment of Leases and Rents,
and Security Agreement dated the date hereof (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Security Instrument”) made by
Borrower for the benefit of Lender.

C. . Borrower desires to further secure the payment of the Debt and performance of all
of its Other Obligations under the Note, the Loan Agreement and the other Loan Documents,

4842-9619-9244v 6
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NOW THEREFORE, in consideration of the making of the Loan by Lender and the
covenants, agreements, representations and warranties set forth in this Assignment: ‘

ARTICLE 1
ASSIGNMENT

Section 1.1  Property_Assigned. Borrower hereby absolutely and unconditionally
assigns and grants to Lender the following property, rights, interests and estates, now owned, or
hereafter acquired by Borrower:

(a)  Leases. All existing and future Leases (including the right to enforce, at
law, 1n equity.or by and other means, such Leases) affecting the use, enjoyment, or occupancy of
all or any part'ofthat certain lot or piece of land, more particularly described in Exhibit A annexed
hereto and made = part hereof, or all or any part of the buildings, structures, fixtures, additions,
enlargements, extersions, modifications, repairs, replacements and improvements now or
hereafter located thercou (collectively, the “Property”) and the right, title and interest of
Borrower, its successors-2id assigns, therein and thereunder. The term “Leases” shall include all
agreements, whether or not 11 writing, affecting the use, enjoyment or occupancy of the Property
~or any portion thereof now or herealics made, whether made before or after the filing by or against
Borrower of any petition for relieTupder 11 U.S.C. §101 et seq., as the same may be amended
from time to time (the “Bankruptcy Cude”) together with any extension, renewal or replacement
of the same, this Assignment of other preszii-and future leases and present and future agreements
being effective without further or supplementai assignment.

(b)  Rents. All Rents, which term shall include Rents paid or accruing before or
after the filing by or against Borrower of any petition {or ralief under the Bankruptcy Code.

(c) Bankruptey Claims. All of Borrower’s elalins and rights (the “Bankruptcy
Claims”) to the payment of damages arising from any rejectionrbya lessee of any Lease under the
Bankruptey Code.

. (d)  Lease Guaranties. All of Borrower’s right, title and interest in, and claims
under, any and all lease guaranties, letters of credit and any other credit suppott (individually, a
“Lease Guaranty”, and collectively, the “Lease Guaranties”) given by~auy-guarantior in
connection with any of the Leases or leasing commissions (individually, a “Lease Cuarantor”,
and collectively, the “Lease Guarantors”) to Borrower.

(e) Proceeds. All proceeds from the sale or other disposition of the Leases, the
Rents, the Lease Guaranties and/or the Bankruptcy Claims.

(f) Other.  All rights, powers, privileges, options and other benefits of
Borrower as lessor under any of the Leases and beneficiary under any of the Lease Guaranties,
including, without limitation, the immediate and continuing right to make claim for, receive,
collect and receipt for all Rents payable or receivable under the Leases and all sums payable under
the Lease Guaranties or pursuant thereto (and to apply the same to the payment of the Debt or the
Other Obligations), and to do all other things which Borrower or any lessor is or may become
entitled to do under any of the Leases or Lease Guaranties.

4842-9619-9244v 6 ‘ 2
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(g)  Entry. Theright, at Lender’s option, upon revocation of the license granted
herein, to enter upon the Property in person, by agent or by court-appointed receiver, to collect the
Rents. ~

(h)  Power Of Attorney. Borrower’s irrevocable power of attorney, coupled
with an interest, to take any and all of the actions set forth in Section 3.1 of this Assignment and
any or all other actions designated by Lender for the proper management and preservation of the
Property.

(i) Other Rights And Apreements. Any and all other rights of Borrower in and
to the items zet forth in subsections (a) through (h) above, and all amendments, modifications,
replacemeiits; renewals and substitutions thereof. .

ARTICLE 2
TERMS OF ASSIGNMENT

Section 2.1  Preient Assignment and License Back. It is intended by Borrower that this
Assignment constitute a prescn?, absolute assignment of the Leases, Rents, Lease Guaranties and
Bankruptcy Claims, and not an assignment for additional security only. Nevertheless, subject to
the terms of this Section 2.1, the Lean Agreement and the Cash Management Agreement, Lender
grants to Borrower a revocable licensc-te-uollect, receive, use and enjoy the Rents, as well as other
sums due under the Lease Guaranties. Boriswer shall hold the Rents, as well as all sums received
pursuant to any Lease Guaranty, or a portion thetzof sufficient to discharge all current sums due
on the Debt, in trust for the benefit of Lender {oi xse in the payment of such sums,

Section 2.2 Notice to Lessees. Borrower neceby authorizes and directs the lessees
named in the Leases or any other future lessees or occunants of the Property and all Lease
Guarantors to pay over to Lender, or to such other party as Leuaer directs, all Rents and all sums
due under any Lease Guaranties, upon receipt from Lender of rritten notice to the effect that
Lender is then the holder of this Assignment and that an Event of Default exists, and to continue
so to do until otherwise notified by Lender.

Section 2.3 - Incorporation by Reference. All representations, warranties, covenants,
conditions and agreements contained in the Loan Agreement and the other Luan 3ocuments, as
the same may be modified, renewed, substituted or extended from time to time, aré hareby made
a part of this Assignment to the same extent and with the same force as if fully set foitit herein.

ARTICLE 3
REMEDIES

Section 3.1  Remedies of Lender. - Upon the occurrence of an Event of Default, the
license granted to Borrower in Section 2.1 of this Assignment shall automatically be revoked, and
Lender shall immediately be entitled to possession of all Rents and all sums due under any Lease
Guaranties, whether or not Lender enters upon or takes control of the Property. In addition, Lender
may, at its option, without waiving such Event of Default, without regard to the adequacy of the
security for the Obligations, either in person or by agent, nominee or attorney, with or without
bringing any action or proceeding, or by a receiver appointed by a court, dispossess Borrower and
its agents and servants from the Property, without liability for trespass, damages or otherwise and

4842-9619-9244v 6 ‘ 3
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exclude Borrower and its agents or servants wholly therefrom, and take possession of the Property
and all books, records and accounts relating thereto and have, hold, manage, lease and operate the
Property on such terms and for such period of time as Lender may deem proper and either with or
without taking possession of the Property in its own name, demand, sue for or otherwise collect
and receive all Rents and all sums due under all Lease Guaranties, including, without limitation,
those past due and unpaid with full power to make from time to time all alterations, renovations, _
repairs or replacements thereto or thereof as Lender may deem proper, and may apply the Rents
and sums received pursuant to any Lease Guaranties to the payment of the following in such order
and proportion as Lender in its sole discretion may determine, any law, custom or use to the
conirary notwithstanding: (a) all expenses of managing and securing the Property, including,
without beirg limited thereto, the salaries, fees and wages of' a managing agent and such other
employees or azents as Lender may deem necessary or desirable and all expenses of operating and
maintaining the Froperty, including, without being limited thereto, all taxes, charges, claims,
assessments, walzt caarges, sewer rents and any other liens, and premiums for all insurance which
Lender may.deem necessary or desirable, and the cost of all alterations, renovations, repairs or
replacements, and all expenses incident to taking and retaining possession of the Property; and
(b) the Obligations, together w/ith all costs and reasonable attorneys’ fees. In addition, upon the
occurrence of an Event of Detauly, Lender, at its option, may (1) complete any construction on the
Property in such manner and form as "ender deems advisable, (2) exercise all rights and powers
of Borrower, including, without himita'ion, the right to negotiate, execute, cancel, enforce or
modify Leases, obtain and evict tenants, and demand, sue for, collect and receive all Rents from
the Property and all sums due under any Lease Guaranties, (3) either require Borrower to pay
monthly in advance to Lender, or any recever appointed to collect the Rents, the fair and
reasonable rental value for the use and occupancy of such part of the Property as may be in the
possession of Borrower, or (4) require Borrower to vazate and surrender possession of the Property
to Lender or to such receiver and, in default thereof; Berrower may be evicted by summary
. proceedings or otherwise.

Section 3.2 Other Remedies. Nothing contained in this AAssignment and no act done or
omitted by Lender pursuant to the power and rights granted to Lendcr kereunder shall be deemed
to be a waiver by Lender of its rights and remedies under the Loan Agrezment, the Note, or the
other Loan Documents and this Assignment is made and accepted without prejudice to any of the
rights and remedies possessed by Lender under the terms thereof. The right ofi.2nder to collect
the Obligations and to enforce any other security therefor held by it may be exérzised by Lender
either prior to, simultaneously with, or subsequent to any action taken by it hereuncer. Borrower
hereby absolutely, unconditionally and irrevocably waives any and all rights to assert-any setoff,
counterclaim or crossclaim of any nature whatsoever with respect to the Obligations of Borrower
under this Assignment, the Loan Agreement, the Note, the other Loan Documents or otherwise
with respect to the Loan in any action or proceeding brought by Lender to collect same, or any
portion thereof, or to enforce and realize upon the lien and security interest created by this
Assignment, the Loan Agreement, the Note, the Security Instrument, or any of the other Loan
Documents (provided, however, that the foregoing shall not be deemed a waiver of Borrower’s
right to assert any compulsory counterclaim if such counterclaim is compelled under local law or
rule of procedure, nor shall the foregoing be deemed a waiver of Borrower’s right to assert any
- claim which would constitute a defense, setoff, counterclaim or crossclaim of any nature
whatsoever against Lender in any separate action or proceeding).

4842.9619-9244v.6 4
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Section 3.3 Other Security. Lender may take or release other security for the payment
of the Debt and performance of the Other Obligations, may release any party primarily or
secondarily liable therefor and may apply any other security held by it to the payment of the Debt
and performance of the Other Obligations without prejudice to any of its rights under this
Assignment,

Section 3.4  Non-Waiver. The exercise by Lender of the option granted it in Section 3.1
of this Assignment and the collection of the Rents and sums due under the Lease Guaranties and
the application thereof as herein provided shall not be considered a waiver of any Default or Event
of Default by Borrower under the Note, the Loan Agreement, the Security Instrument, the Leases,
this Assignment or the other Loan Documents. The failure of Lender to insist upon strict
performance rany term hereof shall not be deemed to be a waiver of any term of this Assignment.
Borrower shail 110t be relieved of Borrower’s obligations hereunder by reason of (a) the failure of
Lender to comply with any request of Borrower or any other party to take any action to enforce
any of the provisions kereof or of the Loan Agreement, the Note or the other Loan Documents,
(b) the release regardless nf consideration, of the whole or any part of the Property, or (c) any
agreement or stipulatiotr oy l.ender extending the time of payment or otherwise modifying or
supplementing the terms of this ‘Assignment, the Loan Agreement, the Security Instrument, the
 Note or the other Loan Documents: Lender may resort for the payment of the Debt and
performance of the Other Obligatiuns to any other security held by Lender in such order and
manner as Lender, in its sole discretior, rmay elect. Lender may take any action to recover the
Obligations, or any portion thereof, or to’¢nforce any covenant hereof without prejudice to the
right of Lender thereafter to enforce its rights nder this Assignment. The rights of Lender under
this Assignment shall be separate, distinct and cunulative and none shall be given effect to the
exclusion of the others. No act of Lender shall be coristrued as an election to proceed under any
one provision herein to the exclusion of any other provisiop.

Section 3.5  Bankruptcy. (a) Upon or at any time after the occurrence of an Event of
Default, Lender shall have the right to proceed in its own name s in the name of Borrower in
respect of any claim, suit, action or proceeding relating to the rejection of any Lease, including,
without limitation, the right to file and prosecute, to the exclusion o Borrower, any proofs of
claim, complaints, motions, applications, notices and other documents, 112 anv.case in respect of
the lessee under such Lease under the Bankruptcy Code.

(a) [f there shall be filed by or against Borrower a petition underitie Bankruptcy
Code, and Borrower, as lessor under any Lease, shall determine to reject such Lease ‘pursuant to
Section 365(a) of the Bankruptcy Code, then Borrower shall give Lender not less than ten (10)
days’ prior notice of the date on which Borrower shall apply to the bankruptcy court for authority
to reject such Lease. Lender shall have the right, but not the obligation, to serve upon Borrower
within such ten (10) day period a notice stating that (i) Lender demands that Borrower assume and -
assign the Lease to Lender pursuant to Section 365 of the Bankruptcy Code and (ii) Lender
covenants to cure or provide adequate assurance of future performance under the Lease. If Lender
serves upon Borrower the notice described in the preceding sentence, Borrower shall not seek to
reject the Lease and shall comply with the demand provided for in clause (i) of the preceding
sentence within thirty (30) days after Lender’s notice shall have been given, subject to the
performance by Lender of the covenant provided for in clause (ii) of the preceding sentence.

w

4842-9619-9244v.6 . 5
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ARTICLE 4
NO LIABILITY, FURTHER ASSURANCES

Section4.]  No Liability of Lender. This Assignment shall not be construed to bind
Lender to the performance of any of the covenants, conditions or provisions contained in any Lease
or Lease Guaranty or otherwise impose any obligation upon Lender. Lender shall not be liable for
any loss sustained by Borrower resulting from Lender’s failure to let the Property after an Event
of Default or from any other act or omission of Lender in managing the Property after an Event of
Default unless such loss is caused by the willful misconduct or bad faith of Lender. Lender shall
not be obligated to perform or discharge any obligation, duty or liability under the Leases or any
Lease Guarpnties or under or by reason of this Assignment and Borrower shall indemnify
Indemnificd Parties for, and hold Indemnified Parties harmless from, any and all liability, loss or
damage whicn zney or might be incurred under the Leases, any Lease Guaranties or under or by
reason of this Assighment and from any and all claims and demands whatsoever, including the
defense of any such tiaims or demands which may be asserted against any Indemnified Parties by
reason of any alleged obligations and undertakings on its part to perform or discharge any of the
terms, covenants or agrécments contained in the Leases or any Lease Guaranties. Should Lender
incur any such liability, the arictnt thereof, including costs, expenses and reasonable attorneys’
fees, shall be secured by this Assignment and by the Security Instrument and the other Loan
Documents and Borrower shall reninburse such Indemnified Parties therefor immediately upon
demand and upon the failure of Borrower <o to do Lender may, at its option, declare all sums
secured by this Assignment and by the hecurity, Instrument and the other Loan Documents
immediately due and payable. This Assigninen: shall not operate to place any obligation or
ltability for the control, care, management or répzir of the Property upon Lender, nor for the
carrying out of any of the terms and conditions of the Leases or any Lease Guaranties; nor shall it
operate to make Lender responsible or liable for any waite committed on the Property by the
tenants or any other parties, or for any dangerous or defective condition of the Property including,
without limitation, the presence of any Hazardous Substances (as.defined in the Environmental
Indemnity), or for any negligence in the management, upkeep, {epeir or control of the Property
resulting in loss or injury or death to any tenant, licensee, employee or stranger. For purposes of
this Article 4, the term “Indemnified Parties” means Lender and any Person who is or will have
been involved in the origination of the Loan, any Person who is or will have been involved in the
servicing of the Loan secured hereby, any Person in whose name the encumbeance created by
this Assignment is or will have been recorded, persons and entities who may liold-or acquire or
will have held a'full or partial interest in the Loan (including, but not limited t¢__investors or
prospective investors in the Securities, as well as custodians, trustees and other fiduciaries who
hold or have held a full or partial interest in the Loan for the benefit of third parties) as well as the
respective directors, officers, shareholders, partners, members, employees, agents, servants,
representatives, contractors, subcontractors, affiliates, subsidiaries, participants, successors and
assigns of any and all of the foregoing (including but not limited to any other Person who holds or
acquires or will have held a participation or other full or partial interest in the Loan, whether during
the term of the Loan or as a part of or following a foreclosure of the Loan and including, but not
limited to, any successors by merger, consolidation or acquisition of all or a substantial portion of
Lender’s assets and business). The provisions of this Section 4.1 shall survive any payment or
prepayment of the Loan and any foreclosure or satisfaction of the Security Instrument.

4842-9619-9244v 6 ' 6
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Section 4.2 No Mortgagee In Possession. Nothing herein contained shall be construed
as constituting Lender a “mortgagee in possession” in the absence of the taking of actual
possession of the Property by Lender. In the exercise of the powers herein granted Lender, no
ltability shall be asserted or enforced against Lender, all such liability being expressly waived and
released by Borrower.

Section 4.3  Further Assurances. Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts,
conveyances, assignments, notices of assignments, transfers and assurances as Lender shall, from
time to time, require for the better assuring, conveying, assigning, transferring and confirming unto
Lender the property and rights hereby assigned or intended now or hereafter so to be, or which
Borrower inay be or may hereafter become bound to convey or assign to Lender, or for carrying
out the intenuen or facilitating the performance of the terms of this Assignment or for filing,
registering or recorcding this Assignment and, on demand, will execute and deliver and hereby
authorizes Lender t¢_e<ecute in the name of Borrower to the extent Lender may lawfully do so,
one or more financing statements, chattel mortgages or comparable security instruments, to
evidence more effectively the lien and security interest hereof in and upon the Leases.

ARTICLE 5
MISCEFLLANEQUS PROVISIONS

Section 5.1  Conflict of Terms.”In case of any conflict between the terms of this
Assignment and the terms of the Loan Agreement; the terms of the Loan Agreement shall prevail.

Section 5.2 No Oral Change. This Assigimment and any provisions hereof may not be
modified, amended, waived, extended, changed, disctarged or terminated orally, or by any act or
failure to act on the part of Borrower or Lender, but only®y an agreement in writing signed by the
party against whom the enforcement of any modification, amendinent, waiver, extension, change,
. discharge or termination is sought.

Section 5.3 General Definitions. Unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words used in this Asaignment may be used
interchangeably in singular or plural form and the word “Borrower” shall mean “each Borrower
and any subsequent owner or owners of the Property or any part thereof or itiierest therein,” the
word “Lender” shall mean “Lender and any subsequent holder of the Note, the word-#Note” shall
mean “the Note and any other evidence of indebtedness secured by the Loan Agreemens,”ithe word
“Property” shall include any portion of the Property and any interest therein, the phrases
“attorneys’ fees”, “legal fees” and “counsel fees” shall include any and all attorney’s, paralegal
and law clerk fees and disbursements, including, but not limited to, fees and disbursements at the
pre-trial, trial and appellate levels incurred or paid by Lender in protecting its interest in the
Property, the Leases and the Rents and enforcing its rights hereunder; whenever the context may
require, any pronouns used herein shall include the corresponding masculine, feminine or neuter
forms, and the singular form of nouns and pronouns shall include the plural and vice versa.

Section 5.4 Inapplicable Provisions. If any provision of this Assignment is held to be
illegal, invalid, or unenforceable under present or. future laws effective during the terms of this
Assignment, such provision shall be fully severable and this Assignment shall be construed and

4842-9619-9244v 6 7
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enforced as if such illegal, invalid or unenforceable provision had never comprised a part of this
Assignment, and the remaining provisions of this Assignment shall remain in full force and effect
and shall not be affected by the illegal, invalid or unenforceable provision or by its severance from
this Assignment, unless such continued effectiveness of this Assignment, as modified, would be -
contrary to the basic understandings and intentions of the parties as expressed herein.

Section 5.5  Governing Law.

(@  THISASSIGNMENT WASNEGOTIATED IN THE STATE OF NEW
YORK, AND MADE BY BORROWER AND ACCEPTED BY LENDER IN THE STATE
OF NEW YORK, AND THE PROCEEDS OF THE NOTE WERE DISBURSED FROM
THE STATL OF NEW YORK, WHICH STATE THE PARTIES AGREE HAS A
SUBSTANTIAL, RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING
TRANSACTION XMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING,
WITHOUT LIMI"ING THE GENERALITY OF THE FOREGOING, MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS ASSIGNMENT AND THE
OBLIGATIONS ARISING. HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDAMCE WITH, THE LAWS OF THE STATE OF NEW YORK
APPLICABLE TO CONTRALZTS MADE AND PERFORMED IN SUCH STATE
(WITHOUT REGARD TO PRIMIIPLES OF CONFLICT OF LAWS) AND ANY
APPLICABLE LAW OF THE UNITEDSTATES OF AMERICA, EXCEPT THAT AT ALL
TIMES THE PROVISIONS FOX THE CREATION, PERFECTION AND
ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS CREATED
PURSUANT HERETO AND PURSUANT 10 THE OTHER LOAN DOCUMENTS WITH
RESPECT TO THE PROPERTY SHALL BX_GOVERNED BY AND CONSTRUED
ACCORDING TO THE LAW OF THE STATE, COiVMONWEALTH OR DISTRICT, AS
APPLICABLE, IN WHICH THE PROPERTY IS LOCATED, IT BEING UNDERSTOOD
THAT, TO THE FULLEST EXTENT PERMITTED BY THE LAW OF SUCH STATE,
COMMONWEALTH OR DISTRICT, AS APPLICABLE, 1745 LAW OF THE STATE OF
NEW YORK SHALL - GOVERN THE CONSTRUCTION, VALIDITY AND
ENFORCEABILITY OF ALL LOAN DOCUMENTS AND ALL OF THE OBLIGATIONS
ARISING HEREUNDER OR THEREUNDER. TO THE YULLEST EXTENT
PERMITTED BY LAW, BORROWER HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS THIS ASSIGNMENT, THE NOTE AND/OR THE
OTHER LOAN DOCUMENTS AND THIS ASSIGNMENT, THE NOTE ANIOR THE
OTHER LOAN DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK PURSUANT TO
SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW,

(b) EXCEPT AS OTHERWISE REQUIRED UNDER THE ILLINOIS
MORTGAGE FORECLOSURE LAW (735 ILCS 5/15-1101, et seq.), ANY LEGAL SUIT,
ACTION OR PROCEEDING AGAINST LENDER OR BORROWER ARISING OUT OF
OR RELATING TO THIS ASSIGNMENT MAY AT LENDER’S OPTION. BE
INSTITUTED IN ANY FEDERAL OR STATE COURT IN THE CITY OF NEW YORK,
COUNTY OF NEW YORK, PURSUANT TO SECTION 5-1402 OF THE NEW YORK
GENERAL OBLIGATIONS LAW, AND BORROWER WAIVES ANY OBJECTIONS

4842-9619-9244v 6 : 8
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WHICH IT MAY NOW OR HEREAFTER HAVE BASED ON VENUE AND/OR FORUM
NON CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND
BORROWER HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY
SUCH COURT IN ANY SUIT, ACTION OR PROCEEDING. BORROWER DOES
HEREBY DESIGNATE AND APPOINT ‘

Neil O'Halloran

O'Halleran Ryan PLLC

275 Madison Avenue, 36th Floor
New York, New York 10016

ASITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH
SUIT, ACTIONOXR PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW
YORK, NEW YORI, AND AGREES THAT SERVICE OF PROCESS UPON SAID
AGENT AT SAID ADERESS AND WRITTEN NOTICE OF SAID SERVICE MAILED OR
DELIVERED TO BOKROWER IN THE MANNER PROVIDED HEREIN SHALL BE
DEEMED IN EVERY RLSPECT EFFECTIVE SERVICE OF PROCESS UPON
BORROWER IN ANY SUCH 5UIT, ACTION OR PROCEEDING IN THE STATE OF
NEW YORK. BORROWER (I) SHALL GIVE PROMPT NOTICE TO LENDER OF ANY
CHANGED ADDRESS OF ITS AUTHCRIZED AGENT HEREUNDER, (I1) MAY AT
ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE AUTHORIZED
AGENT WITH AN OFFICE IN NEW YORK, NEW YORK (WHICH SUBSTITUTE
AGENT AND OFFICE SHALL BE DESIGMATED AS THE PERSON AND ADDRESS
FOR SERVICE OF PROCESS), AND (I11) SHALL PROMPTLY DESIGNATE SUCH A
SUBSTITUTE IF ITS AUTHORIZED AGENT CEAScS TO HAVE AN OFFICE IN NEW
YORK, NEW YORK OR IS DISSOLVED WITHGUT LEAVING A SUCCESSOR.
NOTHING CONTAINED HEREIN SHALL AFFECT '(HE RIGHT OF LENDER TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO
COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST
BORROWER IN ANY OTHER JURISDICTIONS.

Section 5.6 Termination of Assignment. Upon payment in full of the Obligations, this
Assignment shall become and be void and of no effect.

Section 5.7 Notices. All notices or other written communications hereunde: shall be
“delivered in accordance with Section 11.6 of the Loan Agreement.

Section 5.8 WAIVER OF TRIAL BY JURY. BORROWER AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE. EXTENT
THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD TO
THIS ASSIGNMENT, THE NOTE, THE SECURITY INSTRUMENT OR THE OTHER
LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION
ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY
JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY BORROWER AND IS
INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE

4842.9619-9244v 6 9
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AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE.
LENDER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN
ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY
BORROWER.

Section 5.9  Exculpation. The provisions of Section 11.22 of the Loan Agreement are
hereby incorporated by reference into this Assignment to the same extent and with the same force
as if fully set forth herein.

Section 5.10  Successors and Assigns. This Assignment shall be binding upon and shall
inure to the benefit of Borrower and Lender and their respective successors and permitted assigns
forever. Lender may sell, assign, pledge, participate, delegate or transfer, as applicable, to one or
more Persons, il or any portion of its rights.under this Assignment in connection with any
assignment of the Loan and the Loan Documents. Any assignee or transferee of Lender shall be
entitled to all the benetits afforded to Lender under this Assignment. Borrower shall not have the
right to assign, delegate ot ‘ransfer its rights or obligations under this Assignment without the prior
written consent of Lende:; as provided in the Loan Agreement, and any attempted assignment,
delegation or transfer withou: sust consent shall be null and void.

' Section 5.11  Headings, Eic. “The headings and captions of the various paragraphs of this
Assignment are for convenience of 1icrence only and are not to be construed as defining or
limiting, in any way, the scope or intent ot ilic provisions hereof.

[NO FURTHER TEXT O THIS PAGE]

4842-9619-9244v.6 , 10
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IN WITNESS WHEREOF, Borrower has executed this Assignment of Leases and Rents
the day and year first above written.

BORROWER:

JBA PORTFOLIO, LLC,
a Delaware limited liability company

By: BoxerF2,L.P,
a Texas limited partnership,
its sole member

By:  BoxerM2,L.L.C.,
a Texas limited liability company
its general partner

Ny

Name: Andrew J. Segal
Title: Manager

ACKNOV LEDGMENT

STATE OF TEXAS:
SS:
COUNTY OF HARRIS:

’

_ Before me, the undersigned Notary Public, on this i[%‘/tzhy of cﬁ@{f , 2017,

personally appeared Andrew J. Segal, Manager of Boxer M2, L.L.C.,4in i(s capacity as sole general
partner of Boxer F2, L.P., in its capacity as sole member and manager ¢f JBA Portfolio, LLC, and
acknowledged that he signed the foregoing instrument for and in behalt of s2id limited liability

company, for the uses and purposes therein mentioned.
—& é“_\

Notary Public

My Commission expires: | [’(n{g LOREN H. BILLER

Notary Public, State of New York
Registration #01B16296154
Qualified In Westchestef Couymg/

Commission Expires __{ [T /(&
¥

[Signature Page to Assignment of Leases and Rents (THinois)}
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

Exhibit A
" REAL PROPERTY IN THE CITY OF SCHAUMBURG, COUNTY OF COOK, STATE OF
ILLINOIS, DESCRIBED AS FOLLOWS

PARCEL 1:

LOTS 2 AND 4 IN CENTURY CENTRE SUBDIVISION, BEING A SUBDIVISION OF PART
OF THE SOLTH EAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10 EAST OF
THE THIKD ¥RINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
NOVEMBEK 14,1984 AS DOCUMENT 27336946, IN COOK COUNTY, ILLINOIS.

PARCEL B2: (EASENMENT PARCEL II);

EASEMENT FOR TEL' BENEFIT OF PARCEL 1 AS CREATED BY EASEMENT
AGREEMENT DATEL JUNE 28, 1984 AND RECORDED JULY 2, 1984 AS DOCUMENT
27155654, AS AMENDED 3% INSTRUMENTS RECORDED OCTOBER 26, 1984 AS
DOCUMENT 27312705, AND JANUJARY 13, 1986 AS DOCUMENT 86016645, AND AS
FURTHER AMENDED BY AMENDMENT TO EASEMENT AGREEMENT RECORDED
JANUARY 4, 1994 AS DOCUMENT194098473, FOR ACCESS, INGRESS, AND EGRESS
OVER THE FOLLOWING DESCRIBED F ROPERTY:

THAT PART OF LOT 2 IN WOODFIELD) VILLAGE GREEN - WOODFIELD -76
SUBDIVISION, BEING PART OF THE SOUTHWEST 1/4 AND THE SOUTHEAST 1/4 OF
SECTION 12, TOWNSHIP 41 NORTH, RANGE 10, .ZLAST OF THE THIRD PRINCIPAL
MERIDIAN, AND PART OF THE FRACTIONAL SGOUTHWEST 1/4 OF SECTION 7,
TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN,
- ACCORDING TO THE PLAT THEREOF RECORDED JULY: 26, 1993 AS DOCUMENT
93580462, DESCRIBED AS FOLLOWS:

COMMENCING AT A CORNER OF SAID LOT 2, BEING ALSG THE NORTHWEST
CORNER OF LOT 1 IN CENTURY CENTRE SUBDIVISION, BEING A SLEDIVISION IN
THE SOUTHEAST 1/4 OF SECTION 12, ACCORDING TO THE PLA» THEREOF
RECORDED NOVEMBER 14, 1984 AS DOCUMENT 27336946; THENCE SOUTHERLY
ALONG THE EAST LINE OF SAID LOT 2, SAID LINE HAVING A BEARING OF-SOUTH 0
DEGREES, 23 MINUTES, 49 SECONDS EAST, A DISTANCE OF 520.00 FEET TO THE
POINT OF BEGINNING; THENCE CONTINUING SOUTH 0 DEGREES, 23 MINUTES, 49
SECONDS EAST ALONG SAID WEST LINE, A DISTANCE OF 28.00 FEET; THENCE
SOUTH 89 DEGREES, 36 MINUTES, 11 SECONDS WEST 56.50 FEET TO A POINT OF
CURVATURE; THENCE WESTERLY ALONG A CURVE, CONCAVE TO THE SOUTH,
HAVING A RADIUS OF 29.00 FEET, AN ARC DISTANCE OF 14.04 FEET TO THE EAST
LINE OF CENTRAL PARK BOULEVARD, AS DEDICATED PER SAID WOODFIELD
VILLAGE GREEN - WOODFIELD-76 SUBDIVISION, THE CHORD OF SAID ARC HAVING
A LENGTH OF 13.91 FEET AND A BEARING OF SOUTH 75 DEGREES, 43 MINUTES, 52
SECONDS WEST; THENCE NORTH 0 DEGREES, 23 MINUTES, 49 SECONDS WEST
ALONG THE EAST LINE, 34.67 FEET; THENCE EASTERLY ALONG A CURVE,

 4842-9619-9244v.6



1728306103 Page: 14 of 16

UNOFFICIAL COPY

CONCAVE TO THE SOUTH, HAVING A RADIUS OF 29.00 FEET, AN ARC DISTANCE OF
14.04 FEET TO A POINT OF TANGENCY, THE CHORD OF SAID ARC HAVING A
LENGTH OF 13.91 FEET AND A BEARING OF SOUTH 76 DEGREES, 31 MINUTES, 30
SECONDS EAST; THENCE NORTH 89 DEGREES, 36 MINUTES, 11 SECONDS EAST 56.50
FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL B3 (EASEMENT PARCEL I1I)

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY EASEMENT
AGREEMENT DATED JUNE 28, 1984 AND RECORDED JULY 2, 1984 AS DOCUMENT
27155654, AS AMENDED BY INSTRUMENTS RECORDED OCTOBER 26, 1984 AS
DOCUMENT 27312705, AND JANUARY 13, 1986 AS DOCUMENT 86016645, AND AS
FURTHER AMENDED BY AMENDMENT TO EASEMENT AGREEMENT RECORDED
JANUARY 4, 1594 AS DOCUMENT 94008473, FOR ACCESS, INGRESS, AND EGRESS
OVER THE FOLLCWING DESCRIBED PROPERTY:

THAT PART OF LOT 2-IN WOODFIELD VILLAGE GREEN - WOODFIELD -76
SUBDIVISION, BEING A PART OF THE SOUTHWEST 1/4 AND THE SOUTHEAST 1/4 OF
SECTION 12, TOWNSHIP 41 WWORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL
MERIDIAN, AND PART OF THZ FRACTIONAL SOUTHWEST 1/4 OF SECTION 7,
TOWNSHIF 41 NORTH, RANGE 11. FEAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THERECF RECORDED JULY 26, 1993 AS DOCUMENT.
93580462, DESCRIBED AS FOLLOWS:

COMMENCING AT THE CORNER OF SAID 9T 2 BEING ALSO THE NORTHWEST
CORNER OF LOT 1 IN CENTURY CENTRE SUBEI%ISION, BEING A SUBDIVISION IN
SAID SOUTHEAST 1/4 OF SECTION 12, ACCORDING TO THE PLAT THEREOF
RECORDED NOVEMBER 14, 1984 AS DOCUMENT 27336946, THENCE SOUTHERLY
ALONG THE WEST LINE OF SAID LOT 1, SAID LINE HAVING A BEARING OF SOUTH
. 0 DEGREELS, 23 MINUTES, 49 SECONDS EAST, A DISTANCE GF 283.00 FEET TO THE
POINT OF BEGINNING; THENCE CONTINUING SOUTH 0 DEGREES, 23 MINUTES, 49
SECONDS EAST ALONG SAID WEST LINE, 28.00 FEET; THENCE SOLTH 65 DEGREES,
51 MINUTES, 29 SECONDS WEST, 76.77 FEET TO THE. NORTHEASt-CORNER OF
CENTRAL PARK BOULEVARD, DEDICATED PER SAID WOODFIELD ViLi AGE GREEN
- WOODFIELD-76 SUBDIVISION; THENCE SOUTH 89 DEGREES, 36 MINUTES, 11
- SECONDS WEST ALONG THE NORTH LINE OF SAID CENTRAL PARK BOULEVARD, A
DISTANCE OF 100.00 FEET TO THE NORTHWEST CORNER THEREQF; THENCE NORTH
0 DEGREES, 23 MINUTES, 49 SECONDS WEST 56.00 FEET; THENCE NORTH 89
DEGREES, 36 MINUTES, 11 SECONDS EAST 100.00 FEET; THENCE NORTH 86
DEGREES, 42 MINUTES, 58 SECONDS EAST 70.09 FEET TO THE POINT OF BEGINNING,
IN COOK COUNTY, [LLINOIS.

PARCEL B6 (NORTH ACCESS EASEMENT):

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY EASEMENT
AGREEMENT DATED JUNE 28, 1984 AND RECORDED JULY 2, 1984 AS DOCUMENT
27155654, AS AMENDED BY INSTRUMENTS RECORDED OCTOBER 26, 1984 AS

4842-9619-9244v.6
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DOCUMENT 27312705, AND JANUARY 13, 1986 AS DOCUMENT 86016645, AND AS
FURTHER AMENDED BY AMENDMENT TO EASEMENT AGREEMENT RECORDED
JANUARY 4, 1994 AS DOCUMENT 94008473, FOR ACCESS, INGRESS AND EGRESS
OVER THE FOLLOWING DESCRIBED LAND:

THAT PART OF LOT 1 IN CENTURY CENTRE SUBDIVISION, BEING A SUBDIVISION
OF PART OF THE SOUTHEAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10,
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED NOVEMBER 14, 1984 AS DOCUMENT 27336946 DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WEST LINE OF SAID LOT 1, BEING 283.00 FEET
SOUTH OF 1HME NORTHWEST CORNER THEREOF; THENCE NORTH 89 DEGREES, 17
MINUTES, 50 SEZCONDS EAST 161.52 FEET TO A POINT OF CURVATURE; THENCE
SOUTHEASTERLY _ALONG A CURVE, CONCAVE TO THE SOUTH WEST, HAVING A
RADIUS OF 125.50' FEET, AN ARC DISTANCE OF 98.57 FEET TO A POINT OF
- TANGENCY, THE CHORD OF SAID ARC HAVING A LENGTH OF 96.05 FEET AND A
BEARING OF SOUTH o8 DEGREES, 12 MINUTES, 10 SECONDS EAST; THENCE SOUTH
45 DEGREES, 42 MINUTLS, 10 SECONDS EAST 7647 FEET TO A POINT OF
CURVATURE; THENCE SOUTHEASTERLY ALONG A CURVE, CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 26.50 FEET, AN ARC DISTANCE OF 16.82 FEET
TO THE EAST LINE OF SAID LOT 1, EEING 381.29 FEET SOUTH OF THE NORTHEAST
CORNER THEREOF, THE CHORD OF SAID ARC HAVING A LENGTH OF 16.54 FEET
AND A BEARING OF SOUTH 63 DEGREES, 53 MINUTES, 15 SECONDS EAST; THENCE
SOUTH 0 DEGREES, 42 MINUTES, 10 SECONIIS EAST ALONG SAID EAST LINE, 27.15
FEET; THENCE NORTHWESTERLY ALONG A CURVE, CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 53.50 FEET. AN ARC DISTANCE OF 38.04 FEET
TO A POINT OF TANGENCY, THE CHORD OF SAIR'ARC HAVING A LENGTH OF 37.24
FEET AND A BEARING OF NORTH 66 DEGREES, 04 MINUTES, 23 SECONDS WEST;
THENCE NORTH 45 DEGREES, 42 MINUTES, 10 SECONDS WEST 76.47 FEET TO A
POINT OF CURVATURE; THENCE NORTHWESTERLY ALON( A CURVE, CONCAVE
TO THE SOUTHWEST, HAVING A RADIUS OF 98.50 FEET, AN ARG DISTANCE OF 77.36
FEET TO A POINT OF TANGENCY, THE CHORD OF SAID ARC HAVING A LENGTH OF
7539 FEET AND A BEARING OF NORTH 68 DEGREES, 12 MINUTES <10 SECONDS
WEST; THENCE SOUTH 89 DEGREES, 17 MINUTES, 50 SECONDS WEST 10152 FEET TO
THE WEST LINE OF SAID LOT 1; THENCE NORTH 0 DEGREES, 42 NMINUTES, 10
SECONDS WEST ALONG SAID WEST LINE, 27.00 FEET TO THE POINT OF BEGINNING,
~ INCOOK COUNTY, ILLINOIS.

PARCEL B7 (SOUTH ACCESS EASEMENT): J

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY EASEMENT
AGREEMENT DATED JUNE 28, 1984 AND RECORDED JULY 2, 1984 AS DOCUMENT
27155654, AS AMENDED BY INSTRUMENTS RECORDED OCTOBER 26, 1984 AS
DOCUMENT 27312705, AND JANUARY 13, 1986 AS DOCUMENT 86016645, AND AS
FURTHER AMENDED BY AMENDMENT TO EASEMENT AGREEMENT RECORDED
JANUARY 4, 1994 AS DOCUMENT 94008473, FOR ACCESS, INGRESS AND EGRESS
OVER THE FOLLOWING DESCRIBED LAND:
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THAT PART OF LOT 1 IN CENTURY CENTRE SUBDIVISION, BEING A SUBDIVISION -
OF PART OF THE SOUTHEAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10,
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED NOVEMBER 14, 1984 AS DOCUMENT 27336946 DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WEST LINE OF SAID LOT 1, BEING 520.00 FEET
SOUTH OF THE NORTHWEST CORNER THEREOQF, THENCE NORTH 89 DEGREES, 17
MINUTES, 50 SECONDS EAST 226.00 FEET, THENCE SOUTH 45 DEGREES, 42 MINUTES,
10 SECONDS EAST 131.65 FEET TO THE EAST LINE OF SAID LOT 1, BEING 613.09 FEET
SOUTH OF“THE NORTHEAST CORNER THEREOF, THENCE SOUTH 0 DEGREES, 42
MINUTES, 1v.SECONDS EAST ALONG SAID EAST LINE, 38.18 FEET; THENCE NORTH
45 DEGREES| 42 MINUTES, 10 SECONDS WEST 147.47 FEET, THENCE SOUTH &9
DEGREES, 17 MiINJTES, 50 SECONDS WEST 214.82 FEET TO THE WEST LINE OF SAID
LOT I; THENCE NORTH 0 DEGREES, 42 MINUTES, 10 SECONDS WEST ALONG SAID -
WEST LINE, 27.00 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.
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