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ASSIGNMENT OF RENTS AND LEASES

THIS ASSIGNMENT OF RENTS AND LEASES {"Assignment”} is made as of April 1, 1999, by '(D
11 SOUTH LASALLE,-LLC, a Delaware limited liability company ("Borrower"), to FREMONT
INVESTMENT & LOAN, e California industrial loan association {"Lender"), with respect to the following (LD

Recitals:

e = e =

A. Borrower is the owner ¢f the real property described on Exhibit A attached hereto,
together with the improvements now or heizafter located thereon (coliectively, the "Project”).

B. Borrower and Lender are the purties.to that certain Loan and Security Agreement of
even date herewith (the "Loan Agreement”}, pursuantaie the terms of which Lender has agreed to make
a loan of up to Fourteen Million Dollars ($14,000,000) {#!ie-"Loan"} to Borrower. All initially-capitalized
terms not otherwise defined herein shall have the meanings piven such terms in the Loan Agreement.

C. Lender has required the execution and delivery of (his Assignment as a condition to the
closing of the Loan.

NOW, THEREFORE, in consideration of the foregoing Recitals anr for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknoviedged, Borrower agrees as

follows:

1. Assignment,

Borrower hereby presently, absolutely and irrevocably grants, sells, assigns, trans‘ars and sets
over to Lender all of the rents, issues, profits, revenue, royalties, income, proceeds, earnings and other
benefits, including, without limitation, all prepaid rents {collectively, the "Rents™) derived from any
lease, sublease, license, franchise, occupancy or other agreement now existing or hereatier created and
affecting all or any portion of the Project or the use or occupancy thereof {coliectively, the “Leases”),
together with ali of Borrower’s right, title and interest in (a) the Leases and all security deposits and
other security now or hereafter held by Borrower as security for the performance of the obligations of
the tenants thereunder (collectively, the "Tenants™}, (b) all insurance proceeds with respect to the
Leases including, without limitation, rental loss coverage and business interruption coverage, and (c)
all judgments and settlements of claims in favor of Borrower arising from the Leases, and all rights,
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claims and causes of action under any legal proceeding, including, without limitation, any bankruptcy,
reorganization or insolvency proceeding, or otherwise, arising from the Leases, and {d) all reciprocal
easement agreements, operating covenants, and covenants, conditions and restrictions relating to the
Leases or the operation of the Project {collectively, the "Project Documents™}. As used herein, the term
“Leases” shall include all guaranties, modifications, amendments, extensions and renewals of the
Leases and all rights and privileges incident thereto. As used herein, the term "Tenants" shall include
any guarantors of any or all of the Tenants’ obligations under the Leases.

This Assignment is intended by Borrower and Lender to create and shall be construed to create
an absolute present assignment to Lender of all of Borrower’s right, title and interest in the Rents, the
Leases and the Project Documents and shall not be deemed to create a security interest therein for the
payment of any indebtedness or the performance of any obligations of Borrower under the Loan
Documents. ~Lender at all times, independent of Borrower, shall have the standing and the right to
specifically ‘enforce, by injunction or otherwise, all or any provisions in the Leases and the Project
Documents as thsugh Lender originally was a party thereto. Borrower and Lender further agree that,
during the term oi iris Assignment, the Rents shall not constitute property of Borrower {or of any estate
of Borrower) within tiie msaning of 11 U.S.C. §541, as amended from time to time. By its acceptance
of this Assignment and <o isng as an Event of Default shall not have occurred under any of the Loan
Documents, Lender hereby'grants to Borrower a revocable license to enforce the Leases and the Project
Documents, to operate, maintain, repair and restore the Project in accordance with the Loan
Documents, to collect and hold-the Rents, to apply the Rents as a trust fund to be applied to the
payment of the costs and expensesincurred in connection with the development, operation,
maintenance, repair and restoration of the Project and to the Loan and any other indebtedness secured
by the Project and permitted by the terms.21.the Loan Documents, and to distribute the balance, if any,
to Borrower, in each case in accordance witii.ine terms of the Loan Documents. The license granted
Borrower shall not affect or diminish Lender’s rights hereunder, but shall be interpreted to give Borrower
certain concurrent rights with Lender.

2. Revocation of License.

From and after the occurrence of an Event of Defallt under any of the Loan Documents and
until the same shall have been fully cured, and also {without limiting the generality or applicability of
the foregoing) at any time after the Note has been accelerated, .endzr shall have the right to revoke
the license granted to Borrower in Section 1 by giving written notice of such revocation to Borrower
without the necessity of Lender taking control of the Project in person, by ageat or by a court-appointed
receiver, or, if and only if Lender elects in writing, to do, as mortgagee in-possession. Upon such
revocation, Borrower shall promptly deliver to Lender all Rents then held by Forrower.

3. Collection by Lender.

From and after the occurrence of an Event of Default under any of the Loan Nocuments
and until the same shall have been fully cured, and also {without limiting the generality or ‘atplicability
of the foregoing) at any time after the Note has been accelerated, Lender shall have the right to collect
all or any portion of the Rents, including, without limitation, all Rents accrued and unpaid as of such
date, directly or through a court-appointed receiver, or, if and only if Lender elects in writing, to do, as
mortgagee-in-possession together with, without limitation, the right to:

A. give notice to the Tenants in accordance with the provisions of Section 4 hereof and,
with or without taking possession of the Project, to demand that all Rents, including, without limitation,
all Rents accrued and unpaid as of such date, under the Leases thereafter be paid to Lender without
deduction or offset;
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B. enter into possession of the Project, to assume control with respect to, and to pay all
expenses incurred in connection with, the development, operation, maintenance, repair or restoration
of the Project, to enforce all or any provisions in the Leases and Project Documents (which enforcement
right shall exist both before and after an Event of Default and to collect all Rents due thereunder, to
apply all Rents received by Lender as provided in Section 5 hereof, to amend, modify, extend, renew
and terminate any or all Leases, to execute new Leases and to do ali other acts which Lender shall
determine, in its sole discretion, to be necessary or desirable to carry out the purposes of this
Assignment; and

C. specifically enforce the provisions of this Assignment and to use all other measures,
legal and equitable, deemed by Lender necessary or proper 10 enforce this Assignment and te collect
the Rents.

Borfower hereby appoints Lender its true and lawful attorney-in-fact, effective upon an Event
of Default under #11y, of the Loan Documents, with full power of substitution, to, in Lender’s own name
and capacity, or innz name and capacity of Borrower, demand, collect, receive and give complete
acquittances for any ar ali Rents, and at Lender’s discretion to file any claim or take any other action
or proceeding and makz any settlement of any claims, either in its own name or in the name of
Borrower, which Lender may dzem necessary or desirable in order to collect and enforce the payment
of the Rents. THIS POWER O™ ATTORNEY IS COUPLED WITH AN INTEREST AND MAY NOT BE
REVOKED BY BORROWER UNTiL"ALL OF BORROWER’S OBLIGATIONS TO LENDER UNDER THE LOAN
DOCUMENTS ARE FULLY PAID AN SATISFIED.

4. Protection of Tenants.

Borrower and Lender agree that all Tenants.chall be bound by and required to comply with the
provisions of this Assignment. In connection therewitn, Borrower and Lender further agree as follows:

A. 1f requested by Lender, Borrower sha'i (i} notify each Tenant of the existence of this
Assignment and the rights and obligations of Borrowes ar.d-Lender hereunder; and (ii} abtain such
Tenant's agreement to be bound by and comply with the prorisions of this Agreement.

B. [INTENTIONALLY DELETED.]

C. From and after the occurrence of an Event of Default undsr @iy of the Loan Documents
and until the same shall have been fully cured, and also {without limiting the generality or applicability
of the foregoing) at any time after the Note has been accelerated, Lender may) at its option, send any
Tenant a notice that; (i} an Event of Default has occurred and Lender has revoks.d Eorrower’s license
to collect the Rents: (i} Lender has elected to exercise its rights under this Assignmean: and {iii} such
Tenant is thereby directed to thereafter make all payments of Rent, including, without limitation, all
Rents accrued and unpaid as of such date, and to perform all obligations under its Leage to or for the
benefit of Lender or such party as Lender shall direct.

D. Upon receipt of any such notice from Lender, each Tenant is hereby instructed by
Borrower and Lender to comply with the provisions of such notice, to make all payments of Rent,
including, without limitation, ali Rents accrued and unpaid as of such date, and to perform all
obligations under the Lease to and for the benefit of Lender or such party as Lender shall direct, Such
notice and direction shall remain effective until the first to occur of: (i} the receipt by such Tenant of
a subsequent notice from Lender directing another method of payment of the Rents, {ii] the appointment
of a receiver, in which event such Tenant shall thereafter make payments of Rent and perform all
obligations under the Leases as may be directed by such receiver, or {(iii) the issuance of an order of
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a court of competent jurisdiction terminating this Assignment or otherwise directing another method
of payment of the Rents.

-" ’

. E Each Tenant who receives a notice from Lender pursuant to this Assignment shall be
entitled to rely upon such notice and shall not be required to investigate or determine the validity or
accuracy of such notice or the validity or enforceability of this Assignment. Borrower hereby
indemnifies and agrees to defend and hold each Tenant harmless from and against any and all
expenses, loss, claims, damage or liability arising out of the Tenant’s compliance with such notice or

performance of the obligations under the Lease by the Tenant made in good faith in reliance on and
pursuant to such notice.

.F. Neither the payment of Rent to Lender pursuant t¢ any such notice nor the performance
of the obligatians under any Lease to or for the benefit of Lender or such party as Lender directs, nor
| the enforcemicnt by Lender of any provision in any Lease or Project Document shall cause Lender to
assume or be’brund by the provisions of any Lease or Project Document.

G. The rrovisions of this Section 4 are expressly made for the benefit of and shall be
binding on and enforcezois by each Tenant under the Leases.

5. Application of Rants; Security Deposits.

All Rents received by Lender Jursuant to this Assignment shall be applied by Lender, in its sole
discretion and in the order it elects, t2_zny of the following:

A. the costs and expenses-zi/collection of the Rents, including, without limitation,
reasonable attorneys’ {ees and costs;

B. the costs and expenses incurred(in’ connection with the development, operation,
ownership, maintenance, repair or restoration of the “roject;

C. the establishment of reasonable reserves (o, working capital and for anticipated or
projected costs and expenses, including, without limitation, cugital improvements which may be
reasonably necessary or desirable or which may be required by 'aw fand any Rents held by Lender in
any such reserves will be used to pay the costs of the items descriya! in this Paragraph C or will be
applied to one or more of the other applications described in this Section G); and

D. the payment of any indebtedness then owing by Borrower o Lender.

Borrower further agrees that all Rents received by Lender from any Tenant m2y be allocated
first, if Lender so elects, to the payment of all current obligations of such Tenant urdsr its Lease and
not to amounts which may be accrued and unpaid as of the date of revocation of Boriowar's license
to collect such Rents. Lender may, but shall have no obligation to, pursue any Tenant for the payment
of Rent which may be due under its Lease with respect to any period prior to the exercise of Lender's
right to revoke Borrower's license under this Assignment or which may become due thereafter.
Notwithstanding anything to the contrary contained herein, Lender shall not be liable to any Tenant for
the payment or return of any security deposit under any Lease unless and to the extent that such
security deposit has been paid to and received by Lender and Borrower hereby indemnifies and agrees
to defend and hold the Indemnitees harmless from and against any and all expenses, loss, claims,
damage or liability arising out of any claim by a Tenant with respect thereto. Borrower further agrees
that the collection of Rents by Lender and the application of such Rents by Lender to the costs,
expenses and obligations referred to in this Section 5 shall not cure or waive any Potential Default or
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Event of Default or invalidate any act (including, but not limited to, any foreclosure sale of all or any
portion of the Project or any property now or hereafter securing the Loan) done in response to or as
a result of such Potential Default or Event of Default.

6. Indemnity.

Borrower hereby indemnifies and agrees to defend and hold the Indemnitees harmless from all
expenses, loss, claims, damage or liability which the Indemnitees incur under any of the Leases or
Project Docurnents or under or by reason of this Assignment or by reason of any alleged obligation or
undertaking on Lender’'s part to perform or discharge any covenants or agreements contained in any
of the Leases or Project Documents; provided that such indemnity shall not extend to expenses, loss,
claims, damage or liability arising from the indemnified party’s gross negligence or wiliful misconduct
or arising afte: the date, if ever, that Lender or any successor to or nominee of Lender takes title to the
Project througt the foreclosure of the Mortgage or a deed in lieu or in aid thereof,

7. Fiicaiy of Assignment; Further Assurances.

Borrower hereby.enresents and warrants that this Assignment hereby granted is a first priority
assignment and that no othe. assignments of all or any portion of the Rents or the Leases or the Project
Documents exist or remain ousstanding. Borrower agrees to take such actions and, within ten (10}
days after Lender’'s request, o eaecute, deliver and record such documents as may be reasonably
necessary to evidence such assignmeric, o establish the priority thereof and to carry out the intent and
purpose hereof. If requested by Lender, Borrower shall, within ten (10) days after Lender’s request,
execute and deliver to Lender a specific 2zsignment of any Lease now or hereafter affecting all or any
portion of the Project, in form and substaris reasonably satisfactory to Lender, and Borrower shall,
within twenty (20) days after Lender’s request, ex=cute and deliver to Lender, and cause the Tenants
under the Leases, and any other party to, ar guarantor of, the Leases, to execute and deliver to Lender,
Nondisturbance and Attornment Agreements anc/or estoppel certificates, in form and substance |
reasonably satisfactory to Lender. ‘

8. Lender not Responsible for Borrower’s Oblijaions.

Notwithstanding the absolute, unconditional, present nature of this Assignment, nothing
contained herein shall operate or be construed to obligate Lende:/ Yo perform any of the terms, ‘
covenants and conditions contained in any Lease or the Project Documenis =r otherwise to impose any
obligation upon Lender with respect to any Lease or the Project Doc.ments, including, without
limitation, any obligation arising out of any covenant of quiet enjoyment in &ny Lease in the event the
Tenant under such Lease is joined as a party in any foreclosure action and the rstaje of such Tenant
is thereby terminated. Prior to actual entry into and taking possession of the Prgjesc ry Lender, this
Assignment shall not operate to place upon Lender any responsibility for the developimsnt, operation,
control, maintenance, repair or restoration of the Project or any portion thereof, and the exacution of
this Assignment by Borrower shall constitute conclusive evidence that all responsibility thereior is and
shall be that of Borrower.

9. Termination of Assignment,

A full and complete release and reconveyance of the Mortgage shall operate as a full and
complete release of all of Lender’s rights and interest hereunder. Upon the recordation of such full and
complete release and reconveyance, this Assignment shall thereafter be void and of no further etfect.
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10. Covenants Running With the Land.

Borrower's covenants hereunder and the provisions of Section 5 shall be deemed covenants
running with the land and shall be binding upon all Tenants, subtenants, licensees, other occupants of
the Project and the assignees of same.

11. Successors and Assigns.

The provisions of this Assignment shall be binding upon and shall inure to the benefit of
Borrower, Lender and their respective successors and assigns.

12. Notices.

All notices to be given under this Assignment shall be in writing and shall be given in the
manner provided ir'tte Loan Agreement.

13. Counterparts. This Assignment may be executed in any number of counterparts, each
of which when so executed and delivered shall be deemed to be an original and all of which
counterparts taken together siall constitute but one and the same instrument.  Signature and
acknowledgment pages may be-dzcached from the counterparts and attached to a single copy of this
Assignment to physicaily form one riocument, which may be recorded.

14. Governing Law.

This Assignment shall be governed by, 7w construed and enforced in accordance with, the
laws of the State of lllinois.

15. Validity.

Any Lease, or any amendment or modification thereo:, 2ntered into after the date hereof which
is not entered into in accordance with the terms and conditions of the Loan Agreement, shall be invalid
at Lender’s option.

16. Limitations on Recourse.

The provisions of Section 4.11 of the Note are incorporated herein oy this reference as if set
forth in full herein.
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IN WITNESS WHEREOF, Borrower has executed and delivered this Assignment as of the date

e

first above written.
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BORROWER:

11 SOUTH LASALLE, LLC, a Delaware limited liability
company

By: Mouton Limited Partnership {an lllinois limited
partnership), its member

By: E.A.R. LaSalle, Inc. {an lllinois corporation),
its general partner

Attest

Name: K@"::M" Drrdnfe
Title: Sébfm—-‘/

By: AMRESCO Financial 1, L.P. (a Delaware limited
partnership), its member

By: AMRESCO Principal Managers I, Inc. (a
Delaware corpgegtion), its genegal partner

Name: S-fe,uu\

Title; D:: 7 (-64' E’Vd( Cf}“m(
s 747 -Sepvefar /

S-1
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STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

[}
1, &/,Q&(N f"fm‘)gﬂ' , a notary public in and for said County, in the State

aforesaid, DO HEREBY CERTIFY that Scott Tobergan, personally known to me to be the President of
E.A.R. LaSalle, Inc., an lllinois corporation, and ﬁ (l[bf: SM[;’. personally known to me
to be the __ » Secretary of said corporation, and personally known to me to be the same
persans whoz< names are subscribed to the foregoing instrument, appeared before me this day in
person and sevzrally acknowledged that as such President and Secretary, they signed and
delivered the saia ims*zument pursuant to authority given by the Board of Directors of said corporation
as their free and volsirtary act and as the free and voluntary act and deed of said corporation, as the
general partner in Mouwen Cimited Partnership, an lllincis limited partnership, in its capacity as a member
in 11 South LaSalle, LLC,/a Delaware limited liability company, for the uses and purposes therein set

forth.
day of !] ﬂ? ~ , 1999,

GIVEN under my hand and official seal this 2

OFFICIAL SEAL
DAVID JOHN PEZZA, SR.
NOTARY PUBLIC, STATE OF LLINOIS
MY COMMISSION EXPIRES 12-14-99

Commission expires [SEAL]
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STATE OF _]E

} SS.
COUNTY OFDB [_a 5
l(p\bgk LA W notary public in and for said County, in the State

aforesaid, DO HEREBY CERTIFY that personally known to me
to be the ce Prgsident of AMRESCO Pnncupal Managers ll, Inc,, a Delgwar corporatlon and
personally known to me to be the Secretary of said

corporatlon, a. 4. personally known to me to be the same persons whose names are subscribed to the
foregoing mstr.rrr‘ :nt, appeare before me this day in person and severally acknowledged that as such

\f President and ,,;,;21 Secretary, they signed and delivered the said instrument pursuant to
authority given by-ira Board of Directors of said corporation as the general partner in AMRESCO
Financial !, L.P., a Delawsre limited partnership, in its capacity as a member in 11 South LaSalle, LLC,
a Delaware limited liability sompany, for the uses and purposes therein set forth.

GIVEN under my hand anc 2ificial seal this Z’(‘P\- day of , 1999.

Mm S

Notary Publlc

w PR E\@BECCA SEF%EN‘L
¢ Notary PUb';AS
TEOF TE ®
STAT 108/2001

Commission expires
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EXHIBIT A

r Legal Description of the Project

That certain real property located in the City of Chicago, County of Cook, State of lllinois, having a
street address of 11 S. LaSalle Street, more particularly described as follows:

PARCEL 1:

I THE NORTH 90 FEET OF LOT 1 AND THAT PART OF THE NORTH 20 FEET OF LOT 2 IN SUBDIVISION
P (BY CHICAGZ HYDRAULIC COMPANY) OF LOTS 1 AND 2 IN BLOCK 118 OF SCHOOL SECTION
; ADDITION TC.LHICAGO, COOK COUNTY, ILLINOIS, IN SECTION 16, TOWNSHIP 39 NORTH, RANGE
14, EAST OF Tk-THIRD PRINCIPAL MERIDIAN, WHICH LIES EAST OF A LINE EXTENDING SOUTH
FROM A POINT-UM. THE NORTH LINE OF SAID LOT 2 WHICH IS 15.24 FEET WEST FROM THE
NORTHEAST CORNED. THEREOF TO A POINT ON THE SOUTH LINE OF SAID LOT 2 WHICH S 14.90

FEET WEST FROM THE SQUTHEAST CORNER THEREOF;

PARCEL 2:

ALSO LOT 3 AND THAT PART OF LOT2 IN SUBDIVISION (BY CHICAGO HYDRAULIC COMPANY) OF
. LOTS 1 AND 2 IN BLOCK 118 IN'SCHOOL SECTION ADDITION TO CHICAGO, COOK COUNTY,
ILLINQIS, IN SECTION 16, TOWNSHI2_ 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, WHICH LIES WEST OF A LINE ¥ TENDING SOUTH FROM A POINT ON THE NORTH LINE
OF SAID LOT 2 WHICH IS 15.24 FEET WEST FROM THE NORTHEAST CORNER THEREQF TO A POINT
ON THE SOUTH LINE OF SAID LOT 2 WHICH IS 74.9) FEET WEST FROM THE SOUTHEAST CORNER
THEREQF, EXCEPTING FROM THE AFOREMENTIONED PART OF LOT 2 THAT PORTION OF SAID PART
LYING SOUTH OF THE NORTH 90 FEET OF LOT 2 ANL FALLING WITHIN THE EAST 15 FEET OF LOT

2.

PARCEL 3:

TOGETHER WITH LOT 1 {(EXCEPT THE SOUTH 2 FEET THEREOF) IN #A'OR'S SUBDIVISION OF SUB-
LOTS 4, 5, 6 AND 8 AND THE WEST 15 FEET OF LOT 9 (EXCEPTING. 7 HZREFROM THAT PART OF
SAID LOTS 6 AND 8 TAKEN FOR LA SALLE STREET) IN THE SUBDIVISION OF LOTS 1 AND 2 IN
BLCCK 118 IN SCHOOL SECTION ADDITION TO CHICAGO COOK COUNTY, iLLINOIS, IN SECTION
16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MER!OIAN, ALL IN COOK
COUNTY, ILLINOIS. -

Permanent Tax ldentification Numbers: 17-16-204-001-0000
17-16-204-003-0000
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