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ABSOLUTE ASSIGNMENT OF LEASES, RENTS, INCOME AND PROFITS
(MELROSE PARK, ILLINOIS)

THIS ABSOLUTE ASSIGNMENT OF LEASES, RENTS, INCOME AND PROFITS
(MELROSE PARK, 1LLINOIS) (hercinafier, as it may be from time to time amended, modified,
extended. renewed. substituted, and/or supplemented, referred to as this “Assignment”™). 1s entered inlo
this Zp# day of December. 2013, by KTR ILL V LLC. a Dclaware limited liability company
(hereiafter referred to as “Assignor’). whose address for notice hereunder is ¢/o K1R Capital Partners
[P Five lower Bridge. 300 Barr Harbor Drive, Suite 150, Conshohocken, Pennsylvania 19428 in favor
of WELLS FARGO BANK, NATIONAL ASSOCIATION, in its capacity as administrative agent for
the benefit of all of the “Lenders™ from time to time under the hereinafter defined “Credit Agreement”
{hereinafiertetirred 1o as ~Assignee”), whose address for notice hereunder 15 123 South Broad Street, o
Floor, MAC A%, Y1379-007. Philadelphia, Pennsylvania 19109, with a copy ol all notices or
correspondence’ o123 South Broad Street. 9" Elaor, MAC No. Y 1379-097. Philadelphia, Pennsylvania
19109, Atention” hear-Administration Manager.

Article 1
DEFINITIONS

i Definitions. As used hereln the following terms shall have the following meanings, and
alf canitalized terms not otherwise defined lierein shall have the meaning ascribed to such terms in that
certain Credit Agreement dated of even date Ferewith. executed by and among (i) KTR ILL VI a
Delavare limited liability company: (i) KTR DUFAGE LLC, a Delawarc limited liabikity company; (1)
KTR ONARIE TWO LLEC, a Delaware limited liability Company: (iv) KTR CIH LAKE LLC, a Delaware
fimited liability company; (v} KTR VALLEY I LLC, « Delaware fimited lability company; (vi) KTR
MO TELLC. a Delaware limited liability company: (vii) KTR CLA HILLC, a Delaware limited liability
company: (viii) KTR SOUTH BAY VI LLC. a Delaware limited-tiability company; (ix) KIR CLA 1V
1O, a Delaware limited liability company: (x) KTR BAY EASTIV 1.1LC, a Delaware limited liability
company: and (xi} the Assignor (hercinaficr collectively referred e as the “Co-Borrowers™). the
Assignee, and the “Lenders™ (as such term is defined therein) which ar¢ pacty thereto from time to time
(hereinalier. as it may be [rom time to time amended. modified. extended, renewed, substituted. and/or
supplemented, relerred to as the “Credit Agreement™) with respect to. infer alia, that certain multi-draw
commercial mortgage term loan in the aggregate principal amount of up to One Hundred Fifteen Million
and 00/100 ($115,000,000.00) Dollars:

{a) Event of Default: Any happening or occurrence described” in) Atticle 6
hereinbelow.
{b) Fixturcs: All materials. supplies. equipment, apparatus and other items now

owned or hercafter acquired by Assignor and now or hereafter attached to, installed m or used in
connection with (temporarily or permancntly) any of the Improvements or the Land including, but not
limited to. any and all partitions, gencrators, window screens and shades, drapes, rugs and other floor
coverings. awnings, motors. engines, boilers, furnaces, pipes, plumbing, cleaning. call and sprinkler
systems, fire extinguishing apparatus and equipment, water tanks, swimming pools. heating, ventilating,
plumbing. laundry, incinerators, air conditioning and air cooling cquipment and systems., gas and clectric
machinery. appurtenances and equipment, disposals. dishwashers, refrigerators and ranges. recreational
cquipment and facilities of all kinds, and water, gas, clectrical, storm and sanitary sewer facilities and al!
other utilitics. whether or not situated in easements. together with all accessions, replacements,
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betierments and subsiitutions for any of the foregeing, and the proceeds thereol.

(x) Improvements: All site improvements and other improvements located on the
Land. whether now or in the future, and all related facilities and amenities (including all site work,
utilitics, infrastructure, paving, striping, signage. curb and gutter. landscaping and IMprovements.

() Land: The real estate or intercst therein described in Exhibit *A” attached hereto
and ircorporated herein by this reference. all fixtures or other improvements situated thereon and all
righis. Ltles and mterests appurtenant thereto.

() Leases: Any and all (whether now existing or hercafter entered nto): (i) leasces.
sublcases 1odfie extent of Assignor’s interest therein, licenses, concessions or other agreements {wrilten or
aral. now or herealter in effect) which grant a possessory interest in and to, or the right Lo use or enjoy all
or any portion 0. the Mortgaged Premiscs, together with any guaranties thereof and all security and other
deposits made in<ormection therewith and all renewals, modifications, amendments, supplements and
replacements theretol o2 thereof,  and (i) other agrecments to which Assignor i1s a party. such as
architeet™s contracts, cngincors” contracts, utility contracts, maintenance agreements and scrvice contracts,
which in any way relate t:4he use, occupancy, operation. maintenance, enjoyment or ownership ol the
Mortoaged Premises (hereinatier theagreements described in this clause (ii) shall be collectively referred
{0 as the “Service Agreements™).

{n Lessee: Any ard 211 (enants. subtenants, guarantors and any other party which 1s
iy oblicated to pay rent to Assignor purspant (o the Leases and/or (i) occupying space i the
ks 2 & t £ 5p
lprovements.

(2) Mortgased Premises: The Yand, Improvements, Fixtures, Personalty and Rents,
fovether with:
{1 all rights, privileges, tenentepts. hereditaments, royalties, minerals. oil

and uas rights, rights-of-way, easements, appendages and appurtenaices in anywisc appertaining thercto,
and ail rights, title, and interests, il any, ol Assignor in and 1o any streets, ways, atleys, strips, or gores of
tand adjoining the Land or any part thereof’ and

(11) all betterments, improvements, additions, allerations, appurtenances.
substitutions., replacements, and revisions thereof and thereto and all reversicns and remainders thercin:
and

(i) all of Assignor’s rights, title. and intercsts in and/is-any awards,
cemunerations. reimbursements. settlements, or compensation heretofore made or hereafter i te made by
any Ciovernmental Authority pertaining to the Land, Improvements, Fixtures, or Personalty, including,
but not limited to, those for any vacation of, or change in grade in, any strects aflecting the Land or the
[mprovements and those for municipal utility district or other utility costs incurred or deposits made in
connection with the Fand: and

(ivy  all of Assignor’s rights, title, and interests in and t any proceeds of
insurance required or maintained pursuant to the terms of Paragraph 4.7 of that certain Mortgage.
Absolute Assignment of Leases and Rents, Security Agreement and Fixture Filing dated of even date
herewith, executed by Assignor in favor of Assignee (hereinafter, as it may be from time o time
amended. modified, extended. rencwed, substituted, and/or supplemented, referred to as the “Mortgage™):
and

-2 - [ASSIGNMENT OF LEASES (MELROSE PARK, [ INOLS)|
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(v) any and atl other security and collateral of any nature whalsocver, now or
hereafter eiven lor the repayment of the Indebtedness or the performance and discharge of the
~Obligations™ (as such term is defined in the Mortgage) or any “Specified Dertvatives Obligations™ (as
such lerm iy defined in the Credit Agreement).

As used i this Assignment, the term “Mortgaged Premises™ shall be expressly defined as meaning all or,
where the context permits or requires. any portion of the above and all or, where the context permits or
requitres, any interest therem.

() Personalty: All of the rights, title, and inlerests ol Assignor in and to all
furniture. Tumishings, equipment, machinery, building supplics and materials, goods, general mtangibles,
mones . inseidance proceeds, accounts, contract rights, books and records, vehicles, trademarks, trade
names. logos, aventory. all refundable. returnable or reimbursable fees, deposits, or other funds or
eviderces of ‘ercdit or indebtedness deposited by or on behall of Assignor with any governmental
agencies. boards, Zororations, providers ol utility serviees, public or private, including specifically, but
without limitation. alt wimdable, returnable or reimbursable tap fees. utility deposits. commitment fees
and development costs,apd all other personal property (other than the Fixtures) of any kind or character
as defined in and subjectad-the provisions of the UCC. now or hereafter located or to be located upon,
within or about the Land and (mbrsvements or which arc or may be used in or related to the planning.
devetopment. financing, or operation.of all or any portion of the Mortgaged Premises together with all
accessories, additions. replacements and substitutions thereto or therefor and the proceeds thereof.

(1) Rents: All of the rents! receipts, revenues, issues and profits now due or which
may become due or to which Assignor may now or hereafter shall become entitled (whether upon the
expiration of any applicable period of redemption or otherwise) or may demand or claim. arising or
issuing from or out of using, leasing, licensing, po: sessing, operating from, residing in, sclling or
otherwise enjoving the Leases. or from or out of the Morfgaged Premises or any part thereof, including,
without Jimiting the generality of the forcgoing, minaw.rents, additional rents, percentage rents.
parking maintenance charges or fees, tax and insurance contributions, proceeds of sale of clectricity, gas,
chilled and heated water and other utilities and services, deficiency-tents, security deposits and liquidated
damages following default or late payment of rent, premiums payable by any Lessee upon the excreise of
a cancellation privilege provided for in any Lease and all proceeds payahie under any policy of insurance
covering loss of rents resulting from untenantability cavsed by destruction-or damage to the Mortgaged
Premises, together with any and all rights and claims of any kind which Assigaor may have agaimst any
I essee under any Lease or any subtenants or occupants of the Morlgaged Premises.

Article 2
ASSIGNMENT

21 Absolute Assignment. Assignor, in consideration of the sum ol TEN DOLLARS
($10.90). and other good and valuable consideration. the receipt and sufficiency of which arc hereby
acknowledoed. does hercby GRANT. SELL, CONVEY, ASSIGN, TRANSFER, SET OVER and
DELIVER Assignor’s entire interest in the Leases, the Rents and any and all guarantees thereof unto the
Assignee. subject only to the “Permitted Encumbrances™ {as such tcrm is defined in the Mortgage). TO
HAVE AND TO HOLD the Leases, the Rents and guarantecs thercof unto Assignee, forever, and
Assignor does hereby bind itsell’ its successors and assigns to WA RRANT and FOREVER DEFEND the
tifle 0 the Leases. the Rents and guaranices thereof unto Assignee against every person whomsoever
lawlulty claiming or to claim the same or any part thercof, subject 1o the Permitted Encumbrances. The
partics hereto acknowledge and agree, and it is their ntent. that this assignment of Leases, Rents and
puarantces is an absolute and present assignment of such Leases, Rents and guarantees.

-~

-3 - [ASSIGNMENT OF TEASES (MELROSE PARK, I1.1INOIS)
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The foregoing assignment of Leases, Rents and guarantees to Assignee extends 1o property of the
Assignor acquired before the commencement of any federal or state bankruptcy or insolvency
procecdings and o property of the Assignor acquired by the estate of Assignor after the commencement
of such proceedings.

Articlte 3
LIMITED LICENSE, CONTINUATION AND
TERMINATION OF ASSIGNMENT

-

L Limited License. Provided that there exists no Event of Default hereunder or under or in
any Loan Detament, Assignor shall have the right under a bimited and revocable license granted hereby,
and Assighednereby grants to Assignor such a license (hereinafter referred to as the “License™) but
limited and révecable as provided in Paragraph 7.1 hereol to collect, but not more than one (1) month in
advance (other thed ustomary and reasonable sceurity deposits), all of the Rents arising from or out of
the Leases. or any refevzals or extensions thereol, or from or out of the Mortgaged Premises or any parl
thercol, and Assienor snali receive such Rents and hold the same, as well as the nghi and license to
reccive such Rents, in trusieto be applied. and Assignor hereby covenants 1o apply the Rents, to the
pavment of interest and pringipal_then duc on account of the Indebiedness, to the satistacton and
discharee of the Obligations ahd/or_any Specified Derivatives Obligations then due, including
specifically, but without limitation] fo the payment of taxes and assessments upon the Mortgaged
Premises before payment of penalty or iaterest are due thereon, 1o the cost of such insurance, maintenance
and repairs as may be required by the terris fithe Loan Documents and in satisfaction of all obligations
under the Leases, all prior to the applicaton by Assignor of the Rents for any other purposes.
Notwithstanding anything to the contrary contaived herein, so long as no livent of Default has occurred
and 15 continuing, Assignor shall be permitted to niak< distributions to its sole member in accordance with
the ferms. conditions, and provisions of its operating agrecment.

i Continuation and Termination of Assignraent. Upon the indefeasible repayment in full

of the Indebtedness and the discharge in full of all of e Obligations and Specified Derivatives
Obligations. as evidenced by a full release or satisfaction of recorc of the Morteage, this Assignment shall
become and be void and of no force or effect. Written demand by Agiignee delivered to any Lessee for
pavinent of Rents by reason of the occurrence of any Event of Defauld ¢laimed by Assignec shall be
cufficient evidence of cach such Lessee’s obligation and authority to make ail fiture payments of Renis to
Assignee without the necessity for further consent by the Assignor. Assignor hereby defends,
indemnifics, and agrees o hold cach Lessee free and harmless from and against all lability, loss, cost,
damaoge or expense suffered or incurred by such Lessee by reason of ils compliance withany demand for
payment of Rents made by Assignee contemplated by the preceding sentence.

Article 4
WARRANTIES AND REPRESENTATIONS

Assignor hereby unconditionally warrants and represents to Assignee as follows:

A4l Ownership of Leases and Rents. Assignor is the owner in fee simple absolute of the
Morteaged Premises, subject only to the Permitted Incumbrances, and has good title to the Leascs, Rents
and guarantees and all requisite right, power and authority to assign the Leases, Rents, and guarantees and
no other person. firm or entity has any right, title or interest therein.

a2 No Default. Except as otherwise disclosed in the rent roll provided by Assignor to
Assignee in connection with the exccution and delivery hereof or in any estoppel certificate provided to

-4 - [ASSIGNMENT OF LEASES (MELROSE PARK. T NOLS)H]
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Assignee by any Lessee in connection with the execution and delivery hereol, Assignor has duly and
puncinatly performed, ail and singular, the terms, covenants, conditions and warrantics of the [.eases on
Assignor’s part o be kept. observed and performed, and the Lessces thereunder are not in default of any
ol the terms, conditions or provisions of the respective Leases.

4.3 No Modification of Leases or Anticipation or Hypothecation of Rents. The Leases are
vahd and unmodilied. except as indicated herein, and are in full force and effect: Assignor has not
previously sold, assigned, transterred, mortgaged or pledged the Leases or the Rents, whether now due or
herealier 1o become due: the Rents now due. or to become due, for any periods subsequent to the date
hereol have not been collected more than one (1) month in advance and that payment thereol has not been
anticipated more than one (1) month in advance, waived or released, discounted, set off or otherwise
dischareed of compromised. Assignor has not received any funds or deposits from any Lessce for which
credit has not already been made on account of acerued Rents, and Assignor bas not recetved any hona
(ide and acceptadle otfer o purchase the Mortgaged Premises or any part thereof which would in any way
alfect any right oropaon of first refusal to purchase all or any portion of the property now contained n
anv Lease. and Assigno: has not done anything which might prevent Assignee [rom or limit Assignee in
operating under or enforcingany of the provisions hereof.

Article 5
AFFIRMATIVE COVENANTS
Assignor hereby unconditionalhy covenants and agrees with Assignee as fotlows:
S Performance. Assignor shalt observe. perform and discharge, duly and punctually. all
and singular. its obligations, terms, covenants, cqaditions and warrantics under the Leases, and Assignor
shall aive prompt notice o Assignee of any faiiars on the part of Assignor to observe, perform and
discharge the same or of any claim made by the Lessec g1 2ny such failure by Assignor.

5.2 Notification to Lessees. Upon request by Assignec, Assignor shall notify and direct, in
writing. cach and every present or [uture Lessee or occuparit of the Mortgaged Premises or of any part
thereaf that any security deposit or other deposits herctofore delivered to Assignor have been retamed by
Assignor or assigned and delivered to Assignec, as the case may be.

oy

a3 Faforcement. Assignor shall enforce, short of termination Hi the Leases, or sceure in the
name of the Assignee the performance of cach and cvery obligation, term.)covenant, condition and
agrecment in the Leases o be performed by any Lessee, and Assignor shall appear in and defend any
action or proceeding arising under, occurring out of or in any manner connceted with e Leases or the
abligations, dutics or liabilities of the Assignor and any Lessce thercunder, and upon request by Assignee,
Assignor will do so in the name and on behalf of the Assignee. but at the expense of the-Aszignor, and
Assignor shall pay all reasonable costs and expenses of the Assignee, including reasonable atiorneys’ lees
and disbursements, in any action or proceeding in which the Assignee may appear.

5.4 Anticipation or Hypothecation of Rents. Assignor shall neither receive nor cotlect any
Rents (other than customary and reasonable sceurity deposits) from any present or future Lessee for a
period of more than one (1) month in advance {whether in cash or by evidence of indebtedness). nor
pledpe. transfer, mortgage or otherwise encumber or assign future payments of Rents. nor waive, excuse,
condone. discount. set ofT, compromise or in any manner relcase or discharge any Lessee under any Lease
of and from any obligations, covenants, conditions and agreements to be kept, observed and performed by
such T essee, including the abligation to pay Rents thereunder, in the manner and at the time and place
specified therein,

-5- FASSIGNMENT OF LEASES (MELROSE PARK. HLLINCOIS}
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5.8 Execution and Modification of Leases. Unless Assignor first obtaing the prior express
writter consent ol Assignee {(which consent shatl not be unteasonably withheld, except as to items (b))
(i, (vid), (ix),(x), and (x1) below), Assignor shall not:

{a) execute any Lease of all or any portion of the Morteaged Premises (except that
Assigior may exceute or lerminate Service Agreements without Assignee’s consent or Approved Leases
thai do not require Lender's approval under the Credig Agreement);

(b) subject to the provisions of Paragraph 5.3 hereof:

(1) cancel. terminate or consent to any surtender ol any Lease (except that
Asslgnor may sxecute or terminate Service Agreements without Assignee’s consent or Approved Leases
that do not reqeize Lender's approval under the Credit Agreement);

(i) commence any action of egjectment or any summary proceedings for
dispossession of the Lessee under any Lease or exercise any right of recapture provided in any Lease
uniess expressly permitied oy the terms of the Credit Agreement;

(i) ¢ modify or in any way alter the terms ol any Lease (except the foregoing
Shall not apply to Service Agreerents.or Approved Leases which are amended or modified in accordance
with the requirements of the Credit Agreement without necessity of Assignee’s consent);

(iv)  waive orfelease the Lessee or any guarantors from any obligations or
conditions 1o be performed by the Lessee orany guarantor under a lLease;

(V) renew or extend the~term of any Lease unless an option thercfor was
orginally so reserved by the Lessee and for a fixed @ne definite or fair market rental, or such renewal or
extension otherwise complies in substance with the requrceinents for a new Lease for which approval is
not required uader the Credit Agreement. cven if a new Loase is not executed for such renewal or
extension:

(vi)  relocate any Lessee within the Martzaged Premises unless otherwise
permitted i an Approved Leasc:

(vil)  consent to any material modification of theiepress purposes for which
the Morteaged Premises has been {eased:

(viii} consent to any subletting of the Mortgaged Premiscs arany part thereof,
10 any assignment of any Lease by any Lessee thereunder, or 1o any assignment or lurtaer subletting of
any sublease, without obtaining in cach instance the prior written consent of Assignee (except to the
extent that no such consent is required under the applicable Lease);

(1x) receive or collect any Rents {rom any present or future Lessee for a
period of more than one (1) month in advance (whether in cash or by evidence of indebtedness);

(x) pledge, transler, mortgage or otherwise encumber or assign luture
payments of Rents: or

{xi) waive. excuse. condone, discount, sct off, COMPpromise, or in any manner
release or discharge any lessee under any Leasc of and from any material obligations, covenants,
conditions and agreements (o be kept, observed and performed by such Lessee, including the obligation to

-6- [ASSIGNMENT OF LEASES (MEL ROSE PARK, 1LLINOISY
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pay Rents thereunder, in the manner and at the time and place specified therein.

3.6 Delivery of Leases; Further Aets and Assurances. Until the Indebtedness and the
Obifigations and Specified Derivatives Obligations have been indefeasibly repaid in full and discharged.
Assignor will deliver o the Assignee exceuted copies of all existing and future beascs (but not Scrvice
Agreements) when executed upon all or any part of the Mortgaged Premises and will transter and assign
future Leases upon the same terms and conditions as herein contained, and Assignor hereby covenants
and agrees to make, execute and deliver to Assignec. upon demand and at any time or times, any and all
assiemments and other documents and instruments which Assignee may reasonably deem advisable to
carry out the true purpose and intent of this Assignment.

3.7 No Merger of Estates. So long as the Indebtedness and the Obligations or any Specitied
Derivitives Obligations remain unpaid and undischarged. and unless the Assignee otherwise consents, in
writing, the fed ard the leaschold estates in and 1o the Mortgaged Premises shall not merge. but shall
always remain sdppoate and distinel. aotwithstanding the union of such estates (without implying
Assignec’s consent {osuch union) either in the Assignor. the Assignee or in any Lessce or in any third
party by purchase or ofherwisc.

S8 Estoppel Cerdificates. Within thirty (30) days after written request by the Assignee, the
Assiunor shall use its good fait eftodts to obtain and shall deliver to the Assignec and to any party
designated by the Assignee estoppel cdrtificates exceuted by the Assignor and by cach of the Lessees
certifving (if such be the case) to certaln matters relating to the Leases, including, without limitation: (a)
that the Leases are in full force and effect {F)dhe date and amount of each tenant™s most recent payment
of rent and other charges. (¢) that there are 110/ uncured defaults. defenses or offscts outstanding, or stating
those claimed by the Assignor or any fenant; and (d) any other information reasonably requested by he
Assignee: provided, however. that such request by Assignee shall not, if no Event ol Default exists, be

made more than once annually and Assignor shall notfoe liable to Assignee should any Lessce cither fail
1o excente and deliver an estoppel certificate or executes and delivers an estoppel certificate on a form
ather than the form requested by Assignee.

Article 6
EVENTS OF DEFAULT

O Fvents of Defanit.  The term “livent of Default,” as fiscd herein and in the loan
Documents, shall mean the occurrence or happening, at any time and from tine to time, of an “Event of
Defuult™ (as such term is defined in the Credit Agreement).

Article 7
REMEDIES

71 Remedies. Assignor hercby expressly acknowledges and agrees that upon or any time
Alter the oceurrence and during the continuance of an Event of Default hereunder or under any of the
other Loan Documents, Assignee’s right, Litle and interest in and o the Leases, Renls and guarantees shall
be and remain absolute and inviolate in accordance with the provisions of this Assignment. Morcover,
without limiting. altering, affecting or impairing in any manner or to any extent the absolute right, title
and interest of Assignec as provided herein, upon the occurrence and during the continuance of such an
Fvent of Default, Assignee shall have the complete right, power and authority hereunder, then or
(hereatier. (o exercise and enforce any or all of the following rights and remedies:

(a) To terminate the License and then and thereafter, with or without taking

-7- JASSIGNMENT OF LEASES (MELROSE PARK, ILLINOISY]
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possession ol the Mortgaged Premiscs, in Assignor’s own name, to demand, collect, reccive. sue lor,
attach and levy on the Rents and give proper receipts. releases and acquittances thercefor. and after
deducting all necessary and proper costs and expenses of operation and collection, as deternimed by
Assignee. including reasonable attorneys’ fees, apply the net proceeds thereof, together with any funds of
Assignor deposited with Assignee, in reduction or repayment of the Indebtedness and the Obligations
(and Specified Derivatives Obligations) in such order ot priority as is provided in the Credit Agreement in
conmection with an Lvent of Default;

(b lo declare the Indebtedness immediately due and payable and. at its opton.
exercise alf of (he rights and remedies contained in the Loan Documents: and

{c) Without regard to the adequacy of the sceurity or solvency of Assignor or waste,
with or withoutany action or proceeding through any person of by any agent. or by a receiver o be
appointed by alcourt of competent jurisdiction, and irrespective of the Assignor’s possession, then or
thereaiter to enter uron, take possession of, manage and operate the Mortgaged Premises or any part
thereol: make, modilva/enforce, cancel or aceept surrender of any Lease now in effect or hereafter in
cifect on the Mortgaged Picmises or any part thereof, remove and cvict any Lessee; inercase or decrease
Rents utider any Lease: dedorate, clean and repair, and otherwise do any act or ineur any cost or expense
which Assignee may deem rcasorably necessary o protect the status and value of the Mortgaged
Premises as fully and to the same extent as Assignor could do if in posscssion thercof; and in such cvent,
10 apply the Rents so collected to the operation and management of the Mortgaged Premises. but in such
order or priority as Assignee shall deeni pioper (but subject to the terms of the Mortgage). and inctuding
the payment of reasonable management, lrosotage and attorneys” fees and disbursements, and payment
of the lndebiedness and the Obligations (and Specified Derivatives Obligations) and to the establishment
and maistenance. without interest, of a reserve [of replacements.

(d) Make or do any payments ordacts which Assignor fails to make or do in such
manmier and to such extent as Assignee may deem necessary 1o protect the Mortgaged Premises or any
[case. including the right to appear in and defend any action. or proceeding purporting Lo aflect the
Mortgaged Premises or any Lease or the rights or powers of Assiziee, and also the right to perform and
discharge cach and every obligation, covenant and agreement of Assigior contained in any lLease and in
exercising any such powers to pay necessary costs and expenses, ¢iaploy counsel and incur and pay
reasonable attorneys™ fees.

7.2 Kxculpation ol Assignee. The acceptance by Assignee of this Assignment, with all of
the rights, powers. privileges and authority created hercby, shall not. prior to(entry upon and taking
possession of the Mortgaged Premises by Assignee, be decmed or construed to ceastitute Assignee a
“mortgagee in possession,” nor thereafter or at any time or in any event obligate the Assiprec to appear 1o
or detend any action or proceeding relating to the Leases, the Rents or the Mortgaged Prewices or to take
anv action hereunder or lo expend any money or incur any expenses or perform or discharge any
obligation, duty or liability under any 1.case or to assumce any obligation or responsibility for any sccurity
deposits or other deposits delivered to Assignor by any Lessee and not assigned and delivered to Assignee
or oblivate Assignee to lease the Mortgaged Premises or atlempt to do the same, nor, except it caused by
the eross negligence or intentional misconduct of Assignee or of its agents. employees or representatives,
shall Assignee be liable in any way for any injury or damage to persons or property sustained by any
person, firm or corporation in or about the Mortgaged Premises,

3 No Waiver or Election of Remedics.

(a) Waiver. Neither the collection of the Rents and application as provided lor in
(his Assienment nor the entry upon and taking possession of the Mortgaged Premises by Assignee shall

-8 - [ASSIGNMENT OF LEASES (ML ROSE PARK. I1LINOISY]
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he deemed 1o cure or waive any Event of Default or waive, modify or affect any notice ol default under
any Loan Document or invalidate any act done pursuant to any such notice. The enforcement of any such
right or remedy by Assignee, once excreised. shall continue for so long as Assignee shall clect,
notwithstanding that the collection and application of the Rents may have cured the original Event of
Default. If Assignee shall thereafter elect to discontinuce the exercise ol any such right or remedy, the
same or any other right or remedy hereunder may be reasserted at any time and from time to time
Following any subsequent Event of Defanlt.

(b) Flection of Remedies. The failurc of the Assignee to assert any of the terms,
covenants and conditions of this Assignment for any period ol time or at any time or tines shall not be
construcd or deemed fo be a waiver of any such right, and nothing herein contained nor anything, done or
omitted to Yiendone by Assignee pursuant to this Assignment shatl he deemed 1o be an election of
remedies or a waiver by Assignee of any of its rights and remedies under any other Loan Document or
ander the law. (The right of the Assignee to collect and enforce the payment of the Indebtedness and
performance ol the Obligations and the Specilied Derivatives Obligations and to enforce any security
theretor may be exeicived by the Assignee either prior to or simultaneously with or subsequent to any
action taken hereunder.

T Appointment of Attorney-in-Fact.

{a) Rents. Sulject'to the License deseribed and limited in Paragraphs 3.1 and 7.1
hereol, Assignor hereby constitutes and_agpoints Assignee Lhe true and lawful attorney, coupled with an
interest, of the Assignor and in the namd_riace and stead of Assignor 1o, during the pendency of any
Lvent of Default. demand. sue for. attach, le¥y. recover and receive all Rents and any premium or penalty
pavabic upon the cxercise by any Lessee under any lease of a privilege of cancellation originally
provided in such [ease and to give proper reeeipts. rélenscs and acquittances therefor and, after deducting
expenses of collection, Lo apply the net proceeds as a “redit upon any portion of the Indcebtedness or the
Obligations or Specified Derivatives Obligations as provides in the Credit Agreement in connection with
an Pvent of Detault, notwithstanding the fact that such portion of the Indebtedness or the Obligations or
Specified Derivatives Obligations may not then be dueand wavable or that such portion of the
indebtedness or the Obligations or Specified Derivatives Obligaticus isotherwise adequately sceured: and
Assignor does hereby authorize and direct any such Lessec to déliver such payment to Assignee m
accordance with this Assignment, and Assignor hereby ratifies and conlirms atl that its said attorney, the
Assignee. shall do or cause to be done by virtue of the powers granted-hereby. The foregoing
appointment is irrevocable and continuing (and such rights, powers and privilzges.shall be exclusive in
Assignee. ifs successors and assigns) so long as any part of the Indebtedness or the Obligations or
Speeified Derivatives Obligations secured hereby remain unpaid and undischarged, but sich appointment
shall be exercised by Assignee only during the pendency of an bvent of Default. The teregoing power of
atorney shall be deemed to be granted in compliance with the Ilinois Power of Attorney Acf(755 1LCS
45 ei sey). A Lessee need not inguire into the authority of Assignee to collect any rents, and its
obligations to Assignor shall be absolutely discharged to the extent of any payment to Assignee.

{(b) Leases. Subject to the License described and limited in Paragraphs 3.1 and 7.1
above. Assignor hereby constitutes and appoints Assignee the true and lawful attorney. coupled with an
interest, of the Assignor and in the name. place and stead of said Assignor to, during the pendency of any
Fvent of Default, subject and subordinate at any time and {rom time to time any l.easc or any part thereol
fo the tien and security interest of the Mertgage or any other mortgage. Mortgage or security agreement
o or 1o any ground lease of the Mortgaged Premises, or to request or require such subordination, where
such reservation. option or authority was reserved to the Assignor under any such Lease, or in any case
where the Assignor otherwise would have the right. power or privilege so to do. The foregoing power of
attorney shall be deemed to be granted in compliance with the Minois Power of Attorney Act (755 1LUS
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45 ot seq). The foregoing appointment is irrevocable and continuing, and such rights, powers and
privilepes shall be exclusive in Assignee. is successors and assigns. so fong as any part of the
Indebtedness or the Obligations or Specified Derivatives Obligations secured hereby remain unpaid and
undischarged, but such appointment shall be exercised by Assignee only during the pendency of an Event
of Delaull. Assignor hereby warrants (hat Assignor has not at any time prior 1o the date hereof exercised
any such right, and Assignor hercby covenants not 1o exercise any such right, fo subordinate any such
[ ease o the lien of the Mortgage or to any other mortgage, or securily agreement.

T Assignor’s Indemnities. Assignor hercby agrees (o defend, indemnify and hold the
Assignee Iree and harmless from and against any and all liability, loss, cost, damage or expense which
Assignee may incur (except to the extent the same arise by reason of the gross negligence or willful
misconduct ot the Assignce or of the Assignee’s agents, employees or representatives) under or by reason
of this Assignovent, or for any action taken by the Assignee hereunder, or by reason or in defense of any
and all claims add demands whatsoever which may be asserted against Assignee arising out of the § eases,
including specifiedily, but without limitation, any claim by any Lessee of credit for Rents paid to and
received by Assignor_but nol delivered 1o Assignee, for any period under any Lease more than one (1)
month in advance of the dae date thercof. 1n the event the Assignee incurs any such Hability, loss. cosl,
damage or expense, the amaunt thereof, including reasonable attorneys” fees. with interest thereon, it not
paid within thirty (30) days, at{ths Post-Default Rate specificd in the Notes, shall be payable by Assignor
to Assignce immediately, without demand, and shall be sccured hereby and by all other sccurity for the
pavment and performance ol the {Indebtedness and the Obligations and the Specified Derivatives
Obligations. including specifically, but litaout limitation, the lien and security interest of the Mortga

gc.
Articie 8
MISCELLANEOUS

8.1 Performance at Assignor's Fxpense, /1 be cost and expense of performing or complying
with any and all of the Obligations and Secured Derivalives Obligations shall be borne solely by
Assignor. and no portion of such cost and expense (except to the extent that certain costs and expensces are
neluded within the definition of “Indebtedness™ shall be, iirany way and to any extent, credited against
any installment on or portion of the Indebtedness.

82 Survival of Obligations. Fach and all of the Obligations and Sccured Derivatives
Obligations shali survive the execution and delivery of the Loan Documents and the consummation of the
Credit Facility called for therein, and shafl continue in full force and effect witil the Indebtedness shall
have been paid in full.

83 Further Assuranees. Assignor. upon the request of  Assignee will  exceute,
acknowledee. authorize, deliver and record and/for file such further instruments and dasuch further
reasonable acts as may be reasonably necessary. desirable or proper to carry out more eirectively the
purpose of the Loan Documents and to subject to the liens and security interests thereof any property
intended by the terms thereot to be covered thereby, including specifically, but without limitation, any
renewals. suhstitutions, replacements, modifications or amendments to the Leases.

8.4 Reeording and Filing, Assignor wilj cause the Mortgage. this Assignment, the fnancing
statements and all amendments and supplements thereto and substitutions therefor to be recorded, filed,
re-recorded and refiled in such manner and in such places as Assignee shall reasonably request. and will
pay all such recording, filing, re-recording and refiling laxes, fees and other charges.

8.5 Notices. All notices or other communications required or permitted to be given pursuant
(o this Assignment shall be in writing and shall be given in the manner set forth in the Credit Agreement.

-10- [ASSIGNMENT OF LEASES (MELROSE PARK, HLLINGIS)]
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Assigror hereby acknowledges and agrees that notice given under any provision of the Loan Documents
shall also satisly the notice requirements under any other provision of the Loan Documents relating to the
same factual circumstances. and in no event shall Assignee be required to give more than one (1) notice
[or default of the Obligations (or Specified Derivatives Obligations) or failure to pay the Indebtedness.

8.6 Successors and Assisns. All of the terms of the Loan Documents shall apply to. be
binding upon and inure 1o the benelit of the parties hereto, their successors, assigns. heirs and legal
representatives, and all other persons claiming by, through or under them: provided, however. Assignor
may ot assign, transfer or in any way hypothecate its interest in the Loan Documents or the Mortgaged
Premises (or any portion thereof. cxcept as may be expressly permitted by the Loan Documents) without
Assignee’s prior express written consent.

8./ No Waiver; Severability. Any failure by Assignee to insist, or any clection by Assignee
not 1o insist. upon strict performance by Assignor of any ol the terms, provisions or conditions of this
Assionment or the other Loan Documents shall not be deemed to be a waiver of same or of any other
terms. provisions or donditions thereol: and Assignee shall have the right at any time or tumes thereafter to
insist upon strict pertorimazace by Assignor of any and all of such terms, provisions and conditions. This
Assignment and the other Vaan Documents are intended 1o be performed in accordance with, and only to
the extent permitted by, all applicable legal requirements. il any provision of this Assignment or any of
the oftrer Loan Documents or the’apphication thereof to any person or circumstance shall, for any reason
and te any extent, be invalid or unenforceable, then neither the remainder of the instrument in which such
provisios is contained nor the applicatior of such provision to other persons or circumstances nor the
other instruments referred 1o hereinabovelshalt be affected thereby. but rather. shall be enforced to the
ureatest extent permitted by law.

8.8 Lntire Agreement and Modificativn,) This Assignment and the other Loan Documents
contain the entire agreement between the parties relating o the subject matter hereol and thercof, and all
prior agreements refative thereto which are not contained Verein or therein are terminated. The Loan
Documents may not be amended, revised, waived. released of terminated orally. but only by a wrilten
instrument o instruments exceuted by the party against which enforcement of the amendment. revision.
waiver, discharge, release or termination is asserted. Any alleged amendinent. revision, waiver, discharge,
release or termination which is not so documented shall not be ¢fftahve as to any party.  Assignor
expressly agrees that for purposes of this Assignment: (i) this Assignment shall be a “credit agreement™
nnder the Blinois Credit Agreements Act, 815 1LCS 160/1 ef seq. (the “Cradit-Act); (i1} the Credit Act
applies 10 this transaction including, but not Timited to, the execution of this-Assienment; and (1) any
action on or in any way related to this Assignment shall be governed by the CreditAct

8.9 Counterparts. This Assignment may be exceuted in any number of covitciarts, cach ol
which shall be an original, but all of which together shall constitute but one instrument.

810  Headings. The Article, Paragraph and Subparagraph captions hercot are nserted for
comvenicnce of reference only and shall in no way alter, modify or define. or be used in construing, the
text of such Articles, Paragraphs or Subparagraphs.

811 Partics Bound. The terms, covenanis, conditions and warranties contained herein and the
powers pranted hereby shalt run with the land. shall inure to the benefit of and bind all parties hereto and
their respective heirs. executors. administrators. legal representatives, successors and assigns and all
P essees. and all subtenants and assigns of such Lessees and all subsequent owners of the Martgaged
Premises and all subsequent holders of the Notes and the other Loan Documents. In this Assignment,
whenever the context so requires the masculine gender shall include the feminine and/or neuter and the
singudar number shall include the plural and conversely in cach case. All obligations of cach Assignor

11 - [ASSIGNMENT OF LEASES {MELROSE PARK. I11.INOISH
US_ACTIVE-115354425.3-RLMITRA



1336039093 Page: 13 of 17

UNOFFICIAL COPY

Foan No. 0S8

hercunder shall be joint and several,

812  Applicable Law. This Assignment shall be construed in accordance with the laws of the
State ol Hlinots.

$13  Venue. Assignor agrees that venue in any proceeding hereunder shall be proper i the
jurisdiction in which the Mortgaged Premises is located.

814  WAIVER OR RIGHT TO TRIAL BY JURY. ASSIGNOR AND, BY ITS
ACCEPTANCE HEREOF, ASSIGNEE, HEREBY EXPRESSLY WAIVE ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (1) ARISING
UNDER 'S ASSIGNMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION THEREWITH, OR IN ANY
WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HEREZ (O OR ANY OF THEM WITH RESPECT TO THIS ASSIGNMENT OR ANY
OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREMTIL, TRANSACTIONS RELATED HERETO OR THERETO, IN
EACH CASE WHETHEE NOW EXISTING OR HEREAFTER ARISING, AND ASSIGNOR AND
ASSIGNEE FACH HEREBY ACGREE AND CONSENT THAT ANY SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACi10OMN. SHALL BFE DECIDED BY COURT TRIAL WITHOUT A
JURY AND THAT ANY PARTY TO THIS ASSIGNMENT AND ASSIGNEE MAY FILE AN
ORIGINAL COUNTERPART OR A_COPY OF THIS PARAGRAPH 8.14 WITH ANY COURT
AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO AND ASSIGNEE
TO THFE, WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, intending to be legally bound, Assignor has executed and delivered
iy Assignment. as aninstrument under seal, as of the day and vear first set forth above,

KTR ILL V LLC. a Delaware limited Hability company

Bv:  KTR Property Trust IIl. a Marvland real estate
investment trust, its Sole Member

EAS—
1. Peter Lloyd
Senior Vice President

TASSIGNMENT GF LEASES (IMELROSE PARK LT INOisH
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a Netary Public in and for the Commonwealth of Pennsylvania, personally appeare@}l. PETER LLOYD,
nersenalhy known o me (or proved on the basis of satisfactory evidence) to be the person whose name is
supseribed fo the within instrument and acknowledge to me that he executed the same in his authorized
capacity, and that by his signature on the instrument the person, or the entity upon behall of which the
serson acted. executed the instrument.

i8S

HO AR shAL
WITNESS ¢ /m 1d and official sgal aforesaid AU M S IER

Natary Pi -

" renTRD AES il Y
St rc \?‘J /L/L”{/h /V‘/(-W 1 CONSHOHGOKE ! 2050 1 TTAEUERY ENT

WMy Commiss:on Expires FeD 24, 2618
REAR 1 s 1o ‘\r‘l" )

CenFEEaEa

WM*W B ey
W_. g e T A
Wmﬂr«ww e
P T T
I T AR RN e
I L Y A S e
N 2 R e T

FASSIGNMENT OF LEASES eMEPLROSE PARK. B INGIN




1336039093 Page: 16 of 17

UNOFFICIAL COPY

EXHIBIT “A”

ATTACHED TO AND MADE A PART OF THAT CERTAIN
ABSOLUTE ASSIGNMENT OF LEASES, RENTS, INCOME AND PROFITS (MELROSE
PARK, ILLINOIS) BY KTR ILL V LLC, AS ASSIGNOR, IN FAVOR OF WELLS FARGO
BANK, NATIONAL ASSOCIATION, IN ITS CAPACITY AS ADMINISTRATIVE AGENT FOR
CERTAIN LENDERS FROM TIME TO TIME, AS ASSIGNEE,
DATED DECEMBER A{, 2013

LEGAL DESCRIPTION

IMOY - a4 WSy Nordle Ave, Muyfrosc Pecle, It

(ol 6V
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THE WEST 570 FEET OF THAT PART OF THE SOUTHWEST FRACTIONAL QUARTER, SOUTH OF THE INDIAN
BOUNDARY LINE OF SECTICN 34, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING SOUTH OF THE SOUTHEASTERLY RIGHT OF WAY LINE OF THE INDIANA HARBOR BELT
RAILROAD COMPANY AND NORTH OF THE NORTH LINE OF THE RIGHT OF WAY OF WEST NORTH AVENUE
AS WIDENED, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE WEST LINE OF SAID SOUTHWEST FRACTIONAL QUARTER AND
THE NORTH LINZOF RIGHT OF WAY OF WEST NORTH AVENUE, SAID POINT BEING 102.43 FEET NORTH
OF THE SOUTHWEST-CORNER OF SAID SOUTHWEST FRACTIONAL QUARTER; THENCE NORTH ALONG THE
WEST LINE OF SAID 50UTHWEST FRACTIONAL QUARTER, 1342.37 FEET TO THE INTERSECTION OF SAID
LINE WITH THE SOUTHEASTCRLY RIGHT OF WAY LINE OF THE INDIANA HARBOR BELT RAILROAD
COMPANY, SAID POINT BE!G 342.74 FEET SOUTH OF THE INDIAN BOUNDARY LINE, THENCE
NORTHEASTERLY ALONG THE SQISTHEASTERLY RIGHT OF WAY LINE OF SAID RAILROAD ALONG A LINE
FORMING AN ANGLE OF 136 DEGREES 30 MINUTES 52 SECONDS FROM SOUTH TO EAST TO NORTH
WITH THE WEST LINE OF SAID SOUTHWE>1 FRACTIONAL QUARTER, 828.28 FEET TO INTERSECTION OF
SAID RIGHT OF WAY LINE WITH THE EAST LINZ SF THE WEST 570 FEET OF SAID SOUTHWEST
FRACTIONAL QUARTER; THENCE SOUTH ALONG A 1!NE 570 FEET EAST OF AND PARALLEL WITH THE
WEST LINE OF SAID SOUTHWEST FRACTIONAL QUARTER, 1945.14 FEET TO THE INTERSECTION QF SAID
PARALLEL LINE WITH THE NORTH LINE OF RIGHT OF WaY OF WEST NORTH AVENUE, SAID POINT BEING
102.78 FFET NORTH OF THE SOUTH LINE OF SAID SOUTHWEST. FRACTIONAL QUARTER; THENCE WEST
ALONG THE NORTH RIGHT OF WAY LINE OF WEST NORTH AVERLUIE 570 FEET TO THE PLACE OF
BEGINNING, IN COOK COUNTY, ILLINQIS.



