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— ASSIGNMENT OF RENTS

THIS ASSIGNMENT OF RENTS (ihis "Assignment”) is dated March 8, 2016, among KD MELROSE
PARK HOLDINGS, LLC, an lllinois lim.ed liability company, MELROSE PARK INVESTORS LLC, a
Delaware limited liability company, anc K. GENIOR MELROSE PARK HOLDINGS, LLC, a Delaware
limited liability company, each with an acdress of 9701 Wilshire Blvd, 10th floor, Beverly Hills, CA
90212, as assignor (together with their pe/mited successors and assigns, "Borrower"), to
READYCAP COMMERCIAL, LL.C, whose addiess-is 1320 Greenway Drive, Suite 560, Irving, TX
75038 (together with its successors and assigns vefzried to below sometimes and in either case as
"Lender"}. All capitalized terms not defined herein zbal have the respective meanings set forth in
the Loan Agreement (defined below). The property to'wkich this Assignment relates is commonly
known as Melrose Park with a street address of 1501 West horth Ave., Melrose Park, lllinois 60160.

Recitals:

This Assignment is given in connection with a loan in the original principal @mount of $4,900,000.00 (the
"Loan") advanced pursuant to a Loan Agreement between Borrower and Lerdar (as amended, restated,
replaced, supplemented or otherwise modified, the "Loan Agreement”), and furthzr evidenced by, among
other documents, a Promissory Note (together with all extensions, renewalis, replzcements, restatements
or other modifications thereof, the "Nete") by Borrower in favor of Lender.

Borrower desires to secure the monetary obligations under the Loan Documents’ (defned below)
(collectively, the "Indebtedness") and the performance of all of the obligations due under tie Note, the
Loan Agreement and all other documents, agreements and certificates executed and/or deivered in
connection with the Loan (as the same may be amended, restated, replaced, supplemented or Gtherwise
modified from time to time, collectively, the "Loan Documents") and this Assignment is given pursuant to
the Loan Agreement, and payment, fulfiliment, and performance of the obligations due thereunder and
under the other Loan Documents are secured hereby in accordance with the terms hereof.

Article |
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:
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{a) Leases. All leases, subleases or sub-subleases, lettings, licenses, concessions or other
agreements pursuant to which any Person is granted a possessory interest in, or a right to use or
occupy any portion of any space in that certain lot or piece of land, more particularly described in
Exhibit A attached hereto or in the Improvements (collectively, the "Property"} and every guarantee of
the performance and observance of the covenants, conditions and agreements to be performed and
observed by the other party thereto.

{b) Other Leases and Agreements. All other leases and other agreements, whether or not in writing,
affecting the use, enjoyment or occupancy of the Property or any portion thereof now or hereafter
made. The leases described in Section 1.1(a) and the leases and other agreements described in this
Section 1.1(b) are collectively referred to as the "Leases".

(c} Tents. All rents, rent equivalents, income, receivables, revenues, receipts, insurance proceeds,
deposiseand profits arising from the Leases and renewals thereof together with all rents, rent
equivaleris, income, fees, receivables, accounts, profits (including, but not limited to, all oil and gas or
other mincr= voyalties and bonuses), charges for services rendered and any and all payment and
consideratior e’ whatever form or nature received by Borrower or its agents or employees from any and
all sources relaiing @ the use, enjoyment and accupancy of the Property (collectively, the "Rents™).

(d) Bankruptey Cl=:ins. All of Borrower's claims and rights (the "Bankruptcy Claims”) fo the
payment of damages arising fram any rejection by a lessee of any Lease under the Bankruptcy Code.

(e) Lease Guaranties. All of Forrower's right, titte and interest in and claims under any and all lease
guaranties, letters of credit and any other credit support (individually, a "Lease Guaranty”, collectively,
the "Lease Guaranties”} given b znv guarantor in connection with any of the Leases or leasing
commissions (individually, a "Lease Cuzszator”, collectively, the "Lease Guarantors") to Borrower.

{f) Proceeds. All proceeds from the saie o other disposition of the Leases, the Rents, the Lease
Guaranties and the Bankruptcy Claims.

(g} Other. All rights, powers, privileges, options aid.0ther benefits of Borrower as lessor under the
Leases and beneficiary under the Lease Guaranties,incuding without limitation the immediate and
continuing right to make claim for, receive and collect all Pen's payable or receivable under the Leases
and all sums payable under the Lease Guaranties or purzuant thareto (and to apply the same to the
payment of the Debt), and to do all other things which Borrower (r any lessor is or may become entitled
to do under the Leases or the Lease Guaranties.

{(h) Entry. The right, at Lender's option, upon revocation of the licens¢ granted herein, to enter upon
the Property in person, by agent or by court-appointed receiver, to collect ine Rents.

{i} Power of Attorney. Borrower's irrevocable power of attorney, coupled with ar interest, to take any
and all of the actions set forth in Section 3.1 of this Assignment and any or all other asions designated
by Lender for the proper management and preservation of the Property.

Article I
Terms of Assignment

THIS ASSIGNMENT 1S GIVEN TO SECURE (A} PAYMENT OF THE INDEBTEDNESS AND
(B) PERFORMANCE OF ANY AND ALL OBLIGATIONS OF BORROWER UNDER THE NOTE AND
THE OTHER LOAN DOCUMENTS INCLUDING THIS ASSIGNMENT.

Section 2.1.  Present Assignment and License Back. It is intended by Borrower that this Assignment
constitute a present, 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
and the Loan Agreement, Lender grants to Borrower a revocable license to collect, receive, use and enjoy
the Rents and other sums due under the Lease Guaranties and Borrower shall hold such Rents and all
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sums received pursuant to any Lease Guaranty, or a portion thereof sufficient to discharge all current sums
due on the indebtedness, in trust for the benefit of Lender for use in the payment of such sums.

Section 2.2.  Notice To Lessees. Borrower hereby authorizes and directs the lessees named in the
Leases or any other future lessees or occupants of the Property and all Lease Guarantors to pay over to
Lender or Agent or to such other party as Lender directs all Rents and all sums due under any Lease
Guaranties upon receipt from Lender of written notice to the effect that Lender is then the holder of this
Assignment and that an Event of Default (as defined in the Loan Agreement) exists, and to continue s0 to
do until otherwise notified by Lender.

Article lll
Remedies

Section 3.1 Remedies of Lender. After the occurrence of and at any time during the continuance of
an Event or Darault, the license granted to Borrower in Section 2.1 of this Assignment shall automatically be
revoked, and-Ledader shall immediately be entitled to possession of all Rents and sums due under any
Lease Guararides, ‘wnether or not Lender enters upon or takes control of the Property. In addition, Lender
may, at its option, witnzut waiving such Event of Default, without regard to the adequacy of the security for
the Debt, either in persch or by agent, nominge or attorney, with or without bringing any action or
proceeding, or by a recaiser appointed by a court, dispossess Borrower and its agents and servants from
the Property, without liability ror traspass, damages or otherwise (other than arising as a direct result of
Lender's gross negligence or witiful misconduct) and exclude Borrower and its agents or servants wholly
therefrom, and take possession of ine 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 allRzp’s and sums due under all Lease Guaranties, including 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 d2em proper and may apply the Rents and sums received
pursuant to any Lease Guaranties to the payment cfths following in such order and proportion as Lender in
its sole discretion may determine: (a}all expenses-utinanaging and securing the Property, including,
without being limited thereto, the salaries, fees and wages'¢fa managing agent and such other employees
or agents as Lender may deem necessary or desirable and i1l cxpenses of operating and maintaining the
Property, including, without being limited thersto, all taxes, ctaroes, claims, assessments, water charges,
sewer rents and any other liens, and premiums for all insurance wiiich Lender may deem necessary or
desirabie, and the cost of all alterations, renovations, repairs or replacemznts, and all expenses incident to
taking and retaining possession of the Property; and (b) the Indebtedrass, together with all costs and
reasonable attorneys’ fees. In addition, upon the occurrence of an Everit-of Cefault, Lender, at its option,
may (i) complete any construction on the Property in such manner and form’c s Lender deems advisable,
(it) exercise all rights and powers of Borrower, including, without limitation, the rigni.to negotiate, execute,
cancel, enforce or modify any Leases, obtain and evict tenants, and demand, sue ior, coliact and receive all
Rents from the Property and all sums due under any Lease Guaranties, (iii) require 3orrower to pay
monthly in advance to Lender, or any receiver appointed to collect the Rents, the fair and reazunable rental
vaiue for the use and occupancy of such part of the Property as may be in possessiori oi Rorrower or
(iv) require Borrower to vacate and surrender possession of the Property to Lender or to such recsiver and,
in default thereof, Borrower may be evicted by summary proceedings or otherwise.

Section 3.2.  Other Remedies. Nothing contained in this Assignment and no act done or omitted by
Lender pursuant to the power and rights granted to Lender hereunder shall be deemed to be a waiver by
Lender of its rights and remedies under the Loan Agreement, 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 of Lender to collect the Indebtedness and to enforce any other
security therefor held by it may be exercised by Lender either prior to, simultaneously with, or subsequent to
any action taken by it hereunder. Borrower hereby absoiutely, 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
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portion thereof, or to enforce and realize upon the lien and security interest created by this Assignment, the
Loan Agreement, the Note, 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 counterciaim 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).

Section 3.3.  Other Security. Lender may take or reiease other security for the payment of the
Indebtedness, may release any party primarily or secondarily liable therefor and may apply any other
security held by it to the reduction or satisfaction of the Indebtedness without prejudice to any of its rights
under this Assignment.

Sectiori.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 by Borrower under the Note, the
Loan Agreemery, the Leases, this Assignment or the other Loan Documents. The failure of Lender to insist
upon strict perfoiriatice of any term hereof shall not be deemed to be a waiver of any term of this
Assignment. Borrowe: siall not be relieved of Borrower's obligations hereunder by reason of (a} the failure
of Lender to comply wit's 20y request of Borrower or any other party fo take any action to enforce any of the
provisions of the Loan Socuments, (b) the release regardless of consideration, of any part of the Property,
or (c} any agreement or stipula'ion by Lender extending the time of payment or otherwise modifying or
supplementing the terms of the Loan Documents. Lender may resort for the payment of the Indebtedness
to any other security held by Lender it such order and manner as Lender, in its discretion, may elect.
Lender may take any action to recover Hie, Indebtedness, or any portion thereof, or to enforce any covenant
hereof without prejudice to the right of Leruar thereafter to enforce its rights under this Assignment. The
rights of Lender under this Assignment shali ke separate, distinct and cumulative and none shall be given
effect to the exclusion of the others. No act of Lendar shall be construed as an election to proceed under
any one provision herein to the exclusion of any (ther provision.

Section 3.5. Bankruptcy.

{a) Upon the occurrence and during the continuance of 201 Zvent of Default, Lender shall have the right
to proceed in its own name or in the name of Borrowar.in respect of any claim, suit, action or
proceeding relating to the rejection of any Lease, inciuding without limitation, the right to file and
prosecute, to the exclusion of Borrower, any proofs of cleim, complaints, motions, applications,
netices and other documents, in any case in respect of the Izazes under such Lease under the
Bankruptcy Code.

{b} ifthere shall be filed by or against Borrower a petition under the Bankriptey Code and Borrower, as
lessor under any Lease, shall determine to reject such Lease pursuaniio Section 365(a) of the
Bankruptcy Code, then Borrower shall give Lender not less than ten (10) dzys prior notice of the
date on which Borrower shall apply to the bankruptcy court for authority to rejecting Lzase. Lender
shall have the right, but not the obligation, to serve upon Borrower within such tenday 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 (i} Lender covenants o cure ‘o 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
compty with the demand provided for in clause (i) of the preceding sentence within thirty (30) days
after the notice shall have been given, subject to the performance by Lender of the covenant
provided for in clause (ii) of the preceding sentence.

Article IV
No Liability, Further Assurances

Section 4.1.  No Liability of 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
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misconduct and bad faith of Lender. Lender shall not be obligated to perform or discharge any obligation,
duty or liability under the Leases or any Lease Guaranties or under or by reason of this Assignment and
Borrower shall, and hereby agrees to, indemnify Lender for, and to hold Lender harmless from, any and all
liability, loss or damage which may or might be incurred under the Leases, any Lease Guaranties or under
or by reason of this Assignment and from any and all claims and demands whatsoever, including the
defense of any such claims or demands which may be asserted against Lender by reason of any alleged
obligations and undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in the Leases or any Lease Guaranties. Should Lender incur any such liability, the amount
thereof, including costs, expenses and reasonable attorneys’ fees, shall be secured by this Assignment and
the other Loan Documents and Borrower shall reimburse Lender therefor immediately upon demand and
upon the failure of Borrower so to do Lender may, at its option, declare all sums secured by this Assignment
and the other Loan Documents immediately due and payable. This Assignment shall not operate to place
any oblgaticn or liability for the control, care, management or repair of the Property upon Lender, nor for the
carrying ou*'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 waste committed on the Property by the tenants or any other
parties, or for.anm dangerous or defective condition of the Property including, without limitation, the
presence of any Hisa dous Substances (as defined in the Environmental Indemnity), or for any negligence
in the management, upkzep, repair or control of the Property resulting in loss or injury or death to any
tenant, licensee, emplcyez or stranger.

Section 4.2. No Mortgalier 7 Possession. Nothing herein contained shall be construed as
constituting Lender a "mortgagce in_naossession” in the absence of the taking of actual possession of the
Property by Lender. In the exercis3 cf \he powers herein granted Lender, no liability shall be asserted or
enforced against Lender, all such liauitily being expressly waived and released by Borrower.

Section 4.3.  Further Assurances. Bcirmwer will, at the cost of Borrower, and without expense to
Lender, do, execute, acknowledge and deliver all further acts, conveyances, assignments, notices of
assignments, transfers and assurances as Lendcr shall, from time to time, require for the better assuring,
conveying, assigning, transferring and confirming un‘o i.ender the property and rights hereby assigned or
intended now or hereafter $o to be, or which Borrower iy he or may hereafter become bound to convey or
assign to Lender, or for carrying out the intention or faciiiating the performance of the terms of this
Assignment or for filing, registering or recording this Assignrie:ivand, on demand, will execute and deliver
and hereby autherizes Lender to execute in the name of Borrowerio 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 Leas=s.

Article V
Miscellaneous Provisions

Section 5.1. No Oral Change. This Assignmenl and any provisions herec: may. not be modified,
amended, waived, extended, changed, discharged or terminated orally, or by any act Or faiure to acton the
part of Borrower or Lender, but only by an agreement in writing signed by the party against whom the
enforcement of any modification, amendment, waiver, extension, change, discharge cr fermination is
sought.

Section 5.2.  Successors and Assigns. This Assignment shall be binding upon and inure to the benefit
of Borrower and Lender and their respective successors and assigns forever.

Section 5.3.  Inapplicable Provisions. If any term, covenant or condition of this Assignment is heid to
be invalid, illegal or unenforceable in any respect, this Assignment shall be construed without such
provision.

Section 5.4. Headings, Etc. The headings and captions of various paragraphs of this Assignment are
for convenience of reference only and are not to be construed as defining or limiting, in any way, the scope
or intent of the provisions hereof.
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Section 5.5. Number and Gender. 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 5.6. Governing Law. The govemning law and related provisions contained in the Loan
Agreement are hereby incorporated by reference as if fully set forth herein.

Section 5.7.  Entire Agreement. This Assignment and the other Loan Documents contain the entire
agreement of the parties hereto and thereto in respect of the transactions contemplated hereby and
thereby, and all prior agreements amang or between such parties, whether oral or written, are superseded
by the terms of this Assignment and the other Loan Documents.

Section £.8;,  Joint and Several Liability. If Borrower consists of more than one Person, the obligations
and liabilities of each such Person hereunder shall be joint and several.

Section 5.9. "“fzrmination of Assignment. Upon payment or defeasance in full of the Indebtedness (in
gach case, in“acierdance with the applicable terms and conditions of the Loan Documents), this
Assignment shall berume and be void and of no effect.

Section 5.10. Notices. / Ail notices or other written communications hereunder shall be delivered in
accordance with the terms of Fig Loan Agreement.

Section 5.11. WAIVER OF TRIAI-CY JURY. BORROWER HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, TI'E RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR
INDIRECTLY TO THIS ASSIGNMENT, THF MOTE, OR THE OTHER LOAN DOCUMENTS OR ANY
ACTS OR OMISSIONS OF LENDER, ITS A'TFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN
CONNECTION THEREWITH.

Section 5.12. Exculpation. The provisions of the'Loan Agreement relating to exculpation are hereby
incorporated by reference into this Assignment to the sums extent and with the same force as if fully set
forth herein.

Section 5.13. Counterparts. This Assignment may be execu'zd in several counterparts, each of which
counterparts shall be deemed an criginal instrument and all of wtich ‘ogether shall constitute a single
agreement. The failure of any party hereto to execute this Assignment, or'any counterpart hereof, shall not
relieve the other signatories from their obligations hereunder.

Signature Page Follows
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BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS ASSIGNMENT AND
BORROWER AGREES TO ITS TERMS

BCRROWER: 4

By: T . \ (4
Namé&’ [Kkrfly DeAndalis, br.  ° [
Tile: Manager -

MELROSE PARK INVESTQRS C
a Delaware limited fiabilit

Name KénngDeAngelis, Jrm——
Title:  Manager

KD SENIOR MELROS K-HOLDINGS, LLC
a Delaware limited liabAli

oy

Name: #enny'DeAngelis, Jr. S

‘(iuer  Manager

STATE OF CALIFORNIA )

M r‘r‘rr ) SS-
COUNTY OF L& @m J )

On March__ ' K , 2016, before me, :‘;p"‘ﬂ“’rg?f Fehdoud~ , Netary Public, personally
appeared KENNY DEA DEANGELIS JR., who proved to me on the basis of satlsfa ctory evidence to be the
person whose name is subscribed to the within instrument and acknowledged to me nat e executed the
same in his authorized capacity, and that by his signature on the instrument the person-ar..ne.entity upon
behalf of which the person acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the(ierizgoing
paragraph is true and correct.

WITNESS my hand and official seal.

—— L
Z 3 6 —r e
Signature of Notary
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EXHIBIT A

Legal Description

Common Property Address: 1501 West Norih Ave.
Meltrose Park, lllinois 60160

Permanent Index Numbers: 12-34-403-013-0000

THE EAST 297.46 FEET OF LOT 3 CF THE SUBDIVISION OF THE SOUTHWEST % OF THE
SQUTHEAST 1/4 OF SECTION 34, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIFAlL _MERIDIAN (EXCEPT THAT PART THEREOF LYINGNCRTH OF A LINE 469.13 FEET
NORTH OF AND PARALLEL TO THE SOUTH LINE OF SAID SECTION 34) AND (EXCEPT THAT PART
THEREOQF T/AKFEN FOR WIDENING OF NORTH AVENUE) AND {EXCEPT THE EAST 25 FEET FALLING
IN 15TH A VENUE}, IN COOK COUNTY, ILLINOIS.

APN: 12-34-403-015-0009
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