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MTA \lg2 3% ASSIGNMENT 0OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (“Assignment”) dated as of March
29, 2017, by 5905 WEST WASHINGTON BOULEVARD, LLC, a Delaware limited liability
company (“Assignor™), as assignor, to BANK LEUMIUBSA, as assignee (“Lender”).

RECITALS:

WHEREAS, Assignor is the fee owner of the real property-ard improvements described
in Exhibit A attached hereto.

WHEREAS, Assignor, 4538 NORTH BEACON STREET, LLC, # Delaware limited
liability company, and 4920 NORTH KENMORE AVENUE, LLC, a Delawa e Nimited liability
company (individually and collectively, "Borrower"), are indebted to Lender pursvant to that
certain Promissory Note of even date herewith executed by Borrower in tavor of Len-er in the
original principal sum of Forty Eight Million and No/100 Dollars ($48,000,000.00), in lawful
money of the United States of America (together with all extensions, renewals, modifications,
substitutions and amendments thereof, the “Note”), with interest from the date thereof at the
rates set forth in the Note, and with principal and interest to be payable in accordance with the
terms and conditions provided in the Note, and, additionally, in connection with the Note,
Borrower and Lender have entered into that certain Loan Agreement of even date herewith (as
amended, restated, supplemented or otherwise modified heretofore or hereinafter from time to
time, the “Loan Agreement”). Lender is unwilling to enter into the Loan Agreement and make
available to Borrower the credit facility provided therein unless Assignor, among other things,
secures the obligations of Borrower under the Loan Agreement and the other Loan Documents
(as defined in the Loan Agreement) by delivering this Assignment.
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WHEREAS, Assignor is receiviﬁg a good and valuable benefit, the sufficiency and
receipt of which is hereby acknowledged, from Lender entering into the Loan Agreement with
Assignor.

WHEREAS, Assignor desires to secure the payment and performance of all of
Borrower's obligations under the Note and the Obligations as defined in the Security Instrument
{defined below).

ARTICLE 1 - ASSIGNMENT

Section 1.1  PROPERTY ASSIGNED. For good and valuable consideration, the
receipt ana sufficiency of which are hereby acknowledged, Assignor hereby absolutely and
unconditionally assigns and grants to Lender the following property, rights, interests and estates,
now owned, or kercafter acquired by Assignor:

(a) “Iceses. All leases affecting the use, enjoyment, or occupancy of all or any
part of that certain lot ¢ piece of land, more particularly described in Exhibit A annexed hereto
and made a part hereof, togetherowith the buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter located
thercon and the right, title and interest of Assignor, its successors and assigns, therein and

thereunder.

(b) Other [eases and Agrecinents. All other leases and other agreements,
whether or not in writing, affecting the use, eniovment or occupancy of the Property (as defined
in the Security Instrument) or any portion therecf pow or hereafter made, whether made before
or after the filing by or against Assignor of any petiiion for relief under 11 U.S.C. §101 et seq.,
as the same may be amended from time to time (the “Baakruptcy Code”), together with any
extension, renewal or replacement of the same. This Assignment of other present and future
leases and present and future agreements shall be effective_witliout further or supplemental
assignment, The leases described in Subsection 1.1(a) and the lnases and other agreements
described in this Subsection 1.1(b), together with all other present and ruture leases and present
and future agreements and any extension or renewal of the same are col'octively referred to as
the “Leases” and individually referred to as a “Lease”.

(c) Rents. All rents, income, issues, revenues and profits arizing from the
Leases and renewals thereof and together with all rents, income, issues and profits fiomn the use,
enjoyment and occupancy of the Property (including, but not limited to, minimum: rents,
additional rents, percentage rents, deficiency rents, security deposits and liquidated damages
following default under any Leases, all proceeds payable under any policy of insurance covering
loss of rents resulting from untenantability caused by damage to any part of the Property, all of
Assignor’s rights to recover monetary amounts from any lessee in bankruptcy including, without
limitation, rights of recovery for use and occupancy and damage claims arising out of Lease
defaults, including rejection of a Lease, together with any sums of money that may now or at any
time hereafter be or become due and payable to Assignor by virtue of any and all royalties,
overriding royalties, bonuses, delay rentals and any other amount of any kind or character arising
under any and all present and all future oil, gas and mining Leases covering the Property or any
part thereof, and all proceeds and other amounts paid or owing to Assignor under or pursuant to
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any and all contracts and bonds relating to the construction, erection or renovation of the
Property) (all of the rights described above hereinafter collectively referred to as the “Rents™).

(d)  Bankruptcy Claims. All of Assignor’s claims and rights (the
“Bankruptey Claims™) to the payment of damages arising from any rejection by a lessee of any
Lease under the Bankruptcy Code.

()  Lease Guaranties. All of Assignor’s right, title and interest in and claims
under any and all lease guaranties, letters of credit and any other credit support given by any
guarantor in connection with any of the Leases (individually, a “Lease Guarantor,” collectively,
the “Leasz Guarantors”) to Assignor (individually, a “Lease Guaranty”, collectively, the
“Lease Guarznties”).

{4 Proceeds. All proceeds from the sale or other disposition of the Leases,
the Rents, the Leasa Guaranties and the Bankruptcy Claims.

(g)  Otier. All rights, powers, privileges, options and other benefits of
Assignor as lessor under tae Fcases and beneficiary under the Lease Guaranties, including
without limitation the immediate and continuing right to make claim for, receive, collect and
receipt for all Rents payable or receivahle under the Leases and all sums payable under the Lease
Guaranties or pursuant thereto (and-«s-apply the same to the payment of the Debt or the
Obligations), and to do all other things wii“h Assignor or any lessor is or may become entitled to
do under the Leases or the Lease Guaranties.

PROVIDED, HOWEVER, notwithstanding the tercoing, at all times prior to an uncured Event
of Default under Article V of the Loan Agreemenic Assignor is hereby granted a revocable
license to collect and enjoy all Rents, subject to the termie o7 this Assignment.

(h)  Entry. The right, at Lender’s optior, upen revocation of the license
granted herein, to enter upon the Property in person, by agent oi b court-appointed receiver, to
collect the Rents.

(1) Power of Attorney. Assignor’s irrevocable power of attorney, coupled
with an interest, to take any and all of the actions set forth in Article 5 of this /issignment and
any or all other actions designated by Lender for the proper management and prese:vation of the |
Property.

Section 1.2 CONSIDERATION. This Assignment is made in consideration of that
certain loan made by Lender to Assignor evidenced, among other things, by the Note, the Loan
Agreement, and secured, in part, by that certain Mortgage given by Assignor to or for the benefit
of Lender, dated the date hereof, covering the Property and intended to be duly recorded (the
“Security Instrument™). The principal sum, interest and all other sums due and payable under
the Note, the Security Instrument, this Assignment and the Other Loan Documents (defined
below) are collectively referred to as the “Debt”. The documents other than this Assignment, the
Note or the Security Instrument now or hereafter executed by Assignor, and/or others and by or
in favor of Lender which wholly or partially secure or guarantee payment of the Debt or
otherwise .related thereto are referred to herein as the “Other Loan Documents”. Unless
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otherwise herein defined, all initially capitalized terms shall have the meanings given such terms
in the Security Instrument.

ARTICLE 2 - REPRESENTATIONS AND COVENANTS

Section2.1  ASSIGNOR’S REPRESENTATIONS. Assignor warrants to Lender that
(a) Assignor is the sole owner of the entire lessor’s interest and the lessor named in the Leases;
(b) the Leases are valid, enforceable and in full force and effect and have not been altered,
modified or amended in any manner whatsoever except as disclosed to Lender; (c) neither the
Leases nor the Rents reserved in the Leases have been assigned or otherwise pledged or
hypothecazed; (d) none of the Rents have been collected for more than one (1) month in advance;
(¢) Assignor-has full power and authority to execute and deliver this Assignment and the
execution and deljvery of this Assignment has been duly authorized and does not conflict with or
constitute a default nnder any law, judicial order or other agreement affecting Assignor or the
Property; (f) the preniises demised under the Leases have been completed and lessees under the
Leases have accepted ‘nf same and have taken possession of the same on a rent-paying basis
except as explicitly idenufied-on the certified rent roll dated as of the end of the month preceding
the month hereof, delivered &y ~ssignor to Lender; and (g) there exist no offsets or defenses to
the payment of any portion of the Kerits.

ARTICLE 3 - COVENANTS

Section 3.1  ADMINISTRATION. Assignor covenants with Lender that Assignor (a)
shall observe and perform all the obligations 1mpsaed upon the lessor under the Leases and shall
not do or permit to be done anything to impair tiic value of the Leases as security for the Debt;
(b) shall promptly send to Lender copies of all noticzs f default which Assignor shall receive
under the Leases; (c) shall not collect any Rents more thai1 one (1) month in advance; (d) shall
not execute any other assignment of lessor’s interest in tiie Lesses or the Rents; (e) shall execute
and deliver 4t the request of Lender all such further assurances,.confirmations and assignments in
connection with the Property as Lender shall from time to time réguire; (f) shall use its diligent
efforts to deliver to Lender, upon request, tenant estoppel certificatzs from each commercial
lessee at the Property (excluding month-to-month tenancies) in form anc substance reasonably
satisfactory to Lender (provided, however, that Assignor shall not be requirca to deliver such
certificates more frequently than one | time in any calendar year unless Aszigiec is in default
under the Security Instrument); and (g) shall deliver to Lender executed copies of all-Leases now
existing or hereafter arising.

Section3.2 ENFORCEMENT AND MODIFICATIONS. Assignor further covenants
with Lender that Assignor (a) shall promptly send to Lender copies of all notices of default
which Assignor shall send to lessees under the Leases; (b) shall enforce all of the terms,
covenants and conditions contained in the Leases upon the part of the lessees thereunder to be
observed or performed, short of termination thereof; (c) shall enforce all of the terms, conditions
and covenants contained in reciprocal easement agreements upon the part of lessees or Assignor
thereunder to be performed, short of termination thereof, (d} shall not enter into new Material
Leases (as hereinafter defined) or alter, modify or change the terms of the Material Leases or
cancel or terminate the Material Leases or accept a surrender thereof or take any other action
which would effect a merger of the estates and rights of, or a termination or diminution of the
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obligations of, lessees thereunder or cancel or terminate any Lease without in each case the prior
written consent of Lender, which consent shall not be unreasonably withheld, delayed or
conditioned; provided, however, that any Lease that is not a Material Lease may be canceled or
terminated if at the time of cancellation or termination thereof a new Lease is entered into on
substantially the same terms or more favorable terms as the canceled Lease; (¢) shall not alter,
modify or change the terms of any guaranty of any of the Material Leases or cancel or terminate
any guaranty of any Lease without the prior written consent of Lender, which consent shall not
be unreasonably withheld, delayed or conditioned; (f) shall not consent to any assignment of or
subletting under the Material Leases not in accordance with their terms, without the prior written
consent of Lender, which consent shall not be unreasonably withheld, delayed or conditioned;
and (g) s¥all not waive, release, reduce, discount or otherwise discharge or compromise the
payment of ziv of the Rents to accrue under the Leases.

Section3.3 - LEASE TERMS. Assignor further covenants with Lender that (a) from
and after the date of \hiz Assignment, all Leases (other than month-to-month tenancies) shall be
Approved Leases (as cefined in the Loan Agreement), and all such Approved Leases shall be
subject to the requirements o<t forth in the Loan Agreement; (b) Assignor shall furnish Lender
with executed copies of all Leases;, and (c) all Leases (other than month-to-month tenancies,
executed after the date of this Assiznment shall provide that (i) they are subordinate to the
Security Instrument and any other inaebtedness now or hereafter secured by the Property, (ii)
each lessee agrees to attorn to Lendcr (such attornment to be automatically effective upon
Lender’s acquisition of title to the Propeity), (iii) each lessee agrees to execute such further
evidences of attornment as Lender may from tin.e to time request, (iv) the attornment of each
lessee shall not be terminated by foreclosure, and (v) Lender may, at Lender’s sole option, accept
or reject such attornment.

Section3.4 MATERIAL LEASES. Notwithstanding anything to the contrary
contained in this Assignment, and provided that no Event of Zetault (as defined in the Security
Instrument) shall exist and be continuing, the following terms aid provisions shall apply:

(@)  Lender’s consent shall not be required for msiifications, extensions or
renewals of Leases that are not Material Leases. For purposes of this ‘Assignment, the term
“Material Leases” shall mean (i) a Lease of more than fifteen percent (15%) reniable square feet
of the Property, or (ii) a Lease providing for more than fifteen percent (15% -0 the gross rent
payable under all Leases at the Property; and

(b)  Lender’s consent shall not be required for termination of a Lease that is
not a Material Lease if the lessee under such Lease is in default beyond all applicable notice and
grace periods.

Section3.5 RENTAL OFFSETS. - If Assignor becomes aware that any Lessee
proposes to do, or is doing, any act or thing which may give rise to any right of set-off against
Rent, Assignor shall (i) take such steps as shall be reasonably calculated to prevent the accrual of
any right to a set-off against Rent, (ii) notify Lender thereof and of the amount of said set-offs,
and (iii) within ten (10) days after such accrual for a valid set-off, reimburse Lessee who shall
have acquired such right to set-off or take such other steps as shall effectively discharge such set-

2500944.1



1709445060 Page: 6 of 16

UNOFFICIAL COPY

off and as shall effectively assure that Rents thereafter due shall continue to be payable without
set-off or deduction.

ARTICLE 4 - TERMS OF ASSIGNMENT

Section4.]  PRESENT ASSIGNMENT AND LICENSE BACK. Assignor intends
that this Assignment constitute a present, absolute and unconditional assignment and not an
assignment for additional security only. Such assignment to Lender shall not be construed to
bind Lender to the performance of any of the covenants, conditions, or provisions contained in
any of the Leases or otherwise to impose any obligation upon Lender. Assignor agrees to
execute ard deliver to Lender such additional instruments, in form and substance satisfactory to
Lender, as riay hereinafter be requested by Lender to further evidence and confirm said
assignment. Ler.der is hereby granted and assigned by Assignor the right to enter the Property
for the purposef nforcing its interest in the Leases and the Rents. Nevertheless, subject to the
- terms of this Secticn 4.1, Lender grants to Assignor a revocable license to operate and manage
the Property and to collect the Rents. Assignor shall hold the Rents, or a portion thereof
sufficient to discharge all cvrrent sums due on the Debt for use in the payment of such sums,
Upon a Default (as hereinaftei dctined) and during the continuance thereof, the license granted to
Assignor herein shall automaticgily \be revoked and Lender shall immediately be entitled to
possess and apply all Rents, whether o not Lender enters upon and takes control of the Property.
Assignor hereby grants and assigns to Zendzr the right, at its option, upon the revocation of the
license granted herein to enter upon the¢ Froperty in person, by agent or by court-appointed
receiver to collect the Rents. Any Rents collected after the revocation of the license herein
granted may be applied toward payment of the D<bi in such priority and proportion as Lender, in
its discretion, shall deem proper. '

ARTICLE 5 - REMEDIES

Section 5.1  REMEDIES OF LENDER. Upon or at anviime after the occurrence of a
default under this Assignment or an Event of Default (a “Defauli ™) and during the continuance
thereof, the license granted to Assignor in Section 4.1 of this Assigiiment shall automatically be
revoked, and Lender shall immediately be entitled to possession of all Rerits and sums due under
any Lease Guaranties, whether or not Lender enters upon or takes control of the Property. In
addition, Lender may, at its option, without waiving such Default, without netine and without
regard to the adequacy of the security for the Debt, either in person or by age:t nominee or
attorney, with or without bringing any action or proceeding, or by a receiver appointed by a
court, dispossess Assignor and its agents and servants from the Property, without lichility for
trespass, damages or otherwise and exclude Assignor and its agents or servants wholly
therefrom, and take possession of the Property and all books, records and accounts relating
thereto and have, hold, manage, lease and operate the Property on such terms and for such period
of time as Lender may deem proper and either with or without taking possession of the Property
in its own name, demand, sue for or otherwise collect and receive all Rents and 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 may seem proper to
Lender and may apply the Rents and sums received pursuant to any Lease Guaranties to the
payment of the following in such order and proportion as Lender in its sole discretion may
determine, any law, custom or use to the contrary notwithstanding: (a) all expenses of managing
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and securing the Property, including, without being limited thereto, the salaries, fees and wages
of a managing agent and such other employees or agents as Lender may deem necessary or
desirable and all expenses of operating and maintaining the Property, including, without being
limited thereto, all taxes, charges, claims, assessments, water charges, sewer rents and any other
liens, and premiums for all insurance which Lender may deem necessary or desirable, and the
cost of all alterations, renovations, repairs or replacements, and all expenses incident to taking
and retaining possession of the Property; and (b) the Debt, together with all costs and reasonable
attorneys’ fees. In addition, upon the occurrence of a Default and during the continuance
thereof, Lender, at its option, may (i) complete any construction on the Property in such manner
and form as Lender deems advisable, (ii) exercise all rights and powers of Assignor, including,
without Jiianation, the right to negotiate, execute, cancel, enforce or modify Leases, obtain and
evict tenants; and demand, sue for, collect and receive all Rents from the Property and all sums
due under anv.izase Guaranties, (iii) either require Assignor to pay monthly in advance to
Lender, or anyreseiver appointed to collect the Rents, the fair and reasonable rental value for the
use and occupancy-of such part of the Property as may be in possession of Assignor or (iv)
require Assignor to vacate and surrender possession of the Property to Lender or to such receiver
and, in default thereof, Assigior may be evicted by summary proceedings or otherwise.

Section 5.2 OTHER R-MPDIES. Nothing contained in this Assignment and no act
done or omitted by Lender pursuant 0 the power and rights granted to Lender hereunder shall be
deemed to be a waiver by Lender of is-rights and remedies under the Note, the Security
Instrument, or the Other Loan Documenis and this Assignment is made and accepted without
prejudice to any of the rights and remedies jrosszssed by Lender under the terms thereof. The
right of Lender to collect the Debt 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. Assignor hereby absolutely, unconditionaliy” and irrevocably waives any and all
rights to assert any setoff, counterclaim or crossclaim of any nature whatsoever with respect to
the obligations of Assignor under this Assignment, the Note, the:Security Instrument, the Other
Loan Documents or otherwise with respect to the loan sceured hereby in any action or
proceeding brought by Lender to collect same, or any portion thereesd, ar to enforce and realize
upon the lien and security interest created by this Assignment, the Noic, thie Security Instrument,
or any of the Other Loan Documents (provided, however, that the foregoing shall not be deemed
a waiver of Assignor’s right to assert any compulsory counterclaim if stch counterclaim is
compelled under local law or rule of procedure, nor shall the foregoing be decrics-a waiver of
Assignor’s right to assert any claim which would constitute a defense, setoff, ceunterclaim or
crossclaim of any nature whatsoever against Lender in any separate action or proceeding),

Section 5.3 NOTICE TO LESSEES. Assignor hereby agrees to authorize and direct
the lessees named in the Leases or any other or future lessees or occupants of the Property and all
Lease Guarantors to pay over to Lender 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 the Security Instrument and that a Default (defined above)
exists, and to continue so to do until otherwise notified by Lender.

Section 5.4 OTHER SECURITY. Lender may take or release other security for the
payment of the Debt, may release any party primarily or secondarily liable therefor and may
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apply any other security held by it to the reduction or satisfaction of the Debt without prejudice
to any of its rights under this Assignment.

Section 5.5 NON-WAIVER. The exercise by Lender of the option granted it in
Section 5.1 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 Assignor under the Note, the Security Instrument, the Leases, this Assignment or the
Other Loan Documents. The failure of Lender to insist upon strict performance of any term
hereof shall not be deemed to be a waiver of any term of this Assignment. Assignor shall not be
relieved of Assignor’s obligations hereunder by reason of (a) the failure of Lender to comply
with any <ecuest of Assignor or any other party to take any action to enforce any of the
provisions heicof or of the Security Instrument, the Note or the Other Loan Documents, (b) the
release regard ess of consideration, of the whole or any part of the Property, or (c) any agreement
or stipulation by L<rder extending the time of payment or otherwise modifying or supplementing
the terms of this Assigiment, the Note, the Security Instrument or the Other Loan Documents.
Lender may resort for the payment of the Debt to any other security held by Lender in such order
and manner as Lender, 1n ite-discretion, may elect. Lender may take any action to recover the
Debt, or any portion thereof, 0r'to enforce any covenant hereof without prejudice to the right of
Lender thereafter to enforce its rghts under this Assignment. The rights of Lender under this
Assignment shall be separate, distinict and cumulative and none shall be given effect to the
exclusion of the others. No act of Lender skall be construed as an election to proceed under any
one provision herein to the exclusion of aiy other provision.

Section5.6 BANKRUPTCY.

(@  Upon or at any time after the cccurrence of a Default, Lender shall have
the right to proceed in its own name or in the name of Assignor in respect of any claim, suit,
action or proceeding relating to the rejection of any Lease, including, without limitation, the right
to file and prosecute, to the exclusion of Assignor, any proofs o1 claim, complaints, motions,
applications, notices and other documents, in any case in respect ol che lessee under such Lease
under the Bankruptcy Code.

(b)  If there shall be filed by or against Assignor a r<iition under the
Bankruptcy Code, and Assignor, as lessor under any Lease, shall determine te.rZizet such Lease
pursuant to Section 365(a) of the Bankruptcy Code, then Assignor shall give Lendzr niot less than
ten (10) Business Days’ prior notice of the date on which Assignor shall apply to th¢ bankruptey
court for authority to reject the Lease. Lender shall have the right, but not the obligation, to
serve upon Assignor within such ten-day period a notice stating that (i) Lender demands that
. Assignor assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy
Code, and (ii) Lender covenants to cure or provide adequate assurance of future performance
under the Lease. If Lender serves upon Assignor the notice described in the preceding sentence,
Assignor shall not seek to reject the Lease and shall comply with the demand provided for in
clause (i) of the preceding sentence within thirty (30) days after the notice shall have been given,
subject to the performance by Lender of the covenant provided for in clause (ii) of the preceding
sentence.
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ARTICLE 6 - NO LIABILITY, FURTHER ASSURANCES

Section 6.1  NO LIABILITY OF LENDER. This Assignment shall not be construed to
bind Lender to the performance of any of the covenants, conditions or provisions contained in
any Lease or Lease Guaranty or otherwise impose any obligation upon Lender. Lender shall not
be liable for any loss sustained by Assignor resulting from Lender’s failure to let the Property
after a Default or from any other act or omission of Lender in managing the Property after a
Default unless such loss is caused by the willful 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 Assignor shall, and hereby
agrees, to.«ndemnify Lender for, and to hold Lender harmless from, any and all liability, loss or
damage whieli-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-suci-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 agreemenis 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 by the Security Instrument and the Other Loan
Documents and Assignor shall reimturse Lender therefor immediately upon demand and upon
the failure of Assignor so to do Lender may, at its option, declare all sums secured by this
Assignment and by the Security Instrurier.t and the Other Loan Documents immediately due and
payable. This Assignment shall not opeiate to place any obligation or liability for the control,
care, management or repair of the Property upon Lender, nor for the carrying out of any of the
terms and conditions of the Leases or any Lease Unaranties; nor shall it operate to make Lender
responsible or liable for any waste committed on the Property by the tenants or any other patties,
or for any dangerous or defective condition of the Prorerty, including without limitation the
presence of any Hazardous Substances (as defined in the Other Loan Documents), or for any
negligence in the management, upkeep, repair or control of the Property resulting in loss or
injury or death to any tenant, licensee, employee or stranger.

Section 6.2 NO MORTGAGEE IN POSSESSION. Nothing ierein contained shall be
construed as constituting Lender a “mortgagee in possession” in the abzence of the taking of
actual possession of the Property by Lender. In the exercise of the povers, herein granted
Lender, no liability shall be asserted or enforced against Lender, all such liability being expressly
waived and released by Assignor.

Section 6.3 FURTHER ASSURANCES. Assignor will, at the cost of Assignor, and
without expense to Lender, do, execute, acknowledge and deliver all and every such further acts,
conveyances, assignments, notices of assignments, transfers and assurances as Lender shall, from
time to.time, require for the better assuring, conveying, assigning, transferring and confirming
unto Lender the property and rights hereby assigned or intended now or hereafter so to be, or
which Assignor may be or may hereafter become bound to convey or assign to Lender, or for
carrying out the intention or facilitating the performance of the terms of this Assignment or for
filing, registering or recording this Assignment and, on demand, will execute and deliver and
hereby authorizes Lender to execute in the name of Assignor to the extent Lender may lawfully
do so0, one or more financing statements, chattel mortgages or comparable security instruments,
to evidence more effectively the lien and security interest hereof in and upon the Leases.
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ARTICLE 7 - RESERVED
ARTICLE 8 - DEPOSITS, RELOCATIONS

Section 8.1  SECURITY DEPOSITS. Any bond or other instrument which Assignor is
permitted to hold in lieu of cash security deposits under applicable legal requirements (i) shall be
maintained in full force and effect unless replaced by cash deposits as hereinabove described, (ii)
shall be issued by an entity reasonably satisfactory to Lender, (iii) shall, if permitted pursuant to
legal requirements, name Lender as payee or beneficiary thereunder (or at Lender’s option,
subject to applicable Assignor requirements, be fully assignable to Lender), and (iv) shall, in all
respects, comply with applicable legal requirements and otherwise be reasonably satisfactory to
‘Lender. Assiznor shall, upon request, provide Lender with evidence reasonably satisfactory to
Lender of Assighor’s compliance with the foregoing. Following the occurrence and during the
continuance of any Event of Default, Assignor shall, upon Lender’s request, if permitted by
applicable legal rcauirements, turn over to Lender the security deposits {and any interest
theretofore earned thercon) with respect to all or any portion of the Property, to be held by
Lender subject to the teiins of the Leases.

Section8.2 RELOCAT!GNS. In no event shall Assignor exercise any right to relocate
any lessee outside the Property pursuznt to any right set forth in a Lease without the prior written
consent of Lender.

ARTICLE 9 - MISCELLANEOUS PROVISIONS

Section 9.1  CONFLICT OF TERMS. Trcase of any conflict between the terms of this
Assignment and the terms of the Security Instrumer, tis terms of the Security Instrument shall
prevail.

Section 9.2 NO ORAL CHANGE. This Assignment apd any provisions hereof may
not be modified, amended, waived, extended, changed, dischargzd,or terminated orally, or by
any act or failure to act on the part of Assignor or Lender, but oniy‘ov-an agreement in writing
signed by the party against whom the enforcement of any modification, amendment, waiver,
extension, change, discharge or termination is sought.

Section 9.3  CERTAIN DEFINITIONS. Unless the context clearly indicaize a contrary
intent or unless otherwise specifically provided herein, words used in this Assigrment may be
used interchangeably in singular or plural form and the word “Assignor” shall mear. “each
Assignor and any subsequent owner or owners of the Property or any part thereof or interest
therein,” the word “Lender” shall mean “Lender and any subsequent holder of the Note”, the
word “Note” shall mean “the Note and any other evidence of indebtedness secured by the
Security Instrument,” the word “person” shall include an individual, corporation, partnership,
trust, unincorporated association, government, governmental authority, and any other entity, the
word “Property” shall include any portion of the Property and any interest therein, the phrases
“attorneys’ fees” and “counsel fees” shall include any and all reasonable attorneys’, paralegal
and law clerk fees and disbursements, including, but not limited to, fees and disbursements at the
pre-trial, trial and appellate levels incurred or paid by Lender in protecting its interest in the
Property, the Leases and the Rents and enforcing its rights hereunder, and the word “Debt” shall
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mean the principal balance of the Note with interest thereon as provided in the Note and the
Security Instrument and all other sums due pursuant to the Note, the Security Instrument, this
Assignment and the Other Loan Documents; 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.

Section9.4  AUTHORITY. Assignor represents and warrants that it has full power
and authority to execute and deliver this Assignment and the execution and delivery of this
Assignment has been duly authorized and does not conflict with or constitute a default under any
law, judicial order or other agreement affecting Assignor or the Property.

Secticn 9.5 INAPPLICABLE PROVISIONS. If any term, covenant or condition of
this Assignment)is held to be invalid, illegal or unenforceable in any respect, this Assignment
shall be construcd rvithout such provision.

Section 9.6 “DUPLICATE ORIGINALS; COUNTERPARTS. This Assignment may
be executed in any nuriber of duplicate originals and each such duplicate original shall be
deemed to be an original. ‘ThisAssignment may be executed in several counterparts, each of
which counterparts shall be deesicd an original instrument and all of which together shall
constitute a single Assignment. The failure of any party hereto to execute this Assignment, or
any counterpart hereof, shall not relieve tiie other signatories from their obligations hereunder.

Section 9.7 CHOICE OF LAW. This-Assignment shall be governed by and construed
in accordance with the applicable federal laws.and laws of the state where the Property is
located, without reference or giving effect to any clinice of law doctrine.

Section 9.8 TERMINATION OF ASSIGNMEINT. Upon payment in full of the Debt
and the delivery and recording of a satisfaction or discharee of Security Instrument duly
executed by Lender, this Assignment shall become and be void and-of no effect.

Section 9.9  NOTICES. All notices or other written com:nwiications hereunder shall
be deemed to have been properly given (i) upon delivery, if delivered in nerson or by facsimile
transmission with receipt acknowledged, (ii) one (1) Business Day (herzinafier defined) after
having been deposited for overnight delivery with any reputable overnight colirier service, or (iii)
three (3) Business Days after having been deposited in any post office oripnsil-depository
regularly maintained by the U.S. Postal Service and sent by registered or certified ria’l, postage
prepaid, addressed as follows:
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If to Assignor: 4920 NORTH KENMORE AVENUE, LLC
6300 Wilshire Blvd., #1800
Los Angeles, California 90048
Attention: Ira Smedra/Jacob Wintner

With a copy to: Fenigstein & Kaufman
" 1900 Avenue of the Stars, Suite 2300
Los Angeles, CA 90067
“Attention: S. Jack Fenigstein, Esq.

If +o L.ender: BANK LEUMI USA
555 West 5% Street, Suite 3300
Los Angeles, California 90013
Attention: Thomas Belli

or addressed as such pacty may from time to time designate by written notice to the other parties.
For purposes of this Secuion 9.9, the term “Business Day” shall mean a day on which commercial
banks are not authorized or required by law to close in New York, New York.

Any party by notice to the-other parties may designate additional or different addresses
for subsequent notices or communicaiicis ‘

Section 9,10  WAIVER OF TRIAL P7T JURY. ASSIGNOR HEREBY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY.LAW, THE RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT
OR OTHERWISE, RELATING DIRECTLY OR INOMRECTLY TO THE LOAN EVIDENCED
BY THE NOTE, THE APPLICATION FOR THE LOAN ZVIDENCED BY THE NOTE, THIS
ASSIGNMENT, THE NOTE, THE SECURITY INSTRUMINT OR THE OTHER LOAN
DOCUMENTS OR ANY ACTS OR OMISSIONS CF LENDER, ITS OFFICERS,
EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION THEREWITH.

Section9.11 SUBMISSION TO JURISDICTION.  Assignor hereby irrevocably
submits to the jurisdiction of any court of competent jurisdiction located 1ii the-ctate in which the
property is located in connection with any proceeding arising out of or _.elating to this
Assignment.

Section 9.12 LIABILITY. If Assignor consists of more than one peérson, the
obligations and liabilities of each such person hercunder shall be joint and several. This
Assignment shall be binding upon and inure to the benefit of Assignor and Lender and their
respective successors and assigns forever.

Section 9.13 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.

Section 9.14 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.
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Section 9.15 [Reserved.]

THIS ASSIGNMENT, together with the covenants and warranties therein contained,
shall inure to the benefit of Lender and any subsequent holder of the Security Instrument and
shail be binding upon Assignor, its heirs, executors, administrators, successors and assigns and
any subsequent owner of the Property.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Assignor has on the date set forth in the acknowledgement
hereto, effective as of the date first above written, caused this instrument to be duly EXECUTED
UNDER SEAL AND DELIVERED by authority duly given.

ASSIGNOR:

5905 WEST WASHINGTON BOULEVARD, LLC,
a Delaware limited liability company

By: SNF Manager, Inc.,
a Delaware corporation
Its: Manager

Name: J Wintner

Its: Chief Financial Officer/Secretary

[ALL SIGNATURE MUST BE ACKNOWLEDGED. |
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California ' )
County of Los Angeles )
On W\W{(,h ?,cl 7/0\7 , before me, Lhu\/o{t?ST()\fré — , a Notary

Public, personally appeared Jacob Wintner, who proved to me on the basis of satisfactory
evidence to he the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by lus/iier/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the persor(s) acted, executed the instrument.

[ certify under PENALT" OF PERJURY under the laws of the State of California that the
foregoing paragraph is tric-and correct.

LOURDES TORRES
Commission # 2058026
Notary Public - California 2

Los Angeles County 2

My Comm. Expires Feb 15, 2018

WITNESS my hand and officizi sea!

Signature Y‘%)«A/\LQAO J(QMM-"
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EXHIBIT A

Legal Description

All that certain lot, piece or parcel of land, with the buildings and improvements thereon erected,
situate, lying and being in the City of Chicago, County of Cock, State of lllinois.

Lots B85, 86, 87 and 88 in Prairie Ave Addition to Austin in the South East 1/4 of Section 8,
Township 39 North, Range 13 East of the Third Principal Meridian, in Cook County, lllinois.

NOTE:;. Being Parcel No. 16-08-419-003-0000, 16-08-419-004-0000, 16-08-419-005-0000,
16-0%-413-006-0000 and 16-08-419-007-0000, of the City of Chicago, County of Cook.
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