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Attention: Adam J. Engel, Esq. e e o

ASSIGNMENT OF LEASES AND RENTS

Tliis ASSIGNMENT OF LEASES AND RENTS (this “Assignment™) is made as
of December 6, zU'Z1, by AREC 15, LLC, a Nevada limited liability company (“AREC 157) and
UHIL 15, LLC, a Mevada limited hability company (“UHIL 157, and together with AREC 15,
jointly and severally and individually and collectively, as the context may require, “Assignor”), as
assignor, having an address at 2727 N. Central Avenue, Phoenix, Arizona 85004, to AIG ASSET
MANAGEMENT (U.S.), LL£ & Delaware limited liability company, as administrative agent
(in such capacity, together with 1?5 successors and assigns in such capacity, “Administrative
Agent”) for the co-lenders as may <¢xist from time to time under the hereinafter-defined Loan
Agreement (individually or collectively” ¢s.the context may require, “Lender™), as assignee,
having an address at 28 Liberty Street, Floor 47, New York, New York 10005-1445.

RECITALS

A. Lender has agreed to make a loan to“Assignor and U-Haul Co. of Florida 15,
LLC, a Nevada limited hability company (collectively, “Rarrower”) in the original aggregate
principal amount of $33,000,000.00 (the “Loan™} pursuant to tiiat certain Loan Agreement, dated
as of the date hereof, by and among Borrower, Administrative: Agent and Lender (as the same
may be amended, restated and/or supplemented from time to time, the “Loan Agreement™). All
capitalized terms not defined herein shall have the meanings ascribed 0 such terms in the Loan
Agreement.

B. The Loan is evidenced by the Notes and secured by, among otnni things, that
certain Fee and Leasehold Mortgage and Security Agreement, Fixture Filing, Financing
Statement, and Assignment of Leases and Rents, dated as of the date hereof, by Azsignor in
favor of Administrative Agent for the benefit of Lender (as the same may be amended, restated
and/or supplemented from time to time, the “Mortgage™). The Notes, the Mortgage, each other
Security Instrument (as defined in the Loan Agreement), this Assignment, cach other
Assignment of Leases and Rents (as defined in the Loan Agreement) and all other documents
now or hereafter executed or delivered in connection with the Loan, as the same may be
amended, substituted for, or replaced from time to time, are referred to collectively as the “Loan
Documents.”

C. Assignor is the owner of (1) a fee simple estate in the land described on Exhibit A
attached hereto and (ii) the other Property (as defined in the Mortgage).
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ASSIGNMENT

NOW, THEREFORE, to induce Lender to make the Loan, as additional security for the
payment and performance of all Secured Obligations, Assignor hereby undertakes and agrees as
follows:

1. Assignment of Leases and Rents. Assignor hereby unconditionally, presently,
absolutely and irrevocably grants, transfers and assigns unto Administrative Agent for the benefit
of Lender all Gross Revenue now or hereafter due or payable to Assignor for the occupancy or
use of the Property, and all Leases, whether written or oral, with all security therefor, including
all guaranties thereof, now or hereafter affecting the Property. The aforesaid assignment shall be
effective iminediately-upon Assignor’s execution of this' Assignment and is not conditioned upon
the occurrence0f an Event of Default or any other contingency or event; provided, however, that
Administrative Ageat hereby grants to Assignor a license to collect, retain and enjoy such Gross
Revenue and all secusity for the Leases and to exercise all rights, remedies and options as the
landlord or lessor thereunder (subject to the provisions of the Loan Documents) provided that no
Event of Default has orcurred and is continuing. Such license shall be revocable by
Administrative Agent without natice to Assignor at any time after the occurrence of an Event of
Default, provided, however, that such-license shall be reinstated following a cure of any Event of
Default accepted by Administrative Agent in writing. Assignor represents that the Gross
Revenue payable to Assignor and Assigier’s right, title and interest in and to the Leases have not
been heretofore sold, assigned, transferred ¢r-set over by any instrument now in force and shall
not at any time, so long as the Secured Obligaiions evidenced by the Loan Documents remain
outstanding, be sold, assigned, transferred or set-over by Assignor (other than to Administrative
Agent pursuant to the Loan Documents). Assignor iias the right to sell, assign, transfer and set
over the same and to grant to and confer upon Administative Agent the rights, interest, powers
and authorities herein granted and conferred. Failure ¢f /Administrative Agent at any time to
enforce the assignment of Gross Revenue and Leases under this section shall not in any manner
prevent any subsequent enforcement, and Administrative Agerit-is not obligated to collect
anything hereunder, but is accountable only for sums actually collected:

2. Further Assignments. Assignor shall give Lender at anyfinie upon demand any
further or additional forms of assignment or transfer of such Gross Reverue and Leases and
security as may be reasonably requested by Lender, and shall deliver to Lender ¢x~cuted copies
of all such Leases and security.

3. Application of Rents. Lender shall be entitled to deduct and retain a just and
reasonable compensation from monies received hereunder for the services of Lender or that of
the agents of Lender in collecting such monies. Subject to the terms and conditions set forth in
the Loan Documents, any monies received by Lender hereunder may be applied when received
from time to time in payment of any taxes, assessments or other liens affecting the Property
regardless of any delinquency, such application to be in such order as Lender may determine.

4. Collection of Rents. Upon or at any time during the continuance of an Event of
Default, Lender may declare all sums secured hereby immediately due and payable, and may, at
its option, without notice, and whether or not the Secured Obligations shall have been declared
due and payable, either in person or by agent, with or without bringing any action or proceeding,
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or by a receiver to be appointed by a court, (a) enter upon, take possession of, manage and
operate the Property, or any part thereof (including making necessary repairs, alterations and
improvements to the Property), (b) make, cancel, enforce or modify any of the Leases, (¢) obtain
and evict tenants, (d) fix or modify Gross Revenue, (e) take any actions that Lender deems
reasonably proper to protect the security thereof and (f) either with or without taking possession
of the Property, in its own name sue for or otherwise collect and receive such Gross Revenue,
including those past due and unpaid. In connection with the foregoing, Lender shall be entitled
and empowered to employ attorneys and management, rental and other agents in and about the
Property and to effect the matters which Lender is empowered to do, and in the event Lender
shall itself effect such matters, Lender shall be entitled to charge and receive reasonable
management,~rental and other fees therefor as may be cusiomary in the area in which the
Property islocated, and the fees, charges, costs and expenses of Lender or such Persons shall be
additional Securca Obligations and may be deducted by Lender from Gross Revenue pursuant to
Section 3 hereof. -Lender may apply all funds coilected as aforesaid, less costs and expenses of
operation and collecuigil. including attorneys’ and agents’ fees, charges, costs and expenses, as
aforesaid, upon any Securzd Obligations, and in such order as Lender may determine. The
entering upon and taking possession of the Property, the collection of such Gross Revenue and
the application thereof as aforesaid shall not be deemed to (1) cure or waive any Default or Event
of Default, (ii) waive, modify or affect,notice of any Default or Event of Default under the Notes
or this Assignment, or (iii) invalidate ziiy act done pursuant to such notice.

5. Authority of Lender. Any-iznants or occupants of any part of the Property are
hereby authorized to recognize the claims of Leénder hereunder without investigating (a) the
reason for any action taken by Lender, (b) the vaiidity or the amount of Secured Obligations
owing to Lender, (c) the existence of any defaul’ voder this Assignment or the other Loan
Documents or (d) the application to be made by Lende: =f any amounts to be paid to Lender.
The sole signature of Lender shall be sufficient for the-exercise of any rights under this
Assignment and the receipt signed solely by Lender for aay sums received shall be a full
discharge and release therefor to any such tenant or occupant ot the Property.

6. No Obligations of Lender: Indemnification of Lender.” Nothing herein contained
(including the acceptance of this Assignment by Lender or the exercise o7 anv rights by Lender
hereunder) shall be deemed to (a) be an affirmation by Lender of any Lease or an assumption of
any liability under any Lease or (b) obligate Lender to perform or discharge any‘obtigation, duty
or liability of any lessor under any Lease. The terms of Section 7.1.17 of the Loan Agreement
are incorporated herein by this reference.

7. Reassignment by Lender. Lender may assign all or part of Assignor’s right, title
and interest in any or all of the Leases (to the extent of the interests therein conferred upon
Lender by the terms hereof) to any subsequent holder, owner, co-owner or participant, of or in
the Notes or the other Loan Documents, or to any Person that acquires title to the Property
through foreclosure, deed in lieu of foreclosure or otherwise. From and after the acquisition of
title to the Property by any Person, through foreclosure or conveyance in lieu of foreclosure, no
assignee of such interests of Assignor in any Lease shall be liabie to account to Assignor for the
rents, income and profits thereafier accruing.

150807548 AIG - AREC 15 - Assipnment of Leases and Rents (IL)



2134715022 Page: 4 of 7

UNOFFICIAL COPY

8. Interpretation. If any provision of this Assignment or any paragraph, sentence,
clause, phrase or word, or the appiication thereof, is held invalid in any circumstance, the
validity of the remainder of this Assignment shall be construed as if such invalid part were never
included herein. In the event of any conflict between the terms hereof and the terms of the Loan
Agreement, the terms of the Loan Agreement shall control and be binding. The recitals set forth
above in this Assignment, together with the terms defined therein, are incorporated herein and
made a part hereof by reference as if the same were fully set forth herein.

9. Successors and Assigns. This Assignment and all provisions hercof shall be
binding upon Assignor, its successors and assigns, and all other Persons claiming under or
through Assignor and the word “Assignor,” when used herein, shall include all such Persons and
any others l1able for the payment of the indebtedness secured hereby or any part thereof, whether
or not they have-txecuted the Notes or this Assignment. The word “Lender,” when used herein
shall include Lender’s successors and assigns, including all other holders, from time to time, of
the Notes. This Assizitnent shall run with the Land.

10.  Notices. Notices under this Assignment shall be given in the manner set forth in
Section 11.10 of the Loan Agreenrent.

11.  Goveming Law. This Assignment, the Loan Agreement, the Notes and the other
Loan Documents shall be governed by-ond construed according to the laws of the State of New
York (without regard to principles of conii¢te of laws), except that at all times the provisions for
the creation, perfection and enforcement of the lien and the security interest created pursuant
hereto and pursuant to the other Loan Documenis shall be covered by and construed according to
the laws of the State in which the applicable portion of the Property is located, it being
understood that, to the fullest extent permitted by thedaws of such State, the law of the State of
New York shall govern the construction, validity and entocczability of all Loan Documents and
all of the obligations arising hereunder or thereunder.

12. WAIVER OF TRIAL BY JURY. ASSIGNOR, BY EXECUTING THIS
ASSIGNMENT, AND LENDER, BY ACCEPTING THIS ASSIGIIMENT, KNOWINGLY,
IRREVOCABLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT EITHER
MAY HAVE TO, AND AGREE NOT TO SEEK, A TRIAL BY JURY IN RESPECT OF ANY
ACTION, PROCEEDING OR COUNTERCLAIM BASED ON THIS AGRETMENT, OR
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, OR ANY
OTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF TRALING,
STATEMENT (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
HERETO OR TO ANY OTHER LOAN DOCUMENT. ASSIGNOR, BY EXECUTING THIS
ASSIGNMENT, AND LENDER, BY ACCEPTING THIS ASSIGNMENT, FURTHER AGREE
THAT NO SUCH ACTION WITH RESPECT TO WHICH A JURY TRIAL HAS BEEN
WAIVED SHALL BE SOUGHT TO BE CONSOLIDATED WITH ANY OTHER ACTION
WITH RESPECT TO WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED.
THIS SECTION HAS BEEN FULLY DISCUSSED BY ASSIGNOR AND LENDER, EACH
OF WHOM HAS BEEN REPRESENTED BY COUNSEL, AND THIS SECTION SHALL
NOT BE SUBJECT TO ANY EXCEPTIONS. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR LENDER AND ASSIGNOR TO ENTER INTO THE TRANSACTIONS.
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13. Non-Recourse. Assignor’s obligations hereunder are subject to and limited by
Article 12 of the Loan Agreement.

14.  Termination. Upon the indefeasible payment and performance in full of all of
the Secured Obligations (except for those certain obligations that survive repayment of the
Secured Obligations under the Loan Documents), Lender will, at the sole cost and expense of
Assignor, promptly execute and deliver to Assignor such documents as may be required to
discharge and/or release this Assignment of record, provided that such documents are acceptable
to Lender in Lender’s sole discretion. Notwithstanding the foregoing, the recording of any valid
release of the Mortgage shall operate as a release of this Assignment in favor of the then-owner
of the Property; provided, that (i) the recording of any valid partial release of the Mortgage shall
operate as u 1elease hereof only with respect to that portion of the Property thereby released from
the Mortgage, the term “Property” as used herein being deemed thereafter to refer only to that
portion of the Prorerty remaining encumbered by the Mortgage and the term “Assignor™ as used
herein being deemed thereafter to refer only to the owner or owners of such remaining portion of
the Property and (ii) the-affidavit of any officer of Lender stating that any part of the Secured
Obligations remains unpaid shall constitute conclusive evidence of the validity, effectiveness and
continuing force of this Assignrinznt, and any Person may and is hereby authorized to rely upon
such affidavit.

15.  Counterparts. This Assigument may be executed in any number of original

counterparts, all of which shall together cozstitute one and the same instrument.

16.  Administrative Agent. The provisions of Article 13 of the Loan Agreement are
hereby incorporated herein and made a part hereof by reference as if the same were fully set
forth herein.  As used in this Assignment, the use of “Administrative Agent”, “Lender” and/or
“Lenders” shall mean, in each case as applicable, th¢ Administrative Agent, Lender and/or
Lenders that are a party to the Loan Agreement and the Co-Lender Agreement from time to time
pursuant to the terms and provisions of the Loan Agreement aid ine Co-Lender Agreement. As
between Administrative Agent and any third parties, all acts-of-2nd communications by
Administrative Agent, as agent for Lender, shall be deemed legaily ‘conclusive and binding on
Lender; and Assignor, any tenants or occupants of the Property, or any ctaer third party shall be
entitled to rely on any and all communications or acts of Administrative Azen) with respect to
the exercise of any rights or remedies and the granting of any consent, waiver ¢ approval on
behalf of Lender in all circumstances where an action by Lender is required ot permitted
pursuant to this Assignment or by applicable laws without the right or necessity of 11aking any
inquiry of any individual Lender as to the authority of Administrative Agent with respect to such
matter.

[Balance of page intentionally left blank]
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Signed and delivered as of the date first above written,

STATE OF NEVADA

COUNTY OF WASHOE

ASSIGNOR:

AREC 15, LLC, a Nevada limited liability
company

IS, Harte

Assistant Treasurer

UHIL 15, LLC, a Nevada limited hability company

W. Harte

Assistant Treasurer

) SS:
)

I, KﬂS\“\M\JxDM%OV\ . a Notary Publicn and for said County, in the State

aforesaid. DO HEREBY CERTIFY that Kevin J. Harte, pergonally known to me (o be the Assistant
Treasurer of each of AREC |5, LLC, a Nevada limited liability ¢company. and UHIL 15, LLC, a
Nevada limited Liability company, and the same person whose napie-is subscribed to the foregoing
instrument, appeared before me this day in person, and acknowledgedhat he signed and delivered
the said instrument for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this, |

My Commission Expires:

KRISTINA HENDERSON

l“"“"'"“"'"l"lmllnllmluuumu||n|||u||l|unu|||m|u|"l|'"'""'§

I [ e=a) Notary Pubiic - State of Nevada
Aty ;:, Appoiniment Recorded in Washoe County &
N No: 21475602 - Expies Septamber 14, 2025

ay of November/ 2021,
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EXHIBIT A

LEGAL DESCRIPTION

Lot 1 in Markham Park Industrial Subdivision, being a subdivision of part of the Southwest
Quarter of the Southwest Quarter of Section 24 and part of the East half of the Southwest
Quarter of Section 24, Township 36 North, Range 13 East of the Third Principal Meridian, in
Cook County, Illinois.

Property Address:
16643 Kedzie Ave., Marknam, IL 60428

PIN:
28-24-308-004-0000
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