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ASSIGNMENT OF LEASES

DEFINED TERMS

Execution Date: March 9, 2023

Loan: A first mortgage loan in an ameunt of up to $62,100,000.00 from Assignee to Assignor

Assignor & Address:

ELEMENT AT VERIDIAN, LLC, a Delaware lim:ted liability company
2250 Progress Parkway

Schaumburg, IL 60173

Attention: Nicholas Marietti

Assignee & Address:

METLIFE REAL ESTATE LENDING LLC, a Delaware limited liability company
c/o MetLife Investment Management, LLC

125 South Wacker, Ste. 1100

Chicago, Illinois 60606

Attention: Managing Director

Re: Element at Veridian; Loan No 703784

and

METLIFE REAL ESTATE LENDING LLC
¢/o MetLife Investment Management, LLC
425 Market Street, Suite 1050

San Francisco, CA 94105

Attention: Associate General Counsel

Re: Element at Veridian; Loan No 703784

155235106_255690-00645
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and

METLIFE REAL ESTATE LENDING LLC

c¢/o MetLife Investment Management, LLC

One MetLife Way

Whippany, New Jersey 07981

Attention: Senior Managing Director, Real Estate Investments
Re: Element at Veridian; Loan No 703784

Note: A Protissory Note dated as of the Execution Date executed by Assignor to Assignee in
the amount of the Loan.

Security Instruoent: A Mortgage, Security Agreement and Fixture Filing dated as of the
Execution Date, erécuted by Assignor to Assignee securing repayment of the Note. The
Security Instrument wil'be recorded in the records of the County in which the Property is
located.

Loan Agreement: A Lozn. Lgreement dated as of the Execution Date by and between
Assignor and Assignee.
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THIS ASSIGNMENT OF LEASES (this “Agreement”) is entered into by Assignor as of
the Execution Date in favor of Assignee and affects the Property as hereinafter described.
Certain terms used in this Agreement are defined in the Defined Terms above. Capitalized terms
used and not otherwise defined herein shall have the definitions set forth in the Loan Agreement.

RECITALS -

A. Pursuant to the Loan Agreement, Assignee has loaned or will loan to Assignor the
Loan which is evidenced by the Note and includes all extensions, renewals, modifications and
amendments. The payment of the Note is secured by the Security Instrument which encumbers
Assignor’s ipterest in the real property described in Exhibit A attached to this Agreement (the
“Land”) and-Assignor’s interest in the improvements and personal property and equipment
situated on thé Tiaind (the “Improvements™) (collectively, the “Property”); and

B. In accordence with the terms set forth herein, Assignor desires to assign to Assignee
all of Assignor’s right,u:le and interest in and to all leases and all other agreements for
possession of all or any-portion of the Property, including all of the same now or hereafter
existing, and all extensions, 1rodidications, amendments, expansions and renewals of any of the
same and all guaranties of any obligations under any of the foregoing, if any, including all
modifications and amendments to sueiiguaranties. The documents described in this Recital B
are collectively referred to as the “Leases”

In consideration of the Recitals and for good and valuable consideration, Assignor agrees with
Assignee and its successors and assigns as follows:

Section 1. Payment of Note. This Assignment ’s ziven to secure (a) the timely payment
of the principal of and interest on the Note and all other'iiidebtedness secured by the Security
Instrument; and (b} the full compliance with the terms, condi‘ions. covenants and agreements as
set forth in the Note, the Loan Agreement, the Security Instrupzent and the other documents
executed by Assignor in connection with the Loan. Notwithstanding the foregoing, this
Assignment does not secure any obligations under the Guaranty or the Iinvironmental Indemnity.

Section 2. Present and Absolute Assignment of [.eases, Rents and Profits. Assignor
absolutely, presently and unconditionally grants, assigns and transfers to “Assignee all of
Assignor’s right, title and interest in and to the Leases. This grant includes without tiraitation all
of the following (the “Income™): (a) all rent payable under the Leases; (b) all tenzut security
deposits held by Assignor pursuant to the Leases; (c) all additional rent payable under the
Leases; (d) all proceeds of insurance payable to Assignor under the Leases and all awards and
payments on account of any taking or condemnation; (¢) all claims, damages and other amounts
payable to Assignor in the event of a default under or termination of any of the Leases, including
without limitation all of Assignor’s claims to the payment of damages arising from any rejection
by a tenant of any Lease under the Bankruptcy Code as amended from time to time, and (f) all
other items included in the definition of Rents and Profits under the Loan Agreement,

Section 3. Specific Covenants of Assignor. Assignor covenants and agrees:
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(a) No action by Assignee shall release Assignor from its obligations under
this Agreement. Assignor irrevocably appoints Assignee its true and lawful attorney to exercise
its rights under this Agreement, which appointment is coupled with an interest.

(b)  If a petition under the Bankrupicy Code shall be filed by or against
Assignor and Assignor, as landiord, shall determine to reject any Lease pursuant to Section
365(a) of the Bankruptcy Code, then Assignee shall have the right, but not the obligation, to
demand that Assignor assume and assign the Lease to Assignee and that Assignor shall provide
adequate assurance of future performance under the Lease, in which case Assignor shall comply
with such demands.

.c)  Assignee’s rights under this Agreement may be exercised either
independently of or concurrently with any other right in this Agreement, the Loan Agreement,
the Security Insrument or in any other document securing the Note. No action taken by
Assignee under this (Agreement shall cure or waive any default nor affect any notice under the
Loan Agreement or the Sceurity Instrument.

Section 4. Confirmation of Assignment, Assignor covenants and agrees, upon
demand, to confirm in writing the assignment to Assignee of all present and future Leases upon
the terms set forth in this Agreement. Notwithstanding the preceding sentence, the terms and
provisions of this Agreement shall apriy automatically to any Leases entered into after the
Execution Date.

Section 5. Representations _and Warvanties.  Assignor makes the following
representations and warranties to Assignee: (a) Assignor has not executed any currently
effective prior assignment of its right, title and interes! in the Leases or the Income, and (b)
Assignor has not done any act which might prevent Assignze-from exercising its rights under this
Agreement.

Section 6. License to Collect Monies Until Event of Befault. So long as no Event
of Default (as defined in the Loan Agreement) then exists, Assignci-chall have a license to
receive and use all Income, subject to compliance with the Loan Documents. This license shall
be terminable at the sole option of Assignee, without regard to the adequacy ©f is security under
this Agreement or under the Security Instrument and without notice to Assignor,-if there is an
Event of Default. Notwithstanding the foregoing, this license does not include-the right to
receive or use Insurance Proceeds or any Condemnation Proceeds, each as defined in and
governed by the Loan Agreement, nor the right to retain or use funds that, pursuant to the Loan
Agreement, Assignor is required to pay over to Assignee.

Section 7. Entry by Assignee and Receiver. Assignee is authorized either in person
or by agent, with or without bringing any action or proceeding or having a receiver appointed by
a court, (a) to enter upon, take possession of, manage and operate the Property and collect the
Income, and (b) to make, enforce, modify, and accept the surrender of the Leases. Assignee is
authorized to take these actions either with or without taking possession of the Property. In
connection with this entry, Assignor authorizes Assignee to perform all acts necessary for the
operation and maintenance of the Property. Assignee may sue for or otherwise collect all
Income, including those past due and unpaid, and apply the Income, less actual out-of-pocket

4
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costs and expenses of operation and collection, including reasonable attorneys’ fees, to the
indebtedness secured by the Security Instrument in such order as Assignee may determine.
Assignee’s exercise of its rights under this Section shall not be deemed to cure or waive any
default or Event of Default.

Section 8. Indemnification, Assignor shall indemnify Assignee against and hold it
harmless from any and all liability, claims, loss or damage which it may incur under the Leases
or under this Agreement, except to the extent such liability, claim, loss or damage resulted solely
and directly from Assignee’s gross negligence or willful misconduct, as determined by a final
decision of a court of competent jurisdiction.

Sectien'9. Mortgagee in Possession. To the fullest extent permitted by law, neither
the assignmerit 1 Leases and Income to Assignee nor the exercise by Assignee of any of its
rights or remedies junder this Agreement, including without limitation, the entering into
possession or the appeiatment of a receiver shall be deemed to make Assignee a “mortgagee-in-
possession” or otherwise i1able with respect to the Property. Although Assignee has the right to
do so, it shall not be obligated to perform any obligation under the Leases by reason of this
Agreement. To the fullest extopt permitted by law, neither this Agreement nor any action or
inaction on the part of Assignee shail constitute an assumption on the part of Assignee of any
obligation or liability under any of ihe Leases.

Section 10.  Reconveyance and 7 ermination. Upon the payment in full of the Loan,
as evidenced by the recording of a satisfactior. o1, reconveyance of the Security Instrument, this
Agreement shall be void and of no effect.

Section 11.  Tenants Entitled to Rely on Assiznee’s Requests. Assignor irrevocably
authorizes and directs the tenants and their successors, upon receipt of any written request of
Assignee stating that an Event of Default exists, to pay to Assignee the Income due and to
become due under the Leases. Assignor agrees that the tenanis sliall have the right to rely upon
any such statement without any obligation to inquire as to whether apy Event of Default actually
exists and regardless of any claim of Assignor to the contrary. Assigior agrees that it shall have
no claim against the tenants for any Income paid by the tenants to Assigree.

Section 12.  Successors and_Assigns. This Agreement shall be-Uiding upon the
successors and assigns of Assignor and shall inure to the benefit of and be’enforceable by
Assignee, its successors and assigns. If more than one person, corporation, partnershio or other
entity shall execute this Agreement, then the obligations of the parties executing the Agreement
shall be joint and several.

Section 13.  Notices. All notices pursuant to this Agreement shall be given in
accordance with the Notice provision of the Loan Agreement, which is incorporated into this
Agreement by this reference.

Section 14.  Governing Law. This Agreement shall be governed and construed by the
laws of the State in which the Property is located.
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Section 15.  Miscellaneous. This Agreement may be modified, amended, waived, or
terminated only by an instrument in writing signed by the party against which enforcement of
such modification, amendment, waiver, or termination is sought. No failure or delay in
exercising any of these rights shall constitute a waiver of any default or Event of Default.
Assignor, at its expense, will execute all documents and take all action that Assignee from time
to time may reasonably request to preserve and protect the rights provided under this Agreement.
The headings in this Agreement are for convenience of reference only and shall not expand,
limit or otherwise affect the meanings of the provisions. This Agreement may be executed in
several counterparts, each of which shall be an original, but all of which shall constitute one
document.

Sectior 16.  Liability of Assignor. The obligations of Assignor under this Agreement
are subject to th¢ limitations on recourse set forth in Section 12.20 of the Loan Agreement.

[NO FURTHER TEXT ON THIS PAGE]



2306813079 Page: 7 of 8

UNOFFICIAL COPY

IN WITNESS WHEREQF, THIS ASSIGNMENT OF LEASES has been executed by
Assignor as of the Execution Date.

ASSIGNOR:

ELEMENT AT VERIDIAN, LLC,
a Delaware limited liability company

By: M//I/

Nam®: Nicholas Marietti
Title: Authorized Representative

ACKNOWLEDGMENT
STATE OF ILLINOIS ) |
18§ { /
COUNTY OF CoolC )

On this :ZH\/ day of March, 2023, before me appeared Nicholas Marietti, to me personally
known, who, being by me duly sworn (or iffirmed) did say that he/she is the Authorized
Representative of ELEMENT AT VERIDIAN, LLC, a Delaware limited liability company, and
that said instrument was signed and sealed on b¢haif of said limited liability company by
authority of its members, and said Authorized Representative acknowledged said instrument to

be the free act and 1eed of said limited liability company.

?ﬁé{%“g /[//l &//[ i //

e

/" Notaby Public ' <
// ? s My Commission Expires: _:;2 e 9‘6

JNITA CHANDLER

OFFICIALSEAL
Notary Public - State of i ._
§ My Commission E}(p_i[g_s_ F_gb 2 ‘,25 ;

~-
—

Element at Veridian — Assignment of Leases
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EXHIBIT A
DESCRIPTION OF LAND

PARCEL 1:

LOT 5 IN TOWNE CENTER AT VERIDIAN ACCORDING TO PLAT OF SUBDIVISION
RECORDED SEPTEMBER 13, 2018 AS DOCUMENT NO. 1825613044, BEING A
SUBDIVISION OF LOTS 3, 5, AND 6 OF MSI CORPORATE CENTER, ACCORDING TO
THE PLAT RECORDED MARCH 31, 2014 AS DOCUMENT NO. 1409016015 AND OF
LOTS 1, 2,3, 4, AND 5 OF THE RESUBDIVISION #1 OF LOTS 1 AND 4 OF MSI
CORPORATF' CENTER, ACCORDING TO THE PLAT RECORDED MARCH 18, 2016 AS
DOCUMENTNUMBER 1607829026.

PARCEL 2: NON-£ACLUSIVE EASEMENT FOR THE NON-EXCLUSIVE USE OF THE
SHARED ACCESS DKIY£S AS SET OUT IN PARAGRAPH 3(f) OF THE RECIPROCAL
EASEMENT AGREEMENT AND TERMINATON OF EXISTING REA AND ECLARATION
RECORDED SEPTEMBER 13,2018 AS DOCUMENT 1825613042.

PARCEL 3: NON-EXCLUSIVE EASEMENT FOR USE AND ENJOYMENT IN AND TO
THE COMMON AREAS AS GRANTLED IN SECTION 6.1 (a) OF AMENDED AND
RESTATED DECLARATION OF EASEMENTS, COVENANTS AND RESTRICTIONS
RECORDED SEPTEMBER 18, 2018 AS DOCUIMENT 1826119444,

PARCEL 4: NON-EXCLUSIVE EASEMENT FOR PASSAGE OF PEDESTRIAN AND
VEHICLES AS GRANTED IN SECTIONS 6.2 (a,) 6:2 {¢c;) AND 6.3 (a) OF AMENDED AND
RESTATED DECLARATION OF EASEMENTS, COVENANTS AND RESTRICTIONS
RECORDED SEPTEMBER 18, 2018 AS DOCUMENT 1826115444,

The following is added for informational purposes only:

2200 Progress Parkway, Schaumburg, 1L 60173
Permanent Index Number: 02-34-303-003-0000 Vol. 150
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