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ASSIGNMENT OF LEASES, RENTS AND PRUTFITS

DATED AS OF March ('} , 2018

FROM

BIG CHUTE LLC, an Illinois limited liability company,
PHOENIX BOWL LLC, an Illinois limited liability company,
PINBALL LLC, an Ilinois limited liability company,
TEOCALLI BOWL LLC, an Illinois }imited liability company,
and KEYHOLE LLC, an Illinois limited liability compary

TO

NATIONWIDE LIFE INSURANCE COMPANY, an Ohio corporation

Legal Description: See Exhibit A.
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ASSIGNMENT OF LEASES, RENTS AND PROKITS

This ASSIGNMENT OF LEASES, RENTS AND PROFITS (the “Assignment”) is
executed 22 oS March _)F » , 2018, by BIG CHUTE LLC, an Ilinois limited liability company,
PHOENIX POWL LLC, an lllinois limited liability company, PINBALL LLC, an Ilhnois
limited liability company, TEOCALLI BOWL LLC, an [ilinois limited liability company, and
KEYHOLE LLC, 4 lllinois limited liability company, having its collective principal office at
150 North Michigan-A-venue, Suite 3610, Chicago, Iilinois 60601 (collectively, “Borrower”), to
and in favor of NATIONWIDE LIFE INSURANCE COMPANY, an Ohio corporation, together
with its successors and assigrss; having its principal office at One Nationwide Plaza, Fifth Floor,

Columbus, Ohio 43215, Attention: Real Estate Investments, 1-5-701 {collectively, “Lender”).
RECITALS:

A.  Borrower is the present owisi in fee simple of certain real property located in the
City of Chicago, County of Cook, State of Iimnois (the “State”), and being more particularly
described on Lxhibit A attached hereto and by ihis reference made a part heteof (the *Real
Property™).

B. Lender has made a loan to Borrower in tn< principal sum of Thirty-Seven Million
Five Hundred Thousand and 007100 Dollars ($37,500,005.00) fthe “Loan™) as evidenced by that
certain Promissory Note of even date herewith (as the same may be amended, extended,
renewed, restated, replaced, supplemented or otherwise modified fram time to time, the “Note™),
which Note is secured by that certain Mortgage and Security Agreemeat and Fixture Financing
Statement of even date herewith (as the same may be amended, extendzd, renewed, restated,
replaced, supplemented or otherwise modified from time to time, the Security Instrument”
encumbering the Real Property and other property more specifically descrioed. ir. the Security
Instrument (all of which property is referred to herein and in the Security Instrument as, the
“Property”).

C.  Lender, as a condition to making the Loan and to obtain additional security
therefor, has required the execution of this Assignment by Borrower. The Loan is governed by
that certain Loan Agreement dated as of the date hereof by and between Borrower and Lender
(as the same may be amended, extended, renewed, restated, replaced, supplemented or otherwise
modified from time to time, the “Loan Agreement”) (capitalized terms used herein without
definition shall have the meanings ascribed to them in the Loan Agreement, as applicable).

Loan No, 00-1102859
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IN CONSIDERATION of the principal sum of the Note and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower agrees as
follows:

1. Assipnment, In order to further secure the payment of the Loan, Borrower
irrevocably, absolutely and unconditionally assigns, transfers, and sets over to Lender, its
successors and assigns, all of the right, title, interest, and estate that Borrower may now or later
have in, to and under (a) the Leases; (b) the Rents; (c) the right to collect and receive all the
Rents; and (d) the right to enforce and exercise, whether at law or in equity or by any other
means, all~terms and conditions of the Leases; PROVIDED, HOWEVER, THAT
NOTWITHSTANDING THE FOREGOING OR ANY OTHER PROVISION OF THIS
ASSIGNMENT, THIS ASSIGNMENT SHALL NOT INCLUDE ANY TENANT SECURITY
DEPOSITS WHICH ARE SUBJECT TO ANY APPLICABLE LAW, ORDINANCE, RULE OR
REGULATION V/HICH PROHIBITS BORROWER FROM ENCUMBERING SUCH
SECURITY DEPOSITs, INCLUDING THE CITY OF CHICAGO RESIDENTIAL
LANDLORD AND TENANT ORDINANCE. This Assignment is intended by Borrower and
Lender to constitute a presert, absolute assignment and not a collateral assignment for additional
security only. Upon full payment of ithe Indebtedness, satisfaction of the Obligations and written
request by Borrower, Lender shali transfer, set over, and assign to Borrower all right, title, and
interest of Lender in, to, and under the-{ cases and the Rents,

2. License. Until an Event of Dcfault occurs, Borrower shall have a revocable
license (the “License”) from Lender to exercise all rights extended to the landlord under the
Leases. Prior to the occurrence of an Event of Defsult, Borrower may use, distribute and enjoy
all Rents, subject to any applicable restrictions contaiied in the Loan Agreement,

3. Revocation. Upon the occurrence of an-Event of Default, whether or not legal
proceedings have commenced and without regard to waste, adequacy of security for the
Indebtedness, the Obligations or the solvency of Borrower, thx License shall automatically
terminate without notice by Lender (any such notice being expressiy wsived by Borrower), Upon
such termination, (i) Borrower shall deliver to Lender within five (5) davs after written notice
from Lender (a) all Rents (including prepaid Rents) held or collected by Borrower from and after
the date of the Event of Default, (b) all security or other deposits paid pursuant ‘o the Leases to
be held and applied by Lender solely as provided in the Leases, and (c) all chafpes previously
paid by tenants under the Leases for services, facilities or escalations to the extext-ailocable to
any period after the Event of Default. Borrower agrees and stipulates that upon executior. of this
Assignment, Borrower’s only interest in the Leases or Rents is as a licensee revocable upon an
Event of Default.

4. Rent Collection. To the fullest extent permitted by applicable law, upon and
following the occurrence of an Event of Default, Borrower further agrees that it will cooperate
with and facilitate in all reasonable ways Lender’s collection of the Rents in accordance with the

Loan No, 00-1102859
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terms of the Loan Documents, and will, upon request by Lender, execute a written notice (the
“Tenant Notice™) to each tenant, occupant, licensee or governmental entity at the Property
(collectively or individually, the “Tenant™) directing said Tenant to pay all Rents, which are due
and payable, directly to Lender; provided, however, Lender may notify any Tenant of the
effectiveness of this Assignment without first giving notice to Borrower or requesting Borrower
to execute Tenant Notice(s). Borrower acknowledges that following Tenant’s receipt of such
notice Borrower shall have no right or claim against Tenant for or by reason of any payments of
rent or other charges made by Tenant to Lender pursuant to this Assignment.

s. Application of Rents. The Rents collected by Lender, affer it commences
exercising it rights under this Assignment, shall be applied in such order and manner of
application as iender may elect (notwithstanding the fact that the amount owing thereon may not
then be due and payable or that the Indebtedness may otherwise be adequately secured). The
Rents received by Lender hereunder and applied by Lender to the amounts due and owing by
Borrower shall not serve 2o cure any default under any of the Loan Documents, nor shall any
amounts received by Lender hereunder be in full satisfaction of the Loan unless such amounts
are sufficient to pay such Learin full (including any accrued but unpaid interest thereon,
Prepayment Premiums, Late Charges and advances) in accordance with the terms of the Loan
Documents.

6. Lender as Creditor of Tenani. Upon execution of this Assignment, Lender, and
not Borrower, shall be the creditor of any Tenant in respect of assignments for the benefit of
creditors and bankruptcy, reorganization, insalvency, dissolution or receivership proceedings
affecting any such Tenant; provided, however, that Borrower shall be the party obligated to make
timely filings of claims in such proceedings or to-otiierwise pursue creditor’s rights therein.
Notwithstanding the foregoing, Lender shall have the {120, but not the obligation, to file such
claims instead of Borrower and if Lender does file a claiii, Borrower agrees that Lender (a) is
entitled to all distributions on such claim to the exclusion of Eorrower, and (b) has the exclusive
right to vote such claim and otherwise to participate in the asministration of the estate in
connection with such claim. Lender shall have the option to apply iy nonies received by it as
such creditor to the Indebtedness in such order and manner of application as Lender may elect. If
a petition is filed under the Bankruptcy Code by or against Borrower, and-3orrower, as landiord
under any Lease, decides to reject such Lease pursuant to Section 365(a) of ‘he Bankruptcy
Code, then Borrower shall give Lender at least ten (10) days’ prior written ncucc of the date
when Borrower shall apply to the bankruptey court for authority to reject the Lease: Leader may,
but shall not be obligated to, send Borrower within such ten-day period a written not'ce stating
that (a) Lender demands that Borrower assume and assign the Lease to Lender pursuant to
Section 365 of the Bankruptcy Code, and (b) Lender covenants to cure or provide adequate
assurance of future performance under the Lease. If Lender sends such notice, Borrower shall not
reject the Lease provided Lender complies with subsection (b) of the preceding sentence.

Loan No, 00-1102859
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7. Limitation of Lender’s Liability. Lender shall not be obligated to perform or
discharge any obligation under the Leases hereby assigned or by reason of this Assignment, and
Borrower hereby agrees to indemnify, defend and hold Lender harmless against any and all
liability, loss or damage which Lender might incur under the Leases, or by reason of this
Assignment, and of and from any and all claims and demands whatsoever which may be asserted
against Lender by reason of any alleged obligation or undertaking on Lender’s part to perform or
discharge any of the terms of such Leases, including Lender’s negligence or strict liability,
except for claims and demands arising by reason of Lender’s gross negligence or willful
misconduct.

8. Reinstatement after Default. Lender, at its sole option, may reinstate the Loan
upon Borrowes having complied with all the terms, covenants and conditions of the Loan
Documents, and’or fully curing all of the defaults under said documents. In such event, Lender,
at its sole option, may reinstate Borrower’s license to collect Rents and return possession of the
Propetty to Borrower, Thereafter Borrower shall remain in possession of the Property unless and
until another Event of Béfault occurs under any of the Loan Documents, at which time Lender
may, at its sole option, again tevoke Borrower’s license to collect Rents and may again take
possession of the Property under authority, and pursuant to the terms and provisions, of this
Assignment.

9. Satisfaction of Security lnstzoment; Satisfaction of Assignment, This Assignment
shall remain in full force and effect as long as tiic Loan remains unpaid in whole or in part. Itis
understood and agreed that a complete releas= or satisfaction of the Security Instrument shall
operate as a complete release or satisfaction of all-ofLender’s rights and interest hereunder, and
that satisfaction of the Security Instrument shall operuts o satisfy this Assignment.

10.  Captions. The captions set forth at the begiining of the various paragraphs of this
Assignment are for convenience only, and shall not be used fo interpret or construe the
provisions of this Assignment.

11.  Documents Incorporated. The terms and conditions of the Loan Documents are
incorporated into this Assignment as if fully set forth in this Assignment.

12.  Joint and Several Liability. Where more than one Borrower is named herein, the
obligations and liabilities of said Borrower shall be joint and several,

13.  Changes in Writing. No modification, amendment or waiver of, or consent to any
departure by Borrower from, any provision of this Assignment will be effective unless made in a
writing signed by the party to be charged, and then such waiver or consent shall be effective only
in the specific instance and for the purpose for which given.

Loan No. 00-1102859
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14. Governing_Law; Waiver of Jury Trial; Severability,

a. THE PARTIES HERETO, TO THE FULL EXTENT PERMITTED BY LAW,
EACH HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY,
WITH AND UPON THE ADVICE OF COMPETENT COUNSEL, WAIVES,
RELINQUISHES AND FOREVER FORGOES HEREBY THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING, INCLUDING,
WITHOUT LIMITATION, ANY TORT ACTION, AGAINST LENDER, ITS
SUCCESSORS AND ASSIGNS, BASED UPON, ARISING OUT OF, OR IN
ANY WAY RELATING TO OR IN CONNECTION WITH ANY OF THE
L,OAN DOCUMENTS, THE LOAN OR ANY COURSE OF CONDUCT, ACT,
OMISSION, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR
WRITTEN) OR ACTIONS OF ANY PERSON (INCLUDING, WITHOUT
LIM(TATION, LENDER'S DIRECTORS, OFFICERS, PARTNERS,
MEMBEXS, EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER
PERSONS AFFILIATED WITH LENDER) IN CONNECTION WITH THE
LOAN OR THE .OAN DOCUMENTS.

b. THIS ASSIGNMENT_AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDEX SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH,”7HE INTERNAL LAWS OF THE STATE OF
ILLINOIS, WITHOUT REGARD TQ PRINCIPLES OF CONFLICTS OF
LAWS. ANY SUIT, ACTION OF. OTHER LEGAL PROCEEDING ARISING
OUT OF OR RELATING TO THIS ASSIGNMENT MAY BE BROUGHT IN A
COURT OF RECORD IN THE SiATE OR IN THE COURTS OF THE
UNITED STATES OF AMERICA LOCA7TED IN SUCH STATE. BORROWER
CONSENTS TO THE NON-EXCLUSIVZ JURISDICTION OF EACH SUCH
COURT IN ANY SUIT, ACTION OR PROCEEDING, AND WAIVES ANY
OBJECTION WHICH IT MAY HAVE TO THE LAYING OF VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING IN ANY-UF SUCH COURTS AND
ANY CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING HAS
BEEN BROUGHT IN AN INCONVENIENT FORUM.

c. If any clauses or provisions herein contained operate, or would prospectively
operate, to invalidate this Assignment, then such clauses or provisions only shall
be held for naught, as though not herein contained, and the remainder) of this
Assignment shall remain operative and in full force and effect.

[SIGNATURE PAGE FOLLOWS]

Loan No. 00-1102859
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[Signature Page to Assignment of Leases, Rents and Profits]

IN WITNESS WHEREOF, Borrower has caused this Assignment of Leases, Rents and
Profits to be executed as of the day and year first above written.

Borrower:

BIG CHUTE LLC,

an IIWCI liability company

By:

“Tack Poygs

Its:  Senior Vige President

STATE OF ILLINOIS )
) ss,

COUNTY OF COOK )

On this j&day of March, 2018, tefore me, the undersigned, a Notary Public in and
for said state, personally appeared Jack Potts, personally known to me, or proved to me on the
basis of satisfactory evidence, to be the person whi executed the within instrument as the Senior
Vice President of Big Chute LLC, an Illinois limites hability company, the limited liability
company that executed the within instrument, and acknow!zdged to me that such limited liability
company executed the same.

WITNESS my hand and official seal.

i P b e
GWENDOLYN SMITH-BROWN

Official Seal

] Natary Public - State of lllinois

My Commission Explres Apr 21, 201

[BORROWER’S SIGNATURE CONTINUED ON FOLLOWING PAGE]

Loan No. 00-1102859
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[Signature Page 1o Assignment of Leases, Rents and Profits]

IN WITNESS WHEREOF, Borrower has caused this Assignment of Leases, Rents and
Profits to be executed as of the day and year first above written.

Borrower:

PHOENIX BOWL LLC,

an Jllikgis limited liability company

By: \ :

Jack Pois™~

Its:  Senior Vide President

STATE OF ILLINOIS }
) ss

COUNTY OF COOK )

On this J‘QL day of March, 2018, before me; the undersigned, a Notary Public in and
for said state, perstnally appeared Jack Potts, personaliy xnown to me, or proved to me on the
basis of satisfactory evidence, to be the person who execnicd the within instrument as the Senior
Vice President of Phoenix Bowl LLC, an Illinois limited lialility company, the limited liability
company that executed the within instrument, and acknowledged 't me that such limited liability
company executed the same.

WITNESS my hand and official seal. |

! ;
€ GWENDOLYN SMITH-BROWN . ¢/ o
| Official Seal Signaturgs A4 N

& Notary Public - State of lllinois Name: (— 2 £ 1e s

B ! (Ti}‘f_t
4 My Commission Expires Apr 27, 2021 e S (Sl L
‘Lﬂ_, e My Commission Expires: L; A

[BORROWER’S SIGNATURE CONTINUED ON FOLLOWING PAGE]

Loan No, 00-1102859
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[Signature Page to Assignment of Leases, Rents and Profits]

IN WITNESS WHEREOF, Borrower has caused this Assighment of Leases, Rents and
Profits to be executed as of the day and year first above written.

Botrower.

PINBALL LLC,

i is limited liability company
By.
Jack?’%
Its: Senior ViceWesident
STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

On this Jgjay of March, 2018, before e, the undersigned, a Notary Public in and
for said state, personally appeared Jack Potts, personaliy known to me, or proved to me on the
basis of satisfactory evidence, to be the person who execvied the within instrument as the Senior
Vice President of Pinball LLC, an Illinois limited liabil'cy company, the limited liability
company that executed the within instrument, and acknowledged 42 me that such limited liability
company executed the same.

WITNESS my hand and official seal.

fﬁ!ﬂ -
GWENDOLYN SMITH-BROWN é{ ’! [ M
1 Official Seal Signature: :
Notary Public - State of lllinois Name: %I. Al

\_,J\v’l

My Commission Expires: [} ] - £

My Commission Expires Apr 21, 2021

[BORROWER’S SIGNATURE CONTINUED ON FOLLOWING PAGE]

Loan No. 00-1102859
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[Signature Page to Assignment of Leases, Rents and Profits]

IN WITNESS WHEREOF, Borrower has caused this Assignment of Leases, Rents and
Profits to be executed as of the day and year first above wriiten.

Borrowes:
TEOCALLI BOWL LLC,
Jack POs™
Its:  Senior Ve President
STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

On this l % day of March, 2018, before iwie; the undersigned, a Notary Public in and
for said state, per' nally appeared Jack Potts, personaliy” known to me, or proved to me on the
basis of satisfactory evidence, to be the person who execuied the within instrument as the Senior
Vice President of Teocalli Bowl LLC, an Illinois limited liatility 2ompany, the limited liability
company that executed the within instrument, and acknowledged t& ime that such limited liability
company executed the same.

WITNESS my hand and official seal.

GWENDOLYN SMITH-BROWN

Officlal Seal
Notary Publlc - State of llinois
My Commission Expires Apr 21, 2021

[BORROWER’S SIGNATURE CONTINUED ON FOLLOWING PAGE]
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{Signature Page to Assignment of Leases, Rents and Profits]

IN WITNESS WHEREOF, Borrower has caused this Assignment of Leases, Rents and
Profits to be executed as of the day and year first above written.

Botrower;
YHOLELLC,
an Wjnois limited liability company
By: N
-~ Jack Patts
Its:  Senior President
STATE OF ILLINOIS )
} ss
COUNTY OF COOK )

On this loa day of March, 2018, before <. the undersigned, a Notary Public in and
for said state, persdnally appeared Jack Potts, personally tnown to me, or proved to me on the
basis of satisfactory evidence, to be the person who execu’ed the within instrument as the Senior
Vice President of Keyhole LLC, an Illinois limited liabil'cy company, the limited liability
company that executed the within instrument, and acknowledged ie-me that such limited liability
company executed the same.

WITNESS my hand and official seal.

Stgnature:

. Name( .- :
GWENDOLYN SMITH-BROWN My Commission Expires: f
Official Seal .
_ Notary Pubiic - State of lliinois
§ My Commission Expires Apr21,2021
Loan No. 00-1102859
56952.21; 3/12/2018 Newcastle Lakeview Apartment Porttolio |
10~
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EXHIBIT A
LEGAL DESCRIPTION

Tract A:

THE EAST 15 FEET OF LOT 57 AND ALL OF LOTS 58, 59 AND 60 IN CULVER'S
ADDITION TO CHICAGO, A SUBDIVISION OF THE SOUTH 20 RODS OF THE NORTH
60 RODS, ALSO THE SOUTH QUARTER OF THE NORTHEAST QUARTER OF THE
NORTHWEST QUARTER OF SECTION 28, TOWNSHIP 40 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Addisss: 510-524 West Wellington Avenue, Chicago, Tllinois
Permanent Ta:. Index No.: 14-28-108-022-0000
Tract B:

THE SOUTH 16 2/3-FEET OF LOT 4 AND ALL OF LOT § IN CIRCUIT COURT
PARTITION OF LOTS 6 AND'% IN BLOCK 8 IN HUNDLEY'S SUBDIVISION OF LOTS 3
TO 21 AND 33 TO 37 INCLUSIVE, IN PINE GROVE IN SECTION 21, TOWNSHIP 40
NORTH, RANGE 14 EAST OF THE- THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINOIS.

Common Address: 3610 North Pine Grove Avenue, Chicago, [llinois
Permanent Tax Index No.: 14-21-109-014-0000
Tract C:

LOT 6 IN BLOCK 2 IN EQUITABLE TRUST COMPANY'S SUBDIVISION OF PARTS OF
SECTIONS 20 AND 21, TOWNSHIP 40 NORTH, RANGE i4 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 725-747 West Irving Park Road, Chicagn, Illinois
Permanent Tax Index No.: 14-21-100-011-0000
Tract D:

THE NORTH 50 FEET OF LOT 5 IN BLOCK 2 IN EQUITABLE TRUST COMPANY'S
SUBDIVISION OF PARTS OF SECTIONS 20 AND 21, TOWNSHIP 40 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 3937-3939 North Clarendon Avenue, Chicago, Illinois
Permanent Tax Index No.: 14-21-100-002-0000 and 14-21-100-003-0000

Loan No. 00-1102859
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Tract E:

LOTS 2, 3 AND 4 IN SNYDER'S SUBDIVISION OF LOT 15 IN SCHOOL TRUSTEES'
SUBDIVISION OF FRACTIONAL SECTION 16, TOWNSHIP 40 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 718 West Irving Park Road, Chicago, 1llinois
Permanent Tax Index No.: 14-16-305-017-0000
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