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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENC.OF LEASES AND RENTS (the "Assignment") dated as of
January 24, 2020 is made by GEIL-GWNER LLC, a Delaware limited liability company, with
an office located at 133 N. Jefferson-Street, 4th Floor, Chicago, Illinois 60661 ("Assignor™), in
favor of MIDCAP FINANCIAL TRUS 7, a Delaware statutory trust, with an office located at c/o q
MidCap Financial Services, LLC, as servicer, 7255 Woodmont Avenue, Suite 200, Bethesda,
Maryland 20814 (together with its successors aid ssigns, "Agent"), as agent for certain financial
institutions from time to time party to the Credit Agreement referred to below as lenders
(collectively, "Lenders" and each a "Lender"). Capiialized terms used herein and not specifically
defined herein shall have the respective meanings ascrioed to such terms in the Credit Agreement.

RECITALS

A. Agent and Lenders have agreed to make a term.lcan to Assignor (sometimes
referred to herein as "Borrower") in the original principal amount i Twenty Million Three
Hundred Fifty Thousand and No/100 Dollars ($20,350,000) (the "Lean"), which Loan is
evidenced by that certain Credit and Security Agreement, of even date herewith, by and among
Agent, MidCap Funding [H] Trust, a Delaware statutory trust as Lender,~ard the financial
institutions who are or hereafter become parties to the Credit Agreement as Lenders {collectively
"Lenders”) and Borrower (as amended, substituted, restated or modified from vz to time,
"Credit Agreement") and that certain Term Loan Note, dated the date hereof, made by Borrower
in favor of Lenders (such Term Loan Note, together with all extensions, renewals, replacements,
restatements or modifications thereof l:')eing hereinafter referred to collectively as the "Note"), and
which Loan is secured by, among other things, that certain Mortgage, Assignment of Leases and
Rents, Security Agreement and Fixtur:e Filing of even date herewith, encumbering, among other
things, the property located at 1625 Hinman Avenue, Evanston, Nllinois, which is more particularly §
described on Exhibit A attached hereto and incorporated herein (as amended, substituted, restated
or modified from time to time, the "Sécurity Document"). P

B. As a condition precedent to the Agent and Lenders extending any financial S ..L..
accommodation to Borrower pursuantlto the Note or otherwise, Agent and Lenders have requested
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that Assignor execute and deliver this Assignment to Agent for its benefit and the benefit of
Lenders, and that any loan or other financial accommodation made by Agent and Lenders to
Borrower, as the case may be, under the Credit Agreement or otherwise shall be in reliance upon
this Assignment.

GRANTING CLAUSE

In consideration of the sum of Ten and No/100 Dollars ($10.00) and other good and
valuable consideration, the receipt and sufficiency whereof are hereby acknowledged, Assignor
does hereby grant a security interest in and assign, transfer and set over unto Agent, for its benefit
and the benefit of the Lenders, all right, title and interest of the Assignor in, under or pursuant (o
any and all present or future leases or subleases, including but not limited to the Operating Lease
(as defined in ihs Credit Agreement), whether written or oral, or any lettings of possession of, or
any agreements for th2 use or occupancy of, the whole or any part of the real estate and premises
hereinafter described whizh the Assignor may have heretofore made or agreed to or may hereafter
make or agree to, or whicil may be made or agreed to by the Agent under the powers hereinafter
granted, including all amendments and supplements to and renewals thereof at any time made
(collectively, the "Leases" and <a¢h is individually a "Lease"), relating to that certain real estate
described in Exhibit A attached her<to'and made a part hereof along with the improvements now
or hereafter erected thereon ("Premises"), including, without limiting the generality of the
foregoing, all right, title, and interest ot )Assignor in and to all the rents (whether fixed or
contingent), earnings, renewal rents, and all uther sums due or which may hereafter become due
under or by virtue of the Leases (sometimes referred to herein as the "Rents") and all rights under
or against guarantors of the obligations of lessees and obligors under the Leases.

THIS SECURITY IN AND ASSIGNMENT GF.LEASES AND RENTS 1S GIVEN TO
SECURE:

(i) The payment in full of all principal of and interest-o the Loan, (ii) the performance
of all obligations, covenants, promises, and agreements contairied herein and in the Security
Document, the Credit Agreement, and the other Financing Documents, inciuding the Obligations,
(iii) the performance of all obligations, covenants, promises, and agreetaents of the Borrower
contained in any loan or other agreements setting forth terms and conditions applivable to the Loan
evidenced by the Credit Agreement or providing collateral security therefor, {iv) ihe payment of
all expenses and charges, legal or otherwise, paid or incurred by Agent in realizing upon or
protecting the indebtedness referred to in the foregoing clauses (i), (ii) and (iii) or-a:ty, security
therefor, including this Assignment (the Credit Agreement, the Security Document, the other
Financing Documents and the other indebtedness, obligations, and liabilities referred to in clauses
(i), (ii), (iii), and (iv) above being hereinafter collectively referred to as the "Indebtedness”).

AND ASSIGNOR HEREBY COVENANTS, AGREES, REPRESENTS AND
WARRANTS AS FOLLOWS:

1. Upon the occurrence of any Event of Default, the Assignor does hereby irrevocably
constitute and appoint Agent the true and lawful attorney of the Assignor with full power of
substitution for Assignor and in Assignor's name, place and stead to ask, demand, collect, receive,
receipt for, sue for, compound, and give aquittance for any and all sums due or to become due

2.
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under any Lease, with full power to settle, adjust, or compromise any claim thereunder as fully as
the Assignor could do, and to endorse the name of the Assignor on all commercial paper given in
payment or in part payment thereof, and in Agent's discretion to file any claim or take any other
action or proceeding, either in Agent's:name or in the name of the Assignor or otherwise, which
Agent may deem necessary or appropriate to protect and preserve the right, title, and interest of
Agent in and to such sums and the security intended to be afforded hereby.

2. The Assignor warrants t!o Agent and the Lenders that the Assignor has good right
to make this Assignment and that the rights, rents, and other sums due or which may hereafter
become due and which are intended to be assigned hereunder are not presently alienated, assigned,
or pledged to.any other person or entity. Further, no other person or entity has a security interest
therein.

3. Thiv Assignment includes and establishes a security interest in and a present,
absolute and primary (reasfer and assignment of all rents, earnings, income, issues and profits from
the Leases, but so long 25 no Event of Default has occurred under the terms as set forth in the
Security Document, the Credit Agreement, or any other Financing Documents, the Assignor shall
have the right and license to collext, use and enjoy all rents and other sums due or to become due
by virtue of any Lease as they respectively become due, but not more than thirty (30) days in
advance.

4, The Assignor hereby irrevedably consents to and authorizes and directs that the
tenant or other obligor under any Lease upon aemand and notice from Agent of Agent's right to
receive rents and other sums hereunder, shall pay such rents and other sums to Agent during the
continuance of an Event of Default without any obiigation on the part of such tenant or other
obligor to determine the actual existence of any defaultor event claimed by Agent as the basis for
Agent's right to receive such rents or other sums and notwitnstanding any notice from or claim of
the Assignor to the contrary. The Assignor hereby waives any Zight or claim against any tenant or
other obligor for any such rents and other sums paid by tenant ui sther obligor to Agent.

5. Without limiting any legal rights of Agent as the holder<{a security interest in and
the absolute assignee of the rents, issues and profits of the Leases and ‘L furtherance thereof,
Assignor agrees that afier an Event of Default, whether before or after the Loun is declared due in
accordance with its terms, the Agent may, at its option: (i) take actual possessiup af-the Premises
hereinabove described, or of any part thereof, personally or by agent or attorney, and without force
and with process of law, enter upon, take, and maintain possession of all or any-pait of said
Premises, together with all documents, books, records, papers, and accounts relating thereto, and
exclude the Assignor, its agents, or servants, therefrom and hold, operate, manage and control the
Premises, and at the expense of the Assignor, from time to time, cause to be made all necessary or
proper repairs, renewals, replacements, useful alterations, additions, betterments, and
improvements to the Premises as may seem judicious, and pay taxes, assessments, and prior or
proper charges on the Premises, or any part thereof, and insure and reinsure the same, and lease
the Premises in such parcels and for such times and on such terms as Agent may deem fit, including
leases for terms expiring beyond the maturity of the indebtedness evidenced by said Credit
Agreement, and cancel any lease or sublease for any cause or on any ground which would entitle
the Assignor to cancel the same and iln every such case have the right to manage and operate the
said Premises and to carry on the bll.lsiness thereof as Agent shall deem proper; or (ii) with or
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without taking possession of the Premises, Agent may proceed to enforce the Leases and collect
all sums due or to become due thereunder and by so doing, Agent shall not be deemed a mortgagee
in possession nor to have assumed or become responsible or liable for any obligations of Assignor
arising thereunder or in respect theréof, Notwithstanding provisions hereof relating to the
assignment of rents, Agent shall not exercise its right to receive such rents except in accordance
with applicable law.

6. Any sums received by Agent under or by virtue of this Assignment shall be applied
to the payment of or on account of the following in such order and manner as Agent may elect:

(a)  to the payment of all proper charges and expenses, including the just and
reasonable compensation for the services of Agent, its attorneys, agents, clerks, servants,
and otliers employed in connection with the operation, management, and control of the
Premises ard the conduct of the business thereof;

(b)  to the payment of any sum secured by a Lien or encumbrance upon the
Premises;

(c)  to the cost of completing any improvements being constructed on or about
the Premises at the time of taking over the Leases; and

(d)  tothereduction of thieindebtedness hereby secured, whether or not the same
may then be due or be otherwise adequatcly secured.

The manner of application of such sums aa the items which shall be credited or paid out
of same shall be within the sole discretion of Agem-and,nothing contained herein shall obligate
Agent to use any such sums for a purpose other than reaucing the Indebtedness hereby secured
unless it shall elect to do so. Agent shall be subrogated tv any-tien discharged out of the rents,
income and profits of the Premises.

7. Assignor hereby further covenants that the Assignor-wiil, upon request of Agent,
execute and deliver such further instruments and do and perform suca cther acts and things as
Agent may reasonably deem necessary or appropriate to more effectively vest in and secure to
Agent the rights and rents which are intended to be (1) assigned to Agent herevader, and (ii) the
subject of a security interest therein granted to Agent hereunder. Assignor irrevocaoly waives any
right it now or hereafter may have to offset any claim or liability owing from it to £ny nbligor on
a Lease against sums due or to become due from such obligor under a Lease.

8. Except as provided for in the Credit Agreement, Assignor covenants and agrees to
observe and perform all of the obligations imposed on it under the Leases and not to do or permit
to be done anything to impair the security thereof, not to execute any Lease without the written
consent of Agent, not to further assign or encumber or grant a security interest in its rights under
the Leases or its rights to the rents or other sums due or to become due thereunder and not suffer
or permit any of the Leases to be subordinated to any other liens or encumbrances whatsoever, any
such subordination to be null and void unless done with the written consent of Agent. Except as
provided for in the Credit Agreement, Assignor further covenants and agrees not to amend, modify
or terminate any of the Leases (as defined in the Credit Agreement) without the prior written
consent of Agent.

4-
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9. The acceptance by Agent of this Assignment, with all of the rights, powers,
privileges and authority so created, shall not, prior to entry upon and taking of actual physical
possession of the Premises by Agent, be deemed or construed to constitute Agent a mortgagee in
possession nor impose any obligation whatsoever upon Agent, it being understood and agreed that
Agent does not hereby undertake to perform or discharge any obligation or liability of the landlord
under any Leases or under or by reason of this Assignment. Agent shall have no liability to
Assignor or anyone for any action taken or omitted to be taken by it hereunder, INCLUDING
ANY ACTS OR OMISSIONS CONSTITUTING NEGLIGENCE ON THE PART OF AGENT,
except for its gross negligence or willful misconduct. Subject to the limitation imposed by the
preceding sentence, should Agent incur any liability, loss, or damage under or by reason of this
Assignment o1 for any action taken by Agent hereunder, or in defense against any claim or demand
whatsoever wiich may be asserted against Agent arising out of any Lease, the amount thereof,
including costs, exienses, and reasonable attorneys' fees, together with interest thereon at the rate
applicable to the L0az1 at the time of incurrence (or if the Loan has been paid in full at the time of
incurrence, then at the tate applicable to the Loan at the time of such payment in full), shall be
secured by this Assignment and by the Security Document, and the Assignor shall reimburse the
Assignee therefor immediately upon demand. Assignor's obligation to so pay shall survive
payment of the indebtedness heirby secured and the release of this Assignment.

10.  The rights and remedies of Agent hereunder are cumulative and are not secondary
to or in licu of, but are in addition to aty rights or remedies which Agent shall have under the
Credit Agreement, the Security Document or any other instrument or document or under applicable
law and the exercise by Agent of any rights an{ remedies herein contained shall not be deemed a
waiver of any other rights or remedies of Agent, whither arising under the Security Document or
otherwise, each and all of which may be exercised Whenever Agent deems it in its interest to do
so. The rights and remedies of Agent may be exercisec from time to time and as often as such
exercise is deemed expedient and the failure of Agent to er:force any of the terms, provisions and
conditions of this Assignment for any period of time, at any time or times, shall not be construed
or deemed to be a waiver of any rights under the terms hereot.” This Assignment is made and
accepted without prejudice to any of the rights and remedies of Age:it under the other Financing
Documents.

1. Theright of Agent to collect and receive the rents assigned hereunder and in which
a sccurity interest is granted or to exercise any of the rights or powers herein zraated to Agent
shall, to the extent not prohibited by law, extend also to the period from and after tiis Giling of any
suit to forectose the lien of the Security Document, including any period allowed by tarv for the
redemption of the Premises after any exercise by Agent of its power of sale.

12.  This Assignment shall be assignable by Agent and all of the terms and provisions
hereof shall be binding upon and inure to the benefit of the respective legal representatives,
successors, and assigns of each of the ]'3arties hereto. All provisions hereof are severable and if any
provisions hereof shall be invalid or unenforceable, the validity and enforceability of the remaining
provisions hereof shall in no way be affected thereby.

13, Except with respect to creation, perfection, priority, and enforcement of the lien
and security interest created hereunder, all of which shall be construed, interpreted, enforced, and

125307-0061.0001/146838478.2
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governed by the laws of the State of Illinois, the validity and interpretation of this Assignment
shall be governed by and in accordance with the internal laws of the State of Maryland.

14, ASSIGNOR, ON BEHALF OF ITSELF AND ANY GUARANTORS OF ANY OF
THE OBLIGATIONS, WAIVES EVERY PRESENT AND FUTURE DEFENSE, CAUSE OF
ACTION, COUNTERCLAIM OR SETOFF WHICH ASSIGNOR MAY NOW HAVE OR
HEREAFTER MAY HAVE TO ANY ACTION BY AGENT IN ENFORCING THIS
ASSIGNMENT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR AGENT AND
LENDERS GRANTING ANY FINANCIAL ACCOMMODATION TO ASSIGNOR. AGENT
AND ASSIGNOR, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO
CONSULT ~WITH COUNSEL, EACH KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES IRREVOCABLY, THE RIGHT TO TRIAL BY JURY WITH
RESPECT TO ANY LEGAL PROCEEDING BASED HEREON, OR ARISING OUT OF,
UNDER OR IN COMNECTION WITH THIS ASSIGNMENT, THE NOTE OR ANY OF THE
OTHER OBLIGATIONS, THE COLLATERAL, OR ANY OTHER AGREEMENT EXECUTED
OR CONTEMPLATED TC BE EXECUTED IN CONJUNCTION WITH THIS ASSIGNMENT,
OR ANY COURSE OF CONDUCT OR COURSE OF DEALING IN WHICH AGENT AND
ASSIGNOR ARE ADVERSE PARTIES. THIS PROVISION IS A MATERIAL INDUCEMENT
FOR AGENT AND LENDERS GRANTING ANY FINANCIAL ACCOMMODATION TO
ASSIGNOR. WITH RESPECT TO A SUIT, ACTION OR PROCEEDINGS RELATING TO
THIS ASSIGNMENT (EACH, A PROCEEDING"), EXCEPT TO THE EXTENT
NECESSARY TO FORECLOSE OR ENFUKCE THE PROVISIONS OF THIS ASSIGNMENT,
AGENT, LENDERS AND ASSIGNOR [FREVOCABLY (A)SUBMIT TO THE NON-
EXCLUSIVE JURISDICTION OF THE STATE COURTS HAVING JURISDICTION IN
MONTGOMERY COUNTY, MARYLAND @AXD FEDERAL COURTS HAVING
JURISDICTION IN THE STATE OF MARYLAND,/AND (B) WAIVE ANY OBJECTION
WHICH IT MAY HAVE AT ANY TIME TO THE-LAYING OF VENUE OF ANY
PROCEEDING BROUGHT IN ANY SUCH COURT, WAIVII ANY CLAIM THAT ANY
PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIEMT FORUM AND FURTHER
WAIVE THE RIGHT TO OBJECT, WITH RESPECT TO SUCH FROZEEDING, THAT SUCH
COURT DOES NOT HAVE JURISDICTION OVER SUCH PARTY. NOTHING IN THIS
ASSIGNMENT SHALL PRECLUDE AGENT OR LENDERS FROM. BRINGING A
PROCEEDING IN ANY OTHER JURISDICTION NOR WILL THE BRINGING OF A
PROCEEDING IN ANY ONE OR MORE JURISDICTIONS PRECLUDE THE RRINGING OF
A PROCEEDING IN ANY OTHER JURISDICTION TO THE EXTENT THE FOREGOING IS
PERMITTED UNDER APPLICABLE LAW. AGENT, LENDERS AND /SSIGNOR
FURTHER AGREE AND CONSENT THAT, IN ADDITION TO ANY METHODS OF
SERVICE OF PROCESS PROVIDED FOR UNDER APPLICABLE LAW, ALL SERVICE OF
PROCESS IN ANY PROCEEDING IN ANY MARYLAND STATE COURT SITTING IN
MONTGOMERY COUNTY, MARYLAND OR UNITED STATES COURT SITTING IN THE
STATE OF MARYLAND, MAY BE MADE BY CERTIFIED OR REGISTERED MAIL,
RETURN RECEIPT REQUESTED, DIRECTED TO THE APPLICABLE PARTY AT THE
ADDRESS INDICATED ABOVE, AND SERVICE SO MADE SHALL BE COMPLETE UPON
RECEIPT: EXCEPT THAT IF SUCH PARTY SHALL REFUSE TO ACCEPT DELIVERY,
SERVICE SHALL BE DEEMED COMPLETE FIVE (5) DAYS AFTER THE SAME SHALL
HAVE BEEN SO MAILED.
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IN WITNESS WHEREOF, thc parties hercto have caused these presents to be signed by
their duly authorized officials the day ¢ and year first above written.

GEIL OWNER LLC,
a Delaware limited liability company

By: /\/—J

amin Weprin

Title: Pres

ACKNOWLEDGMENT
I

THE STATE OF Hlmg’tg__ ) ‘

)88

COUNTY OF C‘ﬂ:ﬂ" ]

1, E gij ?L GMJZC m 9‘3" a Notary Public in and for said County, in the State
aforesald O HEREBY CERTIFY, that Bemam n Weprin, the President of GEIL OWNER

LLC, a Delaware limited liability company, who t= personally known to me to be the same person
whose name is subscribed to the foregoing instrumer 25 such President, appeared before me this
day in person and acknowledged that he signed and deliveced the said instrument as his own free
and voluntary act and as the free and voluntary act of said li'nited liability company, for the uses
and purposes therein set forth.

GIVEN under my hand and Notarial Seal this & day of(j 0_—/# , 2020.

JARANUN

Not@ Public
My Commission Expires: STEPHANIE DENSON
Q Official Seal
1___‘ko RTan W %u -5 Notary‘Public - State of lllinois
o d 7 @ My Commission Expires Jan 24, 2023

Signature and Acknowledgment Page to Assipnment of Leases and Reats
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EXHIBIT A

LEGAL DESCRIPTION

I
LOT 5§ IN BLOCK 21 IN EVANSTON IN THE SOUTH EAST 1/4 OF SECTION 18,

TOWNSHIP 41 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

Property Address: 1625 Hinman Avenue, Evanston, Ilinois

PIN: 11-18<404-003-0000 Vol. 57



