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ASS]GNMENT OF LFASES AND RFNTS

THIS ASSIGNMENT OF LEASES AND RENTS (“Asstgnmem ) is made as of December 18,
2020, by 613 NORTH WELLS STREET, LLC, a Delaware limited liability company (“Assignor”"), with

"a'mailing address”at 301 "N."Canon Drive; Beverly "Hills; CA™90210 in"favorof BCL-CRE 3 LLC—

(hereinafter referred to as “Assignee”) with a mailing address of 450 Skokie Boulevard, Bldg. 600,

Northbrook, Illinois 60062 and pertams to the real estate described in Exhibit “A”, attached hereto and
- -made- apart hereot* S - - . o .

e LLRECITALS. . L

1901+. Notc Pursuant to that certain Loan and Security Apreement-dated the date of this
Assignment ¢nfeied into by and between Assignee and Assignor (said Loan and Security Agreement, as
may be amended’eiestated from time to time, shall be hereinafter referred to as the “Loan Agreement”),
that certain Term 5oz (said Note, as may from time to time be amended, modified, substituted, restated,
renewed and/or extenid<d,»shall hereinafter be referred to as the “Note™) in the principal amount of
$5.000,000.00 payable, alorig-with interest, and maturing as specified in the Note, has been or is being
contemporaneously executed ard-delivered by Assignor to Assignee.

1.02  This Assignment Toinance Assignee to (A) enter into the Loan Agreement and (B) make
the loan which is the subject of the Note,and as security for the repayment of the Note and payment and
performance of all other indebtedness, oblizaiions and liabilities of Assignor to Assignee under the Loan
Agreement, and any document entered inio<or given pursuant to the Loan Agreement (all of the
indebtedness, liabilities and obligations referenced-iinthis Section shall be collectively referred to as the
“Obligations™), Assignor has agreed to execute and deliver to Assignee this Assignment. This Assignment
is given as equal security for all of the Obligations without preference or priority of any part of the
Obligations by reason of priority of time or of the negotiutionthereot or otherwise.

. ASSIGNMENT AND SECURITY

2.01.  Assignment. For good and valuable consideration, thiesreceipt and sufficiency of which is
hereby acknowledged, Assignor grants, transfers, sets over and assign:_io Assignee, Assignor’s entire
interest in and to any and all leases, subleases, and any agreements for the use o eccupancy of the Premises
(as hereinafter defined) (including all extensions and remewals thereof), novior hereafter existing
(individually, a “Lease” and collectively, the “Leases™), and any and all rents. issucs, deposits, income and
profits. of and from that certain real estate located and more particularly described in'Exkibit A, attached
hereto and made a part hereof, and all buildings, structures and improvements now or hercafier erected
thereon {collectively, the “Premises”). Without limitation of the foregoing, this Assignment vovers all
amounts due and payable to Assignor under the Leases, whether now due and ewing or due and aving in
the futre, including, but not limited to, rent, additional rent, percentage renl. laxcs, insurance and
reimbursable costs and expenses. whether due in one payment or amertized over a period of time, all
revenues. receipts, income, receivables and accounts retating to or arising from rentals, rent equivalent
income. incone and profits from rental rooms.

2,02, Security. This Assignment is given Lo secure:

(a) Payment and performance by Assignor of the Obligations and ob-
servance and performance by Assignor of, cach and every of the
covenants, terms, conditions and agreements contained in the
Note, the Loan Agreement, this Assignment and the Documents
(as detined in the Loan Agreement); and
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- === - - -(b) - Reimbursement of Assignee -for and of all costs, expenses and - e e e

damages incurred or suffered by Assignee after the occurrence of
an Event of Default under the provisions of this Assignment for
- orinrespect of taking and retaining possession of the Premises; -
managing the Premises and collecting the rents, issues, income
and profits thereof including, but not limited to, reasonable sala-
--- - - -ries, -fees- and -wages -of a- managing -agent -and -such other- e -
o employees as Assignce may deem nccessary or desirable, and )
. Feasonable attorneys’ fees; operating and maintaining the Premis-
es, including, but not limited to, taxes, charges, claims,
assessments, water rents, sewer-rents, other liens, and premiums. .. ... -
for any insurance which Assignee may deem necessary; and
making any reascnable alterations, renovations, repairs or re-
placements of or to the Premises which Assignee may deem
aceessary to preserve the security, together with interest thereon
s nrovided herein; and

(©) Reimburseirent of Assignee for and of afl sums with respect to
which Assigreeis indemnified pursuant to Paragraph 4.04 hereof,
together with-interest thereon as provided herein,

1. GENE AL AGREEMENTS

3.01.  Representations and Warranties of Assignor. Assignor represents and warrants to Assignee

that:

{a) This Assignment, as executed by Assigrar, constitutes a legal and
binding obligation of Assignor enforccabile-in accordance with its
terms and provisions;

(b) As to each of the Leases now existing:

(i) such Lease is in full force and effect and is vaiid
and enforceable according to its terms and the
tenants(s) thereunder are duly bound thereby; and

(i Assignor has completed its obligations to date
under such Lease and is not now in default
thereunder;

(c) Except as expressly advised otherwise by Assignor in wriling on
the date of execution of this Assignment and as to each of the
Leases now existing:

(1 there is now accruing and the tenant(s) under such
Lease are now paying the full rent thereunder
unless otherwise provided in the Lease;

(i) the tenant(s) under such Lease do not now have
any detenses or offsets (o the payment of rent or

()



()

(e)

e tenant(sythereunder; - - - -~
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" Tother covenants or obligations undertaken by the

(i1} the tenant{s) under such lease have not made, nor
T o hias T Assignor accepled, Tany paymehisTof rent T 7

more than 30 days in advance thereunder;

- (iv) —-the tenant(s) under such-Lease-have performed-atl-

of their obligations to date under the terms thereof -
_and are not now in default thereunder;

(v) no event has occurred and is continuing, and no
condition exists which. after passing of time or
giving of notice, or both, would constitute a
default under such Lease by Assignor or, to the
best knowledge of Assignor, the tenant(s)
thereunder; and

{vi) Assignor has not waived, reduced. excused.
discounied  or  otherwise  discharged or
compramrised any obligation, including, but not
limited e, i obligation to pay rent, under such
Lease:

Assignor has not heretofere made any other assignment of its
entire or any part of its intere:t iland to any or all of the Leases,
or any or all of the rents, isstes, income or profits assigned
hereunder which is now outstanding oi” enforceable, or entered
into any agreement to subordinate any vfihe Leases, or Assignor’s
right to receive any of the rents, issues, incorie o7 profits assigned
hereunder which is now outstanding or enforecakie; and

Assignor has not heretofore executed any instrument or performed
any act which may or might prevent Assignee from operating
under any of the terms and provistons hereof or which wouid limit
Assignee in such operation,

3.02.  Covenants of Assignor. Assignor covenanis and agrees that, so long as this Assignment

shall be in effect:

(@)

Assignor shall observe and perform all of the covenants, terms,
conditions and agreements contained in the Leases to be observed
or performed by Assignor, and shall not do or suffer 1o be done
anvthing to materially impair the security thereof (i} (o release the
liability of any tenant thereunder. or (1) io permit any tenant
thereunder to withhold the payment of rent or 10 make menetary
advances and offset the same against future rentals. or (i) lo
permit any tenant thereunder to claim a total or partial eviction, or
(iv) to permit any tenant thereunder to terminate or cancel any
[.ease;



()

(f)

()

(h)

(i)

(i)

(K)

deposits;
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Assignor shall not collect any of the rents, issues, income or prof-

" its-assigned hereunder more than 30 days in advance of the time -

when the same shall become due except for security or similar

Assignor shall not hereafter make any other assignment of its
entire or any part of its interest in or to any or ail Leases, or any

~-or all -rents;- issues; income or profits assigned-hereunder without

the prior written consent of Assignee; -

- Assignor shall not hereafter agree to subordinate any of the Leases

or its right to receive.any of the rents, issues,.income or profits
assigned hereunder to any mortgage or other encumbrance now or
hereafler affecting the Premises;

“issignor shall not agree, enter into or consent to any new lease,
o anmy extension, modification, assignment, cancellation or
terminatian of any then cxisting lease or sublease or occupancy
agreemenristecting the Property;

Assignor shall.nat alter, modify or change the terms of any
guaranty of any 1es:2,.0r cancel or terminate any such guaranty or
do or suffer ta be deweanything which would terminate any such
guaranty as a maltlter of law,~without the prior written consent ol
Assignee;

Assignor shall not waive or excude e obligation to pay rent under
any Lease if such waiver or excuse is ot consistent with good
business and property management pracr.ces;

Assignor shall enforce the Lease and all rights <nd remedies of
Assignor thercunder in case of default thereunder by any tenant if
consistent with good business and property < management
practices;

Assignor shall, at its sole cost and expense, appear in and deiend
any and all actions and proceedings arising under, growing out of
or in any manner connected with any Lease or the obligations,
duties or liabilitics of Assignor or any tenant or guarantor
thereunder, and shall pay all costs and expenscs of Assignee,
including atiornevs® fees, in any such action or proceeding in
which Assignee nray appear;

Assignor shall give prompt notice to Assignee of any notice of
default on the part of Assignor with respect Lo any Lease received
from any tenant ot guarantor thereundet: and

Assignor shall enforce the observance and performance of each
and every covenant, term, condition and agreement contained in
each and every Lease to be observed and performed by the



“termination; shali provide a-copy of the teérmination to Assignee.
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tenant(s) thereunder if consistent wnh good business and p pIOp(_‘I y

T T T o rmanagement pl'd(.llLt.S oo e T -ttt mm s T

Notwithstanding any of the above, Assignor may teriminate the exlsnng arouncl lease, and, upon such

3.03.  Rights Prior to Default. So long as Assignor is not in default hereunder, Assignor shall
have the right to collect at the time, but not more than 30 -days in-advance of the date provided for the -—
payment thereof, all rents, issues, income and profits assigned hereunder, and to retain, use and enjoy the

_same.  Assignee shall have the right to notify the tenants under the Leases of the existence of this

Assignment.at any time.

IV. DEFAULTS AND REMEDIES

4.01  Evenssof Default. Each of the following shall constitute an “Event of Default™ for
purposes of this Assigarient:

(a) Any Default or Event of Default (howsoever such terms are de-
fined) wwdsr the Loan Agreement. the Note or any of the Docu-
ments {as defined in the Loan Agreement) shall cceur; or

(b) Assignor shail.failto do anything required of it hereunder.

4.02. Rights and Remedies upon 2efiuli. At any time upon or following the occurrence of any
one or more Events of Default under this Adsigpment, Assignee may, at its option and without any
obligation to do so, without in any way waiving such Event or Events of Default, without notice or demand
on Assignor, without regard to the adequacy of the seduriLv for the obligations secured hereby and without
releasing Assignor from any obligation hereunder:

(a) Declare all the Obligations, including,/ kst not limited to, the
unpaid balance of the principal sum of the Note; together with all
accrued and unpaid interest thereon, immediately due and
payable;

{b) Enter upon and take possession of the Premises, eithe: incperson
or by agent or by a receiver appointed by a court. and have, hold,
manage. lease and operate the same on such terms and for Cuch
period of time as Assignee may deem necessary or proper, with
full power to make from time to time all alterations, renovations,
repairs or replacements thereto and thereof as imay seem proper o
Assignee, to make. enforce. modify and accept the surrender of
Leases, to obtain and evict tenants, to 1x or modify remts, and to
do any other act which Assignee deems necessary or proper;

() Either with or without taking possession ol the Premises. demand.
sue for. settfe. compromise. collect, and give acquittances for all
rents. issues, income and profits of and from the Premises and
pursue atl remedies for enforcement of the Leases and all As-
signor’s rights therein and thereunder. provided that, for such
purpose, this Assignment shall constitute an authorization and di-
rection to the tenants under the Leases Lo pay all rents and other
amounts pavable under the Leases 10 Assignee, without proof of

6
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default hercunder, upon receipt from Assignee of written notice to =~
<= thereafter pay all such rents and other amounts to Assignee and-to- - = — - -~ — -

comply with any notice or demand by Assignee for observance or

performance of any of the covenants, terms, conditions and

- agreemernts contained in the Leases to be observed orperformed ~ - .- -0

by the tenants thereunder, and provided, further, that Assignor will
facilitate in all reasonable ways Assignee’s collection of such
~rents; issues; income-and profits; and -upon-request-will-execute - - - — =i e om
written notices to the tenants under the Leases to thereafter pay all T )
such rents and other amounts to Assignee, provided that any action
taken by Assignee under this paragraph shall not result in
additional liability of Assignor to third parties; - -

Q) Make any payment or do any act required herein of Assignor in
such manner and to such extent as Assignee may deem necessary,
and-any amount so paid by Assignee shall become immediately
cue and payable by Assignor with interest thereon until paid at the
highest *“Default Rate™ as defined in the Note which evidences the
loans, and.anall be secured by this Assignment; and

(e) Exercise all other+ights and remedies of Assignee pursuant to this
Assignment and wnder applicable law.

All rights and remedies of Assignee pursuant tothis Assignment shall be and are severable and cumulative.

4.03.

Application of Proceeds. All sums collzcted and received by Assignee out of the rents,

issues, income and profits of the Premises following the Secusrence of any one or more Events of Default
under this Assignment shall be applied as follows:

{a) First, to reimbursement of Assignee for and of all expenses of
taking and retaining possession of the Premises. 4f managing the
Premises and collecting the rents, issues, incomz and profits
thereof, including. but not limited to, salaries, fees andwages of a
managing agent and such other employees as Assignee may deem
reasonably necessary and proper, and reasonable attorneys’ fees:
or operating and maintaining the Premises, including, but not
fimited Lo, taxes, charges, claims, assessments, waler rents, sewer
rents, other liens and premiums for any insurance provided in the
Security Instruments (as defined in the Loan Agreement); and of
all alterations, renovations, repairs or replacements of or 1o the
Premises which Assignee may deem reasonably necessary and
proper, with interest thereon at the Default Rate;

(b) Sccond, to the reimbursement of Assignee for and of all sums
expended by Assignee pursuant to Paragraph 4.02(d) hercof 1o
make any payment or do any act required herein of Assignor.
together with interest thereon as provided herein;

(c) Third, to reimbursement of Assignee for and of all other sums with
respect to which Assignee is indemnified pursuant to Paragraph
4.04 hereof, wogether with interest thercon as provided herein;
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cm s e =) -——Fourth, to reimbursement of- Assignee for and-of*all-other sums— —- - --

expended or advanced by Assignee pursuant to the terms and
provisions of or constituting additional indebtedness under or

"o secured” by tthe - Loan ‘Agreement; the” Secarity” Instriniients (@ = =77 "7 T 0

defined in the Loan Agreement) or this Assignment, with interest
therein as provided therein;

{e) = Fifth, to the payment of all ‘accrued and unpaid interest on'the
. principal sum of the Obligations; . . R
(f) - Sixth, to payment of the unpaid- balance of the-principal sum of

the Obligations; and

ity Seventh, any balance remaining to Assignor, its successors and

L5308,

4.04.  Limitatiorr of Assignee’s Liability. Assignee shall not be liable for any loss sustained by
Assignor resulting from Assignee’s ailure Lo Ict the Premises following the occurrence of any one or more
Events of Default under the provisionsnereof or from any other act or omission of Assignee in managing,
operating or maintaining the Premises folleaving the occurrence of any one or more Events of Default under
the provisions hereof unless such loss is causad by the willful misconduct or gross negligence of Assignee.
Assignee shall not be obligated to observe, pdrform or discharge, nor does Assignee hereby undertake to
observe, perform ot discharge any covenant, term,_zendition or agreement contained in any Lease (o be
observed or performed by Assignor, or any abligation, duty or liability of Assignor under or by reason of
this Assignment, and Assignor shall and does hereby agree to indemnity Assignee for, and to hold
Assignee harmless of and from, any and all liability, lost o damage which Assignee may or might incur
under any Lease or under or by reason of this Assignment and 4fand from any and all claims and demands
whatsoever which may be asserted against Assignee by reason of any alleged obligation or undertaking on
its part to observe or perform any of the covenants, terms, conditiciis and agreements contained in any
Lease, except for Assignee’s negligence. Should Assignee incur any-suci liability, loss or damage under
any Lease or under or by reason of this Assignment, or in the defense o anv such claim or demand, the
amount thereof, including costs, expenscs and attorneys’ fees, shall become irimediately due and payable
by Assignor with interest thereon at the Default Rate and shall be secured by this Assignment. This
Assignment shall not operate to place responsibility for the care, control, management or repair of the
Premises or for the carrying out of any of the covenants, terms, conditions and agreemdnts rontained in any
Lease upon Assignee, nor shall it operate to make Assignee responsible or liable for any wasle committed
upon the Premises by any tenant, occupant or other party, or tor any dangerous or defective sondition of
the Premises, or for any negligence {except gross negligence) in the management, upkeep, repaiv 4 control
of the Premises resulting in loss or injury or death to any lenant, occupant, licensee, emplovee or stranger
or 1o any of their property.

V. MISCELLANEOQUS

5.01  Naolices. Any notice that Assignee or Assignor may desire or be required Lo give 1o the
other shall be in writing. personally delivered. or sent by facsimile machine or sent by overnight courier to
the intended recipient thereof at its address hercinabove set forth or at such other address as such intended
recipient may, from time to time, by notice in writing, designate to the sender pursuant hereto. Any such
notice shalt be deemed to have been delivered t business day after being sent by overnight courier or on
the day that such writing is delivered in person, or sent by lacsimile machine to an officer of Assignee or



© 0 constituting the Premises:
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Assignor (as the case may be). Excepl as otherwise specifically required herein, notice of the exercise of =~
--any right or option granted to-Assignee by this Assignment is notrequired tobe given.  —- -~ ==+ -- -

502 Covenants Run with Land. All of the covenants of this Assignment shall run with the land

503  Governing Law. The validity and interpretation of this Assignment shalt be governed and
- construed -in accordance with the laws of the state in which-the Property is located. -To the extent that this- =+ -~ -
Assignment may operite as a security agreement under the Uniform Commercial Code, Assignee shall have
. allrights and remedies conferred therein for the benefit of a secured party, as such term is defined therein,

544 Severability. If any. provision .of this Assignment, or any paragraph, sentence, clause, -
phrase, or word, or the application thereof, in any circumstance, is held invalid, the validity of the remainder
of this Assignmerczhall be construed as if such invalid part were never included herein.

5.05 Non-Waiver. Unless expressly provided in this Assignment te the contrary, no consent or
waiver, express or implie’t, by Assignee to or of any breach or default by Assignor in the performance by
Assignor of any obligatiotis contained herein shall be deemed a consent to or waiver by Assignee of such
performance in any other instates o any other obligations hereundet.

5.06  Headings. The headings rfsections and paragraphs in this Assignment are for convenience
or reference only and shall not be constries inany way to limit or define the content, scope or intent of the
pravisions hereof.

5.07  Grammar. Asused inthis Assignn ent, the singular shall include the plural, and masculine,
feminine and neuter pronouns shall be fully interchangeable, where the context so requires.

5.08  Successors and Assigns. This Assignment ana &l provisions hereof shall be binding upon
Assignor, and its successors, assigns, legal representatives and ali other persons or entities claiming under
or through Assignor and the word “Assignor”, when used herein, shal!iriclude all such persons and entities
and any others liable for the payment of the indebtedness secured hereby”or any part thereof, whether or
not they have executed the Note or this Assignment. The word “Assignee/ v hen used herein, shall include
Assignee’s successors, assigns, and legal representatives, including all othei heiders, from time to time, of
the Note.

5.09  Release. Assignee shall release this Assignment and the lien thereof by proper instrument
upon presentation of satisfactory evidence that all indebtedness secured by this Assignmernt has been fully
patd.

5,10 Fees and Expenses.  Assignor shall pay all of the reasonable and necessary fees and
expenses of Assignee with respect o the preparation of this Assignment, the Note and any other documents,
instruments or agreemenis deemed necessary by Assignee in connection with this transaction, including,
without limitation, reasonable attornevs’ fees.

ITHE BALANCE OF THIS PAGFE IS INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOLLOWS|

9
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IN WITNESS WHEREOF, Assignor has caused this Assignment to be executed as of the date
first above written.

ASSIGNOR:

613 NORTH WELLS STREET, LLC, a Delaware
limited liability company

By:  HAWKINS WAY CAPITAL, LLC
Its: Manager

Name: Ross Walker
Its: __Manager

STATE OF Ca [\ Locnsa O
)'sS

COUNTY OF € 05 Ange)es)

The undersigned, a Notary Public ‘n zn4 for the said County, in the State aforesaid, DO HEREBY
CERTIFY that _ of HAWKINS WAY CAPITAL, LLC, the
Manager of 613 NORTH WELLS STREET, LLC, a Delaware limited liability company, who is
personally known to me to be the same person whus< 1ame is subscribed to the foregoing instrument as
such CA Dpiver Ljcensr appeared before me this day in person and acknowledged that he/she
signed and delivered the said instrument as histher own free and voluntary act and as the free and
voluntary act of said limited liability company, for the uses ard nurposes therein set forth.

GIVEN under my hand and notarial seal this / 2 day of _0 cCcem ber , 2020.

Notary Public

MICHAEL DONALD DABAGIA
Natary Public - Caiifornia
¥ Los Angeles County £
Commission # 2289747 2
My Comm, Expires Jun 20, 2023

My Commission Expires: &~ 20~26 233

[Signature Page to Assignment of Leases and Renisf
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CALIFORNIA ACKNOWLEDGMENT CIVIL CODE & 1189

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 decument.

State of California }
County of _/ o% An ‘5619—5
On /2 "/_6 "".Zojv before me, /'7'(4 "o /pa']:?/c[éﬂ.éaq /e ;4/07(4.‘»\, /ﬂké/l .

Date Here Insert Norme and ‘“fme of the Offi cér

personally appeared 2055 [/dk‘l’/‘

Name(s} of Signer(s)

who proved to me on the basis of satisfactory evidence to be the personistwhose name(s} is/ase- subscribed
to the within instrument ana acknewledged to me that he/she/they executed the same in his/her/thetr
authorized capacityfiesy, and that by kis/kerfthetrsignaturefsion the instrument the person(s), or the entity
upon behalf of which the persomfsfacted, executed the instrument.

M=\ MICHAEL DONALD DABAGIA . i ; der PENALTY
,_I L AR\ Notary Public - Calffornla [ certify under LTY OF PERJURY under the

s Los Angeles County i laws of the State of California that the foregoing
V2

Commission # 2289742 ¢ paragraph is true and correct.
My Comm. Expires Jun 20, 2023

Wi MNESS my hand and official seal.

Signature ___ | --ﬁ_w& V

Place Notary Seal and/sor Stamp Above ~ignature of Notary Public
OPTIONAL =~

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended documant,

Description of Attached Document
Title or Type of Document: 4

Document Date: Numberof Pages: . .

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer’s Name;

O Corporate Officer — Title(s}). O Corporate Officer - Title(s):

g Partner — O Limited O General O Partner ~ O Limited O General

O Individual O Attorney in Fact O Individual 0O Attorney in Fact

O Trustee 0 Guardian or Conservator 0 Trustee O Guardian or Conservator
0 Other: 0 Other:

Signer is Representing: Signer is Representing:

©2019 National Notary Association
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- EXHIBIT-A — LEGAL DESCRIPTION v o

LOTS 5 AND 6 IN BLOCK 5 IN NEWBERRY'S ADDITION TO CHICAGO, A SUBDIVISION IN THE WEST
172, 0F THE NE. 1/4. OF SECTION 9, TOWNSHIP 39.NORTH, RAN(]L 14 LAS.T O[ Tlli" FHIRD PRINCJPAL e

"~ "MERIDIAN. IN COOK COUNTY. ILLINOIS.

A-l
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CKA:
613 N. WELLS
CHICAGO IL 60654

PIN:
17 08 231 002 0000




