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ASSIGNIHENT OF LEASES AND RENTS

THIS INDENTURE WITNESS#T1H, that as of September 27, 2023, for good and valuable
consideration, the receipt and sufficiencyCfwhich are hereby acknowledged, Elm Apartments,
L.L.C., an Alaska limited liability company heviny its principal office at 1305 Wiley Road, Suite
104, Schaumburg, lllinois 60173 (“Borrower™), grants, transfers, sets over and assigns to Southern
Farm Bureau Life Insurance Company, a Mississippi corporation, having an office at 1401
Livingston Lane, Jackson, Mississippi 39213 (“Lender™, Rorrower’s entire interest in and to any
and all leases (including all extensions and renewais tiereof), now or hereafter existing
(individually, “Lease” and collectively, the “Leases™) in and ‘o that certain real estate located in
Cook County, Illinois, and more particularly deseribed in Exhibiis, attached hereto and made a

part hereof, and all buildings, structures and improvements now o rerrafter erected thereon (the
“Premises™), and to any and all rents, issues, income and profits ("Rent " or “Rents™) therefrom.

RECITALS:

A, Lender has agreed to make a loan to Borrower in the prineipal amount of
$19,000,000.00, as evidenced by that certain Promissory Note of even date heiewith in said
amount executed by Borrower and payable to Lender (the “Note™); a certain Mortgage, Security
Agreement and Assignment of Leases of even date herewith executed by Borrower in favor of
Lender (the “Mortgage”); and this Assignment. (The Note, the Mortgage, and this Assignment,
together with all other documents executed in conjunction therewith are referred to herein as the
“T oan Documents” and the loan evidenced by the Loan Documents is hereinafter referred to as the
“Loan™).

B. Lender will not agree to make the Loan to Borrower unless Borrower collaterally
assigns its interest in the Leases and Rents as set forth below.
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Borrower is willing and desires to collaterally assign the Leases and Rents as set

forth below in order to induce Lender to make the Loan to Borrower.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Borrower agrees:

l.

2.
Lender that:

Security. This Assignment is given to secure:

Payment by Borrower of the indebtedness evidenced by, and observance and
performance by Berrower of each and every of the covenants, terms, conditions and
agreements contained in, the Loan Documents;

Réihursement of Lender for any and all sums expended or advanced by Lender
purstani to the terms and provisions of or constituting additional indebtedness
under of secured by (with interest thercon as provided therein), and observance and
performancc by Borrower of each and every of the covenants, terms, conditions and
agreements contained in, the Loan Decuments;

Reimbursement of Lender for any and all costs, expenses and damages incurred or
suffered by Lender after<ne occurrence of an Event of Default under the provisions
of paragraph 5 of this Aséignment for or in respect of taking and retaining
possession of the Premises; maraging the Premises and collecting the Rents thereof,
including, but not limited to, salaries, fees and wages of'a managing agent and such
other employees as Lender may dsem nccessary or desirable, and reasonable
attorneys’ fees; operating and maintaining the Premises, including, but not limited
to, taxes, charges, claims, assessments, v/aler rents, scwer rents, other liens, and
premiums for any insurance which Lender may asem necessary or desirable; and
making any alterations, renovations, repairs or icpiacements of or to the Premises
which Lender may deem necessary or desirable, togetiaer with interest thereon as
provided herein; and

Reimbursement of Lender for and of sums with respect <o which Lender is
indemnified pursuant to paragraph 8 hereof, together with fmrzrest thereon, as
provided herein.

Representations and Warranties of Borrower. Borrower represents and warrants to

This Assignment, as executed by Borrower, constitutes a legal and binding
obligation of Borrower enforceable in accordance with its terms and provisions;

Borrower has heretofore delivered to Lender a certified rent roll dated September
1, 2023, identifying all existing Leases in the Premises, and Borrower warrants that
there has been no change to that list except deletions or additions occurring since
that date in the ordinary course of business;
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As to such Leases:

(1)

(i1)

(iif)

(1v)

)

(vi)

(vii)

(viii)

(ix)

(x)

such Leases are in full force and effect and are valid and enforceable
according to their terms, and the tenant(s) thereunder are duly bound
thereby;

the tenants under the Leases have accepted and are now in possession of
their Premises demised thereunder;

there is now accruing, and the tenants under the Leases are now paying, the
full Rent thereunder;

such Leases have not been modified, amended or supplemented and
constitute the entire agreement between Borrower and the tenants
theraunder with respect to the use and occupancy of the Premises demised
theccunder;

Borrower hascompleted its obligations to date under such Leases and is not
now in defau!t thereunder;

to the best of Bortower’s knowledge, the tenants under such Leases do not
now have any defenses o uffsets to the payment of Rent or other covenants
or obligations undertaken by the tenants thereunder;

the tenants under such Leases hzve not made, nor has Borrower accepted,
any payments of Rent more than tlarly (30) days in advance thereunder;

to the best of Borrower’s knowledge, the tenants under such Leases have
performed all of their obligations to date unaer the terms thereof and are not
now in default thereunder;

to the best of Borrower’s knowledge, no event has vccuwiad and is
continuing, and no condition exists, which, after passing.ofiime or giving
of notice, or both, would constitute a default under such Leases by Borrower
or the tenants thereunder; and

Borrower has not waived, reduced, excused, discounted or otherwise
discharged or compromised any obligation, including but not limited to the
obligation to pay Rent, under such Leases.

Borrower has an indefeasibie estate in fee simple to the Premises, subject only to
the security interest evidenced by the Loan Documents and those items listed as
Permitted Exceptions in Exhibit B of the Morigage;

Borrower has not heretofore made any other assignment of its entire or any part of
its interest in and to any or all of the Leases, or any or all of the Rents assigned
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hereunder, that is now outstanding or enforceable, or entered into any agreement to
subordinate any of the Leases, or Borrower’s right to receive any of the Rents
assigned hereunder, that is now outstanding or enforceable; and

f. Borrower has not heretofore executed any instrument or performed any act which
may or might prevent Lender from operating under any of the terms and provisicns
thereof or which would limit Lender in such operation.

3. Covenants of Borrower, Borrower covenants and agrees that, except in accordance
with Section.7 of the Mortgage, so long as this Assignment shall be in effect:

a. Bostower shall observe and perform all of the covenants, terms, conditions and
agréements contained in the Leases to be observed or performed by Borrower, and
shall 40! do or suffer to be done anything to impair the security thereof, or to release
the liability of any tenant thereunder, or to permit any tenant thereunder to withhold
the paymeilt of Rent or to make monetaty advances and off-set the same against
fiture Rents, ér4c"permit any tenant thereunder to claim a total or partial eviction,
or to permit any tenunt thereunder to terminate or cancel any Lease;

b. Borrower shall not collectany of the Rents assigned hereunder more than thirty (30)
days in advance of the time-viien the same shall become due except for security or
similar deposits;

C. Borrower shall not make any other assignment of its entire interest or any part of its
interest in or to any or all Leases, or any ov 21l Rents, assigned hereunder;

d. Borrower shall not agree to subordinate any of thic Teases or its right to receive any
of the Rents assigned hereunder to any mortgage-or other encumbrance now or
hereafter affecting the Premises except as provided it: the Loan Documents;

e. Borrower shall not alter, modify or change the terms and prévisions of any Lease or
give any consent (including, but not limited to, any consent tr ary assignment of,
or subletting under, any Lease) or approval, or exercise any option, required or
permitted by such terms and provisions without the prior written consent of Lender,
or grant any concession in connection with any Lease, or cancel or ierininate any
Lease, or accept a surrender of any Lease, or convey or transfer, or suffer or permit
a conveyance or transfer, of the premises demised under any Lease or of any interest
in any Lease so as to effect, directly or indirectly, proximately or remotely, a merger
of the estates and rights of, or a termination or diminution of the obligations of, any
tenant thereunder. Nothing contained in the foregoing, however, shall prohibit
Borrower from amending, modifying or terminating Leases due to tenant rule
violation, delinquent rent, or other customary reasons in the ordinary course of
business, except as provided for in the Mortgage;
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Borrower shall furnish rental insurance to Lender, such insurance to have been
issued by an insurance company which has a Best’s rating reasonably acceptable to
Lender, in an amount not less than twelve (12) months® Rent and in a form as shall
be reasonably satisfactory to Lender; '

Borrower shall not alter, modify or change the terms of any guaranty of any Lease,
or cancel or terminate any such guaranty, or do or suffer to be done anything which
would terminate any such guaranty as a matter of law, without the prior written
consent of Lender;

Rorrower shall not waive, reduce, excuse, discount or otherwise discharge or
¢ompromise any obligation, including, but not limited to, the obligation to pay Rent,
urier any Lease;

Borrower” shall enforce the Leases and all rights and remedies of Borrower
thereundei in case of default thereunder by any tenant;

Borrower shall, at ;s sole cost and expense, appear in and defend any and all
actions and proceedings-arising under, growing out of or in any manner connected
with any Lease or the obirgations, duties or liabilities of Borrower or any tenant, and
shall pay all costs and expeiises of Lender, including reasonable attorneys” fees, in
any such action or proceeding i which Lender may appear,

Borrower shall give prompt notice t0Leader of any notice of material default on the
part of Borrower with respect to any Lease received from any tenant; and

Borrower shall enforce, short of termination, or secure the observance and
performance of, each and every covenant, term, condition and agreement contained
in each and every Lease to be observed and perforraed by the tenants thereunder.

License Prior to Default. So long as Borrower is not in defauit hereunder, Borrower

may collect, and is granted a license to collect, at the time but not in advance of the date provided
for the payment thereof, all Rents assigned hereunder, and to retain, use and ejoy the same.

5.

Events of Deiault. The following shall constitute Events of Default for jiurposes of

this Assignment:

a.

Failure by Borrower to pay any installment of the principal sum of the Note and/or
any interest thereon within ten (10) days after the same becomes due;

Failure by Borrower to pay any other sum payable by Borrower to Lender pursuant
to the terms and provisions of the Loan Documents within ten (10) days after the
same becomes due;

Failure by Borrower to observe or perform any one or more of the other covenants,
terms, conditions and agreements contained in the Loan Documents to be observed
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or performed by Borrower which is not cured by Borrower within the time specified
therein,

Discovery by Lender that any representation or warranty made by Borrower in
Paragraph 2 hereof was, at the time this Assignment was executed by Borrower and
delivered to Lender or at any time thereafter, inaccurate or untrue in any material
respect and the same is not cured within thirty (30) days after written notice thereof
from Lender; and

Occurrence of any one or more events of default under the terms and provisions of
the Loan Documents.

lieiits and Remedies Upon Defauit. At any time upon or following the occurrence

of any one or more =vznts of Default under the provisions of paragraph 5 of this Assignment, if
such Event or Events of Uefault are then continuing, Lender may, at its option and without any
obligation to do so, witheui 1n any way waiving such Event or Events of Default, without notice or
demand on Borrower, withott <egard to the adequacy of the security for the obligations secured
hereby, without releasing Borrower Tiom any obligation hereunder, and with or without bringing
any action or proceeding:

a.

Declare the unpaid balancs of the principal sum of the Note, together with all
accrued and unpaid interest thercot, immediately due and payable;

Enter upon and take possession of ih< Premises, either in person 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 such period of time s Lender may deem proper, with full
power to make from time to time all alieretions, renovations, repairs or
replacements thereto or thereol as may seem proper 10 Iender, to make, enforce,
modify and accept the surrender of Leases, to obiain-and evict tenants, to fix or
modify Rents, and to do any other act which Lender decms proper;

Either with or without taking possession of the Premises, inits own name or the
name of Borrower, demand, sue for, settle, compromise, ¢oilact, and give
acquittances for all Rents of and from the Premises and pursue ali-remedies for
enforcement of the Leases and all Borrower’s rights therein and (th:reunder,
provided that, for such purpose, this Assignment shall constitute an authorization
and direction to the tenants under the Leases to pay all Rents and other amounts
payable under the Leases to Lender, without proof of default hereunder, upon
receipt from Lender of written notice to thereafter pay all such Rents and other
amounts to Lender and to comply with any notice or demand by Lender for
observance or performance of any of the covenants, terms, conditions and
agreements contained in the Leases to be observed or performed by the tenants
thereunder, and provided, further, that Borrower will facilitate Lender’s collection
of such Rents, and upon request will execute written notices to the tenants under the
Leases to thereafter pay all such Rents and other amounts to Lender; and
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Make any payment or do any act required herein of Borrower in such manner and to
such extent as Lender may deem necessary, and any amount so paid by Lender shall
become immediately due and payable by Borrower with interest thereon at the
Default Rate of interest (as defined in the Note) per annum until paid and shall be
secured by this Assignment.

Application of Proceeds. All sums collected and received by Lender out of the

Rents of the Premises following the occurrence of any one or more Events of Default under the
provisions of paragraph 5 of this Assignment shall be applied as follows:

a.

8

First, to reimbursement of Lender for and of all expenses of taking and retaining
sossession of the Premises, of managing the Premises and collecting the Rents
therenf, including, but not limited to, salaries, fees and wages of a managing agent
and bick other employees as Lender may deem necessary or desirable, and
reasonablé Attorneys’ fecs, of operating and maintaining the Premises, including,
but not limited-to, taxes, charges, claims, assessments, water rents, sewer rents,
other liens, and“riemiums for any insurance which Lender may deem necessary or
desirable, and of a'i alterations, renovations, repairs or replacements of or to the
Premises which Lender iay deem necessary or desirable, with interest thereon at
the Default Rate;

Second, to the reimbursement ¢f Lender for all sums expended by Lender pursuant
to paragraph 6(d) hereof to make ariv payment or do any act required herein of
Borrower, together with interest thereei at the Default Rate;

Third, to reimbursement of Lender for all/sums with respect to which Lender is
indemnified pursuant to paragraph 8 hereof, tbgether with interest thereon at the
Default Rate;

Fourth, to reimbursement of Lender for all other sumis expended or advanced by
Lender pursuant to the terms and provisions of or'.constituting additional
indebtedness under or secured by the Loan Documents, with inerest thereon as
provided therein;

Fifth, to payment of all accrued and unpaid interest on the principal(svm of the
Note,

Sixth, to payment of the unpaid balance of the principal sum of the Note; and

Seventh, any balance remaining to Borrower, its legal representatives, successors
and assigns, provided that the application of the Rents of the Premises as provided
herein shall not be considered a waiver of, or to cure, any Event or Events of
Default under the provisions hereof.

Limitation of Lender’s Liability. Lender shall not be liable for any loss sustained

by Borrower resulting from Lender’s failure to let the Premises following the occurrence of any
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one or more Events of Default under the provisions hereof or from any other act or omission of
Lender in managing, operating or maintaining the Premises following the occurrence of any one or
more Events of Default under the provisions hereof, unless such loss is caused by the wiliful and
wanton acts of Lender or its bad faith. Lender shall not be obligated to observe, perform or
discharge, nor does Lender hereby undertake to obscrve, perform or discharge, any covenant, term,
condition or agreement contained in any Leases to be observed or performed by Borrower under or
by reason of this Assignment, and Borrower shall and does hereby agree to indemnify Lender for,
and o hold Lender harmless from, any and all liability, loss or damage which Lender may or might
incur under any Lease or under or by reason of this Assignment and from any and all claims and
demands whaisoever which may be asserted against Lender by reason of any alleged obligation or
undertaking o-its part to observe or perform any of the covenants, terms, conditions and
agreements coritained in any Lease. Should Lender incur any such liability, loss or damage under
any Lease or under or-by reason of this Assignment, or in the defense of any such ¢laim or demand,
the amount thereof, inciuding costs, expenses and reasonable attorneys’ fees, shall become
immediately due and payznle by Borrower 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 agreements contained in any Lease upon Lender, nor shall it operate to make
Lender responsible or liable for any waste commitied upon the Premises by any tenant, occupant
or other party, or for any dangerous or defective condition of the Premises, or for any negligence in
the management, upkeep, repair or control of the-’remises resulting in loss or injury or death to any
tenant, occupant, licensee, employee or stranger

9. Non-Waiver. Nothing contained in this 2 ssignment and no act done or omitted to
be done by Lender pursuant to the rights and powers graried to it hereunder shall be deemed to be
a waiver by Lender of its rights and remedies under the Loan Decuments; this Assignment 1s made
and accepted without prejudice to any of the rights and remedies of Lender under the terms and
provisions of such instruments; and Lender may exercise any of i vights and remedies under the
terms and provisions of such instruments either prior to, simultaneousl; with, or subsequent to any
action taken by it hereunder. Lender may take or release any other secutity for the performance of
the obligations secured hereby, may release any party primarily or secondarily Tiable therefor, and
may apply any other security held by it for the satisfaction of the obligaticug $ecured hereby
without prejudice to any of its rights and powers hereunder.

10.  Further Assurances. Borrower shall execute or cause to be executed such
additional instruments (including, but not limited to, general or specific assignments of such
Leases as Lender may designate) and shall do or cause to be done such further acts, as Lender may
reasonably request, in order to permit Lender to perfect, protect, preserve and maintain the
assignment made to Lender by this Assignment.

11.  Severability. The invalidity or unenforceability of any particular provision of this
Assignment shall not affect the other provisions, and this Assignment shall be construed in all
respects as if such invalid or unenforceable provision had not been contained herein.
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12.  Benefit. This Assignment is binding upon Borrower and its legal representatives,
successors and assigns, jointly and severally, and the rights, powers and remedies of Lender under
this Assignment shall inure to the benefit of Lender and its legal representatives, successors and
assigns.

13.  Construction. Whenever used in this Assignment, the singular shall also include
the plural, the plural shall also include the singular, and the gender shall include the other genders
unless the context shall require otherwise.

14. . Written Modifications, This Assignment shall not be amended, modified or
supplemented” without the written agreement of Borrower and Lender at the time of such
amendment, fnedification or supplement and, in the case of Lender, signed by the Vice President
of Lender.

15.  Duration~ This Assignment shall become null and void at such time as Borrower
shall have paid the principal sum of the Note, together with any interest thereon, and shali have
fully paid the obligations secur<chnereby.

16. Governing Law. This Assignment shall be governed by and subject to the laws of
the State of Illinois.

17.  Conflict of Terms. In case ot any cenflict between the terms of this Assignment and
the terms of the Mortgage, the terms of the Moitgags shall prevail.

18. WAIVER OF TRIAL BY JURY. SURROWER HEREBY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY LAW, TEE RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT,
TORT OR OTHERWISE, RELATING DIRECTLY OR INZIRECTLY TO THE LOAN,
THE APPLICATION FOR THE LOAN, THIS ASSIGNMENT, THE NOTE, THE
MORTGAGE, OR THE OTHER LOAN DOCUMENTS OR AN ACTS OR OMISSIONS
OF LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN
CONNECTION THEREWITH.

19.  Captions. The captions in this Assignment are for convenience anz identification
purposes only, are not an integral part of this Assignment and are not to be consicetad in the
interpretation of any part hereof.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Borrower has executed this Assignment of Leases and Rents as
of the day first above written.

Elm Apartments, L.L.C.

By: B & A Associates, L.L.C., a Colorado limited
l1ability company
Its:  Manager

By: TEAM Realty Services, LL.C., a
Colorado limited liability company
Its:  Manager

Michael D. Aufrécht éf
Its:  Manager

ACKNOWLEDGMENTS
STATE OEXLuiadks )
) ss.
COUNTY OF Ceek )

I, the undersigned, a Notary Public in and for said County 2ad State, certify that Michael
D. Aufrecht, personally known to me to be the Manager of TEAM Kalty Services, L.L.C., which
is the Manager of B & A Associates, L.L.C., which is the manager of Lim Apartments, LL.C,, and
the person whose name is subscribed to the foregoing instrument, personally appeared before me
this day and severally acknowledged that he signed and delivered the said ingerunient as his free
and voluntary act and the free and voluntary act of said company for the uses and pi-poses therein
set forth.

GIVEN under my hand the Notarial Seal this 1T _day of SC? bnbe~ 2023,

[seal] —T)MAQ{E%gglgﬂ_

S

Notary Public

DAVID B. AUFRECHT
OFFICIAL SEAL
4 Notary Public - State of llinois
41y Commission Expires Aug 17, 2024

gl

10
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EXHIBIT A
LEGAL DESCRIPTION
Lots 11 and 12 in Walter S. Newberry’s Subdivision of Block 24 in Bushnell’s Addition to
Chicago in the East 1/2 of the Southeast 1/4 of Section 4, Township 39 North, Range 14 East of the
Third Principal Meridian, in Cook County, Illinois.
Property Address: 14 West Elm Street, Chicago, Illinois 60610

PINs: 17-04-407-013-0000
17-04-407-014-0000

DS 27133243v3



