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TOLLATERAL ASSIGNMENT OF LEASES, RENTS AND PROFITS

THIS COLLAY)IRAL ASSIGNMENT OF LEASES AND RENTS (this “Assignment™) made as ol
January 23, 2018 by Seller’s Advantage Chicago, LI.C, a Delaware Limited Liability Company (“Borrower”)
having a mailing address of 18501 Von Karman Avenue, Suite 330, Irvine, CA 92612 (“Assignor”), in favor of
Center Street Lending Fund 1V SPERLLC, a Delaware timited liability company (“Lender”) having a mailing
address of 18301 Von Karman Avenue; suite 330, Irvine, CA 92612 its successors and assigns (“Assignee”).

RECITALS

l. On or about the date hereof, #ssigpar and Assignee entered into that certain loan as evidenced by a
Note, Mortgage and other Loan Documents (collectively “Loan Documients™) whereby Assignee agreed to make a
secured loan (the *Loan”) available to Assignor in the/masimum uggregate amount at any fime outstanding not 1o
exceed the sum of TWO HUNDRED TWENTY THOUSAMD DOLLARS AND ZERO CENTS ($220,000.00), to
finanee: the nequisition or refinance of the real properly weated in Cock County, Hlinois, and morc particularly
deseribed on Exhibit “A”, attached hereto and made a part herCed together with the buildings and improvements
thereon creeted or 1o be erceted (hereinafier referred © as the “PrepdsZi™). Capitalized terms used and not otherwisc
defined herein shall have the meanings given to them in the Loan Docyorents,

2 In connection with the Loan, Assignor has exccuted and deliveded the Note in favor of Assignee of
even date herewith, payment of which is secured by: (i} the Mortgage and Sccir/oy Agreement and (ii) the other Loan
Documents.

3. To induce the Assignee 1o grant the toans, advances and other extensions of credit lo the Assignor
evidenced by the Note, the Assigaor has offered o execute and deliver this Assignment to the/Assignee,

AGREEMENTS

NOW, THEREFORE, in consideration of the making of the Loan evidenced by the Note and ol ather good
and valuable consideration, the receipt and sufficicncy of which are hereby acknowledged, Assignor does hereby
irrevocably, absolutely and unconditionally transfer, scll, assign, pledge and convey 1o Assigne, its successors and
assigns, all ol the right, title and interest ol Assignor in and to:

I Any and all lcases, Jicenses, rental agreements and oceupancy agreements of whatever form now or
herealicr alfecting all or any part of the Premises und any and all guarantees, extensions, renewals, replacements and
modifications thereol (colleclively, the “Leases™); and

2. All tssues, profits, seeurity or other deposits, revenues, royalties, accounts, rights, benefits and
income of cvery nature of and from the Premises, including, witkout limitation, minimum rents, additional rents,
termination payments, bankruptey claims, forfeited seeurity deposits, damages foifowing default and all proceeds
payable under any policy of insurance covering loss of rents resuliing from untenantabitity due to destruction or
damage 10 the Premiscs, together with the immediate and continuing right to collect and reccive the same, whether
now duc or herealter becoming due, and 1ogether with all rights and claims of any kind that Assignor may have against
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any Tenant, lessec or licensee under the Leases or against any other occupant of the Premises (collectively, the
“Rents”).

TO BAVE AND TO HOLD the same unto Assignee, its successors and assigns.

IT IS AGREED that, notwithstanding that this instrument is a present, absolute and excculed assignment of
the Rents and of the Leases and a present, absolute and executed grant of the powers herein granted o Assignee,
Assignor is hereby permitied, at the sufferance of Assignee and at its discretion, and is hercby granted a license by
Assignec, 1o retain possession of the Leases and to collect and retain the Rents unless and until there shall be an “Event
of Default” (as defined hercin) under the terms of this Assignment or any of the other Loan Documents. Upon an
Event of Default, the aforementioned license granted to Assignor shall automatically terminate without notice 1o
Assignor, and Assignee may thereafter, without taking possession of the Premiscs, take possession of the Leases and
collect the Rents. Further, from and after such termination, Assignor shall be the agent of Assignee in collection of
the Rents, and any Rents so coltected by Assignor shall be held in trust by Assignor for the sole and exclusive benefit
of Assigneednd)Assignor shall, within onc (1) business day after receipt of any Rents, pay the same to Assignee to be
applicd by Assighec as hereinafter set forth. Furthermore, from and after such Event of Default and termination of
the aforementionCd dicense, Assignee shall have the right and authority, without any notice whatsoever Lo Assignor
and without regard i the: adequacy of the security therefor, to: (a) make application to a court of competent jurisdiction
for appointment of a redtiver for all or any part of the Premises, as particularly set forth in the Mortgage; (b) manage
and operate the Premises, it dull power to cmploy agents to manage the same; ( ¢) demand, collect, receive and suc
for the Rents, including those fast due and unpaid; and {(d) do all acts relating to such management of the Premiscs,
including, bul not limited to, negesation of new Leases, making adjustments of existing Leases, contracting and
paying for repaits and replacements2d fie Improvements and to the fixtures, equipment and personal property located
in the Impravements or used in any way p0ths operation, use and occupancy of the Premises as in the sole subjective

judgment and diseretion ol Assignee imayhe necessary to maintain the same in a tenantable condition, purchasing and

paying for such additional turnilure and equivmant as in the sole subjective judgment of Assignee may be necessary
to maintain a proper rental income from the Prenlises. <imploying necessary managers and other employees, purchasing
fuel, providing utilities and paying for all other €xpenses incurred in the operation of the Premises, maintaining
adequale insurance coverage over hazards custemanly ‘asuied against and paying the premiums therefor. Assignee
shall apply the Rents reccived by Assignor from the Premiges afier deducting the costs of collection thereof, including,
without limitation, altorneys' fees and a management fee ferany management agent so emploved, against amounts
expended for repairs, upkeep, maintenance, service, fuel, utilices. faxes, assessments, insurance premiums and such
ather expenses as Assignee fncurs in connection with the operatiod 2 the Premises and against interest, principat,
required escrow deposits and other sums which have or which may vezeme due, from time to time, under the terms
afthe Loan Documents, in such order or priority as to any of the iterns so meiiioped as Assighee, in its sole subjective
discretion, may determine. The exercise by Assignee of the rights granted Assignee in this paragraph, and the
collection of, the Rents and the application thereof as herein provided, shall not/vaiconsidered o waiver by Assignee
of any Event of Default under the Loan Documents or prevent foreclosure of any lizns on the Premises nor shall such
excrcise make Assignee liable under any of the Leases, Assignee hercby expressly reserving all of its rights and
privileges under the Mortgage and the other Loan Documents as fully as though this Assigimient had net been eniered
10t0.

Without limiting the rights granted hereinabove, in the event Assignor shall fail to make pay payment or 1o
perform any act requiced under the terms hereof and such failure shall nol be cured within any applicio!C grace or cure
peried, then Assignee may, but shail not be obligated to, without prior notice (o or demand on Assignor, @ withont
releasing Assignor Irom any obligation hereof, make or perform the same in such manner and to such extenl as
Assighee may decm neeessary to protect the security hereof, including specilically, without fimitation, appearing in
and defending any action or procecding purporting to alfect the securily hereol or the rights or powers of Assignee,
perlorming or discharging any obligation, covenant or agreement of Assignor under any of (he Leases, and, in
exercising any of such powers, paying all necessary costs and expenses, employing counsel and incurring and paying
attorneys’ {ees. Any sum advanced or paid by Assignee for any such purpose, including, without limitation, attorneys’
fees, together with interest thereon at the Defaull Rate from the date paid or advanced by Assignee until repaid by
Assignor, shalt immediately be due and payable to Assignee by Assignor on demand and shall be sceured by the
Martgage and by atl of the other Loan Documents securing all or any part of the indebledness cvidenced by the Note.

I'T 1S FURTNER AGREED thal this Assignment is made upon the follewing terms, covenants and
condizions:

L. This Assignment shall not operate to place responsibility for the control, care, management or repair
of the Premises upon Assignes, nor for the performance of any of the terms and conditions of any of the Leases, nor
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shall it operate to make Assignee responsible or liable for any wastc commiited on the Premises by any Tenant or any
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 Premises.  Assignee shall not be liable for any loss sustained by Assignor resulting
from Assignee's failure to let the Premises or from any other act or omission of Assignee in managing the Premiscs.
Assignor shall and docs hereby indemnify and hold Assignee harmnjess {from and against any and all liability, loss,
claim, demand or damage which mayor might be incurred by reason of this Assignment, including, without limitation,
claims or demands for scourity deposits from TFenants deposited with Assignor, and from and against any and all
claims and demands whatsoever which may bu asserted against Assignee by reason of any atleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements contained in any of the
Leases. Should Assignee incur any liability by reason of this Assignment or in defense of any ¢laim or demand for
loss or damage as provided above, the amount thereof, including, without limitation, costs, expenses and attorneys'
fees, together with interest thercol at the Default Rate from the date paid or incurred by Assignee until repaid by
Assignor, shall be immediately duc and payable Lo Assignec by Assignor upon demand and shail be secured by the
Mortgage and by all of the other Loan Documents sceuring all or any part of the indebtedness evidenced by the Note.

2. This Assignment shall not be construed as making Assignec a mortgagee in possession.
3. Agsignee is obligated to account to Assignor only for such Rents as are actually collected or recetved

by Assignec.

4, Assignor neieby further presently and absolutely assigns to Assignee subject to the terms and
provisions of this Assignment: (a}any award or other payment which Assignor may hereafter beceme cntitled to
receive with respect (o any of the bedses as a result of or pursuant 1o any bankruptey, insolvency or reorganization or
similar proceedings involving any Tenanywider such Leases; and (b) any and all paymeats made by or on behalf of
any Tenant of any part of the Premiscs inlicu of Rent. Assighor hereby irrevocably appoints Assignee as iis attorney-
in-fact to appear inany such procecding and (o eotlect any such award or payment, which power of allorney 1s coupled
with an interest by virtue of this Assignment aid /s Zirevocable so long as any sums are outstanding under the loan
cvidenced by the Note.

All awards or payments so collected shall be applicd to the indebtedness secured hercby in such order as
Assignee shall elect.
3. Assignor represenls, warranis and covenants to 20¢ iy the benefit of Assignee: (a) that Assignor
now is {or with respeet (o any Leases not yet in existence, will be immedizicly upon the execution thereof) the abselute
ewner of the landlord's interest in the Leases, with full right and title to assigs the same and the Rents due or to hecome
due thercunder; {b) that, other than this Assignment and any assignment lovdssignee pursuant to the Mortgage there
are no outstanding assignments of (he Leases or Renis; (¢) that ne Rents have blen anticipated, disceunted, released,
waived, compromised or otherwise discharged except for prepayment of rent of not'mete than one (1) month prior to
the acerual thereof; (1) that there are no material delaults now existing under any of the. Leases by the landlord or any
‘Tenant, and there exists no state of Ficls which, with the giving of notice o lapse ol time ¢r both, would constitute a
default under any of the Leases by the landlord or any Tenant, except as disclosed in writing o) Assignee; (¢) that
Assignor has and shall duly and punctually abserve and perform all covenants, conditions ans pireements in the
Leases on the part of the landiord 10 be abserved and performed thereunder and (£) the Leases drednolull force and
effect and are the valid and binding obligaticns of Assignor, and, to the knowledge ol Assignor, iry the valid and
bindiny obligations of cach Tenant thereto.

6. Assignor covenants and agrees Lhal Assignor shall, at its sole cost and expense, appear in and defend
any action or procecding arising under, growing cut of, or in any manner connected with the Eeases or the obligations,
duties or liabilities of the landlord or any Tenant thereunder, and shall pay on demand all costs and expenses, including,
without limilation, aliorneys’ fees, which Assignee may incur in connection with Assignee's appearance, voluntary or
otherwise, in any such action or proceeding, together with interest thereon at the Default Rate from the dafe incurred
by Assignee until repaid by Assigner.

7 Al any time, Assignee may, at its option, notify any Tenant or other parties of the existence of this
Assignment. Assignor does hereby specifically awthorize, instruct and direet cach and every present and future tenant,
lessee and licenses of the whole or any part of the Premises to pay all unpaid and future Rents to Assignee upon receipt
of demand from Assignee Lo 8o pay the same and Assignos hereby agrees that each such present and future Tenant,
lessee and licensee may rely upon such written demand from Assignee (o so pay said Rents withoul any imquiry into
whether there exists an Eveni of Default hercender or under the other Loan Documents or whether Assignee is
otherwise entitled to said Rents. Assignor hereby waives any right, claim or demand which Assignor may now or
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hereafter have against any present or future tenant, lessee or licensee by reason of such payment of Rents to Assignec,
and any such payment shall discharge such tenant's, lessee's or licensee's obiigation to make such payment to Assignor.

8. Assignee may take or release any sccurity for the indebtedness evidenced by the Note, may release
any party primarily or sccondarily liable for the indebtedness evidenced by the Note, may grant extensions, repewals
or indulgences with respect to the indebtedness evidenced by the Note and may apply any other security therefor held
by it to the satisfaction of any indebtedness evidenced by the Note without prejudice to any of its rights hereunder.

9. The acceptance of this Assignment and the collection of the Rents in the event Assignor's license is
terminated, as referred to above, shall be without prejudice 1o Assignee. The rights of Assignee hereunder arc
curmulative and concurrent, may be pursued separalely, successively or together and may be exercised as often as
occasion therefor shall arise, it being agreed by Assignor that the exercise of anyone or morc of the rights provided
for herein shall not be construed as a waiver of any of the other rights or remedies of Assignee, at law or in equity or
otherwise, so long as any obligation under the Loan Documents remains unsatisfisd.

16. All rights of Agsignee hereunder shall inure to the berelit of its suceessors and assigns, and all
obligations of Assighor shall bind its successors and assigns and any subsequent owner of the Premises. All rights of
Assignee in, to and/under this Assignment shall pass to and may be cxercised by any assignee of such rights of
Assignee. Assignor herchy agrees that if Assignee gives notice to Assignor of an assignment of said rights, upon such
notice the liability of AssiZnordo the assignee of the Assignee shall be immediate and absolute. Assignor will not set
up any claim against Assigiice/orany intervening assignee as a defense, counterclaim or seloff to any action brought
by Assignee or any intervening assignee for any amounts due hereunder or for possession of or the exercise of rights
with respect 1o the Leases or the Rent

I1. it shalt be an “Event of Delaull™ hereunder (2) i any representation or warranty made herein by
Assignor is defenmined by Assignee (o havelbecn false or misleading in any material respeet at the time made, or (b)
upon any fallure by Assignor in the performarice orobservance of any other covenant or condition hercof and the
continuance of such failure for thirly (30) days @itz wreitten notice thereel from Assignee o Assignor; provided,
however, that i such failure is susceptible of cure but canndt reasonably be accomplished within said thirty (30) day
period, then Assignor shall have an additional sixty (60) day-period to cure such faiture and no Event of Default shail
be deemed to exist hereunder so long as Assignor commeness such cure within the initial thirty {30) day period and
diligently and in good fzith pursucs such cure to completion withinsuch resulting nincty (90) day period from the date
of Assignee's notice. Any such default not so cured shall be an “Evesit 4 Default™ under cach of the Loan Documents,
entitling Assignee to exercise any or all rights and remedics availuble 1o Assignee under the terms hereof or of any or
all of the other Loan Documents, and any Event of Default under the other Ioan Documents, or any delault under any
other Loan Document which is not cured within any applicable grace or sure reriod, shall be decmed an Event of
Deluult hereunder subject (0 no grace or cure period, entitling Assignee to excic'se any or all rights provided for
herein,

12, Failure by Assignec to exercise any right which it may have hereunder shali not be deemed a waiver
thereo! unless so agreed in wriling by Assignee, and the waiver by Assignee ol any defadi tiereunder shall not
constitute a contineing waiver or a waiver of any other default or of the same default on anp Fivie occasion. No
collection by Assignee of any Rents pursuant to this Assignment shalt constitute or result in a waiver.of any default
then existing hereunder or under any of the other Loan Documents,

13. If any provision under this Assignment or the application thereof to any cnlity, person or
cireumstance shall be invalid, illegal or unenforceable to any cxtent, the remainder of this Assignment and the
application of the provisions hereo! to other entities, persons or cireumstances shall not be alfected thereby and shall
e enloreed Lo the fullest extent permitted by law.

14, This Assignment may not be amended, modificd or otherwise changed except by a writien
instrument duly execuled by Assignor and Assignee,

15. This Assignment shall be in full force and effect continvously from the date hereof to and until the
payment, discharge, and performance of any and all indebtedness and obligations evidenced by the Note or sccured
or guaranteed by any of the Loan Documents, and the release ol the Mortgage shall, for atl purposcs, automatically
terminate this Assignment and render this Assignment null and void and of no elfect whatsoever.

16. In case of a conflict between any provision ol this Assignmeni and any provision of the other Loan
Documents, the provision sclected by Assignee in its sole subjective diseretion shall prevail and be controfiing,
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17. All notices, demands, requests or other communications (0 be sent by one party to the other
hereunder or required by law shall be given and become effective as provided in the Loan Agreement,

18, This Assignment shall be governed by and construed in accordance with the laws of the State of
[llinois.
19. This Assignment may be exceuted in any number of counterparts, cach of which shall be effective

only upon delivery and thereafter shall be deeined an original, and all of which shall be taken to be one and the same
instrument, for the same effect as il all parties hereto had signed the same signature page. Any signature page of this
Assignment may be detached from any counterpart of this Assignment without impairing the legal effect of any
signatures thereen and may be attached to another counterpast of this Assignment identical in form hercto but having
attached to 1t one or more additional signature pages.

20 In addition Lo, but not in lieu of, any other rights hereunder, Assignec shall have theright 1o institute
suit and obtain «‘prolective or mandatory injunction againsl Assignor to prevent a breach or default, or to reinforee
the observance, ¢ (b agrecnents, covenants, terms and conditions contained herein, as well as the nght to damages
occasioned by any bleach or defaalt by Assignor.

2. Assigneshelsby covenants and agrees that Assignee shall be entitled to all of the rights, remedics
and benefits available by stidureat law, in equity or as a matter of practice for the enforcement and perfection of the
intents and purposes hereof. Assignee shall, as a matter of absolute right, be entitled, upon application to a court of
applicablc jurisdiction, and withoui=oriee (o Assignor, 1o the appointment of a recciver (o obtain and secure the rights
of Assignee hereunder and the benefits intciided to be provided te Assignee hereunder.

22, Separite signatures are peimissible, and all signatures hereto may be provided by the parties hercto
in separatc counterparts, cach of which, when s¢ cyeedted and delivered, shall be an original, but all such counterparts
shall together constitute onc and the same instrumient. Fach counterpart may consist of a number of copies hereof,
cach signed by less than all, but together signed by all, o7 thy parties hereto.

[THE REMAINDIER OF THIS PAGE HAS INTENT'SNALLY BEEN LEFT BLANK.
SIGNATURES ARE ON THE FOLLOWING PAGE|
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IN WITNESS WHEREOF, Assignor has executed this Assignment under seal as of the day and year first above
writien {the date of nolarization not withstanding).

AGREED AND ACCEPTED:

Borrower(s):

Seller's Advantage Chicagp, LLC
W Date: //,'l&p//?

Name: Adam J. Wilde, Atlorney in Fact for Bryan Segal, Vice President

-

STATE OEA _fdﬁ,&/nﬁ«l/) )
X )ss.
COUNTY OF _(_ _( ﬁ@j(_ )
The forcgaing instrumeltwas acknowledged before me lhisa?é;_ day of‘ga,m,lmﬁj, 20/£ . by Adam 1.
Seller's Al .

Wilde  as Attorney in Fael To7Bryan Segal, Vice President  on behalf antage Chicago, L1.C
He/She is personally known o ineor has produced Tu \ DL as identification.
L1

WITNESS my hand and official scall

Notary Scal
WW’\NV\!V‘MMWWi
OFFICIAL SEAL 1) ‘
BRENDA LEE SEMENIUK # g\ 0& ‘j/j e
NOTARY PUBLIC - STATE OF ILLINOIS T MQ\ : A= S
MY COMMISSION EXPIRES:04/23/19 (Sigtature of Notary) ’ .
Print Nane: ﬁ@wdﬁﬁ,@fmk

Wy Commissisi Explres:
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