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Property Address:
3946 East 106th Street
Chicago, IL 60617

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT, ArD 7iXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS -SZCURITY AGREEMENT, AND FIXTURE
FILING (this “Mortgage’) is dated as of March 2, 2020, by and bet~zen UNIFIED INVESTORS-NIKE II, LP,
a Califomia limited partnership (“Mortgagor” or “Borrower”), with ar’ adcress of 11720 El Camino Real,
Suite 250, San Diego, CA 92130, Attention: David Trakman; and UMPCUA BANK, an Oregon state-
chartered bank (“Lender” or “Beneficiary’), whose mailing address is 1333"N; Celifornia Blvd., Suite 370,
Walnut Creek, CA 94596, Attention: Shelley Espinosa. ' ’

This Mortgage is a Security Agreement and Financing Statement under Articfe 9 of the Un form Commercial
Code, with Borrower as Debtor and Lender as Secured Party.

1. GRANT OF SECURITY AND SECURED OBLIGATIONS.

11 Grant of Security. In consideration of the loan {the “Loan”) evidenced by the
Note and Loan Agreement (both defined below), Borrower, as mortgagor, hereby mortgages, grants,
assigns, remises, releases, warrants and conveys to Lender, its successors and assigns, and grants a
security interest in, the following described property, rights and interests (referred to collectively herein as
the “Property’), which Property, rights and interest are hereby pledged primarily and on a parity with the
Realty (as defined below) and not secondanly:
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ND: 2041118301 4813-7566-2004v5 oo



2006613089 Page: 3 of 25

UNOFFICIAL COPY

1414 The real property (the “Realty”) described in EXHIBIT A attached
hereto, and all existing and future rights to the alleys, streets and roads adjoining or abutting the Realty;

11.2 All present and future easements, access, air and development
rights, minerals and oil, gas and other hydrocarbon substances, royalties, water, water rights and water
stock, and all other rights, hereditaments, privileges, permits, licenses, franchises and appurtenances
belonging or in any way appertaining to the Realty,

113 All present and future buildings, improvements and tenements
located oi1 *he Realty (the “Improvements” and together with the Really, the “Project™);

1.14 All of Borrower's right, title and interest in and to all present and
future fixtures aru.iirficles of property attached to, or used or-adapted for use in, the ownership,
development, constructicit, operation or maintenance of the Realty and Improvements {whether such items
are leased, owned, or subicet to any fitle-retaining or security instrument}, including, without limitation, all
heating, cooling, air-conditioriiiy, ventilating, refrigerating, plumbing, generating, power, fighting, laundry,
maintenance, incinerating, iftiic, cieaning, fire prevention and extinguishing, security and access control,
cooking, gas, electric and communication: fixtures, equipment and apparatus; all engines, motors, conduits,
pipes, pumps, tanks, ducts, compressurs; Loilers, water heaters and fumnaces; all ranges, stoves, disposers,
refrigerators and other appliances; alf escelators.and elevators, baths, sinks, cabinets, partitions, mantels,
built-in mirrors, window shades, blinds, scree:is,-awnings, storm doors, windows and sash; all carpeting,
underpadding, floor covering, paneling, and draperi~s; and all shrubbery and plants. All such items shall be
deemed part of the Realty and not severable whoily-or in-nart without material injury to the freehold;

11.5 All present and fuize <ents, revenues, issues, profits and income
from the Realty or the Improvements, and all present and fuo¢ leases and other agreements for the
occupancy or use of alf or any part of the Realty and Improvement- iiduding, without limitation, all cash or
security deposits, advance rentals and deposits or payments of similar ratury, and all guarantees of tenants’
or occupants’ performance under such leases and agreements;

) 1.1.6 All of Borrower’s right, title and interest in 2« to all present and future
tangible personal property used in connection with the ownership, development, operdiion or maintenance
of the Realty and Improvements, including, without fimitation, all furniture, fumishiiigs, <5 ipment, and
supplies (the “Personal Property’);

11.7 All present and future intangible personal property” used in
connection with the ownership, development, construction, operation or maintenance of the Rzally,
improvements, and Personal Property, including, without limitation, all land use entitlements, permits,
shoring agreements, licenses and franchises, contract rights (including, without limitation, architectural,
engineering, consulting, and management contracts), accounts receivable, escrow accounts, insurance
policies, deposits, instruments, documents of fitle, general intangibles, business records and the exclusive
right fo the use of Borrower's trade names;

11.8 All present and future materials, supplies, and other goods,
wherever located, whether in the possession of Borrower, warehouseman, bailee, or any other person,
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purchased for use in the construction, operation or furnishing of the Improvements, together with all
decuments, contract rights, and general intangibles refating thereto;

119 All present or future site plans, plats, architectural plans and
specifications, work drawings, surveys, engineering reports, test borings, market surveys, and other work
products relating to the Realty and Improvements;

1.1.10 All present or future site-development and construction contracts
refatino (. the Improvements, together with, to the extent transferable by Borrower, all performance,
payment, completion or other surety bonds in connection with or related to any such construction contracts;

141 All present and future contracts and policies of insurance that insure
any buildings, structures or improvements on the Realty, including, without fimitation, the Improvements, or
any fixtures or persuna’ property thereon, including, without limitation, the Personal Property, against
casualty and theft, and a'monies and proceeds and rights thereto that may become payable by virtue of
any insurance contracts or peliciss;

1.1.12 A'l of Borrower's right, fitle and interest in and 1o the proceeds of
any and all condemnation actions now ¢: fisreafter affecting the Property;

1.1.13 All o Porrower's right, ftitle and interest in and to any and all units,
declarant rights, development rights, and any oth<i vights relating to the Realty or the Improvements,
whether now existing or subsequently arising, under anv.and all aws now existing or later enacted relating
to condominiums or under any covenants, conditions, or rzetrictions governing the Realty;

1.1.14 Al of Borrower's right,tite and interest in and to any Financial
Contract. As used herein, the term “Financial Contract” means {g) an agreement (including terms and
conditions incorporated by reference therein) that is a rate swap acieervent, basis swap, forward rate
agreement, commodity swap, commodity option, equity or equity index-si«ap, bond option, interest rate
option, foreign exchange agreement, rate cap agreement, rate fioor agreetnent, rate collar agreement,
currency swap agreement, cross-currency rate swap agreement, currency opton, or any other similar
agreement {including any option to enter into any of the foregoing); (b} any combinatio i of the foregoing; or
(c) a master agreement for any of the foregoing together with all supplements. thereio, in<iuding, without
limitation, any and all amounts payable to Borrower, any deposit account or accounts with | 2pder in the
name of Borrower for deposit of payments to Borrower in connection with any Financial Contzact, and any
and all funds now or hereafter on deposit therein; and

1.1.15  All products and proceeds of the foregoing.
TO HAVE AND TO HOLD fhe Premises, unto the Lender, its successors and assigns, forever, for
the purposes and upon the uses herein set forth together with ali nght to possession of the Premises after

the occurrence of any Event of Default; the Mortgagor hereby RELEASING AND WAIVING alt nights under
and by virtue of the homestead exemption laws of the State of llinois.

Capitalized terms used but not defined herein shall have the meanings given to them inthe Loan Agreement.

Mortgage — Loan No. 748040746 page 3
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1.2 Secured Obligations. The following obligations are secured by this Mortgage
(collectively the “Secured Obligations” or “Indebtedness’):.

1.21  Payment of the sum of ONE MILLION ONE HUNDRED FIFTY
THOUSAND AND 00/100THS DOLLARS (US $1,150,000.00) with interest thereon, according to the terms
and provisions of a promissory note (“Note") of even date, made by Borrower in favor of Lender, including
any and all modifications, extensions, renewals and replacements thereof, which Note is due on
March 5, 2028 (the “Maturity Date”).

122  Payment of all sums advanced fo protect the security of this Mortgage,
together wit!i interest thereon as herein provided;

1.2.3  Payment of all other sums that are or that may become owing under
the Loan Documents («gfined below), or which may be advanced by Lender pursuant to the Loan
Documents;

1.2.4 7 The performance of all other covenants, agreements and obligations of
Borrower contained in the Loan Docaments; and

1.25  All iz obligations, debts, and liabilities, plus interest thereon, of
Borrower to Lender or its affiliates, arising unzr-any Financial Contracts, incduding, without limitation, any
Cash Settlement Amount or any payments o Ear'y Termination payable by Borrower under any Swap
Transaction or Confirmation related to the Note. Capitalized terms used in this subsection 1.2.5 but not
otherwise defined in this Morigage are defined in the 2073 !SDA Definitions published by the International
Swap Dealers Assodiation, Inc. (collectively, the “Related !=.d-htedness”).

For purposes of this Mortgage, the term “Loan Documer.t=" means the Term Loan Agreement of
even date herewith between Borrower and Lender goveming the Loar (the “Loan Agreemenf’), the Note,
this Mortgage, and all related documents and instruments (except for any guaranties of the Loan and the
Environmental and Building Laws Indemnity Agreement (the “Indemnity Azicement’) made by Borrower
and any guarantors for the benefit of Lender concurrently herewith),  and ari-and all modifications,
extensions, renewals and repiacements thereof,

2. TITLE AND USE.

21 Warranty of Title. Borrower covenants and agrees that: (i) Borrower s iawfully
seized of the estate hereby conveyed and has full right and power to grant, convey and assign the Fiopatly,
(ii) the Property is free from liens, encumbrances, exceptions and other charges of any kind whatsoever,
except for the exceptions listed in Lender's fitle insurance policy insuring this Mortgage or exceptions
otherwise approved in writing by Lender (“Permitted Encumbrances”), (iii) no other liens or encumbrances,
whether superior or inferior to this Mortgage, shall be created or suffered to be created by Borrower without
the prior written consent of Lender (except as permitted under the Loan Agreement), (iv) to Borrower’s
knowledge, no default on the part of Borrower or any other person exists under any of the Permitted
Encumbrances and all of the Permitted Encumbrances are in full force and effect and in good standing,
without modification, (v) complete and current copies of the Permitted Encumbrances have been fumnished
to Lender, and none of them have been or will be modified by Borower without Lender's prior written
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consent, {vi} Borrower shall fully comply with all the terms of the Permitted Encumbrances and shall deliver
to Lender a copy of all notices delivered in connection with the Permitted Encumbrances, (vii) Lender has
the right to contact the other parties to the Permitted Encumbrances to confirm the status thereof, and
Borrower from time to time shall, at the request of Lender, request of such parties a cerfificate confirming
such information regarding the Permitted Encumbrances as Lender may request, and (viii} Borrower shall
warrant and defend the Property unto Lender against all claims and demands of any other person
whatsoever, subject only to non-delinquent taxes and assessments and the Permitted Encumbrances.

22 Non-Agricultural Use. Borrower represents and wamants to Lender that the
Property s not used principally or primarily for agricultural or farming purposes.

2.3 Hazardous Substance.

231 Representations and Warranties. Except as set forth in any
environmental report ublained by or provided to Lender in connection with the Loan or as otherwise
previously disclosed by Borrower to Lender in writing, Borrower represents and wamants to Lender, to the
best of its knowledge, after due quiry and inspection, that (i) no asbestos exists at the Property except in
compliance with applicable laws, fu) n¢ substance cumently designated as a Hazardous Substance is
currently being generated, processed; stuiad, transported, handled or disposed of on or under the Property,
except in accordance with all applicable iav:s, (i) neither Borrower nor to Borrower's knowledge any other
person or entity has ever caused or perited any substance currently designated as a Hazardous
Substance to be generated, processed, storeq, trrisported, handled or disposed of, on, under or in the
Property, except in compliance with all applicable iaws. {iv) to Borrower's knowledge, there is no actual or
alleged violation with respect to the Property of any fedarz,. state or local statute, ordinance, rule, regulation
or other law relating to Hazardous Substances, and (v) therz.is no action or proceeding pending or to
Bormower’s knowledge threatened before or appealable from ary ourt, quasi-judicial body or administrative
agency relating to Hazardous Substances affecting or alleged to b» sifecting the Property.

232 Covenant. Bomower covenanic and agrees that Hazardous
Substances shall not be generated, processed, stored, transported, handlec, ¢r disposed of on the Property
by any person or entity, except in accordance with all applicable laws. .

233 Definition. “Hazardous Substances” meais _retroleum and
petroleum products, flammable explosives, radioactive materials (excluding radioactive m.aterile in smoke
detectors), polychlorinated biphenyls, lead, ashestos or asbestos containing materials in any far that is or
could become fable, tremolite, anthophyllite, or actinolite, hazardous waste, toxic or hazardous sdbsiances
or other related materials whether in the form of a chemical, element, compound, solution, mixpia or
otherwise including, but not limited to, those materials defined as "hazardous substances,” “extremely
hazardous substances,” “hazardous chemicals,” “hazardous materials,” “toxic substances,” “solid waste,”
“toxic chemicals,” “air pollutants,” “toxic pollutants,” “hazardous wastes,” “extremely hazardous waste,” or
“restricted hazardous waste’ by Environmental Law or regulated by Environmental Law in any manner
whatsoever, and any other substance or material that, after release into the environment and upon
exposure, ingestion, inhalation, or assimilation, either directly from the environment or indirectly by ingestion
through food chains, will or may reasonably be anticipated to cause death, disease, bedily injury, behavior
abnormalities, cancer andfor genetic abnormalities. Any reference above to a Law, includes the same as it
may be amended from time to time, including the judicial interpretation thereof.

Mortgage - Loan No. 748040746 page §
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234  Notification; Cleanup. Borrower shall promplly -nofify Lender if
Borrower becomes aware of (i) any Hazardous Substance problem or liability with respect to the Property,
(if) any actual or alleged violation with respect to the Property of any federal, state or local statute, ordinance,
rule, regulation or other law relating to Hazardous Substances, or (iii) any lien or action with respect to any
of the foregoing. Bomower shall, at its sole expense, take alf actions as may be necessary or advisable for
the cleanup of Hazardous Substances with respect to the Property, including, without imitation, all removal,
containment and remedial actions in accordance with all applicable laws and in all events in a manner
salisfactory to Lender, and shall further pay or cause to be paid all cleanup, administrative and enforcement
costs i gavernmental agencies if obligated to do so by contract or by law. Notwithstanding the foregoing,
Borrower =!:all not be required to remediate any Hazardous Substances previously disclosed in the repori(s)
provided or ob'ained by Lender prior to the closing of the Loan,

235 Right of Entry. Lender is hereby authorized to enter the Property,
including the interioi” of ony structure, at reasonable times, and after reasonable notice (which, in the
absence of exigent circr'matances, shall mean not less than two (2) business days) for the purpose of
inspecling the Property to de’ermaine Borrower's compliance with this Section.

3. BORROWER'S COVENANTS.

31 Payment ana Penormance of Secured Obligations. Borrower shall pay when
due all sums that are now or that may become awing under the Note, and shall pay and perform ail other
Secured Obligations in accordance with their terms:

32 Payment of Taxes, Utilities, Lizns and Charges.

3.21 Taxes and Assessments: Fxrept as the same may otherwise be paid
under Section 4, Borrower shall pay or cause Tenant to pay when-due, directly to the payee thereof, all
taxes and assessments (including, without fimitation, non-govemmerial izvies or assessments such as
maintenance charges, owner associaion dues or charges, or fees, evies or charges resutling from
covenants, conditions or restrictions) levied, assessed or charged against o: wich respect to the Property or
. this Mortgage. Upon request, Borrower shall promptly fumish to Lender all notis-:c-of amounts due under
this subparagraph and all receipts evidencing such payments.

3.22  \Utilities. Borrower shall pay, or cause to be paid, waen 4ue, all utility
charges and assessments for services fumished to the Property.

3.23 Labor and Materials. Borrower shall pay when due the clairis afall
persons supplying labor or materials to o in connection with the Property.

324 Liens and Charges. Borower shall promptly discharge any lien,
encumbrance, or other charge, whether superior or inferior to this Mortgage, that may be claimed against
the Property except for Permitted Encumbrances.

3.25 Right to Contest Notwithstanding anything set forth in this
Section 3.2, so long as no Event of Default has occurred hereunder, Borrower shall have the right fo contest
the amount or validity in whole or in part of any lien, encumbrance or other charge against the Property by

Mortgage — Loan No. 748040746 page §
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appropriate administrative or judicial proceedings conducted in good faith and with due diligence, in which
evenl Borrower, upon written notice to Lender, may defer payment of any such lien, encumbrance or cther
charge, so long as (i) Borrower has provided Lender with evidence satisfactory to Lender that such
proceedings will operate to prevent the sale of the Property or any portion thereof, or the imposition of any
penalties on Borrower or the Property; (i) neither the Property nor any part thereof will, by reasen of such
postponement or deferment, be in danger of being forfeited or lost; (iii) before the date such lien,
encumbrance or other charge becomes delinquent, Borrower shall provide Lender with such security as
Lender may require to insure payment thereof and prevent any forfeiture or loss of the Property or any part
thereof- ard (iv) on a final determination of such contest, which is not appealable or is not being appealed,
Bormower shail pay the amount of the lien, encumbrance or other charge if and when due, and prior to the
impaosition o 2y penalties or delinquent interest.

3.3 Insurance.

331  Coverages Required. Borrower shall keep in effect with respect to the
Property the insurance policies in_coverage amounts required by the Loan Agreement, or, at Lender's
discretion, in other amounts or trims acceptable to Lender.

3.3.2 Apriivation of Insurance Proceeds. In the event of any loss,
Borrower shall give prompt written notice nerecf to the insurance carrier and Lender. Bormower hereby
authorizes Lender as Borrower's attorney-in-r2¢* to make proof of loss, to adjust and compromise any claim,
to commence, appear in and prosecute, in Lender's or Borrower's name, any action relating to any claim,
and fo collect and receive insurance proceeds; provided, however, that Lender shall have no obligation to
do so. Lender shall apply any insurance proceeds received by it hereunder first to the payment of the costs
and expenses incurred in the collection of the proceeds cid then, in its absolute discretion and without
regard to the adequacy of its secunty, to:

(a) The payment of the Secured Obligations, whether then due
and payable or not. Any such application of proceeds to principal on the Nrie shall be without imposition of
any prepayment fee otherwise payable under the Note, but shall not extend &, nastpone the due dates of
the installment payments under the Note, or change the amounts thereof, or.

(b} The reimbursement of Borrower, undercendse’'s prescribed
disbursement control procedures, for the cost of restoration or repair of the Property. Landrr may, at its
option, condition the reimbursement on Lender's approval of the plans and specificaiorns of the
reconstruction, contractor's cost estimales, architect's cerificates, waivers of liens, swom statenients of
mechanics and materialmen, and such other evidence of costs, percentage completion of constrichen,
application of payments and satisfaction of liens as Lender may reasonably require.

Except to the extent that insurance proceeds are applied to payment of the Secured Obligations,
nothing herein contained shall be deemed to excuse Borrower from restoring, repairing, or maintaining the
Property, regardless of whether or not there are insurance proceeds available or whether any such proceeds
are sufficient in amount.

333 Availability of Insurance Proceeds for Restoration.
Notwithstanding Section 3.3.2 above, Lender shall make insurance proceeds available to Borrower to pay
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for costs associated with the repair or restoration of the Property, provided the following conditions are
satisfied:

{a) There is no Event of Default hereunder nor does any event or
condition then exist which, with the giving of notice, the passage of time, or both, will constitute an Event of
Default. ‘

(b) Each disbursement of the insurance proceeds shall be made
in accoraance with Lender's then standard procedures for disbursement of construction loan proceeds.

(¢) Borrower has executed and delivered to Lender such
additional seci:ity documents and instruments as Lender deems reasonably necessary to continue and
perfect Lender's scaurity interest in the Property.

3.4 Transfer of Title. If the Property is sold pursuant to Section 8 or if
Lender otherwise acquires titl ic the Property, Lender shall have all of the right, tite and interest of Borrower
in and fo any insurance polictes 2itd uneamed premiums thereon and in and to the proceeds resulting from
any damage to the Property prior to such sale or acquisition.

34 Preservatioi a7 Maintenance of Property; Right of Entry.

3441 Preservatic-and Maintenance. Borrower shall (i} not commit or
suffer any waste or permit any impaiment or deterioration of the Property, (i) not abandon the Property,
(iii) restore or repair promplly and in a good and workinardike manner all or any part of the Property to the
equivalent of its original condition, or such other condition as L ander may approve in writing, in the event of
any damage, injury or loss thereto, whether or not insurance proczads are available to cover in whole orin
part the costs of such restoration or repair, (iv) keep the Pionerly, including improvements, fixtures,
equipment, machinery and appliances thereon, in good condition and rejair and replace fixtures, equipment,
machinery and appliances of the Property when necessary to keep suciviter:is in good condition and repair,
and (v) generally operate and maintain or cause Tenant to operate ara-:naintain the Property in a
commercially reascnable manner.

342 Alterations. None of the Improvements chall he structurally
altered, removed or demolished, in whole or in part, without Lender's prior written consant, 7.or shall any
fixture or personal property covered by this Morigage be removed at any time without like coiseiiunless
actually replaced by an article of equal suitability that is owned by Borrower free and dear of % iien or
security interest.

343 Right of Entry. Lender is hereby authorized to enter the Property,
including the interior of any structures, at reasonable times and after reasonable notice {which, in the
absence of exigent circumstances, shall mean not less than one {1) business day}, for the purpose of
inspecting the Property to determine Borrower's compliance with this paragraph.

35  Parking. if any automobile parking areas included within the Property are taken
by condemnation, and before the parking areas are diminished for any other reason, Borrower shall take all
actions as are necessary fo provide parking facilities in kind, size and location to comply with all
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governmental zoning and other regulations and all leases. Before making any contract for substitute parking
facilities, Borrower shall furnish to Lender satisfactory assurance of completion thereof free of liens and in
conformity with all government zoning and other regulations. This Mortgage shall constitute a first lien on
all such substitute parking facilities.

3.6 Use of Property. Borrower shall comply with all taws, ordinances, regulations
and requirements of any govemmental body, and all other covenants, conditions and restrictions applicable
to the Property, and pay all fees and charges in connection therewith. Unless required by applicable law or
untess Lender has otherwise agreed in writing, Borower shall not allow changes in the use for which all or
any part of the Property was intended at the time this Mortgage was executed. Borrower shall not initiate
or acquiescz It a change in the zoning classification of the Property without Lender’s prior written consent,

a7 Condemnation. Borrower shall promplly notify Lender of any action or
proceeding relating to 2:iv condemnation or other taking (including, without limitation, any change in the
grade of the Property), v/hather direct or indirect, of the Property or part thereof or interest therein, and
Bormower shalt appear in and prusecute any such action or proceeding unless otherwise directed by Lender
in writing. Borrower authorizes l.ender, at Lender’s option, as attorney-in-fact for Borrower, to commence,
appear in and prosecute, in Lende s ol Borrower's name, any action or proceeding relating to any such
condemnation or other taking, and to setue or compromise any claim in connection with such condemnation
or other taking. All awards, payments, damages. direct, consequential and otherwise, daims, and proceeds
thereof, in connection with any such condcwnation or other taking, or for conveyances in lieu of
condemnation, are hereby assigned to Lender, and all proceeds of any such awards, payments, damages,
or claims shall be paid to Lender. Lender shall appiy-ary-such proceeds in the manner and upon the terms
and conditions set forth in Sections 3.3.2 and 3.3.3 abuvz ralating to the application of insurance proceeds.

38 Protection of Lender’s Security. -dziiower shall give notice to Lender of and
shall appear in and defend any action or proceeding that may aff2ci the Property, the interests of Lender
therein, or the rights or remedies of Lender under the Loan Documents. If eny such action or proceeding is
commenced, or Borrower fails to perform any obligation under the Loar Dacuments, Lender may, at their
option, make any appearances, dishurse any sums, make any entries upan tha Property, and tzke any
actions as may be necessary or desirable to (i) protect or enforce the security of nis Morlgage, (ii) remedy
Borrower's failure to perform its obligations under the Loan Documents (without waiving such default by
Borrower), or (iii) otherwise protect Lender's interests. Borrower shall pay all losses, Gameges, fees, costs,
and expenses incurred by Lender in taking such actions, including, without limitation, reasonat e \egal fees.

39 Reimbursement of Lender's Expenses. All amounts disbursed O Linder
pursuant to Section 3.8 or any other provision of this Morigage, with interest thereon, shall be aod'varal
indebtedness of Borrower secured by this Mortgage. All such amounts shall be immediately due and
payable and bear interest from the date of disbursement at the lesser of the default rate under the Note, or
the maximum rate permitted by law.

3.10  Books and Records, Financial Statement. Borrower shall keep and maintain
at Borrower's address stated above, or such other place as Lender may approve in writing, books of
accounts and records adeguate to reflect correctly the operation of the Property, and copies of all written
confracts, leases and other instruments which affect the Property. Such books, records, contracts, leases
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and other inslruments shall be subject to examination, inspection and copying at any reasonable time by
Lender, upon prior ntice of not fess than one (1) business day.

4 RESERVES.

41 Deposits. If an Event of Default occurs during the term of the Loan, Lender
may, at its sole election, require Borrower to establish reserves for the Property as set forth below. Following
receipt of notice from Lender that L.ender will begin requiring Borrower to establish reserves, Borrower shall
deposit it Lender, at the time Borrower makes each monthly payment of principal and interest under the
Note, a-cum, as estimated by Lender, equal to (i) the taxes and special assessments next due on the
Property, ard (i) the premiums that will next become due on insurance policies as may be required under
this Mortgage. 'css all sums already deposited therefor, divided by the number of months to elapse before
two (2) monins-piior to the date when such taxes, special assessments and premiums will become
definquent. Lender #iav require Borrower to deposit with Lender, in advance, such other sums for other
laxes, assessments, [.re‘niums, charges and impositions in connection with Barrower or the Property as
Lender reasonably deems nezessary to protect Lender's interests (‘Other Impositions”). Such sums for
Other Impositions shall be deposh.cd in a lump sum or in periodic instaflments, at Lender's option. Ifrequired
by Lender, Bomrower shall prompf'y avliver to Lender all bills and notices with respect to any taxes,
assessments, premiums, and Other impssitions. Lender shall not be required to pay Borrower any interest,
earnings, or profits on any sums depested, with Lender. Al sums deposited with Lender under this
Section 4.1 are hereby pledged as security forine Secured Obligations.

42  Application of Deposics. All such deposited sums shall be held by Lender and
applied in such order as Lender elects to pay such taes, 2ssessments, premiums, and Other Impositions
or, upon any Event of Default, may be applied in whole or-in part, to the Secured Obligations. The
arrangement provided for in this Section 4 is solely for the sdsed protection of Lender and entails no
responsibility on Lender’s part beyond the allowing of due credit without interest, for the sums actually
received by it. Upon any assignment of this Mortgage by Lender, any fund's on hand shall be tumed over
to the assignee and any responsibility of Lender with respect thereto sivall ‘erminate. Each transfer of the
Property in accordance with Section 5 below shall automatically transfei’ to the transferee all rights of
Borrower with respect to any funds deposited hereunder. Upon payment in fuii of the Secured Obligations,
Lender shail promptly refund to Borrower the remaining balance of any deposits tiien ‘ild by Lender.

43 Adjustments to Deposits. If the total deposits held by Leider ax~eeds the
amount deemed necessary by Lender to provide for the payment of such taxes, assessmeris. premiums
and Other Impositions, such excess shall, provided there is no Event of Default or any event 4si would
constitute an Event of Default if not cured within the time aliowed, be credited by Lender on the ne:t due
instaliment or installments of such deposits. If at any time the total deposits held by Lender are less than
the amount deemed necessary by Lender to provide for the payment of such taxes, assessments, premiums
and Other Impositions, Borrower shall promptly deposit the deficiency with Lender after receipt of written
demand from Lender.

5. RESTRICTIONS ON TRANSFER OR ENCUMBRANCE. Except as otherwise explicity
authorized herein or in any other Loan Document, neither the Property nor any part thereof or interest therein
shall be encumbered, conveyed, or otherwise transferred by Borrower; nor shall there be any change in the
following without Lender's prior written consent: (i) the ownership or control of any of Borrower's stock if
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Borrower is a corporation, (i) the ownership or control of any general partnership interest in Bomower if
Borrower is a partnership, (iii) the ownership or control of any member of Borrower that is not otherwise a
natural person or persons, except as set forth in the Loan Agreement. Any such action without Lender's
prior written consent shall be deemed to increase the risk of Lender, and shall constitute an immediate Event
of Default.

6. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

6.1 Grant to Lender. This Mortgage constitutes a secunty agreement pursuant to
the Unituim Commercial Code with respect to {a) any of the Property that, under applicable law, is not real
property or criectively made part of the real property by the provisions of this Mortgage; and (b) any and all
other properivi0iv or hereafter described on any Uniform Commercial Code Financing Statement naming
Borrower as Deotur 2nd Lender as Secured Party and affecting property in any way connected with the use
and enjoyment of the Piaperty (which shall thereafter be included within the definition of “Property”} for
purposes of this Mortqace.~Borrower hereby grants Lender a security interest in all property described in
clauses (a) and (b} above as sesurty for the Secured Obligations. Borrower and Lender agree, however,
that neither the foregoing grari =i a security interest nor the filing of any such financing statement shall be
construed as {limiting the parties’ stuted ‘ntention that everything used in connection with the production of
income from the Property, or adapted-iei use therein, or which is described or reflected in this Mortgage, is
and at all times shall be regarded as paii ¢! 2 Realty.

6.2 Lender’s Rights and Rzincdies. Borrower hereby authorizes Lender to file one
or mere financing statements, continuation statemants.financing statement amendments, and such other
documents as Lender may from fime to time require tc rarfect and continue the perfection of Lender's
.security interest in the Property. Borrower shall pay all fees 2:d costs that Lender may incur in filing such
documents in public offices and in obtaining such record searches 2s Lender may reasonably require. With
respect fo the property subject to the foregoing security interest,“Lender shall have ali the rights and
remedies (i) of a secured party under the Uniform Commercial Code, (1) provided herein, including, without
limitation, the right to cause such Property to be sold under the power ol se'c aranted by this Mortgage, and
(iii} provided by law. In exercising its remedies, Lender may proceed againat £ie-items of real property and
any items of personal properly separately or together and in any order whatssover, without in any way
affecting the availability of Lender's remedies. Upon demand by Lender following an Event of Default
hereunder, Borrower shall assemble any items of personal property and make them availziia to Lender at
the Realty. Lender shall give Borrower at least ten (10) days’ prior written notice of the ime and place of
any public sale or other disposition of such Property or of the time of or after which any privale sale or any
other intended disposition is to be made. Any person permitted by law to purchase at any suchi zale may
do so. Such Property may be sold at any one or more public or private sales as permitted by appivable
law.

6.3 Mortgagor Representations. Morigagor represents and wamants that: (i) the
Mortgagor is the record owner of the Property; {ii) the Mortgagor's chief executive office is located in the
State of California (iif) the Mortgagor’s state of formation is the State of California; (iv) the Mortgagor's exact
legal name is as set forth on Page 1 of this Morigage; and {v) the Mortgagor's organizational identification
number is 0181400023.
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1. ASSIGNMENT OF RENTS AND LEASES; LEASES OF PROPERTY; APPOINTMENT
OF RECEIVER; LENDER IN POSSESSION.

11 Lender's Consent. Borrower shall not enter into any lease for the Property
without the express consent of Lender, as provided in the Loan Agreement. Notwithstanding the foregoing,
however, any and all Leases (defined below), whether or not entered into with the consent of Lender, shall
be subject to the provisions of this Section 7.

1.2 Assignment of Rents and Leases. As part of the consideration for the Secured
Obligativiis. and not as additional security therefor, to the extent permitted by law, Bormower hereby
absolutety 716 unconditionally assigns and transfers to Lender all right, titie and interest of Borrower in and
to: (a) any anr'aii present and future leases, subleases, and other agreements for the occupancy or use of
all or any pant of the Property, and any and all extensions, renewals and replacements thereof (the
“Leases”); (b) all casn r.: security deposits, advance rentals and deposits of a similar nature under the
Leases; {c} any and ali 0.=2rantees of tenants’ or occupants’ performances under any and all Leases; and
{d) all rents, issues, profits 7 revenues {the “Rents™) now due or that may become due or to which
Borrower may now or shall hereziter become entitled or may demand or claim (including Rents coming due
during any redemption period), arising ‘or issuing from or out of any and ali Leases, including, without
limitation, minimum, additional, percentage and deficiency rents and liquidated damages.

73 Collection of Fun<s.- Prior to any Event of Default hereunder, Borrower shalf
have a license to, and shall, collect and receive all Reii's of the Property. Upon delivery of written notice by
Lender to Borrower of an Event of Default hereunder and stating that Lender exercises its rights to the
Rents, and without the necessity of Lender entering urur: and taking and maintaining full control of the
Properly in person, by agent or by a court-appointed renéiver, Lender shall immediately be entitied to
possession of all Rents from the Property as the same becorua due and payable, including, without
limitation, Rents then due and unpaid, and all such Rents shall imr:zdiately upon delivery of such notice be
held by Borrower as trustee for the benefit of Lender only. Upon deliv.éry of such written notice by Lender,
Borrower hereby agrees to direct each tenant or occupant of the Propeity ta pay all Rents to Lender on
Lender's written demand therefor, without any liability on the part of said tenant ur-aceupant o inquire further
as to.the existence of a default by Bomrower. Borrower hereby authorizes Lende: -as Bommower's attormney-
in-fact, to make such direction to tenants and occupants upon Borrowers' failure to do £0:3s required herein.
Payments made to Lender by tenants or occupants shall, as to such tenants and occupants; bein discharge
of the payors’ obligations to Borrower. Lender may exercise, in Lender's or Borrower's name 2! rights and
remedies available to Borrower with respect to collection of Rents. Nothing herein shall be-corstrued as
obligating Lender to perform any of Borrower’s obligations under any of the Leases.

14 Borrower's Representations and Warranties. Borower hereby represents
and warrants to Lender that Borrower has not executed and will not execute any other assignment of the
Leases or Rents, that Borrower has not performed and will not perform any acts and has not executed, and
will not execute, any instrument which would prevent Lender from exercising its rights under this Section 7,
and that at the time of execution of this Mortgage there has been no anticipation or prepayment of any of
the Rents of the Property for more than one {1} month prior to the due dates thereof. Borrower shall execute
and deliver to Lender such further assignments of rents and leases of the Property as Lender may from time
to time request.
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15 Leases of the Property. Borrower shall comply with and observe Borrower's
obligations as landlord under all Leases and will do all that is necessary to preserve all Leases in force and
free from any right of counterclaim, defense, or set off. At Lender's request, Borrower shalf fumnish Lender
with executed copies of ali Leases now existing or hereunder made and all Leases hereafter entered into
will be on a form and in substance satisfactory to Lender. All new Leases will specifically provide that the
tenant attoms to any person succeeding to the interest of Bomower upon any foreclosure of this Mortgage
or conveyance in fieu thereof, such attomment shall be in such form as Lender may approve and shall
provide that tenant shall not have the right of set off or defense to payment of rents for any event or act that
occurre prior to such successor obtaining fitle to Borrower's interest except to the extent such event or act
is continuirz at the time such successor obtains such title. Borrower shalf use commercially reasonable
efforts to causs all commercial tenants to execute such further evidences of attormment as Lender may from
time to ime request. Without Lender’s written consent, Borrower shall not (i) coliect or accept payment of
any Rents more thar one (1) month prior to the due dates thereof; (i) modify, surender or terminate any
commercial Lease; (i} v.aive, discharge, release or modify the obligations of any tenant or other occupant
of the Property under any-Lease; or (iv) request or consent to the subordination of any Lease to any lien
subordinate to this Mortgage ‘exsent as set forth in the Loan Agreement.

16 Lender 'n Pcssession; Appointment of Receiver, Upon any Event of Default
hereunder, Lender may, to the extem pe:mmitted by law, in person, by agent or by a court-appointed receiver,
regardless of the adequacy of Lender's secunt, enter upon and take and maintain full control of the Property
in order to perform all acts necessary and agpropriate for the operation and maintenance thereof in the
same manner and to the same extent as Borrower, iiiciuding, without limitation, the execution, enforcement,
cancellation and modification of Leases, the collectiar of all Rents of the Property, the removal and eviction
of tenants and other occupants, the making of alterations-ard repairs to the Property, and the execution and
termination of contracts providing for management or maintznzice of the Property, all on such terms as are
deemed best by Lender to protect the security of this Morigage. - ollowing an Event of Default hereunder,
Lender shall be entitied (regardfess of the adequacy of Lender's scurity) to the appointment of a receiver,
and Borower hereby imevocably consents to the appointment of a receive! for the Property or any portion
thereof. To the fullest extent permitted by applicable law, the receiver mav serve without bond and may be
Lender or an employee of Lender. The receiver shall have, in additior.-ty.2! the rights and powers
customarily given to and exercised by such receivers, all the rights and powers yjrarted to Lender in this
Section 7. Lender or the receiver shall be entitled to receive a reasonable fee for so ménaging the Property.

17 Application of Rents. All Rents collected subsequent to azliversof written
notice by Lender to Borrower of an Event of Default hereunder shall be applied first to the ccsts,  any, of
taking control of and managing the Praperly and collecting the Rents, including, without linitation,
reasonable attorneys’ fees, receiver's fees, premiums on receiver's bonds, costs of maintenance and r:pars
to the Property, premiums on insurance policies, taxes, assessments and other charges on the Property,
and the costs of discharging any obligation or liability of Borrower under the Leases, and then to the Secured
Obligations.

78 Deficiencies. To the extent, if any, that the costs of taking control of and
managing the Property, collecting the Rents, and discharging obligations and liabilities of Borrower under
the Leases, exceed the Rents of the Property, the excess sums expended for such purposes shall be
indebtedness secured by this Morigage. Such excess sums shall be payable upon demand by Lender and
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shall bear interest from the date of dishursement at the greater of the default rate under the Note, or the
maximum rate permitted by faw.

79 Lender Not Mortgagee in Possession. Nothing herein shall constitute Lender
a “mortgagee in possession” prior to its actual entry upon and taking possession of the Property. Entry upon
and taking possession by a receiver shall not constitute possession by Lender.

710 Lender Not Responsible. Under no circumstances shall Lender have any duty
to proctsee Rents from the Property. Regardless of whether or not Lender, in person or by agent, takes
actual possassion of the Property, Lender is not and shall not be (i} responsible for performing any of the
obligations ut 1e lessor under any Lease; (i) responsible for any waste committed by lessees or any ather
parties, any dancerous or defective condition of the Property, or any negligence in the management,
upkeep, repair or enlrof of the Property; or (i) liable in any manner for the Property or the use, occupancy,
enjoyment or operaior of all or any part of it, except for such matters as may arise from the willful
misconduct, gross negic=n.e, or bad faith of Lender.

711 Emorcement. Lender may enforce this assignment without first resoriing to or
exhausting any security or collatera’ for ithe Secured Obligations.

8. EVENTS OF DEFAULY

8.1 Events of Defauit. Th< vecurrence of any one or more of the following shall
consfitute an Event of Default hereunder:

811  Failure to make any p2ymant under the Note, this Morigage, the Loan
Agreement, or any other Loan Documents within ten (10) daysof ihe date such payment is due, except no
grace period shall apply to payment due on maturity of the Note,

8.1.2 Failure to perform any other coveriant, agreement or obligation to be
performed by Borower under this Mortgage, the Loan Agreement or the oier Loan Documents or the
Indemnity Agreement and such failure is not cured within thirty (30) days after ritten notice thereof has
been given by Lender to Borrower (or if the failure is such thal the cure cannot be completed within the
thirty (30) day period, failure by Bormower to commence the cure within the thirty{30).4av period and
thereafter continue the cure with diligence and complete the cure within ninety (90) davs 2.ler. Lender's
written notice has been given to Borrower);

8.1.3  Any representation or warranty made by Borrower or any guararion to
Lender in connection with the Loan proves to be false or misleading in any material respect;

8.1.4  (a) any material provision, in the sole opinion of Lender, of any Loan
Document at any time for any reason ceases to be valid, binding, and enforceable against Borrower; (b) any
Borrower contests the validity, binding effect or enforceability of any Loan Document; (¢} any Borrower
denies that it has any or further liabifity or obligation under any of the Loan Documents (except as already
limited by the specific terms of the Note); or (d) any Loan Document is terminated, invalidated, or set aside,
or declared ineffective or inoperative or in any way ceases to give or provide to Lender the material benefits
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purported to be created thereby, including the failure of any Security Instrument to create a valid and
perfected first priority Security Interest or first position fien at any time for any reason.

8.1.5  Borrower or Guarantor (a) discontinues business, (b} fails to pay its
debts as such debts become due, (c) makes a general assignment for the benefit of creditors, {d} applies
for or consents fo the appointment of a receiver, a custodian, a frustee, an interim trustee or liquidator of ail
or a substantial part of its assets, (e) is adjudicated a debtor or have entered against it an order for relief
under Title 11 of the United States Code, as the same may be amended from time to time, {f) files a voluntary
petitioninhankruptcy or files a petition or an answer seeking reorganization or an arrangement with creditors
or seeking 2 take advantage of any other law {whether federal or state) relating to relief of debtors, or admits
(by answer oy default or otherwise) the material allegations of a petition filed against it in any bankruptcy,
reorganization; insolvency or other proceeding (whether federal or state) relating to relief of debtors,
{g) suffers or peraits to continue unstayed and in effect for thirty (30) consecutive days any judgment,
decree or order enercu, by a court of competent jurisdiction, that approves a pefition seeking its
reorganization or appoint<-a receiver, custodian, trustee, interim trustee or liquidator of all or a substantial
part of its assets, or (h} takes anv artion in order thereby to effect any of the foregoing, or omits to take, any
action in order to prevent any ot.\he foregoing. ;

8.1.6 Al unzuthorized lien or encumbrance against all or any portion of the
Property that is not removed;

816 Any Materi=i Acverse Change (as defined in the Loan Agreement)
has occurred with respect to Borrower, Guarantor,.or-the Property, and such condition is not cured to
Lender’s satisfaction within thirty (30) days after written noune thereof has been given by Lender to Bomower
(or if the failure is such that the cure cannot be compleied wwithin said thirty (30) day period, failure by
Borrower to commence the cure to Lender's safisfaction within s'd thirty (30) day period and thereafter
continue the cure with diligence and complete the cure to Lender's satisfaction within ninety (90} days after
such written notice).;

8.1.7  Borrower defaults under any Loan Docurient and fails to cure such
default within any applicable cure period; and

818 Borrower defaults under any Refated Indebteuness—fnllowing the
expiration of any appiicable cure period.

82 Acceleration Upon Default; Additional Remedies. Upon any Eventof Liofault
(following the applicabie netice period set forth in Section 8.1 above, if any), Lender may, at its optiori and
without notice to or demand upon Borrower, exercise any one or more of the following actions: (a) declare
all the Secured Obligations immediately due and payable; (b) bring a court action to enforce the provisions
of this Mortgage or any of the other Loan Documents; (c) foreclose this Mortgage; (d) cause any or all of the
Property to be sold under the power of sale granted by this Mortgage in any manner permitted by applicable
law; (e) elect to exercise its rights with respect to the Leases and the Rents; (f} exercise any or all of the
other rights and remedies under this Mortgage and the other Loan Documents; and/or (g) exercise any other
right or remedy available under law or in equity. To the extent permitied by law, every right and remedy
provided in this Mortgage or afforded by law or equity or any other agreement between Lender and Borrower,
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may be exercised concurrently, independently or successively, in any order whatsoever. Lender may
exercise any of its rights and remedies at its option without regard to the adequacy of its security.

83 Foreclosure; Expense of Litigation,

8.3.1  When all or any part of the Secured Obligations shali become due,
whether by acceleration or otherwise, the Lender shall have the right to foreclose the lien hereof for such
Secured Obligations or part thereof and/or exercise any right, power or remedy provided in this Mortgage
or any «1 the other Loan Documents in accordance with the lllinois Mortgage Foreclosure Act (Chapter 735,
Sections 5/15-1101 et seq., linois Compiled Statutes) {as may be amended from time to time, the “Act™.
In the event ot 1 foreclosure sale, the Lender is hereby authorized, without the consent of the Mortgagor, to
assign any anr all insurance policies to the purchaser at such sale or to take such other steps as the Lender
may deem adviszoi2 to cause the interest of such purchaser to be protected by any of such insurance
policies.

6.3.2  In any suit to foreclose the lien hereof, there shall be allowed and
included as additional indebtedness in the decree for sale all expenditures and expenses which may be paid
or incurred by or on behalf of the Lenier for reasonable attorneys’ fees, appraisers’ fees, outlays for
documentary and expert evidence, sier.oyraphers’ charges, publication costs, and costs (which may be
estimated as to items to be expended aiier erifrv.of the decree) of procuring all such abstracts of title, itle
searches and examinations, title insurance potiiics, and similar data and assurances with respect to the title
as the Lender may deem reasonably necessary eitiier to prosecute such suit or to evidence to bidders at
any sale which may be had pursuant to such decize the true condition of the title to or the value of the
Premises. All expenditures and expenses of the nature meritioned in this section and such other expenses
and fees as may be incurred in the enforcement of the Mortyaycr's obligations hereunder, the protection of
said Property and the maintenance of the lien of this Mortgage, iiiciuiling the reasonable fees of any attomey
employed by the Lender in any litigation or proceeding affectina t:is Martgage, the Note, or the Property,
including probate and bankruptcy proceedings, or in preparations for the coinmencement or defense of any
proceeding or threatened suit or proceeding shall be immediately due aid p2vable by the Mortgagor, with
interest thereon unt!l paid at the Default Rate and shall be secured by this Mariozge.

84 Application of Sale Proceeds. The proceeds of any fo@iosure sale of the
Property shall be distributed and applied in accordance with the Act and, unless otherwise specified therein,
in such order as the Lender may determine in its sole and absolute discretion.

85 Waiver of Order of Sale and Marshalling. To the extent permittec oy law,
Lender shall have the right to determine the order in which any or all partions of the secured indebiedness
are satisfied from the proceeds realized upon the exercise of any remedies prowded herein. Bomower, any
party who consents to this Mortgage, and any party who now or hereafter acquires a security interest in the
Property and who has actual or constructive notice hereof, hereby waives any and all right to require
marshalling of assets in connection with the exercise of any of the remedies permitted by applicable faw or
provided herein, or to direct the order in which any of the Property will be sold in the event of any sale under
this Mortgage.

8.6 Non-Waiver of Defaults. The entering upon and taking possession of the
Property, the collection of Rents or the proceeds of fire and other insurance policies or compensation or
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awards for any taking or damage of the Property, and the application or release thereof as herein provided,
shall not cure or waive any default or notice of default hereunder or invalidate any act done pursuant to such
notice.

8.7 Expenses During Redemption Period. If this Mortgage is foreclosed and the
Property soid at a foreclosure sale, the purchaser may during any redemption period allowed, make such
repairs or alterations {o the Property as may be reasonably necessary for the proper operation, care,
preservation, protection and insuring thereof. Any sums so paid together with interest thereon from the time
of such exnenditure at the greater of the default rate under the Note, or the maximum rate permitted by faw,
shall be ad7ted to and become a part of the amount required to be paid for redemption from such sale.

3.8 Foreclosure Subject to Tenancies. Lender shall have the right at its option to
foreclose this Morigae subject to the rights of any tenant or tenants of the Property.

8.9 Zarly Payment Following Default. f any Event of Default has occurred, any
tender of payment of the ind<bizdness secured hereby at any time prior to or at a judicial or non-judicial
foreclosure sale of the Propeity. by Borrower, or anyone on behalf of Borrower, shall include all amounts
due and owing under any Financial Convact as a result of such prepayment.

8.10  Compliance w'n !llinois Mortgage Foreclosure Law.

8.10.1 If any provisiun in this Morigage shall be inconsistent with any
provision of the Act, provisions of the Act shalf taka nrecedence over the provisions of this Mortgage, but
shall not invalidate or render unenforceable any other prevision of this Mortgage that can be construed in a
manner consistent with the Act.

8.10.2 if any provision of this Mor'aage shall grant to the Lender (inciuding
the Lender acting as a mortgagee-in-possession) or a receiver appeinted! pursuant to the provisions of
Section 7.6 of this Mortgage any powers, rights or remedies prior to, upor o1 following the occurrence of an
Event of Default which are more limited than the powers, rights or remedies the. would otherwise be vested
inthe Lender or in suich receiver under the Act in the absence of said provision, ine . ender and such receiver
shall be vested with the powers, rights and remedies granted in the Act to the full exte i permitted by faw.

8103 Without limiting the generality of the foregoira, 7l axpenses
incurred by the Lender which are of the type referred to in Section 5/15-1510 or 5/15-151Z i the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether or not eniierated
herein, shall be added to the Indebtedness and/or by the judgment of foreclosure.

811 Uniform Commercial Code Remedies. Lender may exercise any or all of the
remedies granted to a secured party under the Uniform Commercial Code in the state where the Property
is located.

9, GENERAL.

9.4 No Offset. The obligations of Borrower to timely pay and perform all obligations
under the Note, this Mortgage, and the other Loan Documents shall be absolute and unconditional and shall
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not be affected by any event or circumstance, including, without limitation, any setoff, counterclaim,
abatement, suspension, recoupment, deduction, defense or any other right that Borrower or any guarantor
may have or claim against Lender or any other person or entity. The foregoing shall not constitute a waiver
of any claim or demand that Borrower or any guarantor may have in damages or otherwise against Lender
or any ather person or entity, so long as Borrower maintains a separate action thereon.

9.2 Application of Payments. Except as applicable law or this Morigage may
otherwise provide, all payments received by Lender under the Note or this Mortgage shall be applied by
Lender.n the following order of pricrity: (a) Lender's expenses incurred in any efforts to enforce any terms
of this Mort;age; (b) interest payable on advances made to protect the security of this Mortgage; (c) principal
of such advances; (d) amounts payable to Lender by Borrower under Section 4 for any reserves required
by Lender follswirg an Event of Default; (e} interest and late charges payable on the Note; {f) principal of
the Note; and {g).any nther Secured Obligations in such order as Lender, at its option, may determine;
provided, however, nat'Lender may, at its option, apply any such payments received to interest on or
principal of the Note prior ¢ applying such payments to interest on and principal of advances made to protect
the security of this Mortgage.

9.3 Release Upcn Payment and Discharge of Mortgagor's Obligations. The
Lender shall release this Mortgage arid ine lien hereof by proper instrument upon payment and discharge
~ of all Indebtedness, including payment of al! reasenable expenses incurred by the Lender in connection with
the execution of such release.

94 Lender's Powers. Witnout offecting the liability of any person for payment or
performance of the Secured Obligations or any of Lendzrs rights or remedies, Lender, at its option, may
extend the time for payment of the indebledness securec! Pciaby or any part thereof, reduce payment
thereon, release anyone liable on any of the indebtedness securca hereby, accept a renewal note or notes
therefor, modify the terms and time of payment of the indebtednr ss, release the lien of this Mortgage on
any part of the Property, take or release other cr additional security, ‘elezse or reconvey or cause to be
released or reconveyed all or any part of the Property, or consent to the making of any map or plat of the
Property, consent to the granting of any easement or creating any restrictions.oi the Property, or join in any
subordination or other agreement affecting this Mortgage or the lien or charge hcreof: Borrower shall pay
Lender a reasonable service charge, together with such fitle insurance premiums and razsonable attorneys’
fees as may be incurred at Lender's option, for any such action if taken at Borrower’s requzsi:

95  Subrogation. Lender shall be subrogated to the liens of all ercinnbrances,
whether released of record or not, that are discharged in whole or in part by the proceeds of the Wute!

9.6  Limitation on Interest and Charges. The interest, fees, and charges under the
Loan Documents shall not exceed the maximum amounts permitted by any applicable law. If any such
interest, fee or charge exceeds the maximum, such excess sums shall be construed as having been
immediately applied by Lender to the principal balance of the Note when received.

9.7 Additional Documents; Power of Attorney. Borrower, from time to time, shall
execute, acknowledge and deliver to Lender upon request, and hereby irmevocably appoints Lender its
attormey-in-fact to execute, acknowledge, deliver and if appropriate file and record, such security
agreements, assignments for security purposes, absolute assignments, financing statements, affidavits,
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certificates and other documents, in form and substance satisfactory to Lender, as Lender may request in
order to perfect, preserve, continue, extend or maintain the assignments herein contained, the lien and
security interest under this Mortgage, and the priority thereof. Borower shall pay o Lender upon request
therefor all costs and expenses incurred in connection with the preparation, execution, recording and filing
of any such document.

9.8 Waiver of Statute of Limitations. To the full extent Bomower may do so,
Borrower hereby waives the right to asseri any statute of limitations as a defense to the enforcement of the
lien of 4inz. Mortgage or to any action brought to enforce the Note or any other obligation secured by this
Mortgage.

2.9 Forbearance by Lender Not a Waiver. Any forbearance by Lender in
exercising any ng'i.c remedy hereunder, or otherwise afforded by applicable law, shall not be a waiver of
or preclude the exercise of any right or remedy, and no waiver by Lender of any particular default shall
constitute a waiver of am’ tiier default or of any similar default in the future. Without limiting the generality
of the foregoing, the acceptarice by Lender of payment of any sum secured by this Mortgage after the due
date thereof shall not be a waive: of Lender’s right to either require prompt payment when due of all other
sums so secured or to declare a default 1r failure to make prompt payment. The procurement of insurance
or the payment of taxes or other liens or charges by Lender shall not be a waiver of Lender’s right to
accelerate the maturity of the indebtedness secured by this Mortgage, nor shall Lender's receipt of any
awards, proceeds or damages under Sections 3.3 or 3.7 hereof operate to cure or waive any default in
payment of sums secured by this Mortgage.

910  Modifications and Waiver:.

9101 This Morlgage cannut ue waived, changed, discharged or
terminated orally, but only by an instrument in writing signed by theparty against whom enforcement of any
waiver, change, discharge, or termination is sought.

9.10.2 The Mortgagor hereby covenants ana agrees that it will not at any
time insist upon or plead, or in any manner claim or take any advantage of, any stz cxamption or extension
law or any so-called “Moratorium Law” now or at any time hereafter in force providingi for the valuation or
appraisement of the Premises, or any part thereof, prior to any sale or sales thereof to ve made pursuant to
any provisions herein contained, or to decree, judgment or order of any court of competeat it iszliction; or,
after such sale or sales, claim or exercise any rights under any statute now or hereafter in force (o redeem
the property so sold, or any part thereof, or relating to the marshalling thereof, upon foreclosure saie or other
enforcement hereof; and without limiting the foregoing;

{a) The Mortgagor hereby expressly waives any and all rights of
reinstatement and redemption, if any, under any order or decree of foreclosure of this Mortgage, on ils own
behalf and on behalf of each and every person, it being the intent hereof that any and all such rights of
reinstatement and redemption of the Mortgagor and of all other persons are and shall be deemed to be
hereby waived to the full extent permitted by the provisions of lllincis Compiled Statutes 735 ILCS 5/15-
1601 or other applicable law or replacement statutes; and
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(b) The Mortgagor will not invake or utilize any such law or laws
or otherwise hinder, delay or impede the execution of any right, power remedy herein or otherwise granted
or delegated to the Lender but will suffer and permit the execution of every such right, power and remedy
as though no such faw or laws had been made or enacted.

911 Notice. Any nolice to Borrower under this Mortgage shall be to the address
noted above or such other address as may be designated by Borrower in writing so long as such notice is
given in accordance with the notice provisions in the Loan Agreement.

9.12  Financial Contracts. For purposes hereof, all obfigations of Borrower to Lender
under any z:a ali Financial Contracts between Borrower and Lender or its affiiates and any indebtedness
or obligation criitzined therein or evidenced thereby shall be considered an obligation of Borrower secured
hereby.

9.13° / Coveming Law; Severability; Captions. This Mortgage shall be govemned by
the laws of the State of Califeinia, without regard to that state’s choice of law rules, except that the laws of
the State of lllinois shall apply i £1e creation, validity, performance, perfection, realization and priority of the
liens and security interests created by this Mortgage, and to the exercise of remedies by Lender that pertain
to the enforcement of this Mortgage.~If-any provision or clause of this Mortgage conflicts with applicable
law, such conflicts shall not affect other provisions or clauses hereof that can be given effect without the
conflicting provision, and to this end the provisisiis hereof are declared to be severable. The captions and
headings of the paragraphs and articles of this Morigave are for convenience only and are not to be used
to interpret or define the provisions hereof.

914  WAIVER OF TRIAL BY JURY.. 7€ THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, EACH OF BORROWER AND LENTFA. (BY ITS ACCEPTANCE HEREOF)
(A) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY “UxY WITH RESPECT TO ANY ISSUE
ARISING OUT OF THIS MORTGAGE OR THE RELATIONSHI” BZTWEEN THE PARTIES AS
BORROWER AND LENDER THAT IS TRIABLE OF RIGHT BY A JURY AND {B) WAIVES ANY RIGHT
TQ TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT
EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY'URY IS SEPARATELY
GIVEN BY EACH OF BORROWER AND LENDER, KNOWINGLY AND VOLUNYARILY WITH THE
BENEFIT OF COMPETENT LEGAL COUNSEL.

915  Maximum Indebtedness. Notwithstanding anything contained ‘ierein‘to the
contrary, in no event shall the Secured Obligations exceed an amount equal to $2,300,000.00; piovided,
however, in no event shall the Lender be obligated to advance funds in excess of the face amount 0 tie
Note.

8.16  Definitions. As used herein: the term “Borrower” means the Mortgagor herein
named, together with any subsequent owner of the Property or any part thereof or interest therein; and the
term “Lender” means the Lender herein named, together with any subsequent owner or holder of the Note
or any interest therein, including pledgees, assignees and participants.

9.17  Successors and Assigns; Joint and Several Liability; Agents. This
Mortgage shall bind and inure to the benefit of the parties hereto and their respective heirs, devisees,
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legatees, administrators, executors, successors and assigns, subject to the provisions of Section 5 hereof.
In exercising any rights hereunder or taking actions provided for herein, Lender may act through their
respective employees, agents or independent contractors as authorized by Lender.

9.18  Time. Time is of the essence in connection with all obligations of Borrower
herein.

919  Estoppel Certificate. Borrower shall, within ten (10) days of a written request
from Le:icer and at no charge to Lender, fumish Lender or any other party designated by Lender with a
written siat>ment, duly acknowledged, setting forth the sums secured hereby and any right of set-off,
counterciair o7 other defense that may exist with regard to the Secured Obligations.

2.2)  Attorney Fees and Expenses. The undersigned agrees o pay on demand all
of Lender's costs and excenses, including Lender’s attorney fees and legal expenses, incurred in connection
with enforcement of this /.greement. Lender may hire or pay someone else to help enforce this Agreement
and any of the Loan Documeris: Lender may also use attomeys who are salaried employees of Lender to
enforce this Agreement. The undersigned shall pay all costs and expenses of all such enforcement. In the
event suit, action or other legal proce edin is brought to interpret or enforce this Agreement, the undersigned
agrees to pay all additional sums as fie referee or court may adjudge reasonable as Lender's costs,
disbursements, and attomey fees at heaiiry, 'riel, and on any and all appeals. As used in this paragraph
"Agreement® means the loan agreement, picmissory note, guaranty, security agreement, or other
agreement, document, or instrument in which this p2:agraph is found, even if this document is also described
by another name. Whether or not a court action is iil=d 2!l reasonable attomey fees and expenses Lender
incurs in protecting its interests andfor enforcing this Agtsement shall become part of the indebtedness
evidenced of secured by this Agreement, shall bear inieiesi at the highest applicable rate under the
promissory note or credit agreement, and shall be paid fo Lende: vy the ather party or parties signing this
Agreement on demand. The attomey fees and expenses covered b/ iiis paragraph include without limitation
all of Lender’s attomey fees (including the fees charged by Lender's in-liousi: attomeys, calculated at hourly
rates charged by attorneys in private practice with comparable skill and zxrerience), Lender's fees and
expenses for bankruptcy proceedings (including efforts to modify, vacate, or chiai refief from any automatic
stay), fees and expenses for Lender's post-judgment collection activities, Lendzi's-cost of searching lien
records, searching public record databases, on-line computer legal research, title reporty, surveyor reports,
appraisal reports, collateral inspection reports, title insurance, and bonds issued to miotect Lender's
collateral, all to the fullest extent allowed by law.

[Remainder of Page Intentionally Left Blank; Signatures Appear on the Following Pag:.]
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921 NO ORAL AGREEMENTS.

DATED as of the aay und year first written above.

BORROWER:

UNIFIED INVESTORS-NIKI i1, 2P,
a California lipajt ership

By

‘Mff(ﬁeu cha
s Aufhorized [Hrector
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THE RIGHTS AND OBLIGATIONS OF
BORROWER AND LENDER SHALL BE DETERMINED SOLELY FROM THE WRITTEN LOAN
DOCUMENTS, AND ANY PRIOR ORAL OR WRITTEN AGREEMENTS BETWEEN LENDER AND
BORROWER CONCERNING THE SUBJECT MATTER HEREQOF AND OF THE OTHER LOAN
DOCUMENTS ARE SUPERSEDED BY AND MERGED INTO THIS MORTGAGE AND THE OTHER LOAN
DOCUMENTS. THIS MORTGAGE AND THE OTHER LOAN DOCUMENTS MAY NOT BE VARIED BY
ANY ORAL AGREEMENTS OR DISCUSSIONS THAT OCCUR BEFORE, CONTEMPORANEOUSLY
WITH, OR SUBSEQUENT TO THE EXECUTION OF THIS MORTGAGE OR THE OTHER LOAN
DOCUMENTS. THIS MORTGAGE AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL
AGREEMF:TS BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
PRIOR, CONT=MPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE
ARE NO UNWXITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individua!
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

Siate of California
Countyof _ S an Oifen )
[y 'J hadl

On Haeen d ATS  beforeme, y2iom € (halup 3oy Pablil
- {insert name and title of the officer)

personally appearsd WA 4 MWL @) cn (May o

who proved to ivie on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within i7.st-ument and acknowledged to me that he/she/they executed the same in
hisfher/their authorized copacity(ies), and that by his/heritheir signature(s) on the instrument the
person(s), or the entity upon 'seha'f of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PENJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

NICOLE F. GALLUP

A Notary Public - California

2 $an Diego County

¥ Commission # 2146596
My Comm, Expires Apr 14, 2020

WITNESS my hand and official seal

NNAT

Signature (Seal)

< — A

/
I
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Exhibit A

LEGAL DESCRIPTION OF THE REALTY

PARCEL 1:

LOT 2 IN THE ATWATER 106TH STREET SUBDIVISION, BEING A RESUBDIVISION OF LOTS 1 TO
24 INCLUSIVE IN.51.OCK 41 AND LOTS 25 TO 48 INCLUSIVE IN BLOCK 42, TOGETHER WITH ALL
OF THAT PART Cr: VACATED SOUTH AVENUE "C" LYING BETWEEN EAST 105TH STREET AND
EAST 106TH STREE'" ALl IN IRONWORKERS ADDITION TO CHICAGO, BEING A SUBDIVISION OF
THE SOUTH FRACTIONAL 7/2 OF SECTION 8, TOWNSHIP 37 NORTH, RANGE 15 EAST OF THE
THIRD PRINCIPAL MERID!YAN, IN COOK COUNTY, iLLINOIS, WHICH PLAT THEREOF WAS
RECORDED NOVEMBER 21, 7019 AS DOCUMENT NUMBER 1932517085.

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR INGRZ=5S AND EGRESS FOR THE BENEFIT OF PARCEL 1 AS
CONTAINED IN THE DECLARATION OF EASZMENTS, COVENANTS AND RESTRICTIONS DATED
AS OF MARCH 2, 2020 AND RECORDED MARC! 3, 2020 AS DOCUMENT NUMBER 2006325003,
MADE BY ATWATER SAVE-IT-ALL 106TH STREET STORAGE, LLC, AN ILLINOIS LIMITED LIABILITY
COMPANY, DECLARANT.
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