&

-

.

WUUT Cfo g2roy Quskl

7 |

UNOFFICIAL COPY

AR AR

Doc#: 0435039070
Eugene "Gene" Moore Fee: $72.50

Cook County Recorder of Deeds
Date: 12/15/2004 03:10 PM Pg: 1 0of 25

MORTGAGE AND SECURITY AGREEMENT
WITH ASSIGNMENT OF RENTS

Dated as of

Dacember 13, 2004

FROM

A-Z VENTURE5, L.I..C.,
an Illinois limited liability company

TO

HARRIS TRUST AND SAVINGS BANK,
an Illinois banking corporation

M"ll is instrument was prepared by and

To orded return to:
Near North National Title Corp
Mark R. O’Meara, Esq. 222 North Lasalle Street
Chapman and Cutler ‘ chicago' ilinois 60601
111 West Monroe Street . oa .

Chicago, Hlinois 60603

1786091.01.11
1601822/MRO




0435039070 Page: 2 of 25

UNOFFICIAL COPY

MORTGAGE AND SECURITY AGREEMENT WITH
ASSIGNMENT OF RENTS

This Mortgage and Security Agreement with Assignment of Rents (the “Mortgage ") is
dated as of December 13, 2004, from A-Z Ventures, L.L.C., an Illinois limited liability company
with its principal place of business and mailing address at 3651 Commerce Avenue, Northbrook,
Hlinois 60062 (hereinafter referred to as “Mortgagor”) to Harris Trust and Savings Bank, an
Tllinois banking corporation with its mailing address at 333 Park Avenue, Glencoe, Illinois
60022 (hereinafter referred to as “Mortgagee”);

WITNESSETH THAT:

WHEREAS, Mortgagor is justly and truly indebted to Mortgagee in the principal sum of
Two Million Eight Fundred Seventy-Five Thousand and No/100 Dollars ($2,875,000) as
evidenced by that certz3i Promissory Note bearing even date herewith and payable to the order
of Mortgagee whereby Morigagor promises to pay said principal sum together with interest
thereon prior to maturity at the rate per annum 5.73% (the “Fixed Rate™) and after maturity until
paid at the rate per annum deermined by adding 2% to the rate applicable thereto at such
maturity at the times therein provided. with a final maturity of all principal and interest not
required to be sooner paid of Decemve: 21, 2014 (such promissory note and any and all notes
issued in renewal thereof or in substitution or replacement therefor being hereinafter referred to
as the “Note”);

NoOW, THEREFORE, to secure (i) the paymént of the principal and premium, if any, of and
interest on the Note as and when the same becomes due’ond payable (whether by lapse of time,
acceleration or otherwise), (ii) the payment of all other ‘ndebtedness, obligations and liabilities
which this Mortgage secures pursuant to any of its te‘msiand (iii) the observance and
performance of all covenants and agreements contained herein 2r in the Note or in any other
instrument or document at any time evidencing or securing any of tlic foregoing or setting forth
terms and conditions applicable thereto (all of such indebtedness; Joligations and liabilities
described in clauses (i), (i) and (iii) above being hereinafter collectiely referred to as the
“indebtedness hereby secured”), Mortgagor does hereby grant, bargain, sel, cunvey, mortgage,
warrant, assign, and pledge unto Mortgagee, its successors and assigns, and grani to Mortgagee,
its successors and assigns, a continuing security interest in, all and singular the properties, rights,
interests and privileges described in Granting Clauses I, II, TIL, IV, V, VI, and VIl beivw, all of
the same being collectively referred to herein as the “Mortgaged Premises”:

GRANTING CLAUSEI

That certain real estate lying and being in Northbrook, County of Cook and State of
Tlinois more particularly described in Schedule I attached hereto and made a part hereof.
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GRANTING CLAUSE I1

All buildings and improvements of every kind and description heretofore or hereafter
erected or placed on the property described in Granting Clause I and all materials intended for
construction, reconstruction, alteration and repairs of the buildings and improvements now or
hereafter erected thereon, all of which materials shall be deemed to be included within the
premises immediately upon the delivery thereof to the said real estate, and all fixtures,
machinery, apparatus, equipment, fittings and articles of personal property of every kind and
nature whatsoever now or hereafter attached to er contained in or used or useful in connection
with sai rial estate and the buildings and improvements now or hereafter located thereon and
the operafior, maintenance and protection thereof, including but not limited to all machinery,
motors, fittings, radiators, awnings, shades, screens, all gas, coal, steam, electric, oil and other
heating, cooking, power and lighting apparatus and fixtures, all fire prevention and extinguishing
equipment and apparatus, all cooling and ventilating apparatus and systems, all plumbing,
incinerating, and sprirkler equipment and fixtures, all elevators and escalators, all
communication and electrsiic monitoring equipment, all window and structural cleaning rigs
and all other machinery and <quipment of every nature and fixtures and appurtenances thereto
and all items of furniture, apyliarces, draperies, carpets, other furnishings, equipment and
personal property used or useful i the operation, maintenance and protection of the said real
estate and the buildings and improveraeite now or hereafter located thereon and all renewals or
replacements thereof or articles in substu ution therefor, whether or not the same are or shall be
attached to said real estate, buildings or improveinents in any manner, and all proceeds thereof; it
being mutually agreed, intended and declared that all the aforesaid property shall, so far as
permitted by law, be deemed to form a part and pareel of the real estate and, for the purpose of
this Mortgage, to be real estate and covered by this Mortgage; and as to the balance of the
property aforesaid, this Mortgage is hereby deemed to Le as.well a Security Agreement under the
provisions of the Uniform Commercial Code of the State of iiiinois for the purpose of creating
hereby a security interest in said property, which is hereby granited by Mortgagor as debtor to
Mortgagee as secured party, securing the indebtedness hereliy secured. The addresses of
Mortgagor (debtor) and Mortgagee (secured party) appear at the begir:ing hereof.

GRANTING CLAUSE III

All right, title and interest of Mortgagor now owned or hereafter acquires in and to all
and singular the estates, tenements, hereditaments, privileges, easements, license:, *ranchises,
appurtenances and royalties, mineral, oil, and water rights belonging or in any wise appertaining
to the property described in the preceding Granting Clause I and the buildings and improvements
now or hereafter located thereon and the reversions, rents, issues, revenues and profits thereof,
including ail interest of Mortgagor in all rents, issues and profits of the aforementioned property
and all rents, issues, profits, revenues, royalties, bonuses, rights and benefits due, payable or
accruing (including all deposits of money as advanced rent or for security) under any and all
leases or subleases and renewals thereof, or under any contracts or options for the sale of all or
any part of, said property (including during any period allowed by law for the redemption of said
property after any foreclosure or other sale), together with the right, but not the obligation, to
collect, receive and receipt for all such rents and other sums and apply them to the indebtedness
hereby secured and to demand, sue for and recover the same when due or payable; provided that

2-
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the assignments made hereby shall not impair or diminish the obligations of Mortgagor under the
provisions of such leases or other agreements nor shall such obligations be imposed upon
Mortgagee. By acceptance of this Mortgage, Mortgagee agrees, not as a limitation or condition
hereof, but as a personal covenant available only to Mortgagor that until an Event of Default (as
hereinafter defined) shall occur giving Mortgagee the right to foreclose this Mortgage,
Mortgagor may collect, receive (but not more than 30 days in advance) and enjoy such rents.

GRANTING CLAUSE IV

All'judgments, awards of damages, settlements and other compensation heretofore or
hereafter ria<c resulting from condemnation proceedings or the taking of the property described
in Granting Cirus= I or any part thereof or any building or other improvement now or at any time
hereafter located thareon or any easement or other appurtenance thereto under the power of
eminent domain, o any similar power or right (including any award from the United States
Government at any tiriz-after the allowance of the claim therefor, the ascertainment of the
amount thereof and the issaance of the warrant for the payment thereof), whether permanent or
temporary, or for any damagé (whether caused by such taking or otherwise) to said property or
any part thereof or the improvements thereon or any part thereof, or to any rights appurtenant
thereto, including severance and cOvsequential damage, and any award for change of grade of
streets (collectively, “Condemnation rwurds”).

GRANTING CLAUSE V

All property and rights, if any, which are Ly the express provisions of this Mortgage
required to be subjected to the lien hereof and any additional property and rights that may from
time to time hereafter, by installation or writing of any-kind, he subjected to the lien hereof by
Mortgagor or by anyone in Mortgagor’s behalf.

GRANTING CLAUSE VI

All rights in and to common areas and access roads on adjacent propssties heretofore or
hereafter granted to Mortgagor and any after-acquired title or reversion in ard to the beds of any
ways, roads, streets, avenues and alleys adjoining the property described in Grantiag Clause I or
any part thereof.

GRANTING CLAUSE VII

All proceeds of the conversion, voluntary or involuntary, of any of the foregoing into
cash or other liquidated claims, including, without limitation, all proceeds of insurance.

To HAVE AND To HOLD the Mortgaged Premises and the properties, rights and
privileges hereby granted, bargained, sold, conveyed, mortgaged, warranted, pledged and
assigned, and in which a security interest is granted, or intended so to be, unto Mortgagee, its
successors and assigns, forever; provided, however, that this Mortgage is upon the express
condition that if the principal of and interest on the Note shall be paid in full and all other

-
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indebtedness hereby secured shall be fully paid and performed, then this Mortgage and the estate
and rights hereby granted shall cease, determine and be void and this Mortgage shall be released
by Mortgagee upon the written request and at the expense of Mortgagor, otherwise to remain in
full force and effect.

It is expressly understood and agreed that the indebtedness hereby secured will in no
event exceed two hundred percent (200%) of (i) the total face amount of the Note plus (ii) the
total interest which may hereafter accrue under the Note on such face amount plus (iii) any fees,
costs or expenses which may be payable hereunder.

Meouigagor hereby covenants and agrees with Mortgagee as follows:

1. Payment of the Indebtedness. The indebtedness hereby secured will be promptly
paid as and when the'same becomes due,

2. Further Assurainces. Mortgagor will execute and deliver such further instruments
and do such further acts as insy be necessary or proper to carry out more effectively the purpose
of this Mortgage and, without umiting the foregoing, to make subject to the lien hereof any
property agreed to be subjected hercto or covered by the Granting Clauses hereof or intended so
to be. ‘

3. Ownership of Mortgaged Preriise:. Mortgagor covenants and warrants that it is
lawfully seized of and has good and marketabie ut'e to the Mortgaged Premises free and clear of
all liens, charges and encumbrances whatever exc:pt-those exceptions to title listed on Schedule
II attached hereto (the “Permitted Exceptions”) and Mortgagor has good right, full power and
authority to convey, transfer and mortgage the same to' Mortgagee for the uses and purposes set
forth in this Mortgage; and Mortgagor will warrant and forev<r dz=fend the title to the Mortgaged
Premises subject to the Permitted Exceptions against all claims-ard demands whatsoever.

4.  Possession. Provided no Event of Default has occurred 2.3 i continuing hereunder,
Mortgagor shall be suffered and permitted to remain in full possession, enicyment and control of
the Mortgaged Premises, subject always to the observance and performance Ot the terms of this
Mortgage.

3.  Payment of Taxes. Mortgagor shall pay (or cause to be paid) before apy penalty
attaches, all general taxes and all special taxes, special assessments, water, drainage and sewer
charges and all other charges of any kind whatsoever, ordinary or extraordinary, which may be
levied, assessed, imposed or charged on or against the Mortgaged Premises or any part thereof
and which, if unpaid, might by law become a lien or charge upon the Mortgaged Premises or any
part thereof, and shall, upon written request, exhibit to Mortgagee official receipts evidencing
such payments, except that, unless and until foreclosure, distraint, sale or other similar
proceedings shall have been commenced, no such charge or claim need be paid if being
contested (except to the extent any full or partial payment shall be required by law), after notice
to Mortgagee, by appropriate proceedings which shall operate to prevent the coliection thereof or
the sale or forfeiture of the Mortgaged Premises or any part thereof to satisfy the same,
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conducted in good faith and with due diligence and if Mortgagor shall have furnished such
security, if any, as may be required in the proceedings or requested by Mortgagee.

6. Payment of Taxes on Note, Morigage or Interest of Mortgagee. Mortgagor agrees
that if any tax, assessment or imposition upon this Mortgage or the indebtedness hereby secured
or the Note or the interest of Mortgagee in the Mortgaged Premises or upon Mortgagee by reason
of or as a holder of any of the foregoing (including, without limitation, corporate privilege,
franchise and excise taxes, but excepting therefrom any income tax on interest payments on the
principal portion of the indebtedness hereby secured imposed by the United States or any state)
is levie; assessed or charged, then, unless all such taxes are paid by Mortgagor to, for or on
behalf of Mwortgagee as they become due and payable (which Mortgagor agrees to do upon
demand of Me:tzagee, to the extent permitted by law), or Mortgagee is reimbursed for any such
sum advanced ky-Mortgagee, all sums hereby secured shall become immediately dve and
payable, at the option of Mortgagee upon thirty (30) days’ notice to Mortgagor, notwithstanding
anything contained herein.or in any law heretofore or hereafter enacted, including any provision
thereof forbidding Mortgago: from making any such payment. Mortgagor agrees to exhibit to
Mortgagee, upon request, urficial receipts showing payment of all taxes and charges which
Mortgagor is required to pay hercunder.

7. Recordation and Paymen? of Taxes and Expenses Incident Thereto. Mortgagor will
cause this Mortgage, all mortgages suppiemental hereto and any financing statement or other
notice of a security interest required by Morgagze at all times to be kept, recorded and filed at
its own expense in such manner and in such piaves as may be required by law for the recording
and filing or for the rerecording and refiling of a mortgage, security interest, assignment or other
lien or charge upon the Mortgaged Premises, or any-pa.t thereof, in order fully to preserve and
protect the rights of Mortgagee hereunder and, without I'miting the foregoing, Mortgagor will
pay or reimburse Mortgagee for the payment of any and all teacz, fees or other charges incurred
in connection with any such recordation or rerecordation, incivdizug any documentary stamp tax
or tax imposed upon the privilege of having this Mortgage or ¢ny instrument issued pursuant
hereto recorded.

8. Insurance. Mortgagor will, at its expense, keep all buiidings; improvements,
equipment and other property now or hereafter constituting part of the Mortgrged Premises
insured against loss or damage by fire, lightning, windstorm, explosion and such cther risks as
are usually included under extended coverage policies, or which are usually insured against by
owners of like property, in amount sufficient to prevent Mortgagor or Mortgagee from hecoming
a co-insurer of any partial loss under applicable policies and in any event not less than the then
full insurable value (actual replacement value without deduction for physical depreciation)
thereof, as determined at the request of Mortgagee and at Mortgagor’s expense by the insurer or
insurers or by an expert approved by Mortgagee, all under insurance policies payable, in case of
loss or damage, to Mortgagee, such rights to be evidenced by the usual standard non-contributory
form of mortgage clause to be attached to each policy. Mortgagor shall not carry separate
insurance concurrent in kind or form and contributing in the event of loss, with any insurance
required hereby. Mortgagor shall also obtain and maintain public liability, property damage and
workmen's compensation insurance in each case in form and content satisfactory to Mortgagee
and in amounts as are customarily carried by owners of like property and approved by

-5-
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Mortgagee. Mortgagor shail also obtain and maintain such other insurance with respect to the
Mortgaged Premises in such amounts and against such insurable hazards as Mortgagee from time
to time may require, including, without limitation, boiler and machinery insurance, insurance
against flood risks, host liquor liability, war risk insurance when and to the extent obtainable
from the United States Government or any agency thereof, and insurance against loss of rent due
to fire and risks now or hereafter embraced by so-called “extended coverage”. All insurance
required hereby shall be maintained with good and responsible insurance companies satisfactory
to Mortgagee and shall not provide for any deductible amount in excess of $10,000 not approved
in writing by Mortgagee, shall provide that any losses shall be payable notwithstanding any act
or neglizetice of Mortgagor, shall provide that no cancellation thereof shall be effective until at
least thirty+30) days after receipt by Mortgagor and Mortgagee of written notice thereof, and
shall be satiifactory to Mortgagee in all other respects. Upon the execution of this Mortgage and
thereafter not fess-than fifteen (15) days prior to the expiration date of any policy delivered
pursuant to this Medtgage, Mortgagor will deliver to Mortgagee originals of any policy or
renewal policy, as the cuse may be, required by this Mortgage, bearing notations evidencing the
payment of all premiums. -Tn the event of foreclosure, Mortgagor authorizes and empowers
Mortgagee to effect insuraiice upon the Mortgaged Premises in amounts aforesaid for a period
covering the time of redemption tromn foreclosure sale provided by law, and if necessary therefor
to cancel any or all existing insurawoe policies.

UNLESS MORTGAGOR PROVIDEs MORTGAGEE WITH EVIDENCE OF THE INSURANCE
COVERAGE REQUIRED BY THIS MORTGAGY, I1ORTGAGEE MAY PURCHASE INSURANCE AT
MORTGAGOR'S EXPENSE TO PROTECT MUPITGAGEE’S INTERESTS IN THE MORTGAGED
PREMISES. THIS INSURANCE MAY, BUT NEED NUT, PROTECT MORTGAGOR 'S INTERESTS IN THE
MORTGAGED PREMISES. THE COVERAGE PURCHASED. BY MORTGAGEE MAY NOT PAY ANY
CLAIMS THAT MORTGAGOR MAKES OR ANY CLAIM THAT 'S MADE AGAINST MORTGAGOR IN
CONNECTION WITH THE MORTGAGED PREMISES. MORTGAGSK MAY LATER CANCEL ANY SUCH
INSURANCE PURCHASED BY MORTGAGEE, BUT ONLY AFTEP. PKOVIDING MORTGAGEE WITH
EVIDENCE THAT MORTGAGOR HAS OBTAINED INSURANCE AS REQUTRED BY THIS MORTGAGE.
IF MORTGAGEE PURCHASES INSURANCE FOR THE MORTGAGED PKE“ISFS, MORTGAGOR WILL
BE RESPONSIBLE FOR THE COSTS OF THAT INSURANCE, INCLUDING INTEQEST AND ANY OTHER
CHARGES THAT MORTGAGEE MAY IMPOSE IN CONNECTION WITH THE Pl ACEMENT OF THE
INSURANCE, UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR EXPYX{*TION OF THE
INSURANCE. THE COSTS OF THE INSURANCE MAY BE ADDED TO THE INDEBTELNZSS HEREBY
SECURED. THE COSTS OF THE INSURANCE MAY BE MORE THAN THE COST OF'INSURANCE
MORTGAGOR MAY BE ABLE TO OBTAIN ON ITS OWN.

9. Damage to or Destruction of Mortgaged Premises.

(a)  Notice. In case of any material damage to or destruction of the Mortgaged
Premises or any part thereof, Mortgagor shall promptly give written notice thereof to
Mortgagee, generally describing the nature and extent of such damage or destruction.

(b)  Restoration. In case of any damage to or destruction of the Mortgaged

Premises or any part thereof, Mortgagor, whether or not the insurance proceeds, if any,
received on account of such damage or destruction shall be sufficient for the purpose, at

-6-
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Mortgagor’s expense, will promptly commence and complete (subject to unavoidable
delays occasioned by strikes, lockouts, acts of God, inability to obtain labor or materials,
governmental restrictions and similar causes beyond the reasonable control of Mortgagor)
the restoration, replacement or rebuilding of the Mortgaged Premises as nearly as
possible to its value, condition and character immediately prior to such damage or
destruction.

(c) Adjustment of Loss. Mortgagor hereby authorizes Mortgagee, at
Mortgagee’s option, to adjust and compromise any losses under any insurance afforded,
vt unless Mortgagee elects to adjust the losses as aforesaid, said adjustment and/or
corspromise shall be made by Mortgagor, subject to final approval of Mortgagee in the
case of 1zeses exceeding $200,000.

(dy .~ Aoplication of Insurance Proceeds. Net insurance proceeds received by
Mortgagee unde: the provisions of this Mortgage or any instruments supplemental hereto
or thereto or under zuy policy or policies of insurance covering the Mortgaged Premises
or any part thereof siizit first be applied as a prepayment on the Note (and Mortgagee is
hereby irrevocably authcrized and directed to make such an application whether or not
the Note may then be due or/otherwise adequately secured) and shall thereafter be applied
to the reduction of any other iidr btedness hereby secured; provided, however, that such
proceeds shall be made availabie for the restoration of the portion of the Mortgaged
Premises damaged or destroyed if writteh application for such use is made within thirty
(30) days of receipt of such proceeds ami the following conditions are satisfied: (i)
Mortgagor has in effect business interruption: insurance covering the income to be lost
during the restoration period as a result of the dxmage or destruction to the Mortgaged
Premises or provides Mortgagee with other evidence satisfactory to it that Mortgagor has
cash resources sufficient to pay its obligations during #iie restoration period; (i) the effect
of the damage to or destruction of the Mortgaged Premises giving rise to receipt of the
insurance proceeds is not to terminate, or give a lessee ths ¢ ption to terminate, any lease
of all or any portion of the Mortgaged Premises; (iii) no Eventof Default, or event which,
with the lapse of time, the giving of notice, or both, would constitute an Event of Default,
shall have occurred or be continuing (and if such an event shall occuz Guring restoration
Mortgagee may, at its election, apply any insurance proceeds then rem2iniag in its hands
to the reduction of the indebtedness evidenced by the Note and the oth=t indebtedness
hereby secured); (iv) Mortgagor shall have submitted to Mortgage plans and
specifications for the restoration to at least the condition the Mortgaged Premizes existed
before the casualty; and (v) Mortgagor shall submit to Mortgagee fixed price contracts
with good and responsible contractors and materiaimen covering all work and materials
necessary to complete restoration and providing for a total completion price not in excess
of the amount of insurance proceeds available for restoration, or, if a deficiency shall
exist, Mortgagor shall have deposited the amount of such deficiency with Mortgagee.
Any insurance proceeds to be released pursuant to the foregoing provisions may at the
option of Mortgagee be disbursed from time to time as restoration progresses to pay for
restoration work completed and in place and such disbursements may at Mortgagee’s
option be made directly to Mortgagor or to or through any contractor or materialman to
whom payment is due or to or through a construction escrow to be maintained by a title

7.
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insurer acceptable to Mortgagee. Mortgagee may impose such further conditions upon
the release of insurance proceeds (including the receipt of title insurance) as are
customarily imposed by prudent construction lenders to insure the completion of the
restoration work free and clear of all liens or claims for lien. All title insurance charges
and other costs and expenses paid to or for the account of Mortgagor in connection with
the release of such insurance proceeds shall constitute so much additional indebtedness
hereby secured to be payable upon demand with interest at the rate applicable to the Note
at the time such costs or expenses are incurred. If Mortgagor fails to request that
insurance proceeds be applied to the restoration of the improvements or if Mortgagor
raares such a request but fails to complete restoration within a reasonable time (subject to
forac majeure), Mortgagee shall have the right, but not the duty, to restore or rebuild said
Mor.gzg~d Premises or any part thereof for or on behalf of Mortgagor in lieu of applying
said procecds to the indebtedness hereby secured and for such purpose may do all
necessary acts, including using funds deposited by Mortgagor as aforesaid and advancing
additional funds for the purpose of restoration, all such additional funds to constitute part
of the indebtedness-hereby secured payable upon demand with interest at the Default
Rate.

10.  Eminent Domain. Miorigagor acknowledges that Condemnation Awards have been
assigned to Mortgagee, which awards Mortgagee is hereby irrevocably authorized to collect and
receive, and to give appropriate receipts-aid acquittances therefor, and at Mortgagee’s option, to
apply the same toward the payment of the araouiat owing on account of the indebtedness hereby
secured in such order of application as Mortgaser may elect and whether or not the same may
then be due and payable or otherwise adcouately secured; provided, however,
(1) that Condemnation Awards aggregating not more than $200,000 may be collected and
retained by Mortgagor and need not be applied to the indebtedness hereby secured, and (ii) that a
Condemnation Award in respect of any taking of a portion (br not all or any material portion) of
the Mortgaged Premises shall be made available for the restoraticn of such Mortgaged Premises
in the same manner and subject to the same conditions as are imposcd-on the release of insurance
proceeds set forth in Section 9(d) hereof as if the Mortgaged Premussi-se taken were destroyed
and the Condemnation Award for such taking was actually insurance pro-eeds in respect of the
Mortgaged Premises so déemed as having been destroyed. In the event that auy proceeds of a
Condemnation Award shall be made available to Mortgagor for restoning tlie Mortgaged
Premises so taken, Mortgagor hereby covenants to promptly commence and <einplete such
restoration of the Mortgaged Premises as nearly as possible to its value, condition and character
immediately prior to such taking. Mortgagor covenants and agrees that Mortgagor will give
Mortgagee immediate notice of the actual or threatened commencement of any proceedings
under condemnation or eminent domain affecting all or any part of the Mortgaged Premises
including any easement therein or appurtenance thereof or severance and consequential damage
and change in grade of streets, and will deliver to Mortgagee copies of any and all papers served
in connection with any such proceedings. Mortgagor further covenants and agrees to make,
execute and deliver to Mortgagee, at any time or times upon request, free, clear and discharged
of any encumbrances of any kind whatsoever, any and all further assignments and/or instruments
deemed necessary by Mortgagee for the purpose of validly and sufficiently assigning all awards
and other compensation heretofore and hereafter to be made to Mortgagor for any taking, either
permanent or temporary, under any such proceeding.

-8-
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11. Construction, Repair, Waste, Etc. Mortgagor agrees (i) that no building or other
improvement on the Mortgaged Premises and constituting a part thereof shall be altered,
removed or demolished nor shall any fixtures or appliances on, in or about said buildings or
improvements be severed, removed, sold or mortgaged, without the consent of Mortgagee and in
the event of the demolition or destruction in whole or in part of any of the fixtures, chattels or
articles of personal property covered hereby, Mortgagor covenants that the same will be replaced
promptly by similar fixtures, chattels and articles of personal property at least equal in quality
and condition to those replaced, free from any security interest in or encumbrance thereon or
reservation of title thereto; (ii} to permit, commit or suffer no waste, impairment or deterioration
of the Morigaged Premises or any part thereof; (iii) to keep and maintain said Mortgaged
Premises aud every part thereof in good repair and condition; (iv) to effect such repairs as
Mortgagee in2y-reasonably require and from time to time to make all needful and proper
replacements and »3ditions so that said buildings, fixtures, machinery and appurtenances will, at
all times, be in gosd-condition, fit and proper for the respective purposes for which they were
originally erected or inscalled; (v) to comply with all statutes, orders, requirements or decrees
relating to the Mortgaged Premises by any federal, state or municipal authority; (vi) to observe
and comply with all conditiors and requirements necessary to preserve and extend any and all
rights, licenses, permits (inctudirg, tut not limited to, zoning variances, special exceptions and
non-conforming uses), privileges, tranchises and concessions which are applicable to the
Mortgaged Premises or which have becn ¢ranted to or contracted for by Mortgagor in connection
with any existing or presently contemplaic:d use of the Mortgaged Premises or any part thereof
and not to initiate or acquiesce in any changzs to or terminations of any of the foregoing or of
zoning classifications affecting the use to whicit tiie Mortgaged Premises or any part thereof may
be put without the prior written consent of Mortgagee; and (vii) to make no material alterations
in or improvements or additions to the Mortgaged Prémises except as required by governmental
authority or as permitted by Mortgagee.

12.  Liens and Encumbrances. Mortgagor will not, without the prior written consent of
Mortgagee, directly or indirectly, create or suffer to be created or (0 zemain and will discharge or
promptly cause to be discharged any mortgage, lien, encumbrance oz charge on, pledge of, or
conditional sale or other title retention agreement with respect to, the Mortz:ged Premises or any
part thereof, whether superior or subordinate to the lien hereof, except for this viortgage and the
Permitted Exceptions.

13.  Right of Mortgagee to Perform Mortgagor’s Covenants, Etc. If Mortgagor chall fail
to make any payment or perform any act required to be made or performed hereunder,
Mortgagee, without waiving or releasing any obligation or default, may (but shall be under no
obligation to}) at any time thereafter make such payment or perform such act for the account and
at the expense of Mortgagor, and may enter upon the Mortgaged Premises or any part thereof for
such purpose and take all such action thereon as, in the reasonable opinion of Mortgagee, may be
necessary or appropriate therefor. All sums so paid by Mortgagee and all costs and expenses
(including, without limitation, reasonable attorneys’ fees and expenses) so incurred, together
with interest thereon from the date of payment or incurrence at the Default Rate, shall constitute
so much additional indebtedness hereby secured and shall be paid by Mortgagor to Mortgagee on
demand. Mortgagee in making any payment authorized under this Section relating to taxes or
assessments may do so according to any bill, statement or estimate procured from the appropriate

9-
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public office without inquiry into the accuracy of such bill, statement or estimate or into the
validity of any tax assessment, sale, forfeiture, tax lien or title or claim thereof, provided,
however, Mortgagee shall not make any such payments if the aggregate amount of such claims
does not exceed $10,000, Mortgagor provides Mortgagee evidence that Mortgagor is diligently
and in good faith contesting such claims, and such claims are resolved within 60 days from the
date such claims were originally due and owing. Mortgagee, in performing any act hereunder,
shall be the sole judge of whether Mortgagor is required to perform same under the terms of this
Mortgage, provided, however, nothing herein shall allow Mortgagee to act in a manner which is
capricious or inconsistent with the terms of this Mortgage.

14,7 After-Acquired Property. Any and all property hereafter acquired which is of the
kind or nature harein provided, or intended to be and become subject to the lien hereof, shall ipso
facto, and withort eny further conveyance, assignment or act on the part of Mortgagor, become
and be subject to fhedien of this Mortgage as fully and completely as though specifically
described herein; but nr.vsrtheless Mortgagor shall from time to time, if requested by Mortgagee,
execute and deliver any and all such further assurances, conveyances and assignments as
Mortgagee may reasonably require for the purpose of expressly and specifically subjecting to the
lien of this Mortgage all such propeity.

15.  Inspection by Mortgagee| Mortgagee and any participant in the indebtedness hereby
secured shall have the right to inspect the Mortgaged Premises at all reasonable times, and in the
absence of an Event of Default upon reasonible'notice, and access thereto shall be permitted for
that purpose. In the absence of an Event of Default, Mortgagee shall make a good faith effort to
minimize interference with the operations of the teaants of the Mortgaged Premises.

16.  Financial Reports. The Mortgagor shall firrished to the Mortgagee and its duly
authorized representatives such information respecting the business and financial condition of
the Mortgagor and any guarantor as the Mortgagee may reacouably request; and without any
request, shall furnished to the Mortgagee:

(a) as soon as available, and in any event within 120 days after the last day of
each fiscal year of the Mortgagor, a copy of the federal and state ircome tax returns of
the Mortgagor, together with all supporting schedules and attachmentz thereto and such
other details as the Mortgagee may reasonably request:

(b)  as soon as available, and in any event within 120 days after the last day of
each calendar year, an updated and current personal financial statements of James R.
Anixter in form and substance and in such detail as the Mortgagee may reasonably
request.

(c) as soon as available, and in any event within 30 days after the last day of
each fiscal year of the Mortgagor, true, complete and correct copies of all leases of any
portion of the Mortgaged Premises as in effect as of the last day of such prior fiscal year
and a rent roll in a form acceptable to the Mortgagee of all tenants having leases of any
portion of the Mortgaged Premises; provided, however, no such delivery is necessary if
the rent roll has not changed from the rent roll delivered in connection herewith; and
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(d) promptly after knowledge thereof shall have come to the atiention of any
responsible officer of the Mortgagor, written notice of any threatened or pending
litigation or governmental proceeding or labor controversy against the Mortgagor which,
if adversely determined, would adversely-effect the Mortgaged Premises or the financial
condition, business or operations of the Mortgagor or the occurrence of any Default or
Event of Default hereunder.

17. Subrogation. Mortgagor acknowledges and agrees that Mortgagee shall be
subrogated to any lien discharged out of the proceeds of the loan evidenced by the Note or out of
any advanc: by Mortgagee hereunder, irrespective of whether or not any such lien may have
been releascd of record.

18.  Eveitsof Default. Any one or more of the following shall constitute an “Event of
Default” hereunde:r:

(@) defarit,in the payment when due (whether by demand, lapse of time,
acceleration, or othersvise) of the principal of or interest on the Note or of any other
indebtedness hereby seculed, subject to the applicable notice and cure periods; or

(b)  default in the observance or performance of any provision hereof requiring
the maintenance of insurance o the Mortgaged Premises or dealing with the use or
remittance of proceeds of the Mortgaged Premises or any part thereof; or

(¢)  default for more than fiftee:t (*5) days following Mortgagor’s receipt of
written notice from Mortgagee demanding cure.of such default in the observance or
compliance with any terms or provisions of this'Mortgage or the Note or of any separate
assignment of leases and/or rents securing the Not¢ wr of any other instrument or
document securing the Note or relating thereto, providzd, however, if the Mortgagor is
unable to cure the Event of Default in this Section 1&{:} within 15 days and the
Mortgagor has not been given notice of a simitar Event of Deiault within the preceding
12 months, the default may be cured (and no Event of Default will huve occurred) if, after
the Mortgagor receives written notice from the Mortgagor demanding Cure of such Event
of Default, the Mortgagor immediately initiates steps which the Mortgages Jeems, in the
Mortgagee's sole discretion, to be sufficient to cure the Event of Default aud thereafter
continues and completes all reasonable and necessary steps sufficient to produce
compliance as soon as reasonably practical; or

(d) any representation or warranty made by Mortgagor herein or in any
separate assignment of leases and/or rents securing the Note or in any other instrument or
document securing the Note or relating thereto or in any statement or certificate furnished
by it pursuant hereto or thereto proves to be untrue in any material and adverse respect as
of the date of issuance or making thereof; or

(¢) any indebtedness, obligation or liability of the Mortgagor, at any time
owing to Mortgagee, shall not be paid when due (whether by demand, lapse of time,
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acceleration, or otherwise) provided that the foregoing shall constitute an Event of
Default only if and so long as Mortgagee is the holder of the Note; or

(f) the Mortgaged Premises or any part thereof shall be sold, transferred, or
conveyed, whether voluntarily or involuntarily, by operation of law or otherwise, except
for sales of obsolete, worn out or unusable fixtures or personal property which are
concurrently replaced with similar fixtures or personal property at least equal in quality
and condition to those sold and owned by Mortgagor free of any lien, charge or
encumbrance other than the lien hereof; or

(g) any indebtedness secured by a lien or charge on the Mortgaged Premises
or ainy part thereof is not paid when due or proceedings are commenced to foreclose or
otherwis< tealize upon any such lien or charge or to have a receiver appointed for the
property subjcct thereto or to place the holder of such indebtedness or its representative in
possession thereof; or

(h)  the Morigagor or any person, firm or corporation at any time guaranteeing
all or any part of the indzbtedness hereby secured (a “Guarantor”) shall (i) have entered
involuntarily against it an crder for relief under the United States Bankruptcy Code, as
amended, (ii) not pay, or adm't i1l writing its inability to pay, its debts generally as they
become due, (iii) make an assignnent for the benefit of creditors, (iv) apply for, seek,
consent to, or acquiesce in, the appcintnient of a receiver, custodian, trustee, examiner,
liquidator or similar official for it or any substantial part of its property, (v) institute any
proceeding seeking to have entered agains. it'an order for relief under the United States
Bankruptcy Code, as amended, to adjudicate it iusolvent, or seeking dissolution, winding
up, liquidation, reorganization, arrangement, ad;ustment or composition of it or its debts
under any law relating to bankruptcy, insolvency or reorganization or relief of debtors or
fail to file an answer or other pleading denying the-paterial allegations of any such
proceeding filed against it, (vi) take any action in furtherance of any matter described in
parts (i) through (v) above, or (vii) fail to contest in good faith any appointment or
proceeding described in Section 18(i) hereof; provided, howeyer, with respect to the
Guarantor, there shall be no Event of Default under this section if,/in the Mortgagee’s
sole discretion, an acceptable replacement guarantor executes ana-<clivers a written
guaranty in form and substance satisfactory to Mortgagee within 15 .days of any
occurrence provided for in this Section 18(h); or

(i} a custodian, receiver, trustee, examiner, liquidator or similar official shail
be appointed for Mortgagor or any Guarantor or any substantial part of any of their
property, or a proceeding described in Section 18(h)(v) shall be instituted against
Mortgagor or any Guarantor, and such appointment continues undischarged or such
proceeding continues undismissed or unstayed for a period of sixty (60) days; or

(j)  any event occurs or condition exists which is specified as an event of

default in any separate assignment of leases and/or rents securing the Note or of any other
instrument or document securing the Note or relating thereto; or
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(k)  any Guarantor dies or any financial or other information submitted by any
Guarantor to Mortgagee proves untrue in any material respect, provided, however, that
there shall be no Event of Default under this section if, in the Mortgagee’s sole
discretion, an acceptable guarantor executes and delivers a written guaranty in form and
substance satisfactory to Mortgagee within 15 days of any occurrence provided for in this
Section 18(k); or

(I)  the Mortgaged Premises is abandoned.

For the purposes of this Mortgage, the Mortgaged Premises shall be
deeuied to have been sold, transferred or conveyed in the event that more than fifty
percent of the equity interest in Mortgagor shall be sold, transferred or conveyed, whether
voluntariiv-or involuntarily, subsequent to the date hereof whether in one or a series of
related or unreiated transactions to persons not related to or affiliated with the holders of
the equity interest of Mortgagor as of the date hereof provided that at the time of any sale,
transfer or conveyarncs to related or affiliated persons, such persons execute and deliver
to Mortgagee instrumeats or documents reasonably requested by Mortgagee to reaffirm
the lien of this Mortgage.

19.  Remedies. When any Even' of Default has happened and is continuing (regardless
of the pendency of any proceeding whici has or might have the effect of preventing Mortgagor
from complying with the terms of this instrament and of the adequacy of the security for the
Note) and in addition to such other rights as may be available under applicable law, but subject at
all times to any mandatory legal requirements:

(@)  Acceleration. Mortgagee may, by v ritten notice to Mortgagor, declare the
Note and all unpaid indebtedness hereby secured, irCluding any interest then accrued
thereon, to be forthwith due and payable, whereupou tlie same shall become and be
forthwith due and payable, without other notice or demand of zny kind.

(b)  Uniform Commercial Code. Mortgagee shall, with respect to any part of
the Mortgaged Premises constituting property of the type in respect of which realization
on a lien or security interest granted therein is governed by the Uniforri Commercial
Code, have all the rights, options and remedies of a secured party under ip= Uniform
Commercial Code of Illinois, including without limitation, the right to the pesszssion of
any such property, or any part thereof, and the right to enter without legal process any
premises where any such property may be found. Any requirement of said Uniform
Commercial Code for reasonable notification shall be met by mailing written notice to
Mortgagor at its address above set forth at least ten (10) days prior to the sale or other
event for which such notice is requiréd. The costs and expenses of retaking, selling, and
otherwise disposing of said property, including reasonable attorneys’ fees and legal
expenses incurred in connection therewith, shall constitute so much additional
indebtedness hereby secured and shall be payable upon demand with interest at the
Default Rate. :
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(c) Foreclosure. Mortgagee may proceed to protect and enforce the rights of
Mortgagee hereunder (i) by any action at law, suit in equity or other appropriate
proceedings, whether for the specific performance of any agreement contained herein, or
for an injunction against the violation of any of the terms hereof, or in aid of the exercise
of any power granted hereby or by law, or (ii) by the foreclosure of this Mortgage.

(d)  Appointment of Receiver. Mortgagee shall, as a matter of right, without
notice and without giving bond to Mortgagor or anyone claiming by, under or through it,
and without regard to the solvency or insolvency of Mortgagor or the then value of the
Motgaged Premises, be entitled to have a receiver appointed of all or any part of the
Meiteaged Premises and the rents, issues and profits thereof, with such power as the
court zpaking such appointment shall confer, and Mortgagor hereby consents to the
appoinizeat of such receiver and shall not oppose any such appointment. Any such
receiver mav; io the extent permitted under applicable law, without notice, enter upon and
take possessior. of the Mortgaged Premises or any part thereof by force, summary
proceedings, ejectrient or otherwise, and may remove Mortgagor or other persons and
any and all property thierefrom, and may hold, operate and manage the same and receive
all earnings, income, rerts, 13sues and proceeds accruing with respect thereto or any part
thereof, whether during the peadency of any foreclosure or until any right of redemption
shall expire or otherwise.

(¢) Taking Possession, Collecting Rents, Etc. Mortgagee may enter and take
possession of the Mortgaged Premises or any part thereof and manage, operate, insure,
repair and improve the same and take ary sction which, in Mortgagee’s judgment, is
necessary or proper to conserve the value of the vfortgaged Premises. In accordance with
applicable law, Mortgagee may also take possession of, and for these purposes use, any
and all personal property contained in the Mortgaged Fremises and used in the operation,
rental or leasing thereof or any part thereof. After an-Event of Default, Mortgagee shall
be entitled to collect and receive all earnings, revenues, reo*s, issues and profits of the
Mortgaged Premises or any part thereof (and for such purpsoc-Mortgagor does hereby
irrevocably constitute and appoint Mortgagee its true and lawful attorney-in-fact for it
and in its name, place and stead to receive, collect and receipt for 2ii of the foregoing,
Mortgagor irrevocably acknowledging that any payment made to Merigzuee hereunder
shall be a good receipt and acquittance against Mortgagor to the extent 20 :nade) and to
apply same to the reduction of the indebtedness hereby secured. The right fo snter and
take possession of the Mortgaged Premises and use any personal property therein, to
manage, operate and conserve the same, and to collect the rents, issues and profits
thereof, shall be in addition to all other rights or remedies of Mortgagee hereunder or
afforded by law, and may be exercised concurrently therewith or independently thereof.
The expenses (including any receiver’s fees, reasonable counsels’ fees, costs and agent’s
compensation) incurred pursuant to the powers herein contained shall be so much
additional indebtedness hereby secured which Mortgagor promises to pay upon demand
together with interest at the Default Rate. Mortgagee shall not be liable to account to
Mortgagor for any action taken pursuant hereto other than to account for any rents
actually received by Mortgagee. Without taking possession of the Mortgaged Premises,
Mortgagee may, in the event the Mortgaged Premises becomes vacant or is abandoned,
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take such steps as it deems appropriate to protect and secure the Mortgaged Premises
(including hiring watchmen therefor) and all costs incurred in so doing shall constitute so
much additional indebtedness hereby secured payable upon demand with interest thereon
at the Default Rate.

20.  Waiver of Right to Redeem From Sale - Waiver of Appraisement, Valuation, Etc.
Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called “Moratorium Laws”, now existing or hereafter
enacted in order to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby
waives e benefit of such laws. Mortgagor for itself and all who may claim through or under it
waives any and all right to have the property and estates comprising the Mortgaged Premises
marshalled vror any foreclosure of the lien hereof and agrees that any court having jurisdiction
to foreclose suck fien may order the Mortgaged Premises sold as an entirety. In the event of any
sale made under or by virtue of this Mortgage, the whole of the Mortgaged Premises may be sold
in one parcel as an entizety or in separate lots or parcels at the same or different times, all as the
Mortgagee may determine ~Mortgagee shall have the right to become the purchaser at any sale
made under or by virtue of this Mortgage and Mortgagee so purchasing at any such sale shall
have the right to be credited upon the amount of the bid made therefor by Mortgagee with the
amount payable to Mortgagee out of the net proceeds of such sale. In the event of any such sale,
the Note and the other indebtedness hereby secured, if not previously due, shall be and become
immediately due and payable without di¢riand or notice of any kind. Mortgagor hereby waives
any and all rights of redemption prior to or fror1 sale under any order or decree of foreclosure
pursuant to rights herein granted, on behalf of Mortgagor, and each and every person acquiring
any interest in, or title to the Mortgaged Premises described herein subsequent to the date of this
Mortgage, and on behalf of all other persons to the exier¢ permitted by applicable law.

21. Costs and Expenses of Foreclosure. In any sut to, foreclose the lien hereof there
shall be allowed and included as additional indebtedness in tiic Zecree for sale all expenditures
and expenses which may be paid or incurred by or on behalf of Mortgagee for attorneys’ fees,
appraisers’ fees, environmental auditors’ fees, outlays for documern:aiy and expert evidence,
stenographic charges, publication costs and costs (which may be estimated as the items to be
expended after the entry of the decree) of procuring all such abstracts of titls, title searches and
examination, guarantee policies, Torrens certificates and similar data and assureucss with respect
to title as Mortgagee may deem to be reasonably necessary either to prosecute zny foreclosure
action or to evidence to the bidder at any sale pursuant thereto the true condition of he title to or
the value of the Mortgaged Premises, all of which expenditures shail become so much zaditional
indebtedness hereby secured which Mortgagor agrees to pay and all of such shall be immediately
due and payable with interest thereon from the date of expenditure until paid at the Default Rate.

22.  Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged
Premises or of any sale of property pursuant to Section 19(b) hereof shall be distributed in the
following order of priority: First, on account of all costs and expenses incident to the foreclosure
or other proceedings including all such items as are mentioned in Sections 19(b) and 21 hereof;
Second, to all other items which under the terms hereof constitute indebtedness hereby secured
in addition to that evidenced by the Note with interest thereon as herein provided; Third, to all
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principal of and interest on the Note with any overplus to Mortgagor or whomever Mortgagee
shall reasonably determine to be lawfully entitled to the same.

23. Deficiency Decree. If at any foreclosure proceeding the Mortgaged Premises shall
be sold for a sum less than the total amount of indebtedness for which judgment is therein given,
the judgment creditor shall be entitled to the entry of a deficiency decree against Mortgagor and
against the property of Mortgagor for the amount of such deficiency; and Mortgagor does hereby
irrevocably consent to the appointment of a receiver for the Mortgaged Premises and the
property of Mortgagor and of the rents, issues and profits thereof after such sale and until such
deficiency decree is satisfied in full.

24. Mertgagee’s Remedies Cumulative - No Waiver. No remedy or right of Mortgagee
shall be exclusive-of but shall be cumulative and in addition to every other remedy or right now
or hereafter existing at law or in equity or by statute or otherwise. No delay in the exercise or
omission to exercise ‘ary remedy or right accruing on any default shall impair any such remedy
or right or be construed to-b2 a waiver of any such default or acquiescence therein, nor shall it
affect any subsequent defauifof the same or a different nature. Every such remedy or right may
be exercised concurrently or independently, and when and as often as may be deemed expedient
by Mortgagee.

25.  Mortgagee Party to Suits. 17 Mortgagee shall be made a party to or shall intervene
in any action or proceeding affecting the Mo(tgazed Premises or the title thereto or the interest of
Mortgagee under this Mortgage (including provuie and bankruptcy proceedings), or if Mortgagee
employs an attorney to collect any or all of the incebtedness hereby secured or to enforce any of
the terms hereof or realize hereupon or to protect the lisn hereof, or if Mortgagee shall incur any
costs or expenses in preparation for the commencement of any foreclosure proceedings or for the
defense of any threatened suit or proceeding which might affcc: the Mortgaged Premises or the
security hereof, whether or not any such foreclosure or other cuit‘or proceeding shall be actually
commenced, then in any such case, Mortgagor agrees to pay (o Mortgagee, immediately and
without demand, all reasonable costs, charges, expenses and aftorney’s fees incurred by
Mortgagee in any such case, and the same shall constitute so mucn aiditional indebtedness
hereby secured payable upon demand with interest at the Default Rate.

26. Modifications Not to Affect Lien. Mortgagee, without notice to anyoue; and without
regard to the consideration, if any, paid therefor, or the presence of other liens on the Mortgaged
Premises, may in its discretion release any part of the Mortgaged Premises or any persun liable
for any of the indebtedness hereby secured, may extend the time of payment of any of the
indebtedness hereby secured and may grant waivers or other indulgences with respect hereto and
thereto, and may agree with Mortgagor to modifications to the terms and conditions contained
herein or otherwise applicable to any of the indebtedness hereby secured (including
modifications in the rates of interest applicable thereto), without in any way affecting or
impairing the liability of any party liable upon any of the indebtedness hereby secured or the
priority of the lien of this Mortgage upon all of the Mortgaged Premises not expressly released,
and any party acquiring any direct or indirect interest in the Mortgaged Premises shall take same
subject to all of the provisions hereof.
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27. Notices. All communications provided for herein shall be in writing and shall be
deemed to have been given when delivered personally or mailed by first class mail, postage
prepaid, addressed to the parties hereto at their addresses as shown at the beginning of this
Mortgage or to such other and different address as Mortgagor or Mortgagee may designate
pursuant to a written notice sent in accordance with the provisions of this Section.

28.  Environmental Matters.

(a). Definitions. The following terms when used, herein shall have the following
meanings: -

“CERCLA” means the Comprehensive Environmental Response, Compensation
and Liabiity Act of 1980, as amended by the Superfund Amendments and
Reauthorizat:on-Act of 1986, 42 U.S.C. §§9601 et seq., and any future amendments,

“Environmeaial Claim” means any investigation, notice, violation, demand,
allegation, action, sw, injunction, judgment, order, consent decree, penalty, fine, lien,
proceeding or claim (v hether administrative, judicial or private in nature) arising
(a) pursuant to, or in connection with an actual or alleged violation of, any Environmental
Law, (b) in connection with any Jazardovs Material, (c) from any abatement, removal,
remedial, corrective or response action in connection with a Hazardous Material,
Environmental Law or order of a governmental authority, or (d) from any actual or
alleged damage, injury, threat or harin to health, safety, natural resources or the
environment.

“Environmental Law” means any current or-future Legal Requirement pertaining
to (a) the protection of health, safety and the indoci oy outdoor environment, (b) the
conservation, management or use of natural resources an< wildlife, (¢) the protection or
use of surface water or groundwater, (d) the manageme=ui, manufacture, possession,
presence, use, generation, transportation, treatment, storage, dissosal, Release, threatened
Release, abatement, removal, remediation or handling of, or expesize to, any Hazardous
Material, or (e) pollution (including any Release to air, land. surface water or
groundwater), and any amendment, rule, regulation, order or directive issusd thereunder.

“Hazardous Material” means any substance, chemical, compound, predict, solid,
gas, liquid, waste, byproduct, pollutant, contaminant or material which is hazardous or
toxic, and includes, without limitation, (a) asbestos, polychlorinated biphenyls and
petroleum (including crude oil or any fraction thereof) and (b) any material classified or
regulated as “hazardous” or “toxic” or words of like import pursuant to an Environmental
Law,

“Hazardous Material Activity” means any activity, event or occurrence involving
a Hazardous Material, including, without limitation, the manufacture, possession,
presence, use, generation, transportation, treatment, storage, disposal, Release, threatened
Release, abatement, removal, remediation, handling of or corrective or response action to
any Hazardous Material.
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“Legal Requirement” means any treaty, convention, statute, law, regulation,
ordinance, license, permit, governmental approval, injunction, judgment, order, consent
decree or other requirement of any governmental authority, whether federal, state, or
local.

“Material Adverse Effect” means any change or effect that individually or in the
aggregate is or is reasonably likely to be materially adverse to (a) the assets, business,
operations, income, condition (financial or otherwise) or prospects of Mortgagor, (b) the
lien of any mortgage, deed of trust or other security agreement covering the Mortgaged
“remises or any part thereof, (c) the ability of Mortgagor to perform its obligations under
thiz Mortgage or under any loan agreement, promissory note or any other instrument or
document evidencing or securing any indebtedness hereby secured or setting forth terms
and conditions applicable thereto or otherwise relating thereto, or (d) the condition or fair
market vaiue of the Mortgaged Premises.

“RCRA” riwcans the Solid Waste Disposal Act, as amended by the Resource
Conservation and Kecovery Act of 1976 and Hazardous and Solid Waste Amendments of
1984, 42 U.S.C. §§6901 et scq., and any future amendments.

“Release” means any srilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, migration, dumping, or disposing into the
indoor or outdoor environment, ircluding, without limitation, the abandonment or
discarding of barrels, drums, contairery, tanks or other receptacles containing or
previously containing any Hazardous Mate(1a.

(b) Representations and Warranties. Excert.as set forth in that certain Phase I
Environmental Assessment dated as of August 13, 2003, as supplemented, prepared by Pioneer
Engineering & Environmental Services, Inc., Mortgagor represents and warrants that: (i) to
Mortgagor’s knowledge, Mortgagor and the Mortgaged Premicies 2omply with all applicable
Environmental Laws; (ii) Mortgagor has obtained all governmenta! approvals required for its
operations and the Mortgaged Premises by any applicable Environmentil' Law; (iii) Mortgagor
has not, and has no knowledge of any other person who has, caused any KKeisase, threatened
Release or disposal of any Hazardous Material at, on, about, or off the Mortgzges Premises and,
to the knowledge of Mortgagor, the Mortgaged Premises is not adversely aifzcted by any
Release, threatened Release or disposal of a Hazardous Material originating or emanziing from
any other property; (iv) the Mortgaged Premises does not contain and has not contained any:
(1) underground storage tank, (2) amounts of asbestos containing building material, (3) any
landfills or dumps, (4) hazardous waste management facility as defined pursuant to RCRA or
any comparable state law, or (5) site on or nominated for the National Priority List promulgated
pursuant to CERCLA or any state remedial priority list promulgated or published pursuant to any
comparable state law; (v) Mortgagor has not used a quantity of any Hazardous Material and has
conducted no Hazardous Material Activity at the Mortgaged Premises; (vi) Mortgagor has no
liability for response or corrective action, natural resource damage or other harm pursuant to
CERCLA, RCRA or any comparable state law; (vii) Mortgagor is not subject to, has no notice or
knowledge of and is not required to give any notice of any Environmental Claim involving
Mortgagor or the Mortgaged Premises, and there are no conditions or occurrences at the
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Mortgaged Premises which could reasonably be anticipated to form the basis for an
Environmental Claim against Mortgagor or the Mortgaged Premises; (viii) the Mortgaged
Premises is not subject to any, and Mortgagor has no knowledge of any imminent, restriction on
the ownership, occupancy, use or transferability of the Mortgaged Premises in connection with
any (1) Environmental Law or (2) Release, threatened Release or disposal of a Hazardous
Material; and (ix) to Mortgagor’s knowledge, there are no conditions or circumstances at the
Mortgaged Premises which pose a risk to the environment or the health or safety of persons.

(c). Covenants. Mortgagor shall at all times do the following: (i) comply with, and
maintaiv (0" cause to be maintained) the Mortgaged Premises in compliance with, all applicable -
Environmeital Laws; (ii) require that each tenant and subtenant, if any, of the Mortgaged
Premises or anv-part thereof comply with all applicable Environmental Laws; (iii) obtain and
maintain in full force and effect all governmental approvals required by any applicable
Environmental Law ior operations at the Mortgaged Premises; (iv) cure (or cause to be cured)
any violation by it or #t the Mortgaged Premises of applicable Environmental Laws; (v) not
allow the presence or operaiion at the Mortgaged Premises of any (1) landfill or dump or (2)
hazardous waste managemenrt facility or solid waste disposal facility as defined pursuant to
RCRA or any comparable state {aw, (vi) not manufacture, use, generate, transport, treat, store,
release, dispose or handle any Hazardous Material at the Mortgaged Premises; (vii) within
10 business days notify the Mortgagec: ir writing of and provide any requested documents upon
learning of any of the following in coinection with Mortgagor or the Mortgaged Premises:
(1) any liability for response or corrective. action, natural resource damage or other harm
pursuant to CERCLA, RCRA or any comparable state law; (2) any Environmental Claim;
(3) any violation of an Environmental Law or Felcase, threatened Release or disposal of a
Hazardous Material; (4) any restriction on the owilership, occupancy, use or transferability
arising pursuant to any (x) Release, threatened Release or disposal of a Hazardous Substance or
(v) Environmental Law; or (5) any environmental, natural resource, health or safety condition;
(viii) conduct at its expense any investigation, study, sampiiag, testing, abatement, cleanup,
removal, remediation or other response action necessary to remove, remediate, clean up or abate
any Release, threatened Release or disposal of a Hazardous Meiciial as required by any
applicable Environmental Law, (ix) abide by and observe any restrictions on the use of
Mortgaged Premises imposed by any governmental authority as set forth in a deed or other
instrument affecting Mortgagor’s interest therein; (x) promptly provide or-otierwise make
available to Mortgagee any requested environmental record concerning the Mortgaged Premises
which Mortgagor possesses or can reasonably obtain; (xi) perform, satisfy, and implement any
operation or maintenance actions required by any governmental authority or Environmeatal Law,
or included in any no further action letter or covenant not to sue issued by any governmental
authority under any Environmental Law; and (xii} from time to time upon the written request of
Mortgagee (which request shall only be made upon Mortgagee’s reasonable belief that the
environmental condition of the Mortgaged Premises has changed since the date hereof), timely
provide at Mortgagor’s expense a report of an environmental assessment of scope, form and
depth (including, where appropriate, invasive soil or groundwater sampling) by a consultant
acceptable to Mortgagee as to any matter for which notice is provided pursuant to the above
requirements or which may be believed by Mortgagee to form the basis of an Environmental
Claim in connection with the Mortgaged Premises. If such a requested environmental report is
not delivered within 60 days after receipt of Mortgagee’s request, then Mortgagee may arrange
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for the same, and Mortgagor hereby grants to Mortgagee and its representatives access to the
Mortgaged Premises and a license to undertake such an assessment (including, where
appropriate, invasive soil or groundwater sampling). The costs of any assessment arranged for
by Mortgagee pursuant to this provision shall be payable by Mortgagor on demand and added to
the indebtedness hereby secured. '

29.  Default Rate. For purposes of this Mortgage, the term “Default Rate” shall mean
the rate per annum determined by adding 2% to the Fixed Rate.

20 Governing Law. The creation of this Mortgage, the perfection of the lien and
security interast in the Mortgaged Premises, and the rights and remedies of Mortgagee with
respect to theMortgaged Premises, as provided herein and by the laws of the state in which the
Mortgaged Freidises is located, shall be governed by and construed in accordance with the
internal laws of th< s*ate in which the Mortgaged Premises are located without regard to
principles of conflicis/of law. Otherwise, the Note and all other obligations of Mortgagor
(including, but not limitsd) to, the liability of Mortgagor for any deficiency following a
foreclosure of all or any part.ot the Mortgaged Premises) shall be governed by and construed in
accordance with the internal law's of the State of Illinois without regard to principles of conflicts
of laws, such state being the state where such documents were executed and delivered.

31.  Partial Invalidity. All rights, powers and remedies provided herein are intended to
be limited to the extent necessary so tlat .hey will not render this Mortgage invalid,
unenforceable or not entitled to be recorded, registzred or filed under any applicable law. If any
term of this Mortgage shall be held to be invalid “illegal or unenforceable, the validity and
enforceability of the other terms of this Mortgage shall {010 way be affected thereby.

32.  Successors and Assigns. Whenever any of the parties hereto is referred to, such
reference shall be deemed to include the successors and assigns of such party; and all the
covenants, promises and agreements in this Mortgage contained by ur-an behalf of Mortgagor, or
by or on behalf of Mortgagee, shall bind and inure to the benefit of th iespective successors and
assigns of such parties, whether so expressed or not.

33. Headings. The headings in this instrument are for convenience-of reference only
and shall not limit or otherwise affect the meaning of any provision hereof.

34. Changes, Etc. This instrument and the provisions hereof may be changed, waived,
discharged or terminated only by an instrument in writing signed by the party against which

enforcement of the change, waiver, discharge or termination is sought.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, Mortgagor has caused these presents to be signed and sealed the
day and year first above written.

A-Z VENTURES, LL.C.

(=

By / 4
Nakk,  SCePrex /FRancabr
Title: Manager

| By,_QWR » OAA:%"‘

Namf: __ JIPOE2 K A TAM2R
Title: Manager

21-
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ACKNOWLEDGMENT
STATE OF ILLINOIS )

) S8
county of (/.20 )

Tiie undersigned, a Notary Public jn and for said County in the State aforesajd, does
hereby certify that —Jeders M2t eyg , manager and AR AP AT
‘manager of A-7 Ventures, LLC., an Hllinois@mited liability company, personally known to me
to be the same peisons whose name are subscribed to the foregoing instrument, appeared before
me this day in pérson and acknowledged that they signed and delivered the said instrument as
their own free and voluntary act, and as the free and voluntary act of said limited liability
company for the purpsses therein set forth.

Given under my hand and-iiotarial seal this /. }4( day of December, 2004.

{Notary Seal) M

7

Notary Public
OFFICIAL SEAL
KE‘EHs%?Esoi WLINOIS é
ﬁ%oumssnon EXPIRES 11-6-2008 ~153_7/7/ >34
(Type or Print Name)

My commission expires:
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SCHEDULE I

LEGAL DESCRIPTION

LOTS 18, 19 AND 20 IN NORTHBROOK EDENS INDUSTRIAL PARK SUBDIVISION
UNIT NO. 4, A SUBDIVISION OF THAT PART OF SECTION 6, TOWNSHIP 42 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, RECORDED APRIL 17, 1968,
AS DOCUMENT 20462314, IN COOK COUNTY, ILLINOIS.

Property Address:  3631-3655 Commercial Avenue
Northbrook, Illincis 60062

P.LN. 34-06-203-002
04-06-203-003
04-06-203-004
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SCHEDULE I1

PERMITTED EXCEPTIONS

All those Schedule B Exceptions agreed to by Mortgagee’s counsel set forth in Near
North National Title Corporation’s Loan Policy No. NO1042101 dated as of the date of the
recording of this Mortgage.




