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ASSIGNMENT OF RENTS AND LESSOR'S LITEREST IN LEASES (NORTHBROOK)

This Assignment of Rents and Lessor’s Interest ir Leases (Northbrook) (this “Assignment™) is
executed and delivered as of July 31,2013, by 2265 Carlson, [ L%, an Illinois limited liability company (the
“Mortgagor”), to The PrivateBank and Trust Company, an Illin:is state chartered bank, in its capacity as
agent (the “Administrative Agent”) for the lenders party to the Cr:dit Agreement referred to below (the
“Lenders™).

L. BACKGROUND

A. Contemporaneously herewith, Lenders are providing certain loans, ¢xtensions of credit and
other financial accommodations (the “Financial Accommodations”) to Armon, Inc., a Pelazware corporation
(*Armon”), F.E. Moran, Inc., an [llinois corporation (“FEMI"), F.E. Moran, In¢. Fire Proiection, an Illinois
corporation (“FEMIFP”), F.E. Moran, Inc. Fire Protection of Northern Illinois, an Illinois corporation (“Fire
Protection Northern Illinois”), F.E. Moran, Inc. Special Hazard Systems, a Delaware corporation (“Special
Hazard Systems”), F.E. Moran, Inc. Mechanical Services, an 1llinois corporation, formerly known as
Thermodyne Mechanical Services, Incorporated, an Itlinois corporation (“Mechanical Services™), Fire
Protection Industries, Inc., an llinois corporation (*“Fire Protection™; Fire Protection, together with Armon,
FEMI, FEMIFP, Fire Protection Northern Illinois, Special Hazard Systems and Mechanical Services are each
individually a “Borrower” and collectively the “Borrowers”), pursuant to (i) that certain Credit Agreement of
even date herewith by and among Borrowers, Administrative Agent, and Lenders (as amended, renewed,
restated or replaced from time to time, collectively the “Credit Agreement”™); (ii) that certain Note of even
date herewith executed and delivered by Borrowers to Administrative Agent in the principal amount of
Twenty Five Million Three Hundred Eighty-Eight Thousand Eight Hundred Eighty-Eight and 84/100 Dollars
($25,388,888.84) (as amended, renewed, restated or replaced from time to time, and together with any other
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promissory notes executed and delivered by Borrowers or any Borrower to Lenders or any Lender under the
Credit Agreement, the “Notes™); (iii) that certain Guaranty and Collateral Agreement of even date herewith
executed and delivered by Borrowers to Administrative Agent (as amended, renewed, restated or replaced
from time to time, the “Guaranty and Collateral Agreement”); and (iv) the other agreements, documents and
instruments executed and delivered in connection with the foregoing;

B. Some of the Financial Accommodations may bear interest at a variable rate;

C. Pursuant to the Credit Agreement, Mortgagor is required to execute and deliver to
Administrative’Ag2nt, among other things, (i) that certain Amended and Restated Mortgage and Security
Agreement (Nortlhioraok) of even date herewith executed and delivered by Mortgagor to Administrative
Agent (as amended o1 restated from time to time, the “Mortgage™), and (ii) this Assignment. Terms used but
not otherwise defined heccin are used herein as defined in the Mortgage; and

D. In consideratic.i of the foregoing, the mutual promises and understandings of the parties
hereto set forth herein, and other gosd and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Mortgagor hereby cavenants unto and agrees with Administrative Agent as set forth
in this Assignment,

IL. ASSIGNMENT

A. To secure the full and timely payment ans performance by Mortgagor and/or Borrowers of the
Liabilities and the Covenants, including, without limitatica, *he Liabilities evidenced by or referenced in this
Assignment, the Credit Agreement, the Notes, the Guaranty ar.d Collateral Agreement, the Environmental
Indemnity Agreement, the other Loan Documents, the Bank Product Agreements and the Hedging
Agreements, Mortgagor hereby grants, conveys, transfers and assigns to AAddministrative Agent for the benefit
of the Lenders:

1. all leases demising and leasing all or any part of the prernises legally described
on Exhibit “A” (the “Premises”) attached hereto, any contract for the sale »r all or any part of
the Premises, or any other agreement for the use, sale or occupancy of all or any nart of the
Premises, whether heretofore, now or hereafter executed by Mortgagor and a:uv venewals,
extensions, modifications, amendments or substitutions thereto (collectively the “Leases™);
and

2. all rents, issues, deposits, income and profits now due or which may hereafier
become due under or by virtue of the Leases, or any letting or demise of, or any agreement for
the use, sale or occupancy of the Premises or any part thereof and all the avails thereof, now
existing or hereafter made or agreed to or which may be made or agreed to under the powers
herein granted, together with all rights against guarantors, if any, of the obligations of the
lessees under the Leases (collectively the “Income™).

B. Mortgagor hereby irrevocably appoints Administrative Agent as its true and lawful attorney-
in-fact to:
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1. rent, lease, let or sell all or any part of the Premises to any party or parties at
such price and upon such terms as Administrative Agent may determine; and

2. collect, sue for, settle and compromise all of the rents, issues, deposits,
contracts for sale, income and profits now due or which may at any time hereafter become
due, with the same rights and powers and subject to the same immunities, exoneration of
liability, rights of recourse and indemnity as Administrative Agent would have upon taking
possession of the Premises pursuant to the provisions hereinafter set forth.

III. REPRESENTATIONS, WARRANTIES AND COVENANTS
Mortgagor represznts, warrants and covenants unto Administrative Agent as follows:

A.  The Leases an4 vhe Income are freely assignable by Mortgagor to Administrative Agent, and
Mortgagor has full power and authority to make the assignment provided for herein;

B. All Income due under the Leases has been fully and timely paid, and, except for those security
deposits listed on Exhibit “B”, Mortgagoriscurrently not in possession of any pre-paid Income other than up
to 12 months of pre-paid rent;

C. None of the Income for any part oi th: Premises has been or will be waived, released,
reduced, discounted or otherwise discharged or compromised by Mortgagor;

D. Mortgagor is the sole owner of the entire iniercst in any currently existing Leases, and the
Leases are valid and enforceable in accordance with their terme-and have not been altered, modified or
amended in any manner whatsoever;

E. There are no claims or causes of action in connection withthé 1 .cases which Mortgagor may
have or which any party may have against Mortgagor;

F. Mortgagor has not, and will not at any time hereafter, assign or pledg: to :my person or entity,
other than Administrative Agent, any or all of the Leases or the Income;

G. The only Leases in effect with respect to the Premises are listed on Exhibit “C” attached
hereto, full, correct and complete copies of which, including all amendments, have been delivered to
Administrative Agent;

H. No defaults by Mortgagor or any lessee exist under the Leases and there exists no fact which,
with the giving of notice or lapse of time or both, would constitute a default under the Leases. Mortgagor
will promptly provide Administrative Agent with copies of any notices of default sent or received by
Mortgagor in connection with the Leases; and

L. Mortgagor shall:




1331041155 Page: 4 of 13

UNOFFICIAL COPY

1. observe and perform all the obligations imposed upon Mortgagor, as lessor,
under the Leases and not do or permit to be done anything to impair the security thereof;

2. not consent to the assignment or subletting of the Premises without the prior
written consent of Administrative Agent;

3. not collect any of the Income more than 30 days in advance of the time when
the same shall become due;

+ not alter, modify or change the terms of the Leases or any guarantees thereof,
cancel or térmiinate the Leases or any guarantees thereof or accept a surrender thereof without
the prior wriitea vonsent of Administrative Agent; and

5. deliver 1o Administrative Agent upon Administrative Agent’s request, all
original Leases, incluaing, but not limited to, all original Leases executed after the date
hereof.

IV. WAIVERS

A.  Mortgagor hereby waives any rig it of set-off against any person in possession of all or any
part of the Premises. Nothing herein contained shzii be construed as constituting Administrative Agent a
“trustee in possession” or a “mortgagee in possessivz ) in the absence of the taking of actual physical
possession of the Premises by Administrative Agent pursuaat to the provisions hereinafter contained.

B. Mortgagor hereby waives any claim, cause of action or/right of setoff against the Administrative
Agent and Lenders, their officers, directors, employees and agents fo: any loss sustained by Mortgagor
resulting from the Administrative Agent’s or Lender’s failure to let the Premises after an “Event of Default”
(hereinafter defined) or from any other act or omission of the Administzative Agent or any Lender in
managing the Premises, nor shall the Administrative Agent nor any Lencer be obligated to perform or
discharge, nor does the Administrative Agent nor any Lender hereby undertake o perform or discharge, any
obligation, duty, or liability under the Leases created or incurred by Mortgago" prior to the time the
Administrative Agent takes possession of the Premises (the “Pre-existing Obligations”). vlortgagor shall,
and does hereby agree to indemnify the Administrative Agent and each Lender for, and hold the
Administrative Agent and each Lender harmless from, any and all liability, loss or damage wkich may or
might be incurred under the Leases or under or by reason of this Assignment and from any and all claims and
demands whatsoever which may be asserted against the Administrative Agent or any Lender by reason of
any alleged obligations or undertakings on the Administrative Agent’s or any Lender’s part to perform or
discharge any of the terms, covenants or agreements contained in any of the Leases, including, but not
limited to, any Pre-existing Obligations. It is further understood that this Assignment shall not operate to
place responsibility for the control, care, management or repair of the Premises upon the Administrative
Agent or any Lender, nor for the carrying out of any of the terms and conditions of the Leases prior to the
time the Administrative Agent may take possession, nor shall it operate to make the Administrative Agent or
any Lender responsible or liable for any waste committed on the Premises by any lessee or any other persons
or entities or for any dangerous or defective conditions of the Premises.
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C. If the Administrative Agent or any Lender incurs any liability for any Pre-existing Obligations
under the Leases or under or by reason of this Assignment or in the good faith defense of any claims or
demands relative to any Pre-existing Obligations, the amount thereof, including, but not limited to, costs,
expenses, and attorneys’ fees, shall be secured hereby and by the other Loan Documents, and shall be due
and payable from Mortgagor to the Administrative Agent and the Lenders on demand with interest thereon at
the Default Rate.

V. FUTURE LEASES

A.  “Moutgagor shall cause each lessee, whether now existing or hereafter arising, to execute and
deliver to Administrative Agent a Tenant Estoppel Certificate and Subordination Agreement, in form and
substance acceptable 1o Administrative Agent.

B. Mortgagor sheii assign and transfer to Administrative Agent all future Leases upon all or any
part of the Premises and shall <xecute and deliver, immediately upon the request of Lender, all such further

assurances and assignments in th¢ Pieinises as Administrative Agent shall from time to time require,

V1. EVENT OF DEFAULT

An “Event of Default” means the occuriviice of (a) a breach, default or event of default under this
Assignment, (b) an “Event of Default” as defined ir; the Credit Agreement, or (c) an “Event of Default” as
defined in the Mortgage.

VII. ENFORCEMENT OF THIS ASSIGNMENT

A.  Notwithstanding anything contained herein to the contiary, it is expressly understood and
agreed that Administrative Agent shall not exercise any of the rights 20d powers conferred upon it under
Section II hereunder until the occurrence of an Event of Default.

B. Administrative Agent, without in anyway waiving an Event ¢f Default, and without the
institution of legal proceedings of any kind whatsoever, may, at its option, either in oerson, by agent or by a
receiver appointed by a court, take possession of the Premises and have, hold, manage, Izas¢. sell and operate
the same on such terms and for such period of time as Administrative Agent may deem roper and either
with or without taking possession of the Premises in its own name, sue for or otherwise coll¢ct and receive
the Income and enforce the Leases, including, but not limited to, Income past due and unpaid, with full
power to make, from time to time, all alterations, renovations, repairs or replacements thereto or thereof and
to apply such Income as Administrative Agent may determine in its sole discretion, including, but not
limited to, the payment of:

1. all expenses of managing the Premises, including, without limitation, all taxes,
charges, claims, assessments, water rents, sewer rents, any other liens and premiums for all
insurance which Administrative Agent may deem necessary or desirable, and the costs of all
alterations, renovations, repairs, or replacements, and all expenses incident to taking and
retaining possession of the Premises;




1331041155 Page: 6 of 13

UNOFFICIAL COPY

2. the principal sum, interest and any other indebtedness owed to Lenders by
Borrowers, together with all costs and attorneys’ fees in such order of priority as to any of the
items mentioned in this paragraph as Lender, in its sole discretion, may determine, any
statute, law, custom or use to the contrary notwithstanding;

3. taxes and special assessments now due or which may hereafter become due on
the Premises; and

4, all repairs, decorating, renewals, replacements, alterations, additions,
bettermente or improvements of the Premises, and of placing the Premises in such condition
as will, in<he-judgment of Administrative Agent, make it readily rentable or saleable.

C. The exercise by Administrative Agent of its rights provided herein and the collection of the
Income and the application theceof as herein provided shall not be considered a waiver of any breach, default
or Event of Default by Mortgzzor under the Loan Documents.

D.  Mortgagor agrees that Aduuinistrative Agent shall have full power to use such measures, legal
or equitable, in its sole discretion or in tiie dizcretion of its successors, divisions, parents, affiliates, parents
or assigns, as may be deemed proper or neccssavy to enforce the payment of the Income in connection with
the Premises, including, but not limited to, acticis for the recovery of rent, actions in forcible detainer and
actions in distress of rent. This Assignment is an¢ shall be primary and on a parity with the real estate
conveyed by the Mortgage and not secondary. Mortgagor hereby grants to Administrative Agent full power
and authority to exercise each and every of the rights, privilzges, and powers herein granted at any and all
times hereafter, without notice to Mortgagor, and with full pos¢-, to the extent permitted by law, to cancel
or terminate any of the Leases for any cause or on any ground. to elect to disaffirm any of the hereafter
executed Leases or the Leases subordinated to the lien of the Mortgage, ‘o make all the necessary or proper
repairs, decorating, renewals, replacements, alterations, additions, betierments and improvements to the
Premises, to insure and reinsure the same for all risks incidental to Admiaisirative Agent’s possession,
operation and management thereof, and to receive all Income.

E. Mortgagor agrees that Administrative Agent may take or release othzr security for the
payment of the Liabilities, may release any party primarily or secondarily liable therefo: a7.d may apply any
other security held by it to the satisfaction of such Liabilities without prejudice to any ofits rights under this
Assignment.

F. Upon issuance of a deed or deeds pursuant to foreclosure of the Mortgage, the Leases shall,
by virtue of this instrument, thereupon vest in and become the absolute property of the grantee or grantees in
such deed or deeds without any further act or assignment by Mortgagor. Mortgagor hereby irrevocably
appoints Administrative Agent to execute all instruments of assignment for further assurance in favor of
such grantee or grantees in such deed or deeds, as may be necessary or desirable for such purpose.

G. Any amounts received by Mortgagor or its agents for performance of any actions prohibited
by the terms of this Assignment, including any amounts received in connection with any cancellation,
modification or amendment of any of the Leases and any amounts received by Mortgagor as Income, shall be
held in trust by Mortgagor and immediately remitted to Administrative Agent. Any person acquiring or




1331041155 Page: 7 of 13

UNOFFICIAL COPY

receiving all or any part of such funds shall acquire or receive the same in trust for Lender as if such person
had actual or constructive notice that such funds were impressed with a trust in accordance herewith.

VIII. DIRECTION TO LESSEES

Mortgagor hereby authorizes and directs any and all lessees or occupants of the Premises to pay over
to Administrative Agent all Income after the occurrence of an Event of Default and to continue to do so until
otherwise notified by Administrative Agent.

IX. OTHER

A.  This Assignment shall be binding upon Mortgagor and its successors, and permitted assigns,
if any, and any party or paries holding title to the Premises by, through, or under Mortgagor. All of the
rights, powers, privileges, an< ymmunities herein granted and assigned to Administrative Agent shall also
inure to its successors, divisiciis, nominees, parents, subsidiaries, affiliates and assigns.

B. It is expressly understood trat no judgment which may be entered on any debt secured or
intended to be secured by the Mortgage shali-operate to abrogate or lessen the effect of this instrument, but
that the same shall continue in full force ana ¢frest until the payment and discharge of any and all Liabilities
and Covenants of Borrowers now or hereafter caing to Administrative Agent. This Assignment shall also
remain in full force and effect during the pendency: of «ny foreclosure proceedings, both before and after
sale.

C. The relationship between Mortgagor and Adruixistrative Agent is solely that of secured
creditor and debtor, and nothing contained herein or in any of th<:Zoan Documents shall in any manner be
construed as making the parties hereto partners, joint venturers or any other relationship other than secured
creditor and debtor.

D. If any provision of this Assignment is held to be invalid or nénforceable by a Court of
competent jurisdiction, such provision shall be severed herefrom and such invaliditv or unenforceability
shall not affect any other provision of this Assignment, the balance of which shali remain in and have its
intended full force and effect. However, if such invalid or unenforceable provision may oe mnodified so as to
be valid and enforceable as a matter of law, such provision shall be deemed to have been mocified so as to
be valid and enforceable to the maximum extent permitted by law.

E. The Exhibits referred to herein are attached hereto, made a part hereof and incorporated
herein by this reference thereto.

F. This Assignment may be executed in muitiple counterparts, each of which shall be deemed an
original.

G. MORTGAGOR AND ADMINISTRATIVE AGENT EACHHEREBY ABSOLUTELY AND
UNCONDITIONALLY WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IN
CONNECTION WITH ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER
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OR RELATED TO THIS ASSIGNMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED AND DELIVERED BY MORTGAGOR TO LENDER.

[signature page follows]

COOK COUNTY
RECCRDER OF DEEDS
SCANNED BY
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IN WITNESS WHEREOF, the undersigned has executed this instrument as of the date first written
above, :

2265 CARLSON, LLC,
an [llinois limited liability company

Name: ‘—/Ze/»w MELAIN
Title: MANALE

[signature page to 2265 Carison Assignmen! o/ Pents]
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STATE OF ILLINOIS )

)S.S.
COUNTY OF Cove )

{ %&u , a Notary Public in and for the County and State aforesaid, do

hereby certify that 3¢ K Mol ps) , personally known to me to be the AgM &/ of
2265 Carlson, LLC, whose name is subscribed to the foregoing Assignment of Rents and Lessor’s Interest in
Leases (Northbrook), appeared before me this day in person, and acknowledged that he signed and delivered
the said instrani=.t as his free and voluntary act, and as the free and voluntary act of the corporation, for the
uses and purposes dicrein set forth.

e
GIVEN under my i#nd and notarial seal this 20day of July 30 2013.

7 s I

Notary Public

NOTARY PUBLIC - STATE OF LLINO 6

MY COMMSSION EPRESSVIUN ¢

[notary page to 2265 Carlson Assignment of Rents]
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EXHIBIT “A”
LEGAL DESCRIPTION

Parcel 1:

Lot 2 in Moran Northbrook Resubdivision of part of Lot 6 and all of Lot 7 in Glenbrook Industrial Park
Unit No. 2, being a subdivision of the East 1/2 of the Southwest 1/4 of Section 15, Township 42 North,
Range 12, according to the plat thereof recorded March 12, 1997 as document 97170183, East of the
Third Principal Meridian, in Cook County, Illinois,

Parcel 2:

Lot 1 in Lockwood INo:thbrook Resubdivision of Lot 8 in Glenbrook Industrial Park Unit No. 2, and that
part of Lot 1 in Glenb:ieok Industrial Park United Number 3, being a subdivision in the Southwest 1/4 of

Section 15, Township 42 No:th, Range 12, according to the plat thereof recorded July 15, 1998 as
document 98611566, East of the Third Principal Meridian, in Cook County, Illinois.

Property Address: 2265 Carlson Drilve, WNorthbrook, Illinois &¢2 6L

PINS: 04-15-301-019-0000; (4-15-301-020-0000

11 -
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ExHiBIT “B”
SECURITY DEPOSITS

None.

COOK COUNTY
RECCRDER OF DEEDS
SCANNED BY

COOK COUNTY
RECORDER OF DEEDS
SCANNED BY

-12-
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EXHIBIT “C”
LEASES

1. That certain lease agreement by and between Mortgagor and Armon, Inc., a Delaware corporation

" COOK COUNTY
RECORDER OF DEEDS

SGANNED BY _

-13-



