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JUNIOR MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF RENTS

THIS JUNIOR MORTGAGE, SECURITY
AGREEMENT AND ASSIGNMENT OF RENTS
made this 2244 day of February, 2008 by
CHICAGO TITLE LAND TRUST COMPANY as

successor trustee to LASALLE BANK NATIONAL ASSOCIATION as successor trustee to
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO as successor
trustee to FIRST CHICAGO BANK OF RAVENSWOOD as Trustee under a Trust Agreement
dated March 17, 1986 and known as Trust Number 25-7659 (herein called the "Mortgagor"),
whose addresss/181 West Madison Street, Chicago, Illinois 60602 to NORTHBROOK BANK
& TRUST COMPANY (herein, together with its successors and assigns, including each and
every from time to iinie-holder of the Note hereinafter referred to, called the "Mortgagee"),
whose address is 1100 Wznlkegan Road, Northbrook, Illinois 60062,

WHEREAS, Saf-T-Gaid International, Inc. ("STG") has, concurrently herewith,
executed and delivered to the Moitgagee, a Revolving Loan Note and a Term Loan Note {herein
called the "Notes") dated the date herebf, in the principal sum of Three Million Five Hundred
Thousand and no/100 Dollars (83,500,000:00) and Four Hundred Eighty Eight Thousand and
no/100 Dollars ($488,000.00), respectively, in.which STG promises to pay said principal sum,
together with interest at the rate specified thercin, 1o the order of the Mortgagee, and otherwise in
the form of the Notes attached hercto as Exhibits 4. 2nd B that are incorporated herein and made
a part hereof by this reference with the same effect as'15sat forth herein at length; and

WHEREAS, the indebtedness evidenced by the Hotes,.including the principal thereof
and interest and premium, if any, thereon, and any extensions and venewals thereof, in whole or
in part, and any and all other sums which may be at any time du¢ ¢z bwing or required to be paid
as herein or in the Notes provided, are herein called the "Indebtedness Fereby Secured”; and

WHEREAS, STG is a tenant of the Mortgagor in the Premises héiein=Ser described and
the execution hereof is deemed to be in the best interests of Mortgagor by assisting in STG's
procurement of financing from Mortgagee that will enable STG to satisfy its rental ebligations to
Mortgagor.

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

Subject and subordinate to a Mortgage from Mortgagor to Mortgagee of even date
securing payment of a Mortgage Note in the principal sum of Six Hundred Fifty One Thousand
and no/100 Dollars ($651,000.00) executed by Mortgagor and delivered to Mortgagee on the
date hereof, but to secure payment of the principal of and interest and premium, if any, on the
Notes according to their tenor and effect and to secure the payment of all other Indebtedness
Hereby Secured and the performance and observance of all the covenants, provisions and
agreements herein and in the Notes contained (whether or not the Mortgagor is personally liable
for such payment, performance and observance) as well as the performance and observance of all
of the covenants, provisions and agreements contained in the Loan and Security Agreement (the
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"Loan Agreement") of even date herewith between STG and Mortgagee and in any of the other
Loan Documents (as defined in the Loan Agreement) and the said Mortgage Note from
Mortgagor to Mortgagee of even date herewith, and in consideration of the premises and Ten
Dollars ($10.00) in hand paid by the Mortgagee to the Mortgagor, and for other good and
valuable considerations, the receipt and sufficiency of all of which is hereby acknowledged by
the Mortgagor, the Mortgagor does hereby GRANT, RELEASE, REMISE, ALIEN,
MORTGAGE and CONVEY unto the Mortgagee all and sundry rights, interests and property
hereinafter described (all herein together called the "Premises"):

(a)

b

(©)

(d)

(e)

()

(8)

All of the real estate (herein called the "Real Estate") described in Exhibit
C attached hereto and made a part hereof:

All buildings and other improvements now or at any time hereafter
constructed or erected upon or located at the Real Estate, together with
and including, but not limited to, all fixtures, equipment, machinery,
appliances and other articles and attachments now or hereafter forming
part of -attached to or incorporated in any such buildings or improvements
(all hercin generally called the "Improvements");

All privileges, teservations, allowances, hereditaments, tenements and
appurtenances now or-hereafter belonging or pertaining to the Real Estate
or Improvements;

All leasehold estates, right; t'tle and interest of Mortgagor in any and all
leascs, subleases, arrangemcnts or agreements relating to the use and
occupancy of the Real Estate and Improvements or any portion thereof,
now or hereafter existing or eme‘sd into (all herein generally called
"Leases"), together with all cash or security deposits, advance rentals and
other deposits or payments of similar natoze given in connection with any
Leases;

All rents, issues, profits, royalties, income, avails'aad other benefits now
or hereafter derived from the Real Estate and Improvenen:s. under Leases
or otherwise (all herein generally called "Rents"), subjoct 1o the right,
power and authority given to the Mortgagor in the Assignmerit hereinafier
referred to, to collect and apply the Rents:

All right, title and interest of Mortgagor in and to all options to purchase
or lease the Real Estate or Improvements, or any portion thereof or interest
therein, or any other rights, interests or greater estates in the rights and
properties comprising the Premises, now owned or hereafter acquired by
Mortgagor;

Any interests, estates or other claims, both in law and in equity, which
Mortgagor now has or may hereafter acquire in the Real Estate and
Improvements or other rights, interests or properties comprising the
Premises now owned or hereafter acquired;
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All right, title and interest of Mortgagor now owned or hereafter acquired
in and to (i) any land or vaults lying within the right-of-way of any strect
or alley, open or proposed, adjoining the Real Estate; (11) any and all
alleys, sidewalks, strips and gores of land adjacent to or used in
connection with the Real Estate and Improvements; (iii) any and all rights
and interests of every name or nature forming part of or used in
connection with the Real Estate and/or the operation and maintenance of
the Improvements; (iv) all easements, rights-of-way and rights used in
connection with the Real Estate or Improvements or as a means of access
thereto, and (v) all water rights and shares of stock evidencing the same;

All right, title and interest of Mortgagor in and to all tangible personal
property (herein called "Personal Property"), owned by Mortgagor and
now or at any time hereafter located in, on or at the Real Estate or
liirrovements or used or useful in connection therewith, (whether or not
azfixed thereto) including, but not limited to:

(i) sl furniture, furnishings and equipment furnished by Mortgagor
to tenan's of the Real Estate or Improvements;

(i) all building ‘naterials and equipment located upon the Real Estate
and intended to be incorporated in the Improvements now or
hereafter to be ¢hnstructed thereon, whether or not yet incorporated
in such Improvemeats;

(i)  all machines, machinery, {1xtures, apparatus, equipment or articles
used in supplying heating, g2s, electricity, air conditioning, water,
light, power, sprinkler protectio, waste removal, refrigeration and
ventilation, and all fire sprinkizrs alarm systems, electronic
monitoring equipment and devices;

(iv)  all window or structural cleaning rigs, maiitnance equipment and
equipment relating to exclusion of vermin or (nse:ts and removal
of dust, dirt, debris, refuse or garbage;

(v)  all lobby and other indoor and outdoor furniture, includiny tables,
chairs, planters, desks, sofas, shelves, lockers and cabinets, wall
beds, wall safes, and other furnishings;

(vi)  all rugs, carpets and other floor coverings, draperies, drapery rods
and brackets, awnings, window shades, venetian blinds and
curtains;

(vit)  all lamps, chandeliers and other lighting fixtures;

(viii)  all recreational equipment and'maten'als;

(ix)  ali office furniture, equipment and supplies;
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(x)  all kitchen equipment, including refrigerators, ovens, dishwashers,
range hoods and exhaust systems and disposal units;

(xi)  all laundry equipment, including washers and dryers;

(xi)  all tractors, mowers, sweepers, snow removal equipment and other
equipment used in maintenance of exterior portions of the Real
Estate and Improvements; and

(xii1)  all maintenance supplies and inventories;

provided that the enumeration of any specific articles of Personal Property set
forth above shall in no way exclude or be held to exclude any items of property
net specifically enumerated; but provided that there shall be excluded from and
not ‘ncinded within the term "Personal Property” as used herein and hereby
mortgaged and conveyed, any equipment, trade fixtures, furniture, furnishings or
other property of tenants of the Premises,

) All the “estaic; interest, right, title or other claim or demand which
Mortgagor niow-has or may hereafter have or acquire with respect to (i) the
proceeds of insurance in effect with respect to the Premises, and (ii) any
and all awards, claiias for damages and other compensation made for or
consequent upon the taking by condemnation, eminent domain or any like
proceeding, or by any procéeding or purchase in lieu thereof, of the whole
or any part of the Premises, acluding, without limitation, any awards and
compensation resulting from a change of grade of streets and awards and
compensation for severance damizges (all herein generally called
"Awards").

TO HAVE AND TO HOLD 3ll and sundry the Premises. hereby mortgaged and
conveyed or intended so to be, together with the rents, issues and profits thereof, unto the
Mortgagee forever, free from all rights and benefits under and by vitue of the Homestead
Exemption Laws of the State of Illinois (which rights and benefits are hercby ex pressly released
and waived), for the uses and purposes herein set forth, together with all’right to retain
possession of the Premises after any default in the payment of all or any part of thé Indebtedness
Hereby Secured, or the breach of any covenant or agreement herein contained, o/ pon the
occurrence of any Event of Default as hereinafier defined.

FOR THE PURPOSE OF SECURING:

(a) Payment of the indebtedness with interest thereon evidenced by the Notes
and any and all modifications, extensions and renewals thereof, and all
other Indebtedness Hereby Secured:

(b)  Performance and observance by Mortgagor of all of the terms, provisions,
covenants and agreements on Mortgagors part to be performed and
observed under the Loan Agreement;
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(c)  Performance and observance by Mortgagor of all of the terms, provisions,
covenants and agreements on Mortgagors part to be performed and
observed under the Assignment referred to in Section 26 hercof;

provided that the aggregate of the Indebtedness Hereby Secured shall at no time exceed Nine
Million Two Hundred Seventy-Eight Thousand and no/100 Dollars ($9,278,000.00).

PROVIDED, NEVERTHELESS, and these presents are upon the express condition that
if all of the Indebtedness Hereby Secured shall be duly and punctually paid and all the terms,
provisions, conditions and agreements herein contained on the part of the Mortgagor and STG to
be performed or observed shall be strictly performed and observed, then this Mortgage and the
estate, right aud interest of the Mortgagee in the Premises shall cease and become void and of no
effect.

ANDIT IS *URTHER AGREED THAT:

1. Payment +{ Indebtedness. Mortgagor and STG will duly and promptly pay each
and cvery installment of the principal of and interest and premium, if any, on the Notes, and all
other Indebtedness Hereby Secured as the same become due, and will duly perform and observe
all of the covenants, agreements and rrovisions contained herein or in the Notes provided on the
part of the Mortgagor or STG, as the case may be, to be performed and observed.

2. Maintenance. Repair, Restorzaon. Prior Liens, Parking. The Mortgagor will:

(a) Make no material alteratioito the Premises without the prior written
consent of Mortgagee, except as'svch are required by law or ordinance;

(b}  Promptly repair, restore or rebuild any huprovements now or hercafter on
the Premises which may become damaged ot be destroyed, whether or not
proceeds of insurance are available or sufficient.for the purpose;

(¢)  Keep the Premises in good condition and repair, without waste, and free
from mechanics', materialmen’s or like liens or claims ¢r other liens or
claims or other liens or claims for lien not expressly subeidinated to the
lien hereof:

(d)  Pay when due any indebtedness which may be secured by a lien-or charge
on the Premises on a parity with or superior to the lien hereof, and upon
request exhibit satisfactory evidence of the discharge of such lien to the
Mortgagee,

(¢} Comply with all requirements of law, municipal ordinances or restrictions
and covenants of record with respect to the Premises and the use thereof:

(H Suffer or permit no change in the use or general nature of the occupancy
of the Premises, without the Mortgagee's prior written consent;

(g}  Pay when due all operating costs of the Premises:
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(h)  Initiate or acquiesce in no zoning reclassification with respect to the
Premises, without the Mortgagee's prior written consent;

(1) Provide, improve, grade, surface and thercafter maintain, clean, repair,
mark, stripe, police and adequately light parking areas within the Premises
of sufficient size to accommodate no fewer standard-size automobiles as
may be required by law, ordinance or regulation, together with any
sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient
paved areas for ingress, egress and right-of-way to and from the adjacent
public thoroughfares necessary or desirable for the use thereof;

{3) Reserve and use all such parking areas solely and exclusively for the
purpose of providing ingress, egress and parking facilities for automobiles
and other passenger vehicles of Mortgagor and tenants of the Premises and
their invitees and licensees;

(k) Notreduce, build upon, obstruct, redesignate or relocate any such parking
areas, ciaewalks, aisles, streets, driveways, sidewalk cuts or paved areas of
rights-of-wey, or lease or grant any rights to use the same to any other
person excepi fenants and invitees of tenants) of the Premises, without the
prior written consen: of the Mortgagee;

(D Cause the Premises at/all\times to be operated in compliance with all
federal, state, local and muni cipal environmental, health and safety laws,
statutes, ordinances, rules ard regulations (herein called "Environmental
Regulations"), so that no clesrup, claim or other obligation or
responsibility arises from a violztion of any such laws, statutes,
ordinances, rules and regulations;

(m)  From time to time at the direction of Mozt zgee, obtain and furnish to
Mortgagee at Mortgagor's expense, an environrm ntal audit or survey from
an expert satisfactory to Mortgagee with respect to'the Premises; and

(n)  Comply and cause the Premises to comply with all tequirements and
recommendations relating to compliance with Environment! Rregulations
and comply and cause the Premises to comply with the recomraendations
sct forth in any environmental audit or survey with respect to the
Premises, whether made or obtained by or at the request or direction of
Mortgagee, Mortgagor or any federal, state or local governmental
authority or agency, or otherwise,

3. Taxes. The Mortgagor will pay when due and before any penalty attaches, ali
general and special taxes, assessments, water charges, sewer charges, and other fees, taxes,
charges and assessments of every kind and nature whatsoever (all herein generally called
"Taxes"), whether or not assessed against the Mortgagor, if applicable to the Premises or any
interest therein, or the Indebtedness Hereby Secured, or any obligation or agreement secured
hereby; and Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipts

b L e At bl e P
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therefor; provided that (a) in the event that any law or court decree has the effect of deducting
from the value of land for the purposes of taxation any lien thereon, or imposing upon the
Mortgagee the payment in whole or any part of the Taxes or liens herein required to be paid by
Mortgagor, or changing in any way the laws relating to the taxation of mortgages or debts
secured by mortgages or the interest of the Mortgagee in the Premises or the mamner of
collection of Taxes, so as to affect this Mortgage or the Indebtedness Hereby Secured or the
Holder thereof, then, and in any such event, the Mortgagor upon demand by the Mortgagee, will
pay such Taxes, or reimburse the Mortgagee therefor, and (b) nothing in this Section 3 contained
shall require the Mortgagor to pay any income, franchise or excise tax imposed upon the
Mortgagee excepting only such which may be levied against such income expressly as and for a
specific subsiitute for Taxes on the Premises, and then only in an amount computed as if the

Mortgagee derived no income from any source other than its interest hereunder.

4. Irisviance Coverage. The Mortgagor will insure and keep insured the Premises
and cach and every partand parcel thereof against such perils and hazards as the Mortgagee may
from time to time requite, and in any event including:

(@)  Insurance against loss to the Improvements and Personal Property caused
by fire, lightning and risks covered by the so-called "Extended Coverage"
endorsement togsther with "vandalism and malicious mischief and
"sprinkler leakaje" ~endorsements, or by the so-called "all perils"
endorsement and such other risks as the Mortgagee may reasonably
require, in amounts (but in' no event less than the initial stated principal
amount of the Notes) ¢aral! to the full replacement value of the
Improvements and Personal Froperty, plus the cost of debris removal, with
full replacement cost endorsemani, "agreed amount” endorsement, and
"contingent liability from operaticis of building laws" endorsement as
well as during pendancy of any construction work in progress from time to
time that the Premises a Builders Risk In$ifance Policy on an "all risks"
basis for one hundred percent (100%) ofth< insurable value of all
construction work in place or in progress from .ime.to time, insuring the
Premises, including materials in storage and while 1n transit, against loss
or damage by fire or other casualty with extended coverage X", "C" and
"U" coverage, vandalism and malicious mischief coverage. bearing a
replacement cost, agreed upon endorsement and permission of aecupancy
endorsement;

(b)  Comprehensive general public liability insurance against bodily injury and
property damage in any way arising in connection with the Premises with
such limits as the Mortgagee may reasonably require and in any event not
less than One Million Dollars ($1,000,000.00) single limit coverage;

(c) Rent and rental value insurance (or, at the discretion of Mortgagee,
business interruption insurance) in amounts not less than sufficient to pay
rent during any period of up to one (1) year in which the Improvements
may be damaged or destroyed (i) all projected annual rents derived from
the Premises and (ii) all amounts (including, but not limited to, all taxes,
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assessments, utility charges, operating expenses and insurance premiums)
required herein to be paid by the Mortgagor or by tenants of the Premises;

(d)  Broad form boiler and machinery insurance on all equipment and objects
customarily covered by such insurance (if any thereof are located at the
Premises), providing for full repair and replacement cost coverage, and
other insurance of the type and in amounts as the Mortgagee may
reasonably require, but in any event not less than that customarily carried
by persons owning or operating like properties;

(¢)  During the making of any alterations or improvements to the Premises (i)
insurance covering claims based on the owner's contingent liability not
covered by the insurance provided in subsection 4(b) above, and (ii)
Workmen's Compensation insurance covering all persons engaged in
making such alterations or improvements;

(f Feueral Flood Insurance in the maximum obtainable amount up to the
amournt-of the Indebtedness Hereby Secured evidenced by the Notes, if the
Premises is/in'a 'flood plain area” as defined by the Federal Insurance
Administration pursuant to the Federal Flood Disaster Protection Act of
1973, as amended;

(g)  If any part of the Premises is now or hereafter used for the sale or
dispensing of beer, wine, spirits or any other alcoholic beverages, so-
called "dram shop" or "innkéeper's liability" insurance against claims or
liability arising directly or indirend to persons or property on account of
such sale or dispensing of beer, win=;spirits or other alcoholic beverages,
including in such coverage loss of mear's of support, all in amounts as may
be required by law or as the Mortgagee mey reasonably specify;

(h)  Earthquake insurance, in an amount equal to th: full replacement cost of
the Premises plus the cost of debris removal, with 1ull replacement cost
endorsement, "agreed amount” endorsement, and '"con ingent liability
from operations of building laws" endorsement but only1f pbtainable at
reasonable cost;

(1) Such other insurance of the types and in amounts as the Mortgagee may
require, but in any event not less than the types and coverages of insurance
customarily carried by persons owning and operating like properties;

and Mortgagor shall at its own expense furnish such insurance appraisals as may
be required by Mortgagee from time to time (and in any event not less often than
once every 5 years) to ascertain the full replacement cost of the Improvements for
the purposes of Subsection 4(a) above.

Pursuant to the requirements of the Illinois Collateral Protection Act, the Mortgagor is
hereby notified as follows: Unless the Mortgagor provides the Mortgagee with evidence of the
insurance coverage required by this Mortgage or any of the other Loan Documents, Mortgagee

IS It b AR St A s A - -
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may purchase insurance at the Mortgagor's ¢xpense to protect Mortgagee's interests in the
Premises. This insurance may, but need not protect the Mortgagor's interests. The coverage the
Mortgagee purchases may not pay any claim that the Mortgagor makes or any claim that is made
against the Mortgagor in connection with the Premises. The Mortgagor may later cancel any
insurance purchased by Mortgagee but only after providing Mortgagee with evidence that the
Mortgagor has obtained insurance as required by this Mortgage or any of the other Loan
Documents. If Mortgagee purchases insurance for the Premises, the Mortgagor will be
responsible for the cost of that insurance, including interest and any other charges that Mortgagor
may lawfully impose in connection with the placement of the insurance, until the effective date
of the cancellation or expiration of the insurance. The cost of the insurance may be added to the
total outstaiiding Indebtedness. The cost of the insurance obtained by Mortgagee may be more
than the cost of insurance that the Mortgagor may be able to obtain on its own.

5. Lacurance Policies. All policies of insurance to be maintained and provided as
required by Section 4 her=of shall;

(@)  Be in~forms, companies and amounts reasonably satisfactory to
Mortgagee, and all policies of casualty insurance shall have attached
thereto moitgagee clauses or endorsements in favor of and with loss
payable to Mortgugee and Lender Loss Payable Endorsements;

(b)  Contain endorsements that no act or negligence of the insured or any
occupant and no occupancy or use of the Premises for purposes more
hazardous than permitted by.the terms of the policies will affect the
validity or enforceability of sush policies as against Mortgagee;

(c) Be written in amounts sufficient to' prevent Mortgagor from becoming a
co-Insurer;

(d)  Provide for thirty (30) days' prior written nistice of cancellation to
Mortgagee;

{e) Contain no deductible amount in excess of $1,000.00.

(f) Provide that any waiver of the insured's subrogation rights-sa'l not void
coverage;

and Mortgagor will deliver all policies, including additional and renewal policies,
to Mortgagee, and in case of insurance policies about to expire, the Mortgagor
will deliver renewal policies not less than thirty (30) days prior to the respective
dates of expiration.

0. [Intentionally Omitted]

7. Proceeds of Insurance. The Mortgagor will give the Mortgagee prompt notice
of any damage to or destruction of the Premises, and:




(a)

(b)

()

(d)
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In case of loss covered by policies of insurance, the Mortgagee (or, after
entry of decree of foreclosure, the purchaser at the foreclosure sale or
decree creditor, as the case may be) is hereby authorized at its option
either (i) to settle and adjust any claim under such policies without the
consent of the Mortgagor, or (ii) allow the Mortgagor to agree with the
insurance comparny or companies on the amount to be paid upon the loss;
provided that the Mortgagor may itself adjust losses aggregating not in
excess of $25,000.00; provided further that in any casc the Mortgagee
shall, and is hereby authorized to, collect and receipt for any such
insurance proceeds; and the expenses incurred by the Mortgagee in the
adjustment and collection of insurance proceeds shall be so much
additional Indebtedness Hereby Secured, and shall be reimbursed to the
Mortgagee upon demand,;

1-the event of any insured damage to or destruction of the Premises or
awy/ part thereof (herein called an "Insured Casualty") and if, in the
reasonzuvle judgment of the Mortgagee, the Premises can be restored prior
to Loau inaturity, to an architectural and economic unit of the same
character ard not less valuable than the same was prior to the Insured
Casualty, and( adequately securing the outstanding balance of the
Indebtedness Herehy Secured, and the insurers do not deny liability to the
insureds, then, if none of the Leases are subject to termination on account
of such casualty and if no Fvent of Default, as hereinafter defined, shall
have occurred and be thén continuing, and if there was no Event of
Default, whether continuing ornst, at the time of occurrence of damage or
destruction, which resulted in said ioss, the proceeds of insurance shall be
applied to reimburse the Mortgagor for-the cost of restoring, repairing,
replacing or rebuilding (herein generall 7 called "Restoring") the Premises
or any part thereof subject to Insured Casuaity, as provided for Section 9
hereof’

Notwithstanding the foregoing, proceeds of rent and rertal value mnsurance
or business interruption insurance provided as set forth in$ction 4 hereof
collected by the Mortgagee, shall be held and applied as followvs:

(i) So long as no Event of Default shall have occurred , Suct-proceeds
shall be applied in payment of periodic installments of principal
and interest provided for in the Notes and to payment of any Tax
and Insurance Deposits required by Section 6 hereof, and any
surplus shall be remitted to Mortgagor; and

(i)  Upon the occurrence of an Event of Default, such proceeds shall be
applied as set forth in Subscction 7(c) below.

If, in the reasonable judgment of Mortgagee, the Premises cannot be

restored to an architectural and economic unit as provided for in
Subsection 7(b) above, then at any time from and after the Insured

10




(e)
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(h)
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Casualty, upon thirty (30) days' written notice to Mortgagor, Mortgagee
may declare the entire balance of the Indebtedness Hereby Secured to be,
and at the expiration of such thirty (30) day period the Indebtedness
Hereby Secured shall be and become, immediately due and payable;

Except as provided for in this Section 7, Mortgagee shall apply the
proceeds of insurance (including amounts not required for Restoring
effected in accordance with Subsection 7(b) above) consequent upon any
Insured Casualty upon the Indebtedness Hereby Secured, in such order or
manner as the Mortgagee may elect; provided that no premium or penalty
shall be payable in connection with any prepayment of the Indebtedness
Hereby Secured made out of insurance proceeds as aforesaid;

In the event that proceeds of insurance, if any, shall be made available to
ke _Mortgagor for the Restoring of the Premises, Mortgagor hereby
covenants to restore the same to be of at least equal value and of
substantially the same character as prior to such damage or destruction; all
to be eiected in accordance with plans and specifications to be first
submitted tq and approved by the Mortgagee;

Any portion of insurance proceeds remaining after payment in full of the
Indebtedness Hereby Secured shall be paid to Mortgagor or as ordered by
a court of competent jur sdi¢tion;

No interest shall be payable by” Mortgagee on account of any insurance
proceeds at any time held by Mortgsee;

Provided, however, that nothing contained in this Mortgage shall create
any responsibility or liability upon the »Mortgagee to (i) collect any
proceeds of any policies of insurance, or tii)‘iestore any portion of the
Premises damaged or destroyed through any caussz.

8. Condemnation. The Mortgagor will give Mortgagee prompt notice of any
proceedings, instituted or threatened, seeking condemnation or taking by eminer? domain or any
like process (herein generally called a Taking"), of all or any part of the Premiées, including
damages to grade, and;

(a)

(b)

Mortgagor hereby assigns, transfers and sets over unto Mortgagee the
entire proceeds of any Award consequent upon any Taking;

If, in the reasonable judgment of the Mortgagee, the Premises can be
restored to an architectural and economic unit of the same character and
not less valuable than the Premises prior to such Taking and adequately
securing the outstanding balance of the Indebtedness Hereby Secured, then
if no Event of Default, as hereinafter defined, shall have occurred and be
then continuing, the Award shall be applied to reimburse Mortgagor for
the cost of Restoring the portion of the Premises remaining after such
Taking, as provided for in Section 9 hereof:

11
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(c) If, in the reasonable judgment of Mortgagee, the Premises cannot be
restored to an architectural and economic unit as provided for in
Subsection 8(b) above, then at any time from and after the Taking, upon
thirty (30) days' written notice to Mortgagor, Mortgagee may declare the
entire balance of the Indebtedness Hereby Secured to be, and at the
expiration of such thirty (30) day period the Indebtedness Hereby Secured
shall be and become, immediately due and payable;

(d)  Except as provided for in Subsection 8(b) of this Section 8, Mortgagee
shall apply any Award (including the amount not required for Restoration
effected in accordance with Subsection 8(b) above) upon the Indebtedness
Hereby Secured in such order or manner as the Mortgagee may elect;
provided that no premium or penalty shall be payable in connection with
any prepayment of the Indebtedness Hereby Secured made out of any

“ward as aforesaid;

(e)  Inthe event that any Award shall be made available to the Mortgagor for
Restoring e portion of the Premises remaining after a Taking, Mortgagor
hereby covenants to Restore the remaining portion of the Premises to be of
at least equal vaive and of substantially the same character as prior to such
Taking, all to be ¢fficted in accordance with plans and specifications to be
first submitted to and approved by the Mortgagee;

(f) Any portion of any Award remaining after payment in full of the
Indebtedness Hereby Secured sizl] be paid to Mortgagor or as ordered by

a court of competent jurisdiction;

(g} Nointerest shall be payable by Mortgagee ¢n account of any Award at any

time held by Mortgagee.
9. Disbursement of Insurance Proceeds and Condeia aation Awards. In the

event the Mortgagor is entitled to reimbursement out of insurance proceeds or any Award held
by the Mortgagee, such proceeds shall be disbursed from time to time upon the Mortgagee being
furnished with satisfactory evidence of the estimated cost of completion of the'R<storing, with
funds (or assurances satisfactory to the Mortgagee that such funds are available} sufficient in
addition to the proceeds of insurance or Award, to complete the proposed Restoring, and with
such architect's certificates, waivers of lien, contractors sworn statements and such other
evidence of costs and payments as the Mortgagee may reasonably require and approve; and the
Mortgagee may, in any event, require that all plans and specifications for such Restoring be
submitted to and approved by the Mortgagee prior to commencement of work; and in each case:

(a) No payment made prior to the final completion of the Restoring shall
exceed ninety percent (90%) of the value of the work performed from time

to time;

(b)  Funds other than proceeds of insurance or the Award shall be disbursed
pror to disbursement of such proceeds or Award; and

12
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(¢)  Atall times the undisbursed balance of such proceeds or Award remaining
in the hands of the Mortgagee, together with funds deposited for the
purpose or irrcvocably committed to the satisfaction of the Mortgagee by
or on behalf of the Mortgagor for the purpose, shall be at least in the
reasonable judgment of the Mortgagee to pay for the cost of completion of
the Restoring, free and clear of all liens or claims for lien,

10.  Stamp Tax. If, by the laws of the United States of America, or of any state
having jurisdiction over the Mortgagor, any tax is due or becomes due in respect of the issuance
of the Notes, the Mortgagor shall pay such tax in the manner required by such law.

1.~ Prepavment Privilege. At such time as the Mortgagor is not in default under the
terms of the Notes, or under the terms of this Mortgage, the Mortgagor shall have the privilege of
making prepaymenis on the principal of the Notes (in addition to the required payments
thereunder) in accoidarce with the terms and conditions, if any, set forth in the Notes, but not
otherwise.

12. Effect of Exieusions of Time. Amendments on Junior Liens and Others,
Mortgagor covenants and agrees that:

(a)  If the payment o1 (e Indebtedness Hereby Secured, or any part thereof, be
extended or varied, (1 if any part of the security be released, all persons
now or at any time hergafter liable therefor, or interested in the Premises,
shall be held to assent 16 such extension, variation or release, and their
liability, if any, and the lien aad»ll provisions hereof shall continue in full
force and effect; the right of tecuurse against all such persons being
cxpressly reserved by the Mortgager., aotwithstanding any such extension,
variation or release;

(b)  Any person, firm or corporation taking a jurior mortgage or other lien
upon the Premises or any interest therein, shali take such lien, subject to
the rights of the Mortgagee to amend, modify and_supplement this
Mortgage, the Notes, the Assignment and the Loan Agreeraent hereinafter
referred to, and to vary the rate of interest and the methad of computing
the same, and to impose additional fees and other charges, aiad to extend
the maturity of the Indebiedness Hereby Secured, in each and very case
without giving notice to, or obtaining the consent of, the holder of such
junior lien and without the lien of this Mortgage losing its priority over the
rights of any such junior lien;

(¢)  Nothing in this Section contained shall be construed as waiving any
provision of Section 17 hereof which provides, among other things, that it
shall constitute an Event of Default if the Premises be sold, conveyed or
encumbered.

13. Effect of Changes in Tax Laws. In the event of the enactment after the date
hereof by any legislative authority having jurisdiction of the Premises of any law deducting from

13
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the value of land for the purposes of taxation, any lien thereon, or imposing upon the Mortgagee
the payment of the whole or any part of the taxes or assessments or charges or liens herein
required to be paid by the Mortgagor, or changing in any way the laws relating to the taxation of
mortgages or debts secured by mortgages or the Mortgagee's interest in the Premises, or the
method of collecting taxes, so as to affect the Mortgage or the Indebtedness Hereby Secured, or
the holder thereof, then, and in any such event, the Mortgagor, upon demand by the Mortgagee,
shall pay such taxes or assessments, or reimburse the Mortgagee therefor, provided that if in the
opinion of counsel for the Mortgagee the payment by Mortgagor of any such taxes or
assessments shall be unlawful, then the Mortgagee may, by notice to the Mortgagor, declare the
entire principal balance of the Indebtedness Hereby Secured and all accrued interest to be due
and payabls en a date specified in such notice, not less than 180 days after the date of such
notice, and th¢. Indebtedness Hereby Secured and all accrued interest shall then be due and
payable without rremium or penalty on the date so specified in such notice.

14, Mongasee's Performance of Mortgagor's Obligations. In case of default
therein, the Mortgage, cither before or after acceleration of the Indebtedness Hereby Secured or
the foreclosure of the lien hercof, and during the period of redemption, if any, may, but shall not
be required to, make any payipent or perform any act herein or in any other Loan Documents,
including but not limited to th¢ Loan Agreement hereinafter referred to, required of the
Mortgagor (whether or not the Mortgagor is personally liable therefor} in any form and manner
deemed expedient to the Mortgagee; and in connection therewith:

(@) The Mortgagee may, tut shall not be required to, make full or partial
payments of principal orlircerest on prior encumbrances, if any, and
purchase, discharge, comprotaise-or settle any tax lien or other prior lien,
title, or claim thereof, or redeem/*om any tax sale or forfeiture affecting
the Premises, or contest any tax, asecssment, lien or claim;

(b)  Mortgagee may, but shall not be requied, to, complete construction,
furnishing and equipping of the Improvemenis Gpon the Premises and rent,
operate and manage the Premises and such' improvements and pay
operating costs and expenses, including managemeat fees, of every kind
and nature in connection therewith, so that the Premises, Improvements
and Personal Property shall be operational and usable for-inéir intended
purposes;

(c) All monies paid for any of the purposes herein authorized or authorized by
any other instrument evidencing or securing the Indebtedness Hereby
Secured, and all expenses paid or incurred in connection therewith,
including attorney's fees and any other monies advanced by the Mortgagee
to protect the Premises and the lien hereof, or to complete construction,
furnishing and equipping, or to rent, operate and manage the Premises and
such Improvements, or to pay any such operating costs and expenses
thereof, or to keep the Premises, Improvements and Personal Property
operational and usable for their intended purposes, shall be so much
additional Indebtedness Hereby Secured, whether or not they exceed the
amount of the Notes and shall become immediately due and payable

14
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without notice, and with interest thereon at the Default Rate specified in
the Notes (herein called the "Default Rate");

(d)  Inaction of the Mortgagee shall never be considered a waiver of any right
accruing to it on account of any default on the part of the Mortgagor;

(¢)  The Mortgagee, in making any payment hereby authorized (i) relating to
taxes and assessments, may do so according to any bill, statement or
estimate, without inquiry into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof, (i1) for the purchase, discharge,
compromise or settlement of any other prior lien, may do so without
inquiry as to the validity or amount of any claim for lien which may be
asserted, or (iii) in connection with the completion of construction,
furnishing or equipping of the Improvements or the Premises or the rental,
operation or management of the Premises or the payment of operating
casts and expenses thereof, Mortgagee may do so in such amounts and to
such persons as Mortgagee may deem appropriate, and may enter info
such ceptacts therefor as Mortgagee may deem appropriatc or may
perform the same itself.

15, Inspection_of Premises. ) The Mortgagee shall have the right to inspect the
Premises at all reasonable times, and access thereto shall be permitted for that purpose.

16.  Financial Statements. The Morisagor will, within ninety (90) days after the end
of each fiscal year of the Mortgagor and of each cuarantor and each tenant specified by
Mortgagee, furnish to the Mortgagee at the place where inicrest thereon is then payable, financial
and operating statements of the Premises and of each gusrantor and each such tenant for such
fiscal year including an annual rent schedule, all in reasonablé detail and in any event including
such itemized statement of receipts and disbursements as shali érable Mortgagee to determine
whether any default exists hereunder or under the Notes; and in cotmsciion therewith:

(a) Such financial and operating statements shall be prepared and certified at
the expense of Mortgagor in such manner as may be acceptable to the
Mortgagee, and the Mortgagee may, by notice in writing 15 ti.¢-Mortgagor,
require that the same be prepared and certified, pursuant to audit, by a firm
of independent certified public accountants satisfactory to Morgagee, in
which case such accountants shall state whether or not, 1n their opinion,
any default or Event of Default exists hereunder or under the Notes; and

(b) If the statements furnished shall not be prepared in accordance with
generally accepted accounting principals consistently applied, except for
the treatment of bill-and-hold transactions and variable interest entity
consolidation, or if Mortgagor fails to furnish the same when due,
Mortgagee may audit or cause to be audited the books of the Premises
and/or the Mortgagor and of ecach Guarantor and each such tenant, at
Mortgagor's expense, and the costs of such audit shall be so much

15
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additional Indebtedness Hereby Secured bearing interest at the Default
Rate until paid, and payable upon demand.

17. Restrictions on Transfer. Subject to the provisions of Section 18 hereof, it shall
be an immediate Event of Default hereunder if, without the prior written consent of the
Mortgagee, any of the following shall occur, and in any event Mortgagee may condition its
consent upon such increase in rate of interest payable upon the [ndebtedness Hereby Secured,
change in monthly payments thereon, change in maturity thereof and/or the payment of a fee, all
as Mortgagee may in its sole discretion require:

(a) If, the Mortgagor shall create, effect, contract for, commit to or consent to
or shall suffer or permit any conveyance, sale, assignment, transfer, lien,
pledge, mortgage, security interest or other encumbrance or alienation of
the Premises or any part thereof, or interest therein, excepting only sales or
other dispositions of Collateral (herein called "Obsolete Collateral") no
leager useful in connection with the operation of the Premises; provided
that prier to the sale or other disposition thereof, such Obsolete Collateral
shall have been replaced by Collateral, subject to the first and prior lien
hereof; of at'least equal value and utility;

(b)  Ifthe Mortgagor s # trustee, then if any beneficiary of the Mortgagor shall
create, effect, contact for, commit to or consent to, or shall suffer or
permit, any sale, assighment, transfer, lien, pledge, mortgage, security
interest or other encumbrarice or alienation of such beneficiary's beneficial
interest in the Mortgagor excenting only the obligation of Richard Rivkin
to purchase the beneficial interests £ Andrea Kessler and Susan Brontman
under Chicago Title Land Trust Cortpany Trust No. 25-7659 dated March
17, 1986 upon the death of Norman Riviin;

(c)  If the Mortgagor is a corporation, or if any corpesation is a beneficiary of
a ftrustee mortgagor, then if any sharcholder ¢f such corporation shall
create, effect, contract for, commit to or consent 'to or shall suffer or
permit any sale, assignment, transfer, lien, pledge, mertoage security
interest or other encumbrance or alienation of any such’ shareholder's
shares in such corporation; provided that if such corporation is a
corporation whose stock is publicly traded on a national  securities
exchange or on the "Over The Counter" market, then this Section 17(c)
shall be inapplicable;

(d)  If the Mortgagor is a partnership or Joint venture, or if any beneficiary of a
trustee Mortgagor is a partnership or joint venture, then if any gencral
partner or joint venturer in such partnership or joint venture shall create,
effect or consent to or shall suffer or permit any sale, assignment, transfer,
lien, pledge, mortgage, security interest or other encumbrance or
alienation of any part of the partnership interest or joint venture interest, as
the case may be, of such partner or Joint venturer; or

16
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(¢)  If there shall be any change in control (by way of transfers of stock
ownership, partnership interests or otherwise) in any general partner which
directly or indirectly controls or is a general partner of a partnership or
joint venture beneficiary as described in Subsection 17(d) above;

in cach case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly, indirectly, voluntarily or
involuntarily, by operation of law or otherwise; provided that provisions of this Section 17 shall
be operative with respect to, and shall be binding upon, any persons who, in accordance with the
terms hereof or otherwise, shall acquire any part of or interest in or encumbrance upon the
Premises, or'such beneficial interest in, share of stock of or partnership or joint venture interest
in the Mortgagor or any beneficiary of a Trustee Mortgagor; and provided further that no consent
by Mortgagee (0, or any waiver of, any event or condition which would otherwise constitute an
Event or Defaultunder this Section 17, shall constitute a consent to or a waiver of any other or
subsequent such eventor condition or a waiver of any right, remedy or power of Mortgagee
consequent thereon,

18, Permitted Trausiers. The provisions of Section 17 hereof shall not apply to any
of the following:

(a)  Liens securing ti In.dzbtedness Hereby Secured;
(b)  The lien of current real cstaie taxes and assessments not in default; and

(c) Transfers of the Premises, or part thereof, or interest therein or any
beneficial interests, shares of stock, or partnership or joint venture
interests, as the case may be, in thz Mortgagor, or any beneficiary of a
Trustee Mortgagor by or on behalf of ar’ owner thereof who is deceased or
declared judicially incompetent, to such ovwner's heirs, legatees, devisees,
executors, administrators, estate, persoan! representatives  and/or
committee.

19.  Uniform Commercial Code. This Mortgage constitutes’ a jjunior Security
Agreement under the Uniform Commercial Code of the State in which the Pre:aices is located
(hercin called the "Code:) with respect to any part of the Premises which may or-ight now or
hereafter be or be deemed to be personal property, fixtures or property other than real estate (all
herein called "Collateral™); all of the terms, provisions, conditions, and agreements contained in
this Mortgage pertain and apply to the Collateral as fully and to the same extent as to any other
property comprising the Premises; and the following provisions of this Section 19 shall not limit

the generality or applicability of any other provision of this Mortgage, but shall be in addition
thereto:

{a) The Mortgagor (being the Debtor as that term is used in the Code) is and
will be the true and lawful owner of the Collateral, subject to no liens,

charges or encumbrances other than the lien hereof,

(b)  The Collateral is to be used by the Mortgagor solely for business purposes,
being installed upon the Premises for Mortgagors own use or as the
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equipment and furnishings furnished by Mortgagor, as landlord, to tenants
of the Premises;

The Collateral will be kept at the Real Estate and will not be removed
therefrom without the consent of the Mortgagee (being the Secured Party
as that term is used in the Code) by Mortgagor or any other person; and
the Collateral may be affixed to the Real Estate but will not be affixed to
any other real estate;

The only persons having any interest in the Premises are the Mortgagor,
Mortgagee and persons occupying the Premises as tenants only;

No Financing Statement covering any of the Collateral or any proceeds
thereof is on file in any public office except pursuant hereto; and
Wortgagor will at its own cost and expense, upon demand, furnish to the
Morigagee such further information and other documents in form
satistactory to the Mortgagee, and will do all such acts and things as the
Mortgagie may at any time or from time to time reasonably request or as
may be neccssary or appropriate to establish and maintain a perfected
security interestin the Collateral as security for the Indebtedness Hereby
Secured, subject t0 no adverse liens or encumbrances; and the Mortgagor
will pay the cost of Tiling the same or filing or recording such financing
statements or other documents, and this instrument, in all public offices
whenever filing or recordirig s deemed by the Mortgagee to be necessary
or desirable;

Upon the occurrence of any Event of Default hereunder (regardless of
whether the Code has been enacted i the jurisdiction where rights or
remedies are asserted) and at any time therzofter (such Event of Default
not having previously been cured), the Mortgage 4t its option may declare
the Indebtedness Hereby Secured immediately due and payable, all as
more fully set forth in Section 20 hereof, and ther=apon Mortgagee shall
have the remedies of a secured party under the Code. in <Inding without
limitation the right to take immediate and exclusive possession of the
Collateral or any part thereof, and for that purpose may, o far as the
Mortgagor can give authority therefor, with or without judicial “process,
enter (if this can be done without breach of the peace) upon any place
which the Collateral or any part thereof may be situated and remove the
same therefrom (provided that if the Collateral is affixed to real estate,
such removal shall be subject to the conditions stated in the Code);

The Mortgagee shall be entitled to hold, maintain, preserve and prepare
the Collateral for sale, until disposed of, or may propose to retain the
Collateral, subject to the Mortgagor's right of redemption, if any, in
satisfaction of the Mortgagor's obligations as provided in the Code;
provided that (i) the Mortgagee without removal may render the Collateral
unusable and dispose of the Collateral on the Premises, and (i1) the
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Mortgagee may require the Mortgagor to assemble the Collateral and
make it available to the Mortgagee for its possession at a place to be
designated by Mortgagee which is reasonably convenient to both parties;

(h)  The Mortgagee will give Mortgagor at least ten (10) days' notice of the
time and place of any public sale thereof or of the time after which any
private sale or any other intended disposition thereof is made and the
requirements of reasonable notice shall be met if such notice is mailed, by
certified mail or equivalent, postage prepaid, to the address of the
Mortgagor determined as provided in Section 42 hereof, at least ten (10)
days before the time of the sale or disposition;

1) The Mortgagee may buy at any public sale, and if the Collateral is a type
customarily sold in a recognized market or is of a type which is the subject
wf widely distributed standard price quotations, Mortgagee may buy at any
privite sale, and any such sale may be held as part of and in conjunction
wiih any foreclosure sale of the Real Estate comprised within the
Premiscs, e Collateral and Real Estate to be sold as one lot if Mortgagee
so elects;

§)] The net proceeds realized upon any such disposition, after deduction for
the expenses of retaring, holding, preparing for sale, selling or the like,
and the reasonable atiorneys' fees and legal expenses incurred by
Mortgagee, shall be appli¢d in satisfaction of the Indebtedness Hereby
Secured; and the Mortgagee v:i'{ account to the Mortgagor for any surplus
realized on such disposition;

(k) The remedies of the Mortgagee hereunder are cumulative and the exercise
of any one or more of the remedies provid<?or herein or under the Code
shall not be construed as a waiver of any of'the other remedies of the
Mortgagee, including having the Collateral deemnad nart of the realty upon
foreclosure thereof, so long as any part of the-indebtedness Hereby
Secured remains unsatisfied;

{1) The terms and provisions contained in this Section 19 shali, anless the
context otherwise requires, have the meanings and be cofstued as
provided in the Code.

20.  Events of Default. If one or more of the following events (herein call "Events of
Default") shall occur:

(a}  If default is made in the due and punctual payment of the Notes or any
installment thereof, either principal or interest, as and when the same is
due and payable, or if default is made in the making of any payment of
any other monies required to be made hercunder or under the Notes, and
any applicable period of grace specified in the Notes shall have elapsed; or
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If an Event of Default pursuant to Section 17 hereof shall occur and be
continuing without notice or grace of any kind; or

If default is made in the maintenance and delivery to Mortgagee of
insurance required to be maintained and delivered hereunder, without
notice or grace of any kind; or

If (and for the purpose of this Section 20(d) only, the term Mortgagor shall
mean and include not only Mortgagor but any beneficiary of a Trustee
Mortgagor and each person who, as guarantor, co-maker or otherwise shall
be or become lable for or obligated upon all or any part of the
Indebtedness Hereby Secured or any of the covenants or agreements
contained herein or in the Loan A greement),

) The Mortgagor shall file a petition in voluntary bankruptey under
the Bankruptcy Code of the United States or any similar law, state
ar federal, now or hereafter in effect, or

(i)  The Iviertgagor shall file an answer admitting insolvency or
inabiiity-to pay its debts, or

(ii) ~ Within thiry{30) days after the filing against Mortgagor of any
involuntary procéedings under such Bankruptey Code or similar
law, such proceeding shall not have been vacated or stayed, or

{(iv)  The Mortgagor shall be alindicated a bankrupt, or a trustec or
receiver shall be appointed /for the Mortgagor or for all or the
major part of the Mortgagors utoperty or the Premises, in any
involuntary proceeding, or any ccurt shall have taken Jurisdiction
of all or the major part of the Mortgagor's property or the Premises
in any involuntary proceeding for the p otcetion, reorganization,
dissolution, liquidation or winding up of the Mortgagor, and such
trustee or receiver shall not be discharged cr siich jurisdiction
relinquished or vacated or stayed on appeal or cihzrwise stayed
within sixty (60) days or,

(v)  The Mortgagor shall make an assignment for the benefit of
creditors or shall admit in writing its inability to pay its debts
generally as they become due or shall consent to the appointment
of a receiver or trustee or liquidator of all or the major part of its
property, or the Premises, or

If any default shall exist under the provisions of Section 26 hereof, or
under the Assignment referred to therein; or

If any default shall exist under the provisions of the Loan Agreement; or
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(g)  If any representation made by or on behalf of Mortgagor in connection
with the Indebtedness Hereby Secured shall prove untrue in any material
TESpect; or

(h)  If default shall continue for ten (10) days after notice thereof by
Mortgagee to Mortgagor in the due and punctual performance or
observance of any other agreement or condition herein or in the Notes
contained; provided that if such default is not susceptible of cure within
such ten (10) day period, such ten (10} day period shall be extended to the
cxtent necessary to permit such cure if, but only if, (i) Mortgagor shall
commence such cure within such ten (10) day period and shall thereafter
prosecute such cure to completion, diligently and without delay, and (ii)
no other Event of Default shall occur, or

(1) if*.the Premises shall be abandoned: then the Mortgagee is hereby
authorized and empowered, at its option, and without affecting the lien
hereby created or the priority of said lien or any right of the Mortgagee
hereundcr; to declare, without further notice all Indebtedness Hereby
Secured to te irumediately due and payable, whether or not such default is
thereafter remedied by the Mortgagor, and the Mortgagee may
immediately proczes to foreclose this Mortgage and/or exercise any right,
power or remedy provided by this Mortgage, the Notes, the Assignment or
any of the other Loan Diycutnents or by law or in equity conferred.

21.  Foreclosure. When the Indebtedneds 19 2reby Secured, or any part thereof, shall
become due, whether by acceleration or otherwise, <n&, Mortgagee shall have the right to
foreclose the lien hereof for such Indebtedness or part ther<o [ and;

(@  In any suit or proceeding to foreclose i~ lien hereof, there shall be
allowed and included as additional indebtediiess in the decree for sale, all
expenditures and expenses which may be paid o1 incurred by or on behalf
of the Mortgagee for attorneys' fees, appraisers’ fees, outlays for
documentary and expert evidence, stenographers' caarges, publication
costs, and costs (which may be estimated as to items to bé zxpended after
entry of the decree) of procuring all such abstracts of title, ‘itle searches
and examinations, title insurance policies, and similar data and assurances
with respect to title, as the Mortgagee may deem reasonably necessary
cither to prosecute such suit or to evidence to bidders at sales which may
be had pursuant to such decree the true conditions of the title to or the
value of the Premises; and

(b}  All expenditures and expenses of the nature in this Section mentioned, and
such expenses and fees as may be incurred in the protection of the
Premises and the maintenance of the lien of this Mortgage, including the
fees of any attorney employed by the Mortgagee in any litigation or
proceedings affecting this Mortgage, the Notes or the Premises or the
rights of Mortgagee hereunder or as to which Mortgagee may be made a
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party by virtue of its interest in the Premises pursuant to this Mortgage or
otherwise, including probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or
threatened suit or proceeding, shall constitute so much additiona)
Indebtedness Hereby Secured, and shall be immediately due and payable
by the Mortgagor, with interest thereon at the Default Rate.

22, Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the
Premises shall be distributed and applied in the following order of priority: First, on account of
all costs and expenses incident to the foreclosure proceedings, including all such items as are
mentioned iz Section 21 hereof: Second, all other items which, under the terms hereof, constitute
Indebtedness Hereby Secured additional to that evidenced by the Notes, with interest on such
items as herei vrovided; Third, to interest remaining unpaid upon the Notes; Fourth, to the
principal remairiag mnpaid upon the Notes; and lastly, any overplus to the Mortgagor, and its
SUCCESSOTS Or assigns, as-their rights may appear.

23, Receiver. Mortgagor consents and agrees that:

{a)  Upon, or atany time after, the filing of a complaint to foreclose this
Mortgage, tiiccourt in which such complaint is filed may appoint a
receiver of the Primises:

(b)  Such appointment may be raade either before or after sale, without notice,
without regard to solvency o1 insolvency of the Mortgagor at the time of
application for such receiver; and without regard to the then value of the
Premises or whether the same shall be then occupied as a homestead or
not; and the Mortgagee hereunder. s any holder of the Notes, may be
appointed as such receiver;

(¢)  Such receiver shall have the power to collcct the Rents during the
pendency of such foreclosure suit and, in case of a’sale and a deficiency,
during the full statutory period of redemption, if any, whether there be a
redemption or not, as well as during any further times when the
Mortgagor, except for the intervention of such receiver, vouid be entitled
to collection of such Rents and all other powers which may be necessary
or arc usual in such cases for the protection, possessioi. - control,
management and operation of the Premises during the whole of said
period;

(d)  The court may, from time to time, authorize the receiver to apply the net
income from the Premises in his hands in payment in whole or in part of:

(i) The Indebtedness Hereby Secured or the indebtedness secured by
any decree foreclosing this Mortgage, or any tax, special
assessment or other lien which may be or become superior to the
lien hereof or such decree, provided such application is made prior
to the foreclosure sale; or
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(i) The deficiency in case of a sale and deficiency.

24.  Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not applied
in Restoring the Improvements, as aforesaid, shall be used to pay the amount due in accordance
with any decree of foreclosure that may be entered in any such proceedings, and the balance, if
any, shall be paid as the court may direct; and:

(a) In the case of foreclosure of this Mortgage, the court, in its decree, may
provide that the Mortgagee's clause attached to each of the casualty
insurance policies may be canceled and that the purchaser at foreclosure
sale may cause a new loss clause to be attached to each of said casualty
insurance policies making the loss thereunder payable to said purchaser
and any such foreclosure decree may further provide that in case of a
iedemption under said decree as provided by statute, such redemptor may
cause the preceding loss clause attached to each casualty insurance policy
to oe canceled and a new loss clause to be attached thereto, making the
loss therénuder payable to such redemptor; and

(b)  In the event-of foreclosure sale, the Mortgagee is hereby authorized,
without the consint of the Mortgagor, to assign any and all insurance
policies to the purchaser at the sale, or to take such other steps as the
Mortgagee may deem alvisable to cause the interest of such purchaser to
be protected by any of the caid insurance policies.

25, Waiver. The Mortgagor hereby covenanis-and agrees that it will not at any time
insist upon or plead, or in any manner whatever clain /or take any advantage of, any stay,
exemption or extension law or any so-called "Moratorium La®” jow or at any time hereafter in
force, nor claim, take or insist upon the benefit or advantage ot o fom any law now or hereafter
in force providing for the valuation or appraisement of the Premises, Or.any part thereof, prior to
any sale or sales thereof to be made pursuant to any provisions herem contained, or to decree,
judgment or order of any court of competent jurisdiction; or, after such <ale or sales, claim or
exercise any rights under any statute now or hereafter in force to redeem the nroperty so sold, or
any part thereof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof; and without limiting the foregoing:

(a)  The Mortgagor hereby expressly waives any and all rights of redemption
from sale, if any, under any order or decree of foreclosure of this
Mortgage, on its own behalf and on behalf of each and every person, it
being the intent hereof that any and all such rights of redemption of the
Mortgagor and of all other persons are and shall be deemed to be hereby
waived to the full extent permitted by the Illinois law or other applicable
law; and

(b) The Mortgagor will not invoke or utilize any such law or laws or

otherwise hinder, delay or impede the execution of any right, power or
remedy herein or otherwise granted or delegated to the Mortgagee but will
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suffer and permit the execution of every such right, power and remedy as
though no such law or laws had been made or enacted; and

(c) If the Mortgagor is a trustee, Mortgagor represents that the provisions of
this Section (including the waiver of redemption rights) were made at the
express direction of Mortgagor's beneficiaries and the persons having the
power of direction over Mortgagor, and are made on behalf of the Trust
Estate of Mortgagor and all beneficiaries of Mortgagor, as well as all other
persons mentioned above.

26. ~ Assignment. As further security for the Indebtedness Hereby Secured, the
Mortgagor lias, concurrently herewith, executed and delivered to the Mortgagee a separate
instrument (herein called the "Assignment") dated as of the date hereof, wherein and whereby,
among other things) the Mortgagor has assigned to the Mortgagee all of the rents, issues and
profits, and/or any and 1l Leases and/or the rights of management of the Premises, all as therein
more specificaily set forih, which said Assignment is hereby incorporated herein by reference as
fully and with the same effact as if set forth herein at length; and in connection with the
foregoing:

(a)  The Mortgagor-agrees that it will duly perform and observe all of the
terms and provisions on its part to be performed and observed under the
Assignment;

(b)  The Mortgagor agrees thiel it will duly perform and observe all of the
terms and provisions on lessars part to be performed and observed under
any and all Leases to the end that'ao default on the part of lessor shall
exist thereunder; and

(¢)  Nothing herein contained shall be deemed *o obligate the Mortgagee to
perform or discharge any obligation, duty or tability of lessor under any
Lease; and the Mortgagor shall and does hereby mdemnify and agree to
defend and hold the Mortgagee harmless of and fror any and all liability,
loss or damage which the Mortgagee may or might incur 1.nder any Lease
or by reason of Assignment; and any and all such liability, 1435 or damage
incurred by the Mortgagee, together with the costs and expetisss, including
reasonable attorneys' fees, incurred by the Mortgagee in the defense
(including preparation for defense) of any claims or demands therefor
(whether successful or not), shall be so much additional Indebtedness
Hereby Secured, and the Mortgagor shall reimburse the Mortgagee
therefor on demand, together with interest thereon at the Default Rate
from the date of demand to the date of payment,

27.  Priorities With Respect to Leases. If the Mortgagee shall execute and record (or
register) in the public office wherein this Mortgage was recorded (or registered) a unilateral

declaration that this Mortgage shall be subject and subordinate, in whole or in part, to any Lease,
then upon such recordation (or registration), this Mortgage shall become subject and subordinate
to such Lease to the extent set forth in such instrument; provided that such subordination shall
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not extend to or affect the priority of entitlement to insurance proceeds or any Award unless such
instrument shall specifically so provide.

28.  Mortgagee in Possession. Nothing herein contained shall be construed as
constituting the Mortgagee a mortgagee in possession in the absence of the actual taking of
possession of the Premises by the Mortgagee.

29.  Business Loan. Mortgagor represents and agrees that the loan evidenced by the
Notes and secured hereby is a business loan within the purview of Section 6404 of Chapter 17 of
Illinois Revised Statutes (or any substitute, amended, or replacement statutes) and is transacted
solely for the purpose of carrying on or acquiring the business of the Mortgagor or, if the
Mortgagor is .a trustee, for the purpose of carrying on or acquiring the business of the

beneficiaries o ti:e Mortgagor as contemplated by said Section.
30.  [INTENTIONALLY LEFT BLANK]

31.  Contests. Notwithstanding anything to the contrary herein contained, Mortgagor
shall have the right to contelt by appropriate legal proceedings diligently prosecuted any Taxes
imposed or assessed upon the Przmises or which may be or become a lien thereon and any
mechanics', materialmen's or othei-Yisns or claims for lien upon the Premises (all herein called

"Contested Liens"), and no Contested I et shall constitute an Event of Default hereunder, if, but
only if:

(a)  Mortgagor shall forthwitl give notice of any Contested Lien to Mortgagee
at the time the same shall be zssarted;

(b)  Mortgagor shall deposit with Mortgzgee the full amount (herein called the
"Lien Amount") of such Contested Lien ot which may be secured thereby,
together with such amount as Mortgages may reasonably estimate as
interest or penalties which might arise dwing. the period of contest;
provided that in lieu of such payment Mofigagor may furnish to
Mortgagee a bond or title indemnity in such amoun: and form, and issued
by a bond or title insuring company, as may be satisfac ory to Mortgagee:

(c)  Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriate legal proceedings having the effect of staying th¢ firiclosure
or forfeiture of the Premises, and shall permit Mortgagee to be represented
in any such contest and shall pay all expenses incurred by Mortgagee in so
doing, including fees and expenses of Mortgagee's counsel (all of which
shall constitute so much additional Indebtedness Hereby Secured bearing
interest at the Default Rate until paid, and payable upon demand);

(d) Mortgagee shall pay such Contested Lien and all Lien Amounts together
with interest and penalties thereon (i) if and to the extent that any such
Contested Licn shall be determined adverse to Mortgagor, or (ii) forthwith
upon demand by Mortgagee if, in the opinion of Mortgagee, and
notwithstanding any such contest, the Premises shall be in jeopardy or in
danger of being forfeited or foreclosed: provided that if Mortgagor shall
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fail so to do, Mortgagee may, but shall not be required to, pay all such
Contested Liens and Lien Amounts and interest and penalties thereon and
such other sums as may be necessary in the judgment of the Mortgagee to
obtain the release and discharge of such liens; and any amount expended
by Mortgagee in so doing shall be so much additional Indebtedness
Hereby Secured bearing interest at the Default Rate unti] patd, and payable
upon demand; and provided further that Mortgagee may in such case use
and apply for the purpose monies deposited as provided in Subsection
31(b) above and may demand payment upon any bond or title indemnity
furnished as aforesaid.

32. " Indemnification. Mortgagor does hereby covenant and agree that:

(2 Mortgagee shall have no responsibility for the control, care, management
oc.repair of the Premises and shall not be responsible or liable for any
ncgligence in the management, operation, upkeep, repair or control of the
Premisec resulting in loss, injury or death to any tenant, licensee,
immeaiafs stranger or other person;

{(b)  No liability siizli be asserted or enforced against Mortgagee in the exercise
of the rights and sowers hereby granted to the Mortgagee; and Mortgagor
hereby expressly waives and releases any such liability;

()  Mortgagor shall and does ket zby indemnify and hold Mortgagee harmless
from any liability, loss or dantaze which Mortgagee may or might incur by
reason of (i) exercise by Mortgages of any right hereunder, and (ii) any
and all claims and demands whais>cver which may be asserted against
Mortgagee by reason of any violation of, or liability under any
Environmental Regulation (other than die sulely to an act or omission of
Mortgagee after obtaining possession or conirei of the Premises) or of any
alleged obligation or undertaking on Mortgagec's part to perform or
discharge any of the terms, covenants or agreements contained herein or in
any instrument evidencing, securing or relating t¢ the. Indcbtedness
Hereby Secured or in any contracts, agreements or ouber. instruments
relating to or affecting the Premises; any and all such liabilitv, loss or
damage incurred by the Mortgagee, together with the costs ang expenses,
including reasonable attorneys' fees incurred by Mortgagee in the defense
(including preparation for defense) of any claims or demands therefor
(whether successful or not) shall be so much additional Indebtedness
Hereby Secured, and the Mortgagor shall reimburse the Mortgagee
therefor on demand, together with interest thereon at the Default Rate
from the date of demand to the date of payment.

33, Mortgagor Not a Joint Venturer or Partner. Mortgagor and Mortgagee
acknowledge and agree that in no event shall Mortgagee be deemed to be a partner or joint
venturer with Mortgagor or any beneficiary of Mortgagor, and without limiting the foregoing,
Mortgagee shall not be deemed to be such a partner or joint venturer on account of its becoming
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a mortgagee in possession or exercising any rights pursuant to this Mortgage or pursuant to any
other instrument or document evidencing or securing any of the Indebtedness Hereby Secured, or
otherwise,

34.  Subrogation. To the extent that Mortgagee, on or after the date hereof, pays any
sum due under or secured by any Senior Lien as hereinafter defined, or Mortgagor or any other
person pays any such sum with the proceeds of the Indebtedness Hereby Secured.

(@} Mortgagee shall have and be entitled to a lien on the Premises equal in
priority to the Senior Lien discharged, and Mortgagee shall be subrogated
to, and receive and enjoy all rights and liens possessed, held or enjoyed
by, the holder of such Senior Lien, which shall remain in existence and
benefit Mortgagee in securing the Indebtedness Hereby Secured; and

(b) (Notwithstanding the release of record of Senior Liens (as hereinafter
deiined) Mortgagee shall be subrogated to the rights and liens of all
miaiigages, trust deeds, superior titles, vendors' liens, mechanics’ liens, or
liens, charges encumbrances, rights and equities on the Premises having
priority to ‘ne\lien of this Mortgage (herein generally called "Senior
Liens"), to tiic-extent that any obligation secured thereby is directly or
indirectly paid or discharged with proceeds of disbursements or advances
of the Indebtedness Hereby Secured, whether made pursuant to the
provisions hereof or of ‘he Notes or any document or instrument executed
in connection with the Indebtedness Hereby Secured.

35.  Title In Mortgagor's Successors. ‘in fhe event that the ownership of the
Premises or any part thereof becomes vested in a person or-persons other than the Mortgagor (a)
the Mortgagee may, without notice to the Mortgagor, deal with such successor or successors in
interest of the Mortgagor with reference to this Mortgage and th< Indebtedness Hereby Secured
in the same manner as with the Mortgagor; and (b) the Mortgagor will give immediate written
notice to the Mortgagee of any conveyance, transfer or change of owne:ship of the Premises: but
nothing in this Section 35 contained shall vary or negate the provisions of Section 17 hereof.

36.  Rights Cumulative. Fach right, power and remedy herein conteired upon the
Mortgagee is cumulative and in addition to every other right, power or remedy; exXpress or
implied, given now or hereafter existing, at law or in equity, and each and every right, newer and
remedy herein set forth or otherwise so existing may be exercised from time to time as often and
in such order as may be deemed expedient by the Mortgagee, and the exercise or the beginning
of the exercise of one right, power or remedy shall not be a waiver of the right to exercise at the
same time or thereafter any other right, power or remedy; and no delay or omission of the
Mortgagee in the exercise of any right, power or remedy accruing hereunder or arising otherwise
shall impair any such right, power or remedy, or be construed to be a waiver of any default or
acquiescence therein.

37.  Successors _and Assions. This Mortgage and each and every covenant,
agreement and other provision hereof shall be binding upon the Mortgagor and its successors and
assigns (including, without limitation, each and every from time to time record owner of the
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Premises or any other person having an interest therein) and shall inure to the benefit of the
Mortgagee and its successors and assigns and (a) wherever herein the Mortgagee is referred to,
such reference shall be deemed to include the holder from time to time of the Notes, whether so
expressed or not; and (b) each such from time to time holder of the Notes shall have and enjoy
all of the rights, privileges, powers, options, benefits and security afforded hereby and hereunder,
and may enforce every and all of the terms and provisions hereof, as fully and to the same extent
and with the same effect as if such from time to time holder was herein by name specifically

granted such rights, privileges, powers, options, benefits and security and was herein by name
designated the Mortgagee.

38. ~ Provisions Severable. The unenforceability or invalidity of any provision or
provisions tieveof shall not render any other provision or provisions herein contained
unenforceable or 'nvalid.

39.  Waive: of Defense. No action for the enforcement of the lien or any provision
hereof shall be subject'to any defense which would not be good and available to the part
interposing the same in an action at law upon the Notes.

40.  Captions and Proriouns. The captions and headings of the various sections of
this Mortgage are for convenience uriy, and are not to be construed as confining or limiting in
anyway the scope or intent of the provisions hereof; and whenever the context requires or
permits, the singular number shall include t1e plural, the plural shall include the singular and the
masculine, feminine and neuter genders shall te frzely interchangeable.

41.  [INTENTIONALLY LEFT BLANK?

42.  Addresses and Notices. Except as otherwiss specifically provided for herein or
therein, all notices and other communications under this Agreement and any of the Loan
Documents shall be in writing or by telephone, confirmed i writing, Written notices and
communications shall be given by:

(i) certified mail;

(i)  facsimile transmission confirmed by mailing or deitering a copy
as provided in clause (i), clause, (iii) or clause (iv) herest:

(i) by hand delivery; or (iv) by courier service (including overnight
delivery service such as Federal Express).

Notices shall be deemed to have been given (a) in the case of notice by certified mail, three days
after deposit thereof in the United States mails, postage prepaid, return receipt requested, and (b)
in all other cases, upon receipt of the notice withont regard to the date of receipt of any
confirming copy; provided that a notice directed to the attention of any individual at a business
entity, other than a notice given by telephone, shall be deemed given when received by any
employee of the entity at the address or facsimile number to which such notice is to be sent as
determined in accordance with this Section. Copies of notices directed to a party which are
required to be sent to other persons shall be deemed received by such other persons on the date
on which the party receives such notice.
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Notices to the Borrower shall be directed as follows:

Chicago Title Land Trust Company and  Richard Rivkin
181 West Madison Street 205 Huehl Road
Chicago, [llinois 60602 Northbrook, IL 60062

with copies of written notices to

Gordon & Rappold LLC
20 South Clark Street
Suite 2600
Chicago, Illinois 60602
Attn: Gerald Tenner
Notices i 'writing to Lender shall be directed as follows:

Northbrosk Bank & Trust Company
1100 Waukegan Road

Northbrook, [lineis 60062
Attention: David Masi=rs

with copies of written notices to

Holland & Knight LIP

131 S. Dearborn Street, 30" Floor
Chicago, Illinois 60603
Attention: Michael Weissman

Either party may change, from time to time, the persons to whem or the addresses, or the
telephone numbers or the facsimile numbers to which notices are 1o b sent by serving upon the
other a written notice designated as a "Notice of Change of Address".

43.  Mortgagor Will Not Discriminate. Mortgagor covenants anil ag:ees at all times
to be in full compliance with provisions of law prohibiting discrimination on the Basis of race,
color, creed or national origin including, but not limited to, the requirements of Tiulé VI of the
1968 Civil Rights Act, or any substitute, amended or replacement Acts.

44.  Interest at the Default Rate. Without limiting the generality of any provision
hercin or in the Notes contained, from and after the occurrence of any Event of Default
hereunder, all of the Indebtedness Hereby Secured shall bear interest at the Default Rate,

45, Time. Time if of the essence hereof and of the Notes, Assignment, Loan
Agreement and all other instruments or Loan Documents delivered in connection with the
Indebtedness Hereby Secured.

46. Applicable Law. This Document shall be construed in accordance with the laws
of the State in which the Premises are located.
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47.  Sale of Parcel. Notwithstanding anything contained in Section 17 hereof,
Mortgagor is permitted to sell to the Village of Northbrook a portion of the Real Estate referred
to in Exhibit C hereto, which is described as a parcel of land in the Northwest corner thereof with
approximate dimensions of 150 feet x 150 feet as delineated on Exhibit D attached hereto, and to

retain the proceeds of such sale.

IN WITNESS WHEREOF, this instrument has been exccuted by the parties hereto as of
the day and year first above written.

MORTGAGOR:

CHICAGO TITLE LAND TRUST COMPANY
as Trustee under a Trust Agreement dated
March 17, 1986 and known as Trust Number 25-

7659

&is expressly understoag . .
ach and all of the " !M'S w' w tnd mmm"'m' m b mmﬂﬂ'&fy nomﬂman”‘ ’ #
Be part of the Trustee white in oy me? I dertakings and agreements hereir, 1
WHbsciskings and agisements of s Trustes are s By ';;";mﬁei:ﬂ;f;:. mprzemaﬂona covm:iants,
rtheless d8v8ry 2ne of them, m

Beriong wansngies, inden:nitieg, fepresantations
READLE o wiite thg intentinn of binding said Trustes parsonatly but are mag

B thit portion of the fryst pioperty speci ) .
o EUTOR OF e specifically described herejn 8 i i e
s Trustee ot : )  and this .,
m;ﬂ;’;’j;i;;‘f " s owin right, hut solely in the excerciss of the powers eonf;:’:guumemf W nid 2d delvred b
oy W of personial responsibility is assumeg by nor shall af any time bepon. B3 gk :T-3lee; and that ny
undersigned lang trustee, on account of this instrument or gn pscried D rcdable sgaing

fapreseniation, covenant o agreement of the sgi in thi
% ant o : e 2aid Trustee in this instrument conlained, aither QPsscA o i
one Fabdy. | any, being expresely waived and relonsad ' O imphed,

This document was prepared by:

Michael L. Weissman
Holland & Knight LLP
131 South Dearborn Street

30™ Floor
Chicago, IL. 60603
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MORTGAGOR ACKNOWLEDGMENT

STATE OF ILLINOIS )

) SS.
COUNTY OF COOK )

I, M, vnd vy ,,f a Notary Public in and for said County, in the State aforesaid,
DO HERBY CERTIFY, that _LYNOA 8. BABRIE _, personally known to me to be the
ASST, VICE PRESIDENYT CHICAGO TITLE LAND TRUST COMPANY whose name is subscribed to
~the within Tistrument, appeared before me this day in person and acknowledged that as such
he signed and delivered the said Instrument as his free and voluntary act and as the

free and volunfary act and deed of said company, for the uses and purposes therein set forth.

O SRS @M; 7

OFFIEIAL SEAL" i/Zw
NATAUE r‘o“’rH

! i i O]S
i -~ Tl 9 Otary l)u
[U ! CO| S.:I\’Ll Ef\ i e\.: L4 20 d\JO |I| 1C

GIVEN under my hatd-and Notarial Seal, this 22 { day of F ebmaﬁ/}:fx; 2008

My Commission Explres.
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EXHIBIT A
REVOLVING LOAN NOTE
Northbrook, Illinois
$3,500,000.00 February | 2008

On or before November 1, 2008, (or, if such day is not a Business Day, on the next
following Business Day), the undersigned, for value received, promises to pay to the order of
NORTHBROOK BANK & TRUST COMPANY, an Illinois banking corporation (herein,
together with its successors and assigns, called the "Bank"), at the Bank's principal office in
Northbrock, - Illinois, THREE MILLION FIVE HUNDRED THOUSAND DOLLARS
($3,500,000.00) or, if less, the aggregate unpaid principal amount of all Revolving Loans made
by the Bank to tlie undersigned pursuant to that certain Loan and Security Agreement of even
date herewith, between the undersigned and the Bank (collectively herein, as the same may be
amended, modified or supplemented from time to time, called the "Loan and Security
Agreement") as shown &iiher on any schedule attached hereto or in the Bank's records,

The undersigned further promiises to pay interest on the unpaid principal amount hereof
from time to time outstanding at such rates and at such times as are provided in the Loan and
Security Agreement, Except as otherwise provided in the Loan and Security Agreement, interest
is payable monthly in arrears not later tha( ‘e last day of each calendar month and computed on
the basis of a 360-day year for the actual numter of days elapsed.

Payments of both principal and interest are t5 be made in the lawful money of the United
States of America.

This Note evidences indebtedness incurred under, and) is subject to the terms and
provisions of, the Loan and Security Agreement. The Loan aid Security Agreement, to which
reference is hereby made, sets forth said terms and provisions, including those under which this
Note may or must be paid prior to its due date or may have its due daie accelerated. Terms used
but not otherwise defined herein are used herein as defined in the Loan ahd! Security Agreement.
This Note is secured pursuant to the Loan and Security Agreement and various Related
Documents referred to therein, and reference is made thereto for a statement ot terms and
provisions.

In addition to, and not in limitation of, the foregoing and the provisions of the Loan and
Sceurity Agreement hereinabove referred to, the undersigned further agrees, subject only to any
limitation imposed by applicable law, to pay all reasonable expenses, including reasonable
attorneys' fees and expenses, incurred by the holder of this Note in seeking to collect any
amounts payable hereunder which are not paid when due, whether by acceleration or otherwise.

Except as otherwise agreed in the Loan and Security Agreement, payments received by
the Bank from the undersigned on this Note will be applied first to the payment of interest which
is due and payable and only thereafter to the outstanding principal balance of the indebtedness
represented by this Note.

A Al T S T R 8 1 1 LA e s e T S et o
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DEMAND, PRESENTMENT, PROTEST AND NOTICE OF NONPAYMENT AND
PROTEST ARE WAIVED BY THE BORROWER.

This Note has been delivered, and is deemed to have been made, at Chicago, Illinois and
will be interpreted in accordance with the internal laws (as opposed to conflicts of law
provisions) and decisions of the State of lllinois. Whenever possible each provision of this Note
will be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Note is prohibited by or invalid under applicable law, such provision will be
meffective to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision of the remaining provisions of this Note. Whenever in this Note reference is
made to the undersigned, such reference is deemed to include, as applicable, a reference to their
respective sucecessors and assigns. These provisions of this Note are binding upon and inure to
the benefit of such successors and assigns. The undersigned successors and assigns include
without limitatios, = receiver, trustee or debtor-in-possession of or for the undersigned.

To induce the Bunk to accept this Note, the undersigned irrevocably agrees that, subject
to the Bank's sole and absolute election, all actions or proceedings in anyway, manner or respect,
arising out of or from or relutzd o this Note, shall be litigated in courts having situs within the
County of Cook, State of Illincis." The undersigned hereby consents and submits to the
Jurisdiction of any local, state orfuderal court located within said County and State. The
undersigned hereby waives any rights the andersigned may have to transfer or change the venue
of any litigation brought against the unders: gned by the Bank in accordance with this paragraph.

THE UNDERSIGNED EXPRESSLY WAIVES THE RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING HEREUNDER AND
AGREES AND CONSENTS THAT SUCH CLAIM, EMAND, ACTION OR CAUSE OF
ACTION SHALL BE DECIDED BY TRIAL WITHOUT 4 jURY.

SAF-T-GARD INTERNATIONAL, INC,,
an {llinois corporation

By:
Name;
Title:

# 5092634 3
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EXHIBIT B
TERM LOAN NOTE
Northbrook, Tlinois
$488.,000.00 February 2008

On or before the fifth anniversary of the date hereof, (or, if such day is not a Business
Day, on the next following Business Dayy), the undersigned, for value received, promises to pay
to the order of NORTHBROOK BANK & TRUST COMPANY, an Illinois banking
corporation herein, together with its successors and assigns, called the "Bank"), at the Bank's
principal ‘office in Northbrook, Iiinois, FOUR HUNDRED EIGHTY EIGHT THOUSAND
DOLLARS ($4%3,000.00) pursuant to that certain Loan and Security Agreement of even date
herewith, betwezn the undersigned and the Bank (collectively herein, as the same may be
amended, modifiec. or- supplemented from time to time, called the "Loan and Security
Agreement") together with interest from the date hercof on the balance of principal remaining
from time to time unpaid at 2n annual rate (the "Loan Rate") equal to six and one-half percent
(6.5%) per annum.

Except as otherwise provided in the Loan and Security Agreement, interest is payable
monthly on the first day of each calendzr racnth and computed on the basis of a 360-day year for
the actual number of days elapsed.

Payments of principal and interest due widir this Note shall be made in fifty-nine (59)
equal successive equal monthly installments of Nine Thousand Five Hundred Sixty-Nine and
52/100 Dollars (89,569.52) beginning March 1, 2008 und a final installment of the entire
remaining unpaid principal balance of this Note, if not so>uer declared to be due in accordance
with the terms thereof, together with all accrued and unpaid irterest, shall be due and payable on
the fifth anniversary of the date hereof.

Payments of both principal and interest are to be made in the fawful money of the United
States of America.

This Note evidences indebtedness incurred under, and is subject tothe- terms and
provisions of, the Loan and Security Agreement. The Loan and Security Agreenient, to which
reference is hereby made, sets forth said terms and provisions, including those under which this
Note may or must be paid prior to its due date or may have its due date accelerated. Terms used
but not otherwise defined herein are used hercin as defined in the Loan and Security Agreement,
This Note is secured pursuant to the Loan and Security Agreement and various Related
Documents referred to therein, and reference is made thereto for a statement of terms and
provisions.

In addition to, and not in limitation of, the foregoing and the provisions of the Loan and
Security Agreement hereinabove referred to, the undersigned further agrees, subject only to any
limitation imposed by applicable law, to pay all reasonable expenses, including rcasonable
attorneys' fees and expenses, incurred by the holder of this Note in secking to collect any
amounts payable hereunder which are not paid when due, whether by acceleration or otherwise,
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Except as otherwise agreed in the Loan and Security Agreement, payments received by
the Bank from the undersigned on this Note will be applied first to the payment of interest which

is due and payable and only thereafier to the outstanding principal balance of the indebtedness
represented by this Note.

DEMAND, PRESENTMENT, PROTEST AND NOTICE OF NONPAYMENT AND
PROTEST ARE WAIVED BY THE BORROWER.

This Note has been delivered, and is deemed to have been made, at Chicago, Illinois and
will be interpreted in accordance with the internal laws (as opposed to conflicts of law
provisions) ~nd decisions of the State of Illinois. Whenever possible each provision of this Note
will be inceipieted in such manner as to be effective and valid under applicable law, but if any
provision of this)Note is prohibited by or invalid under applicable law, such provision will be
ineffective to the ‘extent of such prohibition or invalidity, without invalidating the remainder of
such provision of the remaining provisions of this Note. Whenever in this Note reference is
made to the undersigner, such reference is deemed to include, as applicable, a reference to their
respective successors aia assiens. These provisions of this Note are binding upon and tnure to
the benefit of such successors and assigns. The undersigned successors and assigns include
without limitation, a receiver, trustée or debtor-in-possession of or for the undersigned.

To induce the Bank to accept inis Note, the undersigned irrevocably agrees that, subject
to the Bank's sole and absolute election, ali actions or proceedings in anyway, manner or respect,
arising out of or from or related to this Note, shall be litigated in courts having situs within the
County of Cook, State of Illinois. The undefs: gned hereby consents and submits to the
jurisdiction of any local, state or federal court 1ocated within said County and State. The
undersigned hereby waives any rights the undersigned m2y have to transfer or change the venue
of any litigation brought against the undersigned by the Ra::k'in accordance with this paragraph.

THE UNDERSIGNED EXPRESSLY WAIVES THE KiGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARI51NG HEREUNDER AND
AGREES AND CONSENTS THAT SUCH CLAIM, DEMAND, ACTION OR CAUSE OF
ACTION SHALL BE DECIDED BY TRIAL WITHOUT A JURY.

SAF-T-GARD INTERNATIONAL, IN¢ D\
an Illinois corporation

By:
Name;
Title:

# 5092634 v3
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EXHIBIT C

LEGAL DESCRIPTION OF REAL ESTATE

LOT 62 IN SKY HARBOR AIR INDUSTRIAL PARK UNIT 2, A SUBDIVISION OF
PART OF THE SOUTHEAST 1/4 OF THE NORTHWEST 1/4 OF SECTION 5,
TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

PIN: 04-05-103-020
04-05-103-021

This document was prépsred by:

Michael L. Weissman

Holland & Knight LLP

131 South Dearborn Street, 30™ Floor
Chicago, IL 60603
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EXHIBIT D
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