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MODIFICATICN-OF LOAN SECURITY DOCUMENTS

THIS MODIFICATION OF /LOAN SECURITY DOCUMENTS (this
"Modification") is made as of the 1st day orMovember, 2012, by and among SAF-T-GARD
INTERNATIONAL, INC., an Illinois corporatica “Borrower”), CHICAGO TITLE LAND
TRUST COMPANY as successor trustee  to.. LASALLE BANK NATIONAL
ASSOCIATION as successor frustee to AMERICA'W.NATIONAL BANK AND TRUST
COMPANY OF CHICAGO as successor trustee to KIRST CHICAGO BANK OF
RAVENSWOOD as Trustee under a Trust Agreement daice March 17, 1986 and known as
Trust 25-7639 (“Mortgagor” and “Assignor”) and NORTHB200K BANK & TRUST
COMPANY, a national banking association, its successors and assigrs (“Bank").

RECITALS:

A, Bank has heretofore made a revolving loan ("Revelving Loan") 't Borrower in
the principal amount of Three Million Five Hundred Thousand and no/1d0) Dollars
($3,500,000.00) and a term loan (“Term Loan™) to Borrower in the principal amount of Four
Hundred Eighty Eight Thousand and no/100 Dollars ($488,000.00) pursuant to the terms and
conditions of a Loan and Security Agreement dated February 22, 2008, between Borrower and
Bank (the "Loan Agreement", all terms not otherwise defined herein shall have the meanings set
forth in the Loan Agreement), and as evidenced by a Revolving Loan Note dated February 22,
2008 in the principal amount of the Revolving Loan made payable by Borrower to the order of
Bank (“Original Revolving Note”), and as evidenced by a Term Loan Note dated February 22,
2008 in the principal amount of the Term Loan made payable by Borrower to the order of Bank
(“Original Term Note”). The Revolving Loan and Term Loan sometimes hereinafter being
referred to collectively as the “Loan”.
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B. The Original Revolving Note and Original Term Note is secured by, among other
things, (i) that certain Junior Mortgage, Security Agreement, Assignment of Rents dated
February 22, 2008 from Mortgagor in favor of Bank, and recorded with the Recorder of Deeds in
Cook County, Illinois (the "Recorder's Office™ on February 27, 2008, as Document No.
0805831089 ( "Junior Mortgage"), (il) that certain Junior Assignment of Rents and Lessor’s
Interest in Leases dated February 22, 2008 from Assignor in favor of Bank, and recorded in the
Recorder's Office on February 27, 2008, as Document No. 0805831090 (the "Junmior
Assignment of Rents"); (iii) that certain Loan Agreement; (iv) that certain Continuing Guaranty
dated February 22, 2008 from Richard Rivkin (“Guarantor™} in favor of Bank (“Guaranty”);
(v) that certain Environmental Indemnity Agreement dated February 22, 2008 from Borrower
and Guarenfor to Bank (the "Environmental Indemnity"); (vi) that certain Collateral
Assignment 0t Reneficial Interest dated February 22, 2008 from Guarantor, Andrea Kessler, and
Susan Brontmazi ¢ Bank (the “Collateral Assignment™); and (vii) that certain Modification of
Mortgage datea Ju'y 23, 2008 from Mortgagor to Bank and recorded in the Recorder’s Office of
Cook County on August 14, 2008 as Document No. 0822705079 (“First Modification™) which
modified the Junior Mortgage to limit the total indebtedness secured by the Junior Mortgage to
Three Million Seven Hundcer. Fifty Thousand and No/100 Dollars (83,750,000,000); and that
certain Modification of Loarn and-Security Documents, dated November 1, 2010, which (a)
modified and amended the Revclvine Loan Note, as restated, to the principal amount of Four
Million and 00/100 Dollars ($4,000,520.00, (b) changed the interest rate and other terms and
condition of the Revolving Loan, (c)-modified the interest rate on the Term Loan, and (d)
recognized the reduction in the principal balasice of the Term Loan; and that certain Modification
of Loan Security Documents dated March ¢,-2811 that, among other things, (1) amended the
Loan Documents in order to increase the amoust of the Revolving Loan from Four Million and
no/100 Dollars ($4,000,000.00) to Four Millionirive Hundred Thousand ($4,500,000.00)
commencing on February 28, 2011 and continuing thiough August 31, 2011, at which time it
will without further modification revert to Four Million and 116/100 Dollars (54,000,000.00), (2)
modified the Borrowing Base formula by increasing the amount of the real estate collateral
(described in Exhibit A hereto to provide a borrowing base coairihution in the amount of One
Million and 00/100 Dollars ($1,000,000.00); (3) provided for the m&éification of the Mortgage
securing the Revolving Loan and Term Loan increasing the secured moitgage amount from Four
Million and no/100 Dollars ($4,000,000.00) to Four Million Five Hundred 1 housand and 00/100
Dollars ($4,500,000.00); (4) modified the debt service coverage ratio formwuia ond (5) provided
for a waiver of the tangible net worth covent technical default on December 312010 and (viii)
certain other loan documents (the Original Revolving Note, the Original Term Not¢, the Junior
Mortgage, the Assignment of Rents, the Loan Agreement, the Guaranty, the Environmental
Indemnity, the Collateral Assignment, the Facsimile Assignment, the First Modification and the
other documents evidencing, securing and guarantying the Loan, in their original form and as
amended, are sometimes collectively referred to herein as the "Loan Documents”). Borrower
entered into further modification, amendments and agreements, to the Loan Documents dated
September 1, 2011, to provide for the following: (1) to provide for a temporary increase in
available credit (“Available Credit™) under its revolving line of credit from Four Million Five
Hundred Thousand and No/100 Dollars ($4,500,000.00) to Five Million and No/100 Dollars
($5.000,000.00); (2) to provide for the incremental reduction of Available Credit at specific
intervals in the future, reducing the Five Million and No/100 Dollars ($5,000,000.00) of
available credit to Four Million Five Hundred Seventy-Five Thousand and No/100 Doliars
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($4,750,000.00) on or before December 1, 2011 and then further reducing the Four Million
Seven Hundred Fifty Thousand and No/100 Dollars ($4,750,000.00) of available credit to Four
Million Five Hundred Thousand and No/100 Dollars ($4,500,000.00) on or before February 28,
2012; (3) to provide for the modification at the Borrowing Base formula by increasing the
maximum eligible inventory (“MEI”) amount to Two Million Five Hundred Thousand and
No/100 Dollars (82,500,000.00) from the previous MElI of Two Million and No/100 Dollars
($2,000,000.00), with the MEI to be reduced to Two Million Two Hundred Fifty-Thousand and
No/100 Dollars ($2,250,000.00) as of December 1, 2011 and further reduced to Two Million
Dollars and No/100 (82,000,000.00) as of February 28, 2012; (4) to modify the debt service
coverage ratio formula, including without limitation, allowing Borrower to include the
subordinated 'debt from loans made by Richard Rivkin of Two Hundred Thousand and No/100
Dollars ($260.200.00) in February of 2011 and Two Hundred Twenty Five Thousand and
No/100 Dollars1%$225,000.00) in July of 2011 (collectively the “Rivkin Sub-Debt™); and (5) to
eliminate the previcusly approved over-advance amount of Two Hundred Fifty Thousand and
No/100 Dollars ($25€,0£3.00) to the Available Credit.

C. Borrower presentlv-desires, among other things: (1) to renew its revolving line of
credit (“Available Credit™) in the amount of Four Million Five Hundred Thousand and No/100
Dollars ($4,500,000.00): (2) to amend-the maximum eligible inventory to support Borrower’s
Borrowing Base Certificate; (3) an iiwcease in the maximum allowable U.S. Government
accounts receivable to support Borrower’s-Torrowing Base Certificate; (4) a decrease in
Borrower’s Borrowing Base Certificate reporting frequency from daily to weekly; and (5)
modify the terms of the Debt Service Coverage covenant during the term of this Renewal Period
(meaning the period from November 1, 2012 to November 1, 2013.

D. The Bank has permitied the Rivkin Sub-Debt *o-he included in the Borrower’s net
income calculation for purposes of measuring Borrowers Deht Service Coverage, as previously
measured, and desire to continue permitting such treatment in the Oiture, subject to the schedule
of amounts and dates set forth below. The Rivkin Sub-Debt consistc ef subordinated debt owed
by Borrower to Richard Rivkin, the Trustee of the Norman Rivkin Trust'and LG Traders, cach of
which as reaffirmed their consent to the subordination of such debt to the Bank

AGREEMENTS:

NOW, THEREFORE, in consideration of (i) the facts set forth hereinabove (which are
hereby incorporated into and made a part of this Modification), (ii) the agreements by Bank to
modify the Loan Documents from time to time, as provided herein, (iii) the covenants and
agreements contained herein, and (iv) for other good and valuable consideration, the receipt,
adequacy and sufficiency of which are hereby acknowledged, the parties hereby agree as
follows:

1. Amendment to Revolving Loan Note. The Revolving Loan Note has been restated in
its entirety and is dated effective November 1, 2012, and is in the principal amount of FOUR
MILLION FIVE HUNDRED THOUSAND AND NO/100 DOLLARS ($4,500,000.00).
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2. Amendment to Loan Agreement. The following provisions of the Loan and Security
Agreement for the Revolving Loan Note and revolving loan credit facility has been modified as
herein provided, effective as of November 1, 2012:

a. Section 7.7(c) is Modified to provide - Debt Service Coverage Ratio. Bank and
Lender recognize that as of September, 30 2012 Borrower’s Debt Service Coverage Ratio
was less than 1.20 to 1.00. Bank herein waives the violation of the Debt Service
Coverage Ratio for the September 30, 2012 measuring period, but reserves all other
rights. Borrower shall have, as of December 30, 2012 and measured quartetly thereafter
through November 1, 2013 a Debt Coverage Ratio of not less than 1.20 to 1.00. Debt
Sexvice Coverage Ratio shall mean (i) net income plus interest expense, plus
amortization, plus depreciation, plus all other non-cash charges, plus rent payments,
minus ‘carital expenditures that are not financed, minus rent in excess of scheduled
principal o4 interest on NR Properties’ mortgage loan payments, minus distributions to
shareholders 25 mermitted in writing by Bank, divided by (ii) scheduled principal and
interest paid on all Loans to the Borrower and NR Properties, excluding principal paid on
the Revolving Loan Note

b. Section 1.1, “Boriowing Base™; (i) is Modified to read as was originally set forth
in the Loan and Security Agresment dated February 26, 2008, in all respects, except that
Eligible Accounts shall includ=.35% of U.S. Government accounts receivable up to a
maximum amount of One Hundred Thousand and 00/100 ($100,000.00); (ii) is Modified
to read: (ii) an amount equal to a maximum of fifty percent (50%) of the Value of the
Eligible Inventory as set forth in the Barrowing Base Certificate then most recently
delivered by the Borrower to and approved bythe Bank up to a maximum amount of Two
Million Two Hundred Fifty Thousand and Nz/100 Dollars ($2,250,000.00), and will
remain at that level throughout the remainder of tiie term of the Loan.

c. Amendment to Loan Documents. All references<io the amount of the Revolving
Loan Note or Revolving Credit Loan in any of the Loan T>0cuments shall hereinafter be
deemed to be FOUR MILLION FIVE HUNDRED AN NO/100 DOLLARS
($4,500,000.00), plus any overadvance or other amounts proviged by Bank to Borrower.
Any reference to the Revolving Loan Note, the Loan Agreement, the Junior Mortgage,
the Junior Assignment of Rents, or the Environmental Indemnity” sontained in the
Revolving Loan Note, the Loan Agreement, the Junior Mortgage, the Junior Assignment
of Rents, the Environmental Indemnity, or the Term Loan Note or any cther Loan
Documents or any notice, request, certificate or other document shall be deemed to be a
reference to the Revolving Loan Note, the Loan Agreement, the Junior Mortgage, the
Junior Assignment of Rents, or the Environmental Indemnity all as amended by this
Modification unless the context shall otherwise specify. Any reference to Loan
Documents in any of the Loan Documents shall hereinafter be deemed to include the
amount of the Revolving Credit Loan as $4,500,000.00, plus any overadvance or any
additional sums provided by Bank to Borrower.”

3. Representations and Warranties of Borrower. Borrower hereby represents covenants
and warrants to Bank as follows:
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(a) The representations and warranties in the Loan Documents are true and
correct as of the date hereof.

(b) There is currently no Event of Default (as defined in the Loan Documents)
under the Revolving Loan Note, the Term Loan Note, the Junior Mortgage, the Junior
Assignment of Rents or the other Loan Documents and Borrower does not know of any
event or circumstance which with the giving of notice or passing of time, or both, would
constitute an Event of Default under the Revolving Loan Note, the Term Loan Note, the
Junior Mortgage, or the other Loan Documents.

(¢) The Loan Documents are in full force and effect and, following the execution
and délivery of this Modification, they continue to be the legal, valid and binding
obligauions of Borrower enforceable in accordance with their respective terms, subject to
limitationeimaposed by general principles of equity.

(d) Theie /has been no material adverse change in the financial condition of
Borrower, Guarantor-or any other party whose financial statement has been delivered to
Bank in connection witn the Loan from the date of the most recent financial statement
received by Bank.

(e) As of the date hereci, Berrower has no claims, counterclaims, defenses, or set-
offs with respect to the Loan or tlie Loan Documents as modified herein.

(f) Borrower is validly existing/under the laws of the State of its formation or
organization and has the requisite power and authority to execute and deliver this
Modification and to perform the Loan Docurnients as modified herein. The execution and
delivery of this Modification and the performan:e-of the Loan Documents as modified
herein have been duly authorized by all requisite zcticn by or on behalf of Borrower.
This Modification has been duly executed and delivered on behalf of Borrower.

4. Title Policy. As a condition precedent to Bank's agreemeit to modify the Revolving
Loan Note and the other Loan Documents in accordance with the terins of this Modification,
Borrower shall: (i) cause this Modification to be promptly recorded with the Recorder's Office
(ii) provide Bank with a date down endorsement (or policy) and an endorsein=nt insuring the
Bank’s policy of title insurance on the property legally described on Exhibit A-2ttached hereto
(“Property”), which was issued by Chicago Title Insurance Co. and known as Poiicy No. 1409-
008396727-SK, and (iii) pay a fee for the expenses in Paragraph 9 below to Bank.

5. Fees and Expenses. As a condition precedent to the agreements contained herein,
Borrower shall pay the Bank a fee in connection with the Agreement in the amount of Two
Thousand Five Hundred and 00/100 Dollars ($2,500.00), plus all out-of-pocket costs and
expenses incurred by Bank in connection with this Modification, including, without limitation,
title charges, recording fees, appraisal fees and attorneys' fees and expenses.

SGT renewal. 10.31.12
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6. Miscellaneous.

(a) This Modification shall be governed by and construed in accordance with the
laws of the State of Illinois.

(b) This Modification shall not be construed more strictly against Bank than
against Borrower merely by virtue of the fact that the same has been prepared by counsel
for Bank, it being recognized that Borrower and Bank have contributed substantially and
materially to the preparation of this Modification, and Borrower and Bank each
acknowledge and waive any claim contesting the existence and the adequacy of the
cor:sideration given by the other in entering into this Modification. Each of the parties to
this Mudification represents that it has been advised by its respective counsel of the legal
and practieal effect of this Modification, and recognizes that it is executing and delivering
this Modification, intending thereby to be legally bound by the terms and provisions
thereof, of its swn free will, without promises or threats or the exertion of duress upon it.
The signatories bereto state that they have read and understand this Modification, that
they intend to be legaily bound by it and that they expressly warrant and represent that
they are duly authorized and empowered to execute it.

(c) Notwithstanding tne execution of this Agreement by Bank, the same shall not
be deemed to constitute Bank a'vénturer or partner of or in any way associated with
Borrower not shall privity of conlract be presumed to have been established with any
third party.

(d) Borrower and Bank each acknow!edge that there are no other understandings,
agreements or representations, either oral or-wiitten, express or implied, that are not
embodied in the Loan Documents and this Mod fication, which collectively represent a
complete integration of all prior and contemporaneois agreements and understandings of
Borrower and Bank; and that all such prior woderstandings, agreements and
representations are hereby modified as set forth in this Mudiiiration. Except as expressly
modified hereby, the terms of the Loan Documents are and remajn unmodified and in full
force and effect.

() This Modification shall bind and inure to the benefit of the pziies hereto and
their respective heirs, executors, administrators, successors and assigns.

(f) Any references to the "Revolving Loan Note", the “Term Loan Note”, the
"Junior Mortgage", the “Loan Agreement”, the “Junior Assignment of Rents”, the “First
Modification” or the "Loan Documents” contained in any of the Loan Documents shall
be deemed to refer to the Loan Agreement, the Revolving Loan Note, the Term Loan
Note, the Junior Mortgage, the Junior Assignment of Rents, the Guaranty, the
Environmental Indemnity, the Collateral Assignment, the Facsimile Assignment, the First
Modification and the other Loan Documents as amended from time to time. The
paragraph and section headings used herein are for convenience only and shall not limit
the substantive provisions hereof. All words herein which are expressed in the neuter
gender shall be deemed to include the masculine, feminine and neuter genders.  Any

SGT.renewal 10.31.12




1235446034 Page: 7 of 11

UNOFFICIAL COPY

word herein which is expressed in the singular or plural shall be deemed, whenever
appropriate in the context, to include the plural and the singular.

(g) This Modification may be executed in one or more counterparts, all of which,
when taken together, shall constitute one original agreement.

(h) Time is of the essence of each of Borrower’s obligations under this
Modification.

(i) Terms used but not defined herein shall have the meaning ascribed to them in
the Zoan Agreement.

IN WITHESS WHEREOF, the parties hereto have executed this Modification dated as
of the day and ve<ar first above written.

BANK: BORROWER:

NORTHBROOK BARK & TRUST Saf-T-Gard International, Inc., an Illinois
COMPANY corporation

By: L /Y 5. By 4\ '

Name: / /] N, Name: ‘Ricsanrp A~ plékie

Title:  Prerrpen7

MORTGAGOR: S8 IGNOR:

—— | ——

CHICAGO TITLE LAND TRUST CHICAGO . TITLE LAND TRUST
COMPANY, s brosdee uedee T 357655 COMPANY- o5 {rapee MJor Teugt AT TesR

B J;M(D {94\0%670& @g . @nd not persciiay
Nz;ne‘ Chiristine 0. Yobﬁq By: @1/

Title: Trust offlgea.. Nanf¢hristine G, YC@ \2//

Tltleéwuu U‘t“l“
fost; Officar

ing f ihe contrary notwithstanding, thaf
and agraemenis herein mace on
LR, FERrESANIINONS. Covenants,
12, made Do infendad not as

1tls expressiyu mierelood ang coee 4 e md aieen i nanies hereto, anyih
sach ard ail of the wananties, F e ovenants, nadert
the pe:! & the Trusine wiiE i o e U weTantis,
inderizk s &l 1300 bald Truslod ave nev. hand ovat,
DErsniz! c-‘va.*ranti-;,:' damindics, reprisantations, covenc:t RGHEk 1o by the Trustee or for ﬁ.:e
Jurpose of VAt e et of L‘-’nd'r said Trustes para. phy bt 2rd L ior by supose on bipding
anly that portion of e ik "ruu : 5:pncsﬁcally deseiineo horein, ang s v umen, ecutes and deversd by
said T rust'ua notin: s own i % et 3ol in the ekcercise of (e pewers conferred upor: 4s such Trustee: ane that ng
persona! liabiity o porsord responsibiily is assumed by nor shal at any hime ba asseried of enforcaable againg!
the uncersigned land iniaice, on acsount of this in shirnent of on accnunt of gny warranty, indemnity
representation, vovenant or afy2ement of the said Trus'es i is instrument contained, either expressed or implied
all such pessonal tiabitty, i any, heing exprassly waivad and ratonaed

L"L
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EXHIBIT A

THE PROPERTY

LOT 2 IN RIVKINS® SUBDIVISION, BEING A RESUBDIVISION OF LOT 62 IN SKY
HARBOR AIR INDUSTRIAL PARK UNIT TwWO, BEING A SUBDIVISION IN THE
SOUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 5, TOWNSHIP
42 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE PLAT THEREOF RECORDED DECEMBER 31, 2009 AS DOCUMENT 0936519055,
IN COOK COUNTY, ILLINOIS.

PIN: 04-05-163:024-0000
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BANK ACKNOWLEDGEMENT

STATE OF ILLINOIS )

) .88
COUNTY OF COOK )

I ‘APW I ”6 , a Nogary Public in and for said Coun the State
aforesaid, DO HEREBY CERTIFY that_ Dannd,_ Mutled. pOSL m of
Northbroex Fank & Trust Company, is personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged lin¢-he signed and delivered said instrument as his own free and voluntary act for
the uses and purpuscs therein set forth.

GIVEN under my kiand and Notarial Seal this /%l day of CY/W 200 2000/

A G

otary Publc

My Commission Expires: %'l 1 =

 NOTARY PUBLIC - STATE 7 1L INOIS
MY COMMISSION EXPIRUS031 713
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BORROWER ACKNOWLEDGEMENT

STATE OF ILLINOIS )

) .88
COUNTY OF ‘W\o&- Nlﬁ )

ka Mw , a Notary Public in and for said County, in the State
aforesald DO HEREBY CERTIFY that g fleu gﬁ@@& , Paesrda®t Saf-1-
Gard International, Inc., is personally known to me to be the same person whose name is
subscribed to’the foregoing instrument, appeared before me this day in person and acknowledged
that he signed ci4 delivered said instrument as his own free and voluntary act for the uses and
purposes therein setrorth.

GIVEN under mv hand and Notarial Seal this 3let day of 0@@9&0) R avsw yan 201V

Notary Public

My Commission Expires: F-U-1015

§) NOTARY PUBLIC - STATE OF ILLNOIS

MY COMMISSION EXPIRES: 0712113
> L
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MORTGAGOR/ASSIGNOR ACKNOWLEDGEMENT

STATE OF ILLINOIS )
.S58

county or (el )

I ’f’H’E (L VDERFLTED | 3 Notary Public in and for said County, in the State

aforesaid, DO HEREBY CERTIFY that Christing C. Young , personally known to me
t0 be the %218t off;ce,of CHICAGO TITLE LAND TRUST COMPANY, to be the same

person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and ackiowledged that he signed and delivered said instrument as his own free and
voluntary act for ihzuses and purposes therein set forth.

S
GIVEN under ty 4nd and Notarial Seal this 8 — _day of oV - 26+ 201V

My Commission Expires:_O32 )&m! a okt

GHACKI ;
ATE QFILLINQIS 2
5 UIZ820149
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