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Recording Requested By,

And After Recording, Return To:
CARMODY MACDONALD P.C.
120 S. Central Avenue, Suite 1800
St. Louis, Missouri 63105-1705
Attn: John G. Boyle

AGREEMENT AND ACKNOWLEDGMENT OF SECURITY INTEREST

THIS AGREEMEMT AND ACKNOWLEDGMENT OF SECURITY INTEREST {(this "Agreement") is
entered into as of this dth-azy of January, 2013, by and among WELLS FARGQO BANK, NATIONAL
ASSOCIATION and WELI'S FARGO EQUIPMENT FINANCE, INC. (individually and collectively, the
"Bank"}, BAILY INTERNATIOMNAL, INC. (a/k/a BAILY, INC.} and BAILY MANUFACTURING LLC (
individually and collectively, the “Oebtor") and M.S.G. INVESTMENT, INC. ("Landlord").

WHEREAS, Bank has extendeq, Or has agreed to extend, credit to Debtor on the condition, among
others, that such credit be secured by a secuwiitv interest in certain assets of Debtor ({the "Collateral™)
described in the Security Agreement attaches Sereto as Exhibit A and incorperated herein by this
reference (the "Security Agreement”}, and all or a.poition of the Collateral is now or may hereafter be
located on that certain real property owned by Landlors in Cook County, lllinois as more particularly
described on Exhibit B attached hereto and incorporated herein by this reference (the "Property™); and

WHEREAS, in extending or continuing to extend suck/’credit to Debtor, Bank is relying on the
acknowledgments, representations and agreements relating to k< Collateral set forth herein,

NOW, THEREFORE, Landlord, Debtor and Bank hereby ackricw!edge, represent and agree as
follows:

1. Landlord's Acknowledgment. Landlord acknowledges that the sacurity interest of Bank in
the Collateral is senior and superior to any claim cr right in ail or any portion therzof which Landlord now
has or may at any time hereafter acquire. Landlord confirms that Landlord has not r2ceized notice from
any person or entity other than Bank of any claim of right, title or interest in or to any of tie Lollateral.

2. Notice and License. Landiord agrees to deliver to Bank, at the same time as deiiv2iy to
Debtor, a copy of any notice given by Landlord to Debtor regarding any breach of, or limitation or
termination of, any lease or other agreement between Debtor and Landlord relating to Debtor's use and
possession of the Property. Subject to the terms and conditions of this Agreement, Landlord and, where
applicable, Debtor agree that notwithstanding any failure by Debtor to perform under, or the termination
of, any lease or other agreement between Debtor and Landlord relating to Debtor's use and possession of
the Property. (a) Landtord will not dispose of the Collateral nor assert any right or interest therein unless
it has first notified Bank in writing and has given Bank a reasonable opportunity to exercise Bank's rights
in and to the Collateral; and (b) Bank is hereby granted the right and license to enter upon the Property
and to possess and use the Property to take possession of the Collateral and to exercise Bank's rights,
powers and remedies with respect to the Collateral, including without limitation completing any work in
process, removing any or all of the Collateral from the Property, and sorting, assembling, selling

{11700/00009/1035303 DOC.} -1-
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{including by auction sale held on the Property) and otherwise disposing of the Collateral in accordance
with the terms and conditions of the Security Agreement, this Agreement and applicable law.

3. Conditions. The rights and licenses granted to Bank herein are conditioned upon Bank's
agreement to, and Bank hereby agrees to: (a) pay rent to Landlord at the times and at the daily rate paid
by Debtor for the period commencing on the day Bank enters into possession of the Property and ending
on the day Bank relinquishes possession thereof; and (b} reimburse Landlord for any damage to the
Property, other than diminution in value thereof, actually caused by Bank's activities on the Property
during its possession thereof.

4, indemnity. Debtor agrees to indemnify and hold Landiord and Bank, and their respective
partners /ufficers, directors, successors and assigns, harmless from and against any and all claims,
actions, damaoes, costs, expenses {including reasonable attorneys’ fees, to include Bank's outside
counsel fees ane’ 21l allocated costs of Bank's in-house counsel) and/or liability arising from or in any
manner relating 1o Landlord's compliance with this Agreement and/or Bank's exercise of any of its rights
hereunder. Debtor neiehy irrevocably authorizes Landlord to comply with any instructions or directions
which Bank may give to Lanidlord pursuant hereto and/or in connection with Bank's exercise of its nghts,
powers and remedies with respect to the Collateral.

5. No Waiver; Amendinents.. No delay, failure or discontinuance of Bank in exercising any
right, power or remedy hereunder o. uncer the Security Agreement shall affect such right, power or
remedy; nor shall any single or partial execise of any such right, power or remedy preclude, waive or
otherwise affect the further exercise thereif cr the exercise of any other right, power or remedy. The
rights, powers and remedies of Bank hereunJd:r are cumulative and not exclusive. Any waiver, permit,
consent or approval of any kind by Bank of any breach of or default under this Agreement, or any such
waiver of any provisions or conditions hereof, must-a2-in writing and shall be effective only to the extent
set forth in such writing. This Agreement may be ameiined or modified only in writing signed by all
parties hereto.

6. Notices. All notices, requests and demands regui-ed hereunder must be in writing,
addressed to each party at the address specified below or to such the: address as any party may
designate by written notice to each other party, and shall be deemea = have been given or made as
follows: (a) if personally delivered, upon delivery, (b) if sent by mail, upcn ip2 earlier of the date of receipt
or three (3) days after deposit in the U.S. mail, first class and postage prepeii-ard (c) if sent by telecopy.
upen receipt.

7. Governing Law, Successors, Assigns. This Agreement shall be goveriied bv-and construed

in accordance with the laws of the State of Missouri, and shall be binding upon and inure to the benefit of
the heirs, executors, administrators, legal representatives, successors and assigns of the paias.

{11700/00009/1035303.00C } -2-
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
first written above.

BANK: LANDLORD:

WELLS FARGO BANK,
NATIONAL ASSOCIATION M.S.G. INVE/SE\ENT, INC.

Y Zop~

By: By .  jd/
Name: Daniel S. Brown Name” . /SPArG S Aq
Tite:  Senior Vice President Title: ™/ RIT  pko =7
Address; /WMAZ HO004-35 Address: (LT BoAkng VE
Oné iorth Jefferson Rd. S 'Lu_)(f’ M 6T

Bldg. P, 3" Floor
St Lous MO 83103-2205
CEBTOR:

WELLS FARGO EQUIPMENT FINANCE INC.  BAILY INTER ATlONaL INC. {a/k/a BAILY, INC )

// // Z/L/L

By: A
Name: ") Na?'rfe 75 M
Title: O Title: t/ { M L T NT
Address: Aadress: [ 7S/ Eolrr e
- 7 Laxl MNe (20X
BAILY ﬂ’.A'\lUEACT NG LLC .
/ A% / 725’7”“_#“
Name SAPShy  TE
Titte: HALAG A
Address: LT K g
<7 CLenl Mo 61372
STATE OF )
) 88,
COUNTY OF )
On this day of December, 2012, before me, the undersigned Notary Public,

personally appeared DANIEL 5. BROWN, who, being by me duly sworn did say that he is the
Senior Vice President of WELLS FARGO BANK, NATIONAL ASSQCIATION, and that said
instrument was signed on behalf of said corporation and acknowledged to me that he executed
the same as the free act and deed of said corporation.

Notary Public
My commission expires:

{11700/00009/1035303.DOC } M.S.G Investment Signature Page to Agreement and Acknowledgement of Security Interest
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IN WITNESS WHEREOF, the parties herelo have execuled this Agreement as of the day and year
first written above.

BANK: LANDLORD:

WELLS FARGO BANK,

NATIONAL ASSOCIATION M.5.G. INVESTMENT, INC.
By: ,d 4/ s ﬁ By:

Name: Daniel S. Brown Name:

Title: Senior Vice President Title:

Address: /n4:5 HO004-35 Address:

Qré Narth Jefferson Rd.
Bldg..", 2 Flgor
St. Ledis M) 63103-2205

DEBTOR;

WELLS FARGO EQUIPMENT FINANTE INC.  BAILY INTERNATIONAL, INC. (a/k/a BAILY, INC.)

By: . By
Name: ) Name:
Title: _ Title:
Address: Address:
BAILY MANUFACTURING LLC
By:
Name:
Title: e
Address: s
sTATE oF [} S5 )

, o } SS.
COUNTY OF Ot Lou;s )

On this 35 day of December, 2012, before me, the undersigned Notary Public,
personally appeared DANIEL S. BROWN, who, being by me duly sworn did say that he is the
Senior Vice President of WELLS FARGO BANK, NATIONAL ASSOCIATION, and that said
instrument was signed on behalf of said corporation and acknowledged to me that he executed
the same as the free act and deed of said corporation.

/t()l Ai/,}// ,{ 24 /f; > R

Notary Public o
My commission expires: DEBRA A. BUCHANAN !
Notary Public - Notary Seal !
State of Missouri |
Gommissioned for St. Louis City
My Commission Expires August 07, 2015

igion M raes (30
(11700/00009/1035303.00C  M.S.G. Investment Signature Page to Agreertent sha RkBawledgament of Stcurty Interest
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day and year
first writlen above.

BANK: LANDLORD:

WELLS FARGO BANK,

NATIONAL ASSOCIATION M.S.G. INVESTMENT, INC.
By: By:

Name: Daniel S. Brown Name:

Title: Serior Vice President Title:

Address: MACH0004-35 Address:

Oneorth Jefterson Rd.
Bldg. 0.4 Floor
St. Louis, MO 63103-2205

DEBTOR:

WELLS FARGO EQUIPMENT FINANCE, INC.  BAILY INTERNATIONAL, INC. (a/k/a BAILY, INC.)

-

By: _._ By
Namae: . Name:
Title: Title:

Address: a4 daiess:
pls /1411«5 oY

BAILY HiARUFACTURING LLC

By:
Name:
Title: )
Address: Ve
STATE OF )
} 8S.
COUNTY OF )
On this day of December, 2012, before me, the undersigned Notary Public,

personally appeared DANIEL S. BROWN, who, being by me duly sworn did say that he is the
Senior Vice President of WELLS FARGO BANK, NATIONAL ASSOCIATION, and that said
instrument was signed on behalf of said corporation and acknowledged to me that he executed
lhe same as the free act and deed of said corporation.

Notary Public
My commission expires:

{11700/00008/1035303.D0C.} M.S.G. Investment Signature Page to Agreemenl and Acknowledgement of Security interest
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stateor Minnesota

_ ) SS.
COUNTY OF H&ﬂﬂPD! n )
'Februisy, 202
On thlsa I day of before me, the undersigned Notary Public,
personally appeared i/( 64* LLwho being by me duly sworn did say that he is the

of WELLS FARGO EQUIPMENT FINANCE, INC., and that said
instrument was sngned on behalf of said corporation and acknowledged to me that he executed
the same as the free act and deed of said corporation.

Notary Publid J

My commission expies: [v?.)[ ,B’D T

STATE OF 7
Ve
COUNTY OF }
On this day of December, 2512, before me, the undersigned Notary Public,
personally appeared , who, being by me duly sworn did say that
he is the of M.S.G. INVEST n."ENT INC., and that said instrument was

signed on behalf of said corporation and acknowler‘ged to me that he executed the same as the
free act and deed of said corporation.

Notary Public
My commission expires:

STATE OF )
) SS.
COUNTY OF )
On this day of December, 2012, before me, the undersigned Notary Pubiic,
personally appeared , who, being by me duly sworn dic_suy that
he is the of BAILY INTERNATIONAL, INC. (a/k/a BAILY INC.), and that

said instrument was signed on behalf of said corporation and acknowledged to me that he
executed the same as the free act and deed of said corporation.

Notary Public
My commissicn expires:

{11700/00009/1035303.00C.) M.S.G. Investment Signature Page to Agreemenl and Acknowledgement of Security Interest
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STATE OF )
) SS.
COUNTY OF )
On this day of December, 2012, before me, the undersigned Notary Public,
personally appeared . who, being by me duly sworn did say that he is the

of WELLS FARGO EQUIPMENT FINANCE, INC., and that said
instrument was signed cn behalf of said corporation and acknowledged to me that he executed
the same as the free act and deed of said carporation.

Notary Public
My commission ¢rjiiies:

STATE OF I//[ﬁ& 5.y

)
COUNTY OF QMSJ/?)

On this day of Decembei 2012, before me, the undersigned Notary Public,
personally %oﬁared SAODY T . who, being by me duly sworn did say that
he is the /L1507 of MS.G.INVESTMENT, INC., and that said instrument was
signed on behalf of said corporation and ackinowledged to me that he executed the same as the
free act and deed of said corporation.

QFFICIAL SEAL
THEODORE A JACKSON e .
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 4-04-2018¢ 1y Public
My commission expires: ? 74@”:2 20/6
i\

STATE OF._I:// /ﬁDiS’ )
SS.
COUNTY OF MSO_H_;

On this day of December, 2012, before me, the undersigned Notary Priblic,
personally rappeared SO0y "KCP# , who, being by me duly sworn cid say that
heis the Vi L& FRcTr mve~70f BAILY INTERNATIONAL, INC. (a/k/a BAILY INC.), and that
said instrument was signed on behaif of said corporation and acknowledged to me that he
executed the same as the free act and deed of said corporation.

7 Ay () o
THEODORE A. JACK%ON /j/ '

NOTARY PUBLIC, STATE OF LLINOIS 15 1y i
MY COMMISSION EXPIRLS ot sopptary Public

Z/Wr/. Z0/k

My commission expir

{11700/00009/1035303 DOC } M S G Investment Signature Page o Agreement and Acknowledgement of Security Interest
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STATE OF _17///2015 )
_)ss.
COUNTY OF M_{ai)

On this day of December, 2012, before me, the undersigned Notary Public,
personally appeared _-SAmD ¢y TL M , who, being by me duly sworn did say that
he is the _ /NAAAEEZ_ of BAILY MANUFACTURING LLC, and that said instrument was
signed on behalf of said corporation and acknowledged to me that he executed the same as the
free act and deed of ge o

IAL SEAL

THEODORE A. JACKSON

NOTARY PUBLIG, STATE OF ILLINOIS
MY COMMISSION EXPIRES 4-04-201

t'éry Public
My commissiviiespires: .
y unexp Jf@/‘;z_‘ ZO/E

{11700/00009/1035303.D0OC ) M.S.G. Investment Signature Page to Agreement and Acknowledgement of Securily Interest
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EXHIBIT A
TO
AGREEMENT AND ACKNOWLEDGMENT OF SECURITY INTEREST

Copy of Security Agreement

{11700/00009/1035303.00C }
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SECURITY AGREEMENT

1. GRANT OF SECURITY INTEREST. For valuable consideration, the
undersigned, BAILY INTERNATIONAL, INC. (a/k/a BAILY, INC., "BI"} and BAILY
MANUFACTURING LLC ("BM") {jointly and severally, individually and collectively, the “Debtor")
hereby grant and transfer to WELLS FARGO BANK, NATIONAL ASSOCIATION ("Bank") a
security interest in all of the property of Debtor described as follows (coflectively, the
"Collateral™):

el all accounts, deposit accounts, contract rights, chattel paper, (whether electronic
or tangiblej instrumenits, promissory notes, documents, general intangibles, payment
intangibles, seitware, lelter of credit rights, health-care insurance receivables and other rights to
payment of evary ind now existing or at any time hereafter arising;

{b) all inventory, goods held for sale or lease or to be furnished under contracts for
service, or goods so icased or furnished, raw malerials, component parts, work in process and
other materials used or ccnsuried in Debtor's business, now or at any time hereafter owned or
acquired by Deblor, wherever lorated, and all products thereof, whether in the possession of
Debtor, any warehousemen, an bailee or any other person, or in process of delivery, and
whether located at Debtor's places of business or elsewhere;

(c) all warehouse receipts, bil's of sale, bills of lading and other documenls of every
kind {whether or not negotiable) in which Deotor now has or al any time hereafter acquires any
interest, and all additions and accessions there:o, whether in the possession or custody of
Debtar, any bailee or any other person for any purpose;

(d) all money and property heretofore, now or nereafter delivered to or deposited
with Bank or otherwise coming into the possession, custudy or-control of Bank (or any agent or
bailee of Bank) in any manner or for any purpose whatsoever during the existence of this
Agreement and whether held in a general or special account ord=posit for safekeeping or
otherwise;

(e) all right, title and interest of Debtor under licenses, guaraniies, warranties,
management agreements, markeling or sales agreements, escrow contracts, Indemnity
agreements, insurance policies, service or maintenance agreements, suppoiting onligations and
other similar contracts of every kind in which Debtor now has or at any time hereaf'er shall have
an inlerest;

(N subject to the liens granted to Wells Fargo Equipment Finance, Inc. ("WFEF!") by
Debtor pursuant to a Security Agreement of even daie herewith, all goods, tools, machinery,
furnishings, furniture and other equipment and fixtures of every kind now existing or hereafter
acquired, and all improvements, replacements, accessions and additions thereto and embedded
software included therein, whether located on any property owned or leased by Debtor or
elsewhere, including without limitation, any of the foregoing now or at any time hereafter located
at or installed on the land or in the improvements at any of the real property owned or leased by
Debtor, and all such goods after they have been severed and removed from any of said real
property; and

(g) all molor vehicles, trailers, mohile homes, manufactured homes, boats, other
rolling stock and related equipment of every kind now existing or hereafter acquired and all

{1 1700/0000% 10058 DOC S |
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additions and accessories thereto, whether located on any property owned or leased by Debtor
or elsewhere;

logether with whatever is receivable or received when any of the foregoing or the proceeds
thereof are sold, leased, collected, exchanged or otherwise disposed of, whether such
disposition is voluntary or involuntary, including without limitation, all rights to payment, including
returned premiums, with respect to any insurance relating to any of the foregoing, and all rights
to payment with respect to any claim or cause of action affecting or relating to any of the
foregoing (collectively, "Proceeds”).

paN OBLIGATIONS SECURED. The obligations secured hereby are the payment
and perforinance of: (a) all present and future Indebtedness of Debtor to Bank or its affiliates,
successors anctassigns; (b) all obligations of Debtor and rights of Bank under this Agreement;
and {c) all present-and future obligations of Deblor to Bank or its affitiates, successors and
assigns of other rinels. The word "Indebtedness” is used herein in its most comprehensive
sense and includes &y’ and all advances, debts, obligations and liabilities of Debtor, heretofore,
now or hereafter made, incurred or created, whether voluntary or involuntary and however
arising, whether due or nct 2y, absolute or contingent, liquidated or unliquidated, determined
or undetermined, including unde:-any swap, derivative, foreign exchange, hedge, deposit,
treasury management, credit card (including so-called “procurement cards”), credit card
processing services, debit cards, ¢r iher similar transaction or arrangement, and whether
Debtor may be liable individually or jcintn with others, or whether recovery upon such
Indebtedness may be or hereafter becories unenforceable, including but not limited to all debis,
obligations and liabiiities of Debtor under thiit certain Credit Agreement by and belween Bl and
Bank dated as of the same date hereof, as amend'ed from time to time {the "Credit Agreement")
and that certain Continuing Guaranty provided by 8M for the benefit of the Bank dated as of the
same date hereof, as amended from time 1o time (ihe "3M Guaranty”).

3. TERMINATION. This Agreement will terininate-upon the pertormance of all
obligations of Debtor lo Bank under the Credit Agreement and the Continuing Guaranty,
including without limitation, the payment of all Indebtedness ofJ¢utor to Bank, and the
lermination of all commitments of Bank to extend credit to Debtor, axisting at the time Bank
receives written notice from Debtor of the termination of this Agreement.

4. OBLIGATIONS OF BANK. Bank has no obligation to make zny inans hereunder.
Any money received by Bank in respect of the Collateral may be deposited, at3urnk’s option,
into a non-interest bearing account over which Debtor shall have no control, and‘the same shall,
for all purposes, be deemed Collateral hereunder.

5. REPRESENTATIONS AND WARRANTIES. Debtor represents and warrants to
Bank that: {a) Each Debtor's legal name is exactly as set forth on the first page of this
Agreement, and all of each Debtor's organizational documents or agreements delivered to Bank
are complete and accurate in every respect; (b} Deblor is the owner and has possession or
control of the Collateral and Proceeds; (c) Debtor has the exclusive right to grant a security
interest in the Collateral and Proceeds; (d) all Collateral and Proceeds are genuine, free from
liens, adverse claims, seloffs, default, prepayment, defenses and conditions precedent of any
kind or character, except the lien created hereby, the liens in favor of WFEFI, and the second
priorily liens granted to Subordinate Creditors (as defined in the Credit Agreement) as security
for Borrower’s subordinated debt te Subordinate Creditors, or as otherwise agreed to by Bank;
(e) all statements contained herein and, where applicable, in the Collateral are true and
complete in all malerial respects; (f) no financing statement covering any of the Collateral or

{ PITOMADUCY EOBH09. 1DOC S }
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Proceeds, and naming any secured party olher than Bank, the Subordinate Creditors or WFEF|
is on fite in any public office; () where Collateral consists of rights to payment, all persons
appearing to be obligated on the Collateral and Proceeds have authority and capacity to
contract and are bound as they appear 1o be, all property subject to chattel paper has been
properly registered and filed in compliance with law and to perfect the interest of Debtor in such
property, and all such Collateral and Proceeds comply with all applicable laws concerning form,
content and manner of preparation and execution, including where applicable Federal Reserve
Regulation Z and any Stale consumer credit laws; and (h) where the Collateral consists of
equipment, Debtor is not in the business of selling gocds of the kind included within such
Collatera!, and Debtor acknowledges that no sale or other disposition of any such Collateral,
includirigithout limitation, any such Collateral which Debtor may deem to be surplus, has been
consenteq to-or acquiesced in by Bank, except as specifically set forth in writing by Bank.

6. CONVENANTS OF DEBTOR.

{(a) Debtol egrees in general; (i} to pay Indebtedness secured hereby when due;
(i) to indemnify Bank against all losses, claims, demands, liabilities and expenses of every kind
caused by property subject heieto; (iii) to permit Bank to exercise its powers; (iv) to execute and
deliver such documents as Bank-ueems necessary o create, perfecl and continue the security
interests contemplated hereby; v} nat 1o change its name, and as applicable, its chief execulive
office, its principal residence or the jivisdiction in which it is organized and/or registered without
giving Bank prior written notice therect (i) not to change the places where Debtor keeps any
Collateral or Debtor's records cencerning the Collateral and Proceeds without giving Bank prior
writlen notice of the address to which Debtcr is imoving same; and (vii) to cooperate with Bank
in perfecting all security interests granled hereii and in obltaining such agreements from third
parties as Bank deems necessary, proper or convenient in connection with the preservation,
perfection or enforcement of any of its rights hereunder.

{b) Debtor agrees with regard 1o the Cotlateral and-Proceeds, unless Bank agrees
otherwise in writing: (i) that Bank is authorized to file financing statements in the name of
Debtor to perfect Bank's security interest in Collateral and Procezas,; (i} where applicable, to
insure the Coltateral with Bank named as loss payee, in form, substance and amounts, under
agreements, against risks and liabilities, and with insurance companie s satisfactory 10 Bank;
(iiiy where applicable, to operate the Collateral in accordance with all apnicable statutes, rules
and regulations relating to the use and conlrol thereof, and not to use any Collateral for any
untawlful purpose or in any way that would void any insurance required to be cared in
connection therewith; (iv) not to remove the Collateral from Debtor's premises except in the
ordinary course of Deblor's business; (v} to pay when due all license fees, registraiion-fees and
olher charges in connection with any Collateral; {vi) not to permit any lien on the Collateral or
Proceeds, including without limitation, liens arising from repairs to or storage of the Collateral,
except in favor of Bank; (vii) not to sell, hypothecate or dispose of, nor permit the transfer by
operation of law of, any of the Collateral or Proceeds or any interesl therein, except sales of
inventary 1o buyers in the ordinary course of Deblor's business; (viii) to permit Bank to inspect
lhe Collateral at any time; (ix) to keep, in accordance with generally accepted accounting
principles, complete and accurate records regarding all Collateral and Proceeds, and to permit
Bank to inspect the same and make copies thereof at any reasonable time; (x) if requested by
Bank, to receive and use reasonable diligence to collect Collateral consisting of accounts and
other rights to payment and Proceeds, in trust and as the property of Bank, and to immedialely
endorse as appropriate and deliver such Collateral and Proceeds to Bank daily in the exact lorm
in which they are received togelher with a collection report in form satisfactory to Bank; (xi) not
to commingle Collateral or Proceeds, or collections thereunder, with other property; (xii) to give

{TT700/00008/ 1008464100 5 ) 3
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only normal allowances and credits and 1o advise Bank thereof immediately in writing it they
affect any rights to payment or Proceeds in any malerial respect; (xiii) from time to time, when
requested by Bank, to prepare and deliver a schedule of all Collateral and Proceeds subject to
this Agreement and to assign in writing and deliver to Bank all accounts, contracts, leases and
other chattel paper, instruments, documents and other evidences thereof; (xiv} in the event
Bank elects to receive payments ol rights to payment or Proceeds hereunder, to pay all
expenses incurred by Bank in connection therewith, including expenses of accounting,
correspondence, collection efforts, reporting lo account or contract debtors, filing, recording,
record keeping and expenses incidental thereto; and (xv} 1o provide any service and do any
other acts which may be necessary lo maintain, preserve and protect ali Collateral and, as
appropriate and applicable, to keep all Collateral in good and saleable condition, to deal with the
Coliateral it ancordance with the standards and practices adhered to generally by users and
manufacturers'o! like property, and to keep all Collateral and Proceeds free and clear of all
delenses, righissf-alfset and counterclaims.

7. POWERS OF BANK. Debtor appoints Bank its true attorney in fact to perform
any of the following pawers, which are coupled with an interest, are irrevocable until termination
of this Agreement and may bz «xercised from time 10 time by Bank's officers and employees, or
any of them, whether or not Debteris in defaull: {a) to perform any obligation of Debtor
hereunder in Debtor's name or ctherwise; (b} to give notice to account debtors or others of
Bank's rights in the Collateral and Froceeds, to entorce or forebear from enforcing the same
and make exiension and modification'acseements with respect thereto; {(c) to release persons
liable on Collateral or Proceeds and to give receipts and acquittances and compromise disputes
in connection therewith; (d} to release or subistitute securily; (e) to resort 10 security in any order;
(f) 1o prepare, execute, file, record or deliver nutes) assignments, schedules, designation
statements, financing statements, conlinuation siatements, termination statements, statements
of assignment, applications for registration or like pamers to perfect, preserve or release Bank's
interest in the Collateral and Proceeds; (g) to receive, cuen and read mail addressed to Debtor;
(h) to take cash, instruments for the payment of money-aiid other property to which Bank is
enlitled,; (i) to verity facls concerning the Collateral and Proce eds by inguiry of obligors thereon,
or otherwise, in its own name or a fictitious name; (j) to endorse; ruilect, deliver and receive
payment under instruments for the payment of money constituting o7 relating to Proceeds; (k) to
prepare, adjust, execute, deliver and receive payment under insurance claims, and to collect
and receive payment of and endorse any instrument in payment of loss o1 returned premiums or
any other insurance refund or return, and to apply such amounts received by Bank, at Bank's
sole option, toward repayment of the Indebtedness or, where appropriate, rep!acement of the
Collateral; (1) to exercise all rights, powers and remedies which Debtor would have out for this
Agreement, with respect to all Collateral and Proceeds subject herelo; (m) to enter Hnio
Debtor's premises lo inspect the Collateral; (n) to make withdrawals from and to close acposit
accounts or other accounts with any financial institution, wherever located, into which Proceeds
may have been deposited, and 1o apply funds so wilthdrawn to payment of the Indebtedness;

{0) 10 preserve or release the inlerest evidenced by chattel paper to which Bank is entitleg
hereunder and to endorse and deliver any evidence of title incidental thereto; and (p} to do all
acts and things and execute alt documents in the name of Debtor or otherwise deemed by Bank
as necessary, proper and convenient in connection with the preservation, perfection or
enforcement of its rights hereunder.

8. PAYMENT OF PREMIUMS, TAXES, CHARGES, LIENS AND ASSESSMENTS.
Deblor agrees lo pay, prior lo delinguency, all insurance premiums, taxes, charges, liens and
assessments against the Collateral and Proceeds, and upon the failure of Debtor to do so, Bank
at its option may pay any of them and shall be the sole judge of the legality or validily thereof
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and the amount necessary to discharge the same. Any such paymenls made by Bank shall be
obligations of Debtor 1o Bank, due and payable immediately upon demand, together with

interest al a rate determined in accordance with the provisions of this Agreement, and shall be
secured by the Collateral and Proceeds, subject to all terms and conditions of this Agreement.

Debtor acknowledges receipt of the following notice; “Unless you (Deblor) provide
evidence of the insurance coverage required by your agreement with us {Bank}, we may
purchase insurance al your expense 1o protect our interest in your collaleral. This insurance
may, but need nol, prolect your inleresis. The coverage that we purchase may not pay any
claim that.you make or any claim that is made against you in connection with the collateral. You
may latze.cancel any insurance purchased by us, but only after providing evidence that you
have obtainied insurance as required by our agreement. |f we purchase insurance for the
coliateral, yeuwill be responsible for the costs of that insurance, including the insurance
premium, inteiest 2nd any other charges we may impose in connection with the placement of
the insurance, un'itike effective date of the cancellation or expiration of the insurance. The
costs of the insurance may be added to your total outstanding balance or obligation. The cost
of the insurance mayt< more than the cost of insurance you may be able to obtain on your
own."

(f Debtor fails 1o maintair any insurance required hereunder, Bank may, but shall not be
obligaled to, purchase such required ihsurance at Debtor's expense 1o prolect Bank's interest in
the Collateral. This insurance may, but riead not, protect Debtor’s interests in the Collateral.
The coverage that Bank purchases shali not be required tc pay any claim that Debtor makes or
any cfaim that is made against Debtor in connection with the Collateral. Debtor may later cancel
any insurance purchased by Bank, but only aiie: providing evidence that Debtor has obtained
insurance as required hereunder. |f Bank purchases.insurance for the Collateral, Debtor will be
responsible for the costs of the insurance, including ¥einsurance premium, interest and any
other charges Bank may impose in connection with the placement of the insurance, until the
effective date of the cancellation or expiration of the insuiance.. The cosls of the insurance
obtained by Bank may be more than the cost of insurance Dibtor may be able to obtain on its
own. Unless Bank otherwise agrees in writing, Debtor shall pay 1z 8ank the full costs of such
insurance, together with the accrued interest thereon and the other £ri2rges in connection
therewith, within 30 days afler “Notice of Placement of Insurance™ as'rzquired by applicable law.

9. EVENTS OF DEFAULT. The occurrence of any of the followirig chall constitute
an "Event of Defaull” under this Agreement: (a) any default in the payment or.gesiormance of
any obligation, or any delined event of default under (i) any contract or instrument evidencing
any Indebtedness, or {ii) any other agreement betlween Debtor and Bank, including without
limitation the Credit Agreement, relating to or executed in connection with any Indebieariess;
(b) any representation or warranty made by Debtor herein shall prove lo be incorrect, false or
misleading in any material respect when made; {c) Debtor shall fail to observe or perform any
obligation or agreement conlained herein; (d) any impairment of the rights of Bank in any
Collateral or Proceeds, or any attachment or like levy on any properly of Deblor; and {e) Bank,
in good faith, believes any or all of the Collateral and/or Proceeds to be in danger of misuse,
dissipation, commingling, loss, theft, damage or destruction, or otherwise in jeopardy or
unsatisfactory in character or value.

10.  REMEDIES. Upon the occurrence of any Event of Default, Bank shall have the
right lo declare immediately due and payable all or any Indebtedness secured hereby and to
terminate any commiiments to make loans or otherwise extend credit to Debtor. Bank shall
have all other rights, powers, privileges and remedies granted to a secured party upon defaull
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under the Missouri Uniform Commercial Code or otherwise provided by law, including without
limitation, the right (a) 1o contact all persons obligated to Debtor on any Collateral or Proceeds
and to instruct such persons to deliver all Collateral and/or Proceeds direcily to Bank, and (b} to
sell, lease, license or otherwise dispose of any or all Collateral. All rights, powers, privileges
and remedies of Bank shall be cumulative. No delay, failure or discontinuance of Bank in
exercising any right, power, privilege or remedy hereunder shall affect or operate as a waiver ol
such right, power, privilege or remedy; nor shall any single or partial exercise of any such right,
power, privilege or remedy preclude, waive or otherwise affect any other or further exercise
thereof or the exercise of any olher right, power, privilege or remedy. Any waiver, permit,
consent or approval of any kind by Bank of any default hereunder, or any such waiver of any
provisicis or conditions hereof, must be in writing and shall be effective only to the extent set
forth in writino. It is agreed thal public or private sales or other dispositions, for cash or on
credit, to a vithulasaler or retailer or investor, or user of property of the types subject to this
Agreement, o/ nuplic auctions, are all commercially reasonable since differences in the prices
generally realizec it the different kinds of dispositions are ordinarily offset by the differences in
the costs and credit risks of such dispositions. While an Event of Default exists: (a) Debtor will
deliver to Bank from tirie to time, as requested by Bank, current lists of all Collateral and
Proceeds; (b) Debtor will riot-dispose of any Collaleral or Proceeds except on terms approved
by Bank; (c) al Bank's request, Dzbtor will assemble and deliver all Collateral and Proceeds,
and books and records pertainir.g thereto, to Bank at a reasonably convenient place designated
by Bank; and (d) Bank may, withou( nutice to Debtor, enter onto Debtor's premises and take
possession of the Collateral. With recpec!io any sale or other disposition by Bank of any
Collateral subject to this Agreement, Deo!or hereby expressly grants o Bank the right to sell
such Collateral using any or all of Debtor's trademarks, trade names, trade name rights and/or
proprietary labels or marks. Debtor further agiees that Bank shall have no obligation to process
or prepare any Collateral for sale or other disposition

11.  DISPOSITION OF COLLATERAL AND FROCEEDS; TRANSFER OF
INDEBTEDNESS. In disposing of Cellateral hereunder,-5ank may disclaim all warranties of
title, possession, quiel enjoyment and the like. Any proceeds of any disposition of any
Collateral or Proceeds, or any pan thereof, may be applied by Eazix to the payment of expenses
incurred by Bank in connection with the foregoing, including reascnzuie attorneys' fees, and the
balance of such proceeds may be applied by Bank toward the paymeri of the Indebledness in
such order of application as Bank may from time to time elect. Upon the ransfer of all or any
part of the Indebtedness, Bank may transfer all or any part of the Collateral ¢+ Froceeds and
shall be fully discharged thereafter from all liability and responsibility with respechio any of the
foregoing so translerred, and the transteree shall be vested with all rights and powers of Bank
hereunder wilh respect to any of the foregoing so transferred; but with respect to any Collateral
or Proceeds not so transferred, Bank shall retain all rights, powers, privileges and reneuies
herein given.

12.  STATUTE OF LIMITATIONS. Until all indebtedness shall have been paid in full
and all commitments by Bank to extend credit to Debtor have been terminated, the power of
sale or other disposition and all other rights, powers, privileges and remedies granted to Bank
hereunder shall conlinue to exist and may be exercised by Bank at any time and from time to
time irrespective of the fact that the Indebtedness or any part thereof may have become barred
by any statute of limitations, or that the personal liability of Debtor may have ceased, unless
such liability shall have ceased due to the payment in full of all Indebtedness secured
hereunder.
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13, MISCELLANEQUS. When there is more than one Debtor named herein: (a) the
word "Debtor” shall mean all or any one or more of them as the context requires; (b) the
obligations of each Debtor hereunder are joint and several; and {(¢) until all Indebtedness shall
have been paid in full, no Debltor shall have any right of subrogaticn or contribution, and each
Debtor hereby waives any benefit of or right to participate in any of the Collateral or Proceeds or
any other security now or hereafter held by Bank. Debtor hereby waives any right to require
Bank to (i) proceed against Debtor or any other person, (i) marshal assets or proceed againsl
or exhaust any security from Debtor or any other person, (iii) perform any obligation of Debtor
with respect lo any Collateral or Proceeds, and (d) make any presentment or demand, or give
any notice of nonpayment or nonperformance, protest, notice of protest or notice of dishonor
hereuncer ¢r in connection with any Collateral or Proceeds. Debtor further waives any right to
direct the application of payments or security for any Indebledness of Debtor or indebtedness of
customers ¢t Cebtor.

14.  NCOIXICES. All notices, requests and demands required under this Agreement
must be in writing, adaressed to Bank at the address specified in the Credit Agreement, and to
Debtor at the address-i'its chief executive office (or principal residence, if applicable) specified
below or to such other address as any party may designate by written notice to each other
party, and shall be deemed to have been given or made as follows: (a) if personally delivered,
upon delivery; (b) if sent by mail, upon the earlier of the date of receipt or three (3) days afler
deposit in the U.S. mall, first class anc postage prepaid; and (c) if sent by telecopy, upon
receipt.

15, COSTS, EXPENSES AND ATTORNEYS' FEES. Debtor shall pay to Bank
immediately upon demand the full amount of ail payments, advances, charges, costs and
expenses, including reasonable attorneys' fees (ivinclude oulside counsel fees and all
allocaled costs of Bank's in-house counsel), expenued or incurred by Bank in connection with
(a) the perfection and preservation of the Collateral or'Park's interest therein, and (b) the
realization, enforcement and exercise of any right, power, privilage or remedy conferred by this
Agreement, whether incurred at the trial or appellate level, in'an arhitration proceeding or
otherwise, and including any of the foregoing incurred in conneciiza with any bankruptcy
proceeding {including withoul limitation, any adversary proceeding; noi'ested matter or motion
brought by Bank or any other person) relating to Debtor or in any way aiiecting any of the
Collateral or Bank's ability to exercise any of ils rights or remedies with recpect thereto. All of
the toregoing shall be paid by Debtor with interest from the date of demand vitiipaid in full at a
rate per annum equal o the greater of ten percent (10%) or Bank’s Prime Rate naffect from
time to time.

16. SUCCESSORS; ASSIGNS; AMENDMENT. This Agreement shall be Liriding
upon and inure to the benefil of the heirs, executors, administrators, legal representatives,

successors and assigns of the parties, and may be amended or modified only in writing signed
by Bank and Debtor.

17, SEVERABILITY OF PROVISIONS. If any provision of this Agreement shall be
heid to be prohibited by or invalid under applicable law, such provision shall be ineffective only
to the extent of such prohibition or invalidity, without invalidating the remainder of such provision
or any remaining provisions of this Agreement.

18.  GOVERNING LAW. This Agreement shall be governed by and construed in
accordance with the laws of the State ol Missouri.
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Debtor warrants that each Deblor is an organization organized under the laws of the
State of lllinois.

Debtor warrants thal its chief executive office is located at 1751 Burns Avenue, St
Louis, Missouri 83132

Debtor warrants that the Collateral (except goods in transit) is located or domiciled at the
following additional addresses:

10875 Indianhead Induslrial Blvd., St. Louis, Missouri 63132
5600 Harvey Witson Dr., Houslon, Texas

4170 Gravois Ave., St. Louis, Missouri

2283 S. Halsted, Chicago, lllinois

4774.5. Talman Ave., Chicago, Illinois

1122.517fe Route 3, National City, lllinois

2501 V. 20" Street, Granite City, lllinois

2101 Adams; Granite Cily, lllinois

498 Bussen-uraerground Road, St. Louis, Missouri

[Gigniature page to follow]
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IN WITNESS WHEREOF, this Agreement has been duly executed as of January 22,
2013,

BAILY INTERNATIONAL, INC.
(a/k/a BAILY, INC )

By: @WWMJM\N\/

Name: " {freento © F‘M
Title: 2 S p AT

BAILY MANUFACTURING LLC

By: Q< o 24//‘\—’\_:
c T

Nafne: T 7L
Tite: 7B sr Ay IMEMZENL

Signature Page to Security Agreement
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EXHIBIT B
TO
AGREEMENT AND ACKNOWLEDGMENT OF SECURITY INTEREST

lLegal Description of Property:

3283 Halsted Legal Description:

PARCEL 1:

LOTS 31, 32, 33 AND 34 IN BLOCK 3 IN MCPHERSON AND ALLERTON'S ADDITION TO CHICAGO, BEING A
SUBDIVISION OF BLOCK 26 IN CANAL TRUSTEE'S SUBDIVISION OF SECTION 33, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: 17-33-321-002-0000, 17-33-321-007-0000, 17-33-321-008-0000, 17-33-321-009-0000

PARCEL 2:

LOTS 35, 36, 37 AND 38 IN LenCK 3 IN MCPHERSON AND ALLERTON'S ADDITION TO CHICAGO, BEING A
SUBDIVISION IN BLOCK 25 "N CANAL TRUSTEE'S SUBDIVISION OF SECTION 33, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE TH!RDU PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS.

PIN: 17.33-321-010-0000, 17-33-321-211-0000, 17-33-321-012-0000, 17-33-321-013-0000

PARCEL 3:

LOTS 39, 40 AND 41 IN BLOCK 3 IN MCPHERSCN AND ALLERTON'S ADDITION TO CHICAGO, BEING A
SUBDIVISION IN BLOCK 25 IN CANAL TRUSTLE"5 . 5UBDIVISION OF SECTION 33, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MER DIAN, IN COOK COUNTY, ILLINOIS.

PIN: 17-33-321-014-0000, 17-33-321-015-0000, 17-33-521-716-0000

The property is located in Cook County at 3813-3819 South Ha!sted Street
3823 South Halsted Street and
3831-3835 South Halsted Street, Chicago, lllinois 60609,

4724 S. Talman Legal Description:

PARCEL 1:

LOTS 12,13, 14 AND 15 IN WALTER KOSKI'S SUBDIVISION OF THE WEST 1/2(E:.CEPT THE SOUTH 100
FEET AND EXCEPT THE EAST 8 FEET OF THE NORTH 158 FEET AND EXCEPT STREETS) OF THE
NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF THE NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SECTION
12, TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN G;OOX COUNTY,
ILLINOIS, ALSO THE SOUTH 100 FEET Of THE NORTHWEST 1/4 OF THE NORTHEAST /4°07 SECTION 12,
TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUMTY, ILLINQIS,
ALSO THE SOUTH 100 FEET OF THE NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF THE NORTAWEST 1/4 OF
THE NORTHEAST 1/4 OF SECTION 12, AFORESAID, IN COOK COUNTY, ILLINQIS.

ALSO

PARCEL 2:

A STRIP OF LAND 4 INCHES WIDE, BEING THE NORTH 4 INCHES OF LOT 1IN B. HAJEK’S SUBDIVISION OF
THE SOUTHWEST 1/4 OF THE NORTHEAST 1/4 OF THE NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF
SECTION 12, TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

The Property or its address is commonly known as 4724 South Talman Ave, Chicago, IL 60632-1407. The Property
tax identification number is 19-12-202-011-0000, 19-12-202-012-0000, 18-12-202-013-0000, 19-12-202-014-0000,
19-12-202-024-0000.
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