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THLS MOR'TIGAGE SHCURBS FUTURE ADVANCES MADE FROM TIME TO
TEME UNDER THE FINANCING AGREEMENTS SECURED YERBESBY

AMENDED AND RESTATED MORTGAGHE

This Amended and Restated Mortgage 1s made in Chicago,
ITllinois as of December Lg, 1985, by Ideal School Supply
Corporation, a Delaware cotporation ("Mortgagor"), having an
address at 11000 South Lavergne Avanue, Oak Lawn, Illinois 604%3,
in favor of Citicorp Industrial Credit, Inc., a Delaware
corporation having an address at 200 South Wacker Drive, 32nd
Fleocor, Chicage, Illinoiy GUGO6 ("Lender"}.

I
Recitals

YW1 Descriptlon of Obligations and Security, ©On July
25, 1984, Mortgagor and Lendaét entered into a Flnancing Agreement
(BEquipment / Tnventory and Receivables), evidencing a $10,000,000
loan facility and Mortgagor executed and delivered to Lender,
among cther docurents and instrumentsa, a Promissory Note in the
principal amouut of $10,000,000 and a Mortgage (the "Restated
Mortgage") dated /July 25, 1984 and recorded in the public records
of Cook County as Document No, 27 188 667 securing Mortgagor's
obligatlions under said Promissory Note and certain other Financ-
lng Agreements (as defined in the Restated Mortgaqe). Mertgagor
has requested that Lencer (i) modify certain of the terms of the
existing loan Eacility wlith Mortgagor, and (ii) make additional
loans and/or advances to WMerhaagor 's subsidiaries, Instructional
Fair, Inc., a Delaware cosroration (formerly Instructional Palr
Acquisition Corp., a Delaware corporation) and Luxor Corporation,
a Delaware corporation (forméerly Luxor Acquisition Corp., a
Delaware corporation). In connaction with the foregolng, Mort-
gagor hasg executed and deliver~d to Lender an Amended and
Restated Promissory Note dated ¢f-reven date herewith in the
princinal amount of $10,500,000, A topy of which is attached
hereto as Exhibit A (the "Note"), and'Wes executed or caused to
be executed and delivered to Lender the/ following agreements, all
dated of even date herewith:

1.17(a) Amended and Restated Fipancing Agreement
(Equipment, Inventory and Receivablie) {the "Loan
Agreement");

1.1{b) Amended and Restated Patent, Tradamark and
License Mortgage;

1.1(c} Amended and Restated Copyright and Ljlense
Mortgage; and

1.1{d}) Corpeorate Guaranty.

This Mortgage amends and restates the Restated Mortgage in itsg
entirety. The foregoing agreements, together with all amendments
thereof and replacements thereof, and all other agreements,
instruments and documents now or hereafter executed and delivered
to Lender by Mortgagor or any third party creating, evidencing or
securing indebtedness or obligations now or hereafter owing from
Mortgagor to TLender, are collectlvely referred to herein as the
"PFinancing Agreements", All Mortgagor's indebtedness and
obligations now or hereafter owing to Lender, including indebted-
ness and obligations arising under the Note, the Financing
Agreements and this Mortgage, are referred to as "Mortgagor's
Cbligations™". The Mortgagor's Obligations may increase or
decrease from time to time, but in no event shall the indebted-
ness secured hereby at any time exceed $20,000,000 {(such amount
being hereinafter referred to as the "Secured Amount"). The
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foregoinag limitation on the indebtedness secured hereby shall not
in any manner limit the amount of Mortgagor's Obligations secured
by any of the other Financing Agreements or collateral granted

thereunder.

1.2 Title to Mortgaged Premises, Mortgagor warrants,
reprasents and covenants that: (i) the parcels of land legally
described in Exhibit B hereto {(the "Land Parcels") and all
improvements thereon and appurtenances thereto are owned in fee
gimple by Mortgagor free and clear of all liens and encumbrances
other than (A) encumbrances listed in Exhibit ¢ attached hereto
and (B) the lien of real estate taxes which are not yet due and
payable {such encumbrances being collectively referred to as the
"Permitted Bncumbrances"); (ii) Mortgangor has legal power and
authority to mortgage and convey the Mortgaged Premises (as
defined below}; and (lli) this Mortgage creates a lien on the
Mortgaged Premlses subject only te the Permitted Zncumbrances,

II

Granting Clauses

Tosecure bthe payment and performance of all of
Mortgagor's Okligations to thaea extent of the Secured Amount,
Mortgagor hereoy warrants, conveys, mortgages, pledges and
assigns to Lende’ and grants Lender a saecurity I{nterest ln:

{a) The Load Parcels;

(b} All bulldings, improvements and Ffixtures
(collectively the ~“improevements”) now or hercaflter
located on the Land Trroels;

(c) All easemenlts, tenements, heredliaments and
appurtenances to the Land “arcels and the Improvements;

() All oral and writtsn lecasos with, or other
agrecments for use and occuparcy made or agreed to by,
any perfaon or entity pertalnirg to all or any part of
the Land Parcels and Improvements . whether such leases
have been heretofore or are hereafier made or agreed to
and all rents, issues and profits of the Land Parceals
and Improvements, the property described. in this clause
being hereby pledged primarily and on a /rarity with the
Land Parcels and Improvements and not sccondarily;

(e) To the extent now or hereafter lOzacted in or
on the Land Parcels or in or on the Improveinwents, all
apparatus, equipment, articles and fixtures wxeluding
Mortgagor's lnventory of raw materials, work ilniprocess
and finished goods {all such apparatus, equigrert,
articles or Eixtures being herein collectively refecred
te as "Apparatus");

() All other personal property now or hereafter
located in or on the Land Parcels or in or on the
Improvements excluding Mortgagor's inventory of raw
materials, work in process and finished goods {all such
property being herein collectively referred to as
"Personalty"); and

(g} Any and all awards, damages, payments and
other compengation and any and all clalmg therefor and
rights thereto which may result from taking or injury
by virtue of the exercise of the power of eminent
domain of or ko, or any damage, injury or destruction
in any manner caused to, the Mortgaged Premises, or any
part thereof; and
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{h) ©The proceeds from the sale, transfer, pledge
or other disposition of any or all of the foregeing
property.

The foregoing property described in this Article II is collec-
tively referred to in this Mortgage as the "Mortgaged Premises".

IIX
Covenants

3.1 Covenants During Mortgage Term, At all times
until the lien of the Meortgage i1s released, Mortgagor shall:

3.1(a) Cause to be paid when due all sums
accruing under this Mortgage, the Note or the Financing
Agreementg;

3.1{b) Keep the Mortgaged Premises and all com-
ponen%s thereof in at least the game operating condi-
tion 2rd repalr which they were in at the time they
were suaalred by Mortgagor {(less reasonable wear and
tecar), twithout wagte and make all necessary replace-
mants therveef lexcluding the Land Parcels) so that the
value and onerating efficlency thereof shall at all
times be maincained and preserved, except as limited by
Paragraph 16(K) of the Loan Agreemeni;

3.1(e) Comply with all laws, ordinances, licenses
and governmental (ru.ings and requlations applicable to
the Mortgaged Premisaes;

3.1{d) Not permil, directly or indirectly, the
transfer, conveyance, asslgnment or lease of legal or
equitable title te the Mortgaged Premises, or any
portlon thereof or of any right, title or interest
therein, and not permit any (contract to be entered into
providing for any such transter., conveyance, assignment
or leage on an installment paymeal basis or otherwlsey

3.1{ae) Not permit, without the prior written
congent of Lender, any lien or encumbrance (including a
junior lien or encumbrance) teo attach te or remain on
the Mortgaged Premlises other thau rthe Financing
Agreements and the Permittaed Encumbrancdés,

3.1(€) Except as provided in the Lecan agreement,
maintain full title in all Apparatus and Persgbhnalty and
not permit any Apparatus or Personalty te be. sold,
transfarred, conveyed, leased, subleased, encumbered or
alienated in any way or removed from the Moslgaged
Premlises without the prior written consent of Leépdnr,
axcoept bthat Apparatus and Personalty may be temporarily
removed from the Mortgaged Premises (provided that fu)i
title thereto remains in Mortgagor) consalstent wiuch
customary practlces in Mortgagor's business;

3.1(g) HNot permit any material (as determined by
Lender 1in its reasonable discretion}) structural
alterations of or limprovements Lo the Mortgaged
Premises to be made without the prior written consent
off Lender;

3.1{h) Permit Lender and its agents to have
accass bto the Mortgaged Premises during ordinary
buainess houra;

3.171(1) In the event of loss or damage to the
Mortgaged Premises, promptly remedy such loss or repalr




UNOFFICIAL COPY .




-UNOFFICIAL €COPYs - s

such damage unless Lender wailves such requirement in
writing; and

3.1(j) Provide Lender with such information con-
cerning the Mortgaged Premises as 1s reasonably
required by Lender.

3.2 Insurance.

3.2{a) At all times during the term of this Mort-
Mortgagor shall carry or cause to be carried:

{i) Policies of hazard insurance in an
aggragate amount which shall not be less than the
full insurable replacement cost of the Improve-
ments and Apparatus, on terms and with companies
reasonably satisfactory to Lender, such policies
insuring the Mortgaged Premises against loss or
damage on an "All Risks" form including the perils
of fire, windstorm, vandalism and theft, all on a
replacement cost basis;

{ii) Comprehenaive general liability insur-~
anca nolicies, naming Mortgagor as insured party,
in an _aggregate amount acceptable to Lender but in
ne evant less than 51,000,000, and with Lender
named as 2n additional insured for its interest as
such;

(Lii) TPMlooc insurance in the amount of the
maximum avallable coverage, if the Mortgaged
Premises or apy part thereof 4is in an area
degignated by thée Dapartment of Housing and Urban
Development asg haring special flood risks with
Lender named as mortyg=ngee; and

(iv) Such ether iasurance policies as Lender
shall from time to time.céasonably require.

3.2(b) All such insurance  policies shall at all
times be in Fform, substance and with companies reason-
ably acceptable to Lender, bear a non-contributory
mortgage endorsement in favor of Lender as its interest
may appear and such other endorsemants as Lender may
require in form and content acceptable %o Lender. Aall
gsuch insurance policies coverlng the Mortnaged Premises
shall contaln an agreement by the insurer Lthot no party
thereto may cancel or surrender such policy ov policies
or non-renew such insurance without at least 30 daya
prior writtaen notice to Lender. .

3,2(c) In case of lossg or damage, the proceédy-of
claima under hazard policlesa pertalning to the Mort-
gaged Premises shall be pald to Lander for applicatlonr,
at the option of Liender, either (i) te Mortgagor'w
Obligatlons up to the Secured Amount (in the inversge
ovrder of maturity) with the balance of guch proceeds,
1f any, pald to Mortgagor, or {(ili) to the restoration
of the Mortgaged Premises on such conditions and
subject to such controls as Lender may impose in its
absolute dlscretion, with the balance of such proceceds,
if any, applied {(In the inverse order of maturity)
agalinst the Mortgagor's Obligations up to the Sacured
Amount ., Notwilthastanding anything Lln the preceding
santence to the contrary, Lf Lender determinen, in its
reagonable judgment, that the loss or damage 1s mlnor
in relation to bthe value and uge of the Mortgaged
Premises, at tha requask of Mortgagor such proceeds
shall be applied by Lendeor to the restoration of the
Mortgaged Premises as provided in subsection 3.2(¢) (L)
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above. Lender is hereby authorized (bhut not obligated)
to act as attorney-in-~Fact Ffor Mortgagor in eobtaining,
adjusting, settling and cancelling all insurance on the
Mortgaged Premises and in endorsing any checks or
drafts drawn direct.

3.3 Real Estate Taxes. Mortgager shall pay, on or
before the due date thereof and before any penalty or interest
accrues, all taxes, assessments and other charges imposed against
or involving the Mortgaged Premises and deliver to Lender
promptly after making such payments, receipts evidencing payment
thereof. Notwithstanding the above, Mortgagor may contest such
taxes, provided Lender determines that such contest will not
materially impair its security for the Mortgagor's Obligations
and Mortgagor gives Lender no less than 30 days prior written
notice thereof and provides to Lender during each 30 day period
or at any time thereafter such, bonds, title insurance endorse-
ments %v other security as Lender may reasonably reguire in its
discretion, indemnifying Lender against loss arising by reason of
any nonpayment of taxes on the due date thereocf,

¥, ¢ Eminent Domain. In the event of the taking by
eminent dowmeiln proceedings or the like of any part or all of the
Mortgaged Pramises by any federal, state, municipal or other
governmental ‘axthority or agency thereof, all awards or other
compensation for such taking and all awards for damage to the
remainder shall be gaid to Lender for application (in the inverse
order of maturity) onithe indebtedness secured hereby, provided
that no such applicatinsn shall regult in a prepayment premium or
have the 2ffect of curing any Default {as hereinafter defined) or
extending the time for-making any payment due hereunder or under
the Financing Agreements.

3.5 Aadvances.

3.5(a) In the even: Mortgagor fails to perform
any act required of it by this Mortgage, the Note or
the FPinancing Agreements or Lo pay when due any amount
required to be paid by this Morligage or the Financing
Agreements, Lender may make s)ych payment or perform
auch act and shall notify Mortjagor thereof. Such
payment or performance by Lendcr shkall not have the
efFect 0of curing any Default. All rionies so advanced
by Lender together with all expenses lncurred in
connection therewith shall be dz=2med advances
("Advances”) under this Mortgage. Advsnres shall be
immediately due and payable and shall be added to the
Secured Amount of Mortgagor's Obligations(,, Advances
shall constitute part of the Secured Amount of Mort-
gagor's Obligations from the date expended and/shall be
gsecured by this Mortgage and the Financing Agreaneats,

3.5(h} ALl reasonable expenditures (which muy be
estimated as to itemg to be expended after decree) mads
by Lender in connection with this Mortgage, includiny
without limitation, expenses incurred with the enforce-
ment therecf, taking or remaining in possesalion of the
Mortgaged Premises or the presentatlion or protection of
the Mortgaged Premises or the lien of thia Mortgage,
including without limitation, attorneys', trustees' and
appralsers' Fees and expenses, coatsg of documentary and
expart evidence, stenographers' charges, expenses of
procuring btitle examinations, policies and certifi-
cates, court costs and all other llke and unlike cosats
which Lender deems to be reasonably necessary, shall he
deamed to be Advancns,

3.5(c) Lender, in maklng any payment authorlzed
in this Arcicle III of taxes, assassmants or cther like
charges involving the Mortgagwed Premiscg, may do so
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according to any bill or estimate issued Ffrom the
appropriate public office without inquiry into the
accuracy of such blll or estimate or into the validity
of any tax, asgseasment, sale or forfeiture.

v

Defaults and Remedies

4.1 Defaults. The occurrence of any default under
this Mortgage or an "Event of Default" as defined in the Loan
Agreement shall constitute a default ("befault") under this
Mortgage,

4,2 Foreclosure.

4.2{a) The happening of any Default under this
Mor:gage shall give Lender the immediate right to
declare, without notice, all of Mortgagor's Ohligations
to be immediately due and payable and foreclose this
Mortgeoge and exercise any rights and remedies available
to Lendes under the Illinois Uniform Commercial Code,

4.2{(0) In the event of a Default, either before
or after thz foreclosure sale, a receiver may be
appointed by *the court without notice, without regard
to the solvelcyior insolvency of Mortgagor, or its
beneficiaries, <he then value of the Mcrtgaged Premises
or whether they affe 'then occupied as a homestead. The
receiver shall have~the power to collect the rents and
income from the Mor:tgeqed Premises during the pendency
of the foreclesure suit’ and, in the case of a sale and
a deficiency, during<che full statutory period of
redemption {(if any), whether there be a redemption or
not. The receiver shall have the other powers For the
protection, possession, management and operation of the
Mortgaged Premises which an aksnlute owner would have,
but the net rents in the hands ~#f the receiver shall bhe
applied to the debt hereby securérd or te such expenses
of the receivership or foreclosure suit as the court
may direct.

4.2(c) The proceeds of any foveclosure sale of
the Mortgaged Premises shall be distriktuted and applied
in the fcllowing order of priority:

{i) Costs and expenses of the fOreclosure
proceeding;

{11) Advances;

(iii) Mortgagor's Obligations, and any and ull
other obligations outstanding under the Note, uhi
Mortgage and any or all of the Financing Agre°-
ments, in such order and manner as Lender may
elect, prior te the expiration of 60 days follow-
ing the foreclosure sale, in a notice given to
Mortgagor, and in the absence of such election,
then first to interest and then to principal of
such obligations; and

{iv) The balance (if any) to discharge junior
liens 1f the court se directs, and otherwise to
Mortgagor.

AN R RS

4.3 dortgagee in Posseasion,

4.3(a) In the event of any Default under this Mort-
gage, and if the right to foreclese the Mortgage has accrued
to Lender, whether or not the entire debt has then been
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accelarated and whether or not Foreclosure proceedings have
beaen commenced, Lender may, witbhout notlece to or demand upon
Mortgagor, take possession of the Mortgaged Premises, While
in possession of the Mortgaged Premlses, Lender shall have
the following powers:

(i) "o collect the rents and manage, lease,
alter and repair the Mortgaged Premises, cancel or
modlfy existing leases, obtaln insurance and in
general have all powers and rights customarily
incident to absolute ownership; and

{ii) To pay out of the rents so collected the
management and repalr charges, taxes, insurance,
commissions, fees and all other expenses and,
after creating reasonable reserves, apply the
balance (lf any) on account of the indebtedness
secured hereby.

4.3{b) In the event of a foreclosure, Lender may
remain, in possession of the Mortgaged Premises until
the foreclosure sale and thereafter during the entire
period rf redemption (if any), if a deficiency exists.
Lender B3hall incur no liability for, nor shall Mort-
gager asscri any claim or set-off as a result of, any
action talen while Lender is in possession of the
Mortgaged Tiemises, except only for Lender's own gross
negligence or willFful misconduct. In the event no
foreclosure proceedings are commenced, Lender may
remain in possessipn as long as there exists a De-
EFault.

4.4 Nature of Femedies. No delay or omission on the
part of Lender in the exerGic2 of any remedy for a Default shall
operate as a waiver thereof. Tha remedies available to Lender
under this Mortgage shall be ekercisable in any combination
whatsoever and shall be in additicn to, and exercisable in any

combination with, any and all rem&dies available by operation of
law and under the Note and any of {h&. Financing Agreements,

4.5 Waiver of Redemption. (To the extent permitted by
law and as an additional inducement./zC Lender to advance Ffunds
secured hereby, Mortgagor hereby waives /any and all rights of
redemption from sale under any order or uecree of foreclosure of
this Mortgage, all rights of appraisement aad )valuation and all
rights of homestead with respect to the Mortgaged Premises.

v

Miscellaneous

5.1 Modification of Loan Terms; Partial Fzleases;
Marshalling. IFf the time of payment of all obligaticna secured
hereby or any part therecof be extended at any time or timess, if
the Note or any of the Financing Agreements be renewed, mcaufied
or replaced, or if any security for the Note or any of the
Financing Agreements be released, Mortgagor and any other parties
now or hereafter liable therefor or interested in the Mortgaged
Premises shall be held to consent to such extensions, renewals,
modifications, replacements and releases, and their liability and
the lien herecf and of the Pinancing Agreements not so released
and the rights created hereby and thereby shall continue in full
force, the right of recourse against all such parties being
reserved by Lender. The right ig reserved to Lender to issue
partial releases of the Mortgaged Premises from the lien hereof
without notice to or consent, approval or agreement of other
parties in interest, including the holders of junior liens, which
partial releases shall not impair the priority of this Mortgage
on the remaining Mortgaged Premigses nor release Mortgagor from
liability on the indebtedness secured hereby. 1In the event of

-7
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foreclosure herecofl, Lender may enforce tho lien hereof against
the Mortgaged Premisos ns a whole or any part thereof in any
sequence whatscever without regard Lo any junlior encumbrance or
interest in any or all olf the Mortgaged Premlges, it belng the
Ilntent of Mortgagor to waive for itself and anll parties clailming
by, through or under Mortgagor any right which any of them may
have to requlre Lender co marshall the Mortgaged Premlses or itas
lien thereon for the benefit of any such party, axcept as
provided in any agreemont among Laender and the holdersa of the
Parmitted EBncumbrances,

5.2 Consent of Lender. Except as sgpeclfiically set
forth herein, whenever thils Mortgage refers to actions by
Mortgagor heing conditioned upon Mortgagor's receipt of Lender's
prior written consent, Lender may in each such Llnstance grant or
withhold its consent in the exercise of ity complete and absolute
discretion,

5.3 Buccegsors and Asgigns, ‘This Mortgage shall ifnure
to the nanefit of and be binding upon the successors, legal
repregencrcives and assigns of the Mortgagor and Lender and all
persong was and entities {(lncluding owners and lessces) which may
hercafter cbtaln any interest in the Mortgaged Premises, provided
that this Se¢uiion 5,3 shall not be construed to permit a trans-
fer, conveyancr, cassignment or lease otherwise prohibited by this
Mortgage,

5.4 Notlcze. Whenever Lender or Mortgagor desires to
give any notice LG.che other it shall he sufficient for all
purposes L1E such notice is personally delivered, or sent by
Western Union telegram or registered or certified United States
mail, postage prepaid, addressed to the intended recipient at the
last address theretofore dp=cified by the addressee in a written
notice given to the sender.” /Tn case no other address has been so
gpecified, notices hereunder shall be delivered or mailed to the
fFollowing addresses:

Lender: Citicorp Industrial Credit, Inc.
200 Heath Wacker Drive
32nd PLcor
Chicaqo,” "llinois 60606
Attn: Mso Naney L. Shanik

with a copy to: Goldberg, Kohn, Bell, Black,
Rosenhloom & voritz, Ltd.
55 East Monroe . S¥xraeet
Suite 3900
Chicago, Illinois| 60603
Attn: David L. Dranoff, Esq.

Mortgagor: ‘Ideal School Supply Curporation
11000 South Lavergne Aveinuv:z
Oak Lawn, Illinois 60452
Attn: Chief Executive Qfflcer

with a copy to: Paul, Hastings, Janofsky & Walker
1299 Ocean Avenue
Fifth Floor
Santa Monica, California 90401
Attn: Richard K. Roeder, Esaqg.

and with a copy to: Mr. William M. Barnum, Jr.
Brentwood Associates
11661 San Vicente Boulevard
Suite 707
Los Angeles, California 900459

Any notice given in the manner specified herein shall be deemed
to have been given on the day it is personally delivered, one
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business day after it is sent by Western Union telegram, or three
buginess days after it is deposlted in the United States mall.

5.5 BSeveorabilicy, If any term, restriction or
covenant of thls inastrument is deemed illaganl or unenforceable,
all other toerms, restrictions and covenants and the application
thereof to all persons and clrocumstangas subject hercto shall
remain unatfected to the extent permitted by law; and Lf any
appllcation of any term, raestriction or covenant to any person or
clrcumstance is deemad illegal or unenforceable, the application
of such term, restriction or covenant to other persons and
clrcumstances shall remain unaffected to the extenbt permitted by
law,

5.6 MNo Waiver, The exacution and delivery of this
Mortgage shall not constltute a walver by Lender of any default
that may have occurred under the Restated Mortgage prior to the
date hesaofl.,
IDEAL SCHOOL SUPPLY
CORPORALION, a Dalaware

AMPEST . corperation
) ‘/7é;.
) e J
BY (/f«/- L= By < ) g S /

Its /A 5 Its STV

———

[CORPORATE SEAL]

WITNESSHS ¢

AR 1PN
<2 (T
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
58
COUNTY OF C 0 O K

I, (?/@,quyw ;i@&gg,- @ Notary Public in and for
apd residing 1n said County #&nd State, DO HEREBY CERTIFY THAT

(vt bl Fonlet and /) g I gL

AL I 001 and O AL % of
Tdeal School Supply Corporation, a Delaware corpdratlion, per-
aonally Known to me to be the same personsg wihloze names are
gsubscribed to the foregoing instrument apprared before wme this
day in person and acknowledged that they signed and delivered
said ildstrument as thelr cwn L[ree and volupnptary act and as the
free and voluntary act of sald corporation for the uses and
purposce’ charelin set forth,

n "J’I
- CIVEN under my hand and notarlal seal thia é > day of
//gé_.:- prndi o, 1985,

€

o}
v

. LL y ——
Mt Hitl
T Notary PUblic

My Commisgsion Bxplres:

é/:;/ £

. DEPT~13 RECDRDING $34 .50
THIS INSTRUMENT PREPARED BYr#zass TEAN 6545 12/19/BE 10119100
AND APTER RECORDING RETURN TOgi3e8 4 @ #—SES—-ZT052S

Roger L., Schoenfeld, Bag,.
GOLDBERG, KOHN, BELL, BLACK,
ROSENBLOOM & MORITZ, LTD,
55 Bast Monroe Street
Chicago, Illinois 60603
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Amended and Restated Promissory Note VAPP}‘

$10, 500, 000.00 December __, 1985

FOR VALUELE RECEIVED, the undersigned, Ideal School
Supply Corpeoration, a Delaware corporation (the "Borrower"),
HEREBY PROMISES TO PAY to the order to CITICORP INDUSTRIAL
CREDIT, INC. ("Citicorp") the principal asum of Ten Million Five
Hundred Thousand and no/100 Dollars ($10,500,000.00) or iLE less,
the aggregate unpaild principal amount of the Loans {as defined in
the Amended and Restated Financing Agreemant, as hereinatter
defined) made by Citicorp to the Borrower pursuant to Paragraph
2(A) of the Amended and Restated Flnancing Agreement,, together
with interest on the unpaid principal balance hereof at the rate
provider bYelow from the date such principal is advanced until
paymenc in Eull thereof.

THis Amended and Restated Promissory Note is the Note
referred to in Paragraph 2(A) of, and ils entitled to the benefitsy
oF, the Amenied and Restated Financing Agreement {(Equipment,
Inventory and Recoivablesa) of even date herewith (the "Amended
and Restated Financing Agreement”") between the Borrower and
Citicorp, which Anended and Restated Financing Ayreement, among
other things, conrZains provisions for acceleration of the
maturity hereof awni payment of certain additional sumsg to
Citicorp, upon the marpening of certain stated events, Any
capitalized term used hz2rein, unless otherwise defined herein,
shall have the meanling-given teo that term in the Amended and
Restated Financing Agrecmonts This Amended and Restated Promig-
scry Note amends and restates in Llts entirety the Note dated July
25, 1984 executed by the Boriower in Cfavor of Citicorp and insued
pursuant to the terms of the IFrnancing Agrecement {Bgulpment,
Inventory and Receivables) dated July 25, 1984 between the
Borrower and Citicorp.

The principal indebtednuascevidenced hereby shall bhe
payable upon demand, Until such time soddemand is made, (i) the
principal indebtedness under the lguipment Loans shall be
repayable in nineteen (19} equal consecdcive monthly installments
on the Efirst day of each calendar month during the period
commencing PFebruary 1, 1986 and ending on-Avgust 1, 1987, (ii)
the principal indebtednoss under the Real’ @gtate Loan shall be
repayable Iin sixty (60) egual congsecutive monthliy installments of
$20,000 on the flrst day of cach calendar montih Auring the period
commencing February 1, 1986 and ending on January Y, 1991, (iii)
the principal indebtedness under the Seasonal Adrance shall be
repayable In €ull on each October 371 hereafiter during the term of
the Amendaed and Restated Pipancing Agreewment ands iv) the
principal indebtedness under the Acguisition Advance shall be
repayable in thirty-six (36) equal consccutive monthly anstall -
ments on the first day of each calendar month during the _pusriod
commancing Fevbruary 1, 1986 and ending on January 1, 1989, In
addition, the Borrower shall, on orv bhefore the last day of Lhe
Initial Term, make a payment or payments to Citicorp in an
aggregate amount equal to the Mandatory Payment,

The Borrower shall pay Clticorp interest on the average
daily outstanding principal amount of thlsy Amendod and Restated
Promissory Note ags provided below:

(a) The Borvower shall pay Cletlcorp interast on
the average dailly outatanding principal amount ol this
amended and Restated Promissory Nobte obthuer than the
Acquisition Advance at a per annum rate equal to (i)
the higher of the Base Rate, and the Alternate Rate,
plug (ii) the Additional Interestc Rate,.
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(b) The Borrower shall pay Citicorp interest on
the average daily ocutstanding principal amount of the
Acquisition Advance at a per annum rate equal te (i)
the higher of the Base Rate and the Alternate Rate,
plus (ii) two and three-quarters percent (2.75%);
provided, however, that for purposes of calculating the
amount of interest payable on any Interest Payment Date
in respect of the Acquisition Advance, the average
daily outstanding principal amount of the Acguisition
Advance for the calendar month immediately preceding
such Interest Payment Date shall be deemed to be an
amount egual to the Borrower Average Acguisition
Advance on such Interest Payment Date multiplied by a
fraction equal to the Net Acguisition Advance on such
Interest Payment Date divided by the Gross Acguisition
Advance on such Interest Payment Date; provided,
however, that the Berrower shall pay no interest in
respect of the Acquisition Advance on any Interest
Priymant Date on which either the Acquisition Advance or
the 2t Acquisition Advance is a negative number.

Y5, In the event that the Borrower shall breach
any of *ra financial covenants set forth in Paragraphs
15{A), 2.(F), 15{(G) and 16{L) of the AaAmended and
Restated Firancing Agreement, the per annum interast
ratel{s) payakle by the Borrower to Citicorp on the
average daily outstanding principal amount of this
Amended and Restabted Promissory Note shall inerease by
one~-half percent’ (0.50%) until such time as such breach
is cured.

Accrued interest hereunder. shall be payable monthly in arrears on
the Eirst day of each calerd:r month beginning January 1, 1986,
until the principal balance hereof is paid in full and shall be
calculated on the basis of a ysor of 360 days for actual days
elapsed. Each of the rates, (pelcentages, or averages of rates
referred to in clauses (a), (b) wng (c) above shall be adjusted
to the nearest 1/4 of one percenc cr, if there is no nearest 1/4
of one percent, to the next highar 1/4 of one percent, Bach
change in the fluctuating interest »ate hereunder shall take
effect gsimultaneously with the correspending change in the rates
described in clauses (a), (b) and (<) aLove. as applicable.

Both principal and interest heraurder are payable in
lawful money of the United States of Americi ) to Citicorp at 200
South Wacker Drive, 32nd Floor, Chicago, Iliincls 60606, in
immedliately avallable funds.

If the Borrower prepays the full amount of prinecipal
and accrued interest hereunder, prior to demand thercfcr., before
the end of the Initial Term pursuant to L[inancing arrangements
bectween any of the Borrower, Luxor, IF, any Affilisci -or any
shareholder of the Borrower, and a bank, finance company. ¢cr other
comparable Elinanclal institution, the Borrower shall alsc _pay to
Citicorp, concurrently therewith, as liguidated damagiz2 and
compensation for the costs of being prepared to make funds
available to the Borrower under the Amended and Restated FPinanc-
ing Agrcement, the following amounty:

{L) for any such prepayment on or before the
Eirst annlversary of the date hercof, an amount equal
to three percent (3.00%) of the Total Pacility;

{li) for any such prepayment on or before the
second anniversary of the date horcof, but after the
Eirst anniversary of the date horcof, an amount ogual
o two percent (2.00%) of the Total lPaclility; and

GZSOLESS

(111} Ffor any such prepayment on or before tha last
day of the Initlal Torm, but after the sccond anniver-
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sary of the date hereof, an amount 2qual to one percent
11.003) of the Total Facility.

Upon and after the occurrence of an Bvent of Default or
a termination of the financing pursuant to Paragrapn 18 of the
amended and Restated Financing Agreement, this aAmended and
Restated Promissory Note may, at the option of Citicorp, and
without demand, notice or legal process of any kind, be declared,
and immediately shall become, due and pavable.

Demand, presentment, protest and notice of nonpayment
and protest ig hereby waived by the Borrower.

This Amended and Restated Promissory Note has been
delivered and accepted at Chicago, Illincis and shall be inter-
preted, and the rights and liabilities o0f the parties hereto
determined, in accordance with the laws of the State of Illinois.

Whenever possible each provision of this Amended and
Restated Tromissory Note shall be interpreted in such manner as
te be effective and valid under applicable law, but if any
provision or/this Amended and Restated Promissory Note shall be
prohibitad yor invalid under applicable law, such provision
shall be inefrzctive to the extent of such prehibition or
invalidity, without invalidating the remainder of such provision
or the remaining wmrovisions of this Amended and Restated Promis-
sory Note.

IDEAL SCHOOL SUPPLY
ATTEST : CORPORATION

By

its

(AFFIX SEAL)
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BRHIBLT B

PATCEL 1t

A tract of lond comrelaing pare of Int 1% 1n Sehenl Trimenets Spvdivision of
Section 15, Tawnsghip 37 thrth, Ranv» 13 Ease of thn Thivd Principal Meridian,
in Cxok Caounty, I1linnia, aaid ktract af Yand balna all that nart of aaid Lot
15 vhich Li7n within the Porth 300 fret (axaopt tho et 473 fane thersof and
axerat the Fast 33 feat thoreof) of tha Souch 630 “ant of tho Saouth tmeh 1/4
of thi Seuth Tast 1/4 of sald Santion 16 in Cook County, Illimis,

PTATCET, 24

Tagamaont. for the hemnflt of Parasl ¥ as created hy Grant from Live Stock
tlational Zank of Chieano, A Corparation of Tilimois as Trusten urvine the
nroviaions of a Trust Aareement datnad January B, 1340 and knowm as Trust
Mmhor 12377 ta TAnal Schonl furmty Coemiany datnd Oatoher 16, 1264 racaotried
Doveantyor 10, 1964 a9 Mocument 123329137 for vondway for inarasa and ~gress over
the £501owing regoriberd meonorey.

To wivs Tha East 33 fant of that oact of o 15 in Schonl Trusten'n
Sueliviginn of Saction 16, Townshin 37 threh, Tanor 13 Bant Af the Thirvd =
Prinzingl Maridian which 1iaa within the Sast 33 Fant of tho South 637 frat nof
the Ssutn st 174 of che South Fast 1/4 {~xoept that nart horoeofores
dadlontaed "o teae llleh Sreeat) of Aald Section 16 in GooX Counky, I1lipnia.

PAPCEL 2 . ’

A tract of land rmamriaing part of Tobt 16 in Schonl Trustantg SybhAivision of
Section 16, Towmshir-37 toreh, Nans: 13 Bast of the Thiv? Princinal Maridian,
anid cract aof land briie 811 that part of said Int 15 viich lies within the
forth 50 faat (axceoh the thst 473 Foat thureof and axeant the Eagt 33 Ffaeat
threesof) of ths South 678 Uent of the South West 1/4 of thn South Faat 1/4 of
aald Saction in Dook (ounty, Ilincis,.

.
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" EXiirarr c

IT. SPECYAL EXCEPTINNS

. {enacal taxon tor the year{q)r 10085,
Cormaral taxaes for tho yvoar 1915, a 1ion, hut nort yvar dun o pavablo,
Permannnt Tax Mumher! 24-16~402-00n7 Unlimmi: 244

1st st imated inztalimant forr LIRS of $77,022.42 ir paid,
2rt inswtallimant for 1964 of 574,934,003 ie maid,
{Ag cci part of nronerey in auescion)

Pirmanant Tax Uumbor:  24-16-400-001 Volumrs 244

lat esti-atad thstallment for 1974 of 54,082,058 (s pald,.
2exd dnmseEal)ownt for 19R4 of $4,837.49%.4i8 nald. . ‘
{Aq to part o) mronorty tn cueation)

Easement fol Public Utilities over tha South 7 1/2 frnt af land as
dinclosnd by tnstrumset rocordad Hovember 6, 1964 as Dneumant 19296071,
{Affacts Parce! 1) .

Covananta and Fastiuictions contained in Dzed From tha Live Strok Hatianal
Bank of Chicaoo, as Trustne under Trust Number 12077 to Charles b, Malhy, Jr.,
daced Ootoher 24, 1957 ang cnoorded Detehar 29, 1357 an Documant 17050754 and
amarvked hy Instrumant racorties Tanuary 16, 1964 ar Mooumant 19296070,
conveaving land angd othar nromr-rrty.not now tn quastion ralating tn usn, area,
construction, location aml anmecoal of nlans of Paildinas to ba erncted on the
lan? anct ko the use of the land v ~aintennnee of Gwitch Tracka and ralatinn
to Parvion Pacllitions,

HOTE:  Said Inskrument oontains no nproviclen for a Forfeiture ne ravercion af
title in casn of Irnach of Condition.

Grant of Fasmmont For thdrraround Brorm S axecuted by Cantral National
Bank 1n Chicano, an Trusteo umdor Trust NMumher 12077 to Vitlage of Oak Lawn as
oontainad in Melaration reoordrd Ootohor 6, 19606 wa Document 18962554, aaid
Eascmont running over portion of tha land.

{AfEacra Parcnl 3)

Raservation ocontained in Orant from ULiven Stock National Rank of Chicano, a
Corroration of Illirmols, am Trustee undsr Trust Agresmantdatad January 6,
1949 an2 konwn as Trust tumber 12877 to Ideal Schonl Suptlyidlomany, dated
Octobar 16, 1964 andd recorced Meeembar 10, 1964 as Document 1537298313 to
dedirat® tho East 33 fant af that part of Tat 15 in School Trudtan's
Suhdivision aforesaid which lies within tha Fast 33 fant of the 3aurh 630 footg
of thy Sfouth Weat 1/4 of the South Fast 1/4 (2xcept that part thoseof
doedicnted for Waar 111lth Steeet) of said Saction 16 to tha Wilaae of Onk
tawn, for tha axtonsion of South Laverdna avonun for Pondway murnoses.

Tarna, twovisions and conditions aa net forth in the instomone(s)
crapatigt thn eassment rlascrib»d ns Parcel 2.

NOTF: PRinhta »f the Buhlic, the Municinat ity ar? tha Stata of INTimmis to
that mart of Parcaelsa 2 talon or used for rond and hiohwav and tha rinhts of
tha adioining awvwnors to the conoucrent use of saicd AsgmAnt.
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