86221490

1 i5121L8

. UNOFFICIAL -CORY :

fode ]

:Q This document has been
N\ prepared by and should be
M~ returned to David Ley

Hamilton, Esquire, Morris.,
U Nichols. Arsht & Tunnell, 1105
O N. Market Street, P.0O. Box
QP‘ 1347, Wilmington, DE 19899
N

BOX 333 - HV
pe X

THIS “ORTGAGZ (this "Mortcage™) is granted as of the
28th day of lizy, 1986, by PRECISION SCIENTIFIC, INC., a
Deiaware corporaticon, {(the "Mortgagor™), to MORGAN 3BANK (DELA-
WARE), a Delaware-oanx and trust company having its principal
place of business at 202 Marke:t Street, Wilmington, Delaware
{(the "Mortgagee™).

()

i I N ESSETEH:

WHEREAS, pursuant to _the terms of that certain Term
Loan, Revolving Credit and Secvrity Agreement of even date
herewith between the Mortgagor an3d the Mcrtgagee {(the "Loan
Agreement"™) the Mortgagee has agifed to extend credit to the
Mortgagor in the amount of Ffour “illion Two Hunéred Fifty
Thousand Dollars ($4,250,000) for 'tz purpose of providing
financing in connection with the Morigagor's purchase of
certain assets and, in order to evidence snch indebtedness to
the Mortgagee, Mortgagor has executed and _delivered notes of
even date herewith (the "Term Nctes") in (ho aggregate above-
stated principal amount, bearing interest ani DLeing payable in
accordance with the terms thereof;

WHEREAS, pursuant to the terms of the Loa=n Agreement
the Mortgagee has also agreed to extend additionil credit ro
the Mortgagor in an amount not to exceed Six Mil)io. -Dollars
{$6,000,000.00) for the purpese of providing a4dditional
fFinancing for the Mortgagor's asset purchase and ‘for the
purpose of providing working capital financing for thc mort-
gagor's design, development, manufacture and sale of iaobora~
tory equipment and systems and petroleum process monitoring
instruments and, in order to evidence such indebtedness to the
Mortgagee, Mortgagor has executed and delivered a note of even
date herewith (the *"Revolwing Note"} in the above-stated
principal amount, bearing interest and being payable 1in
accordance with the terms thereaf (the Revolving Note and the
Term Notes hereinafter collectively referred to as the
"Notes"); and

WHEREAS, the Mortgagor and the Mortgagee have agreed
to enter into this Mortgage as ‘an inducement to the Mortgagee
to make the aforesaid loans and to secure the prompt payment
of all amounts from time to time due under the Notes;

NOW, THEREFORE, in order to secure the payment of all
sums due or to become due under the Notes, Lthe Loan Agreement
and under the terms of this Mortgage, as well as to secure the
perEormance of all of the covenants and agreements contained
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in the Notes, the Loan Agreement and this Mor:tgage, and :in
consideration of the premises and other geod and wvaivaolie
consideration, the receipt and sufficiency of which is hereby
acknowledged, the Morigagor has granted, bargained and soig,
mortgaged, conveyed, aliened, enfeoffed, released, confirmed,
assigned, transferred, granted a security ianterest in, and
set-~over, and by these presents does gran:t and convey, bargain
and sell, mortgage, grant a security interest in, aliien.,
enfecff, release, confirm, assign, transfer, and set-over uato
the Mortgagee, its successors and assigns, the reail estate
more particularly described in Exhibit ™A™ attached hereto and
made a part hereof (hereinafter caiied the “"Land").w

TOGETHER wWwith the tenements, hereditaments, apdur-
tenances and all the estates and rights of the Mortgagor in
and to the Land.

TOGETHER with ail the right, title and interest of
the Mourtgagor in and to all streets, roads and public places,
opened ‘o. . proposed, adjoining the Land, and ail easements and
rights o way, public or private, 2ow cor hereafter used in
connection(with the Land.

TOGELHER with all righ:, titie and interest of the
Mortgagor, now owned or hereafter acguired, in and to any land
lying in the bed ¢cf any street, reoad or avenue, open Oor pro-
posed, in front ol or adjoining the Land to the extent of the
interest of the Mortcagor therein, ncw or hereafter acqguired.

TOGETHER witn &1l right, title and interest of the
Mortgagor, now owned or lLiereafter acgulired, in and to any and
all sidewalks and alleys,  und all strips of land, adjacent to
or used in connection with the Land.

TOGETHER with all bueildings, structures and improve-
ments of every kind and descrip.ion now or hereafter erected
or placed on the Land.

TOGETHER with all buildiuag materials, supplies,
equipment, machinery and other chatirzls delivered or being
upon the Land and intended to be insorporated therein or
installed thereon.

TOGETHER with any and all awards., camages, payments
and other compensation, and any and ail clairs therefor, and
rights thereto, which may result from takirg or injury by
virtue of the exercise of the power of eminent comain in re-
spect of, or any damage, injury or destructicn in-any manaer
caused to, the Land and/or buildings, structures and improve-
ments thereon, or any pari thereof, or £from any cnange of
grade or vacation of any street abutting thereon, ali of winich
awards, damages, payments, compensation, claims and rigits are
hereby assigned, transferred and set over to the Mortgac=e to
the fullest extent permitted by law. The Mortgagee is hereby
irreveocably appointed attorney-in-fact £for the Mortgagor,
effective upon the occurrence of an Event of Default, to set-
tie for, collect and receive any such awards, damages, bay-
ments and compensation from the authorities making the same,
to appear in and prosecute any proceeding therefor, and to
give receipts and acquittances therefor.

TOGETHER with all rights, title and interest of the
Mortgagor in and to all unearned premiums accrued, accruing or
to accrue under any and all insurance policies now or here-
after obtained by the Mortgagor.

TOCETHER will alil proceeds of all of the foregoing.

ALL of which property, and rights therein, herein-
above described or mentioned being hereinafter collectively
calied the "Mortgaged Property.”
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This Mortgage shall secure not only any existing
principal indebtedness, but also future principal advances to
the Mortgagor by the Mortgagee, whether such advances are
obligatory or to be made at the cption of the Mortgagee, or
otherwise, as are made within ten years (10) years from the
date of this Mortgage, to the same extent as if such furure
advances were made on the date 9f the execution ¢f this M
gage.

The maximum principal amount to be secured hereby s
$10,250,000. This Mortgage shalil alsc secure, in additicn o
the maximum principal amount, interest, service charges and
any disbursements made £for the payment of taxes, assessmen:ts,
or insurance on the Mortgaged Property, and all other costs or
expenses incurred by Mortgagee under circumstances as herein
provided or as provided in the Loan Agreement or the Notes,
with interes:t on such disbursements.

TO HAVE AND TO EOLD the Mo:tgaged Property unto the
Mortgagee, - its successors and assigns, forever.

AND a2t all times until the entire unpaid principal
indebtedness Oy the Notes, and all sums now or hereafter due
to the Mortgagee under the terms of the Notes, the Loan Agree-
ment, or this dMortgage, are fully paid, tegether with all
interest thereon.

The Mortgago: €urther covenants, promises and agrees
with the Mortgagee as follows:

PATICLE I
DEFINITIONS

Section 1.1. Terms vrrined in Recitals.

The following terms def:red in the recitais tc this
Mortgage shall have the meanings the-sein set forth

Land

Loan Agreement
Mortgage

Mortgaged Property
Mortgagee
Mortgagor

Notes

Section 1.2. ther De ions.

All definitiors of documents herein incivce all
amendments, modifications and suppliements thereto. A defi-
nitions of persons or ertities herein inciude their respertive

successors and assigns.

ARTICLE II )
COVENANTS AS TO TAXZS AND ASSISSMENTS

Section 2.1. Pavment By The Mortgagor.

The Mortgagor shall, at ieast five (3} days prior to
the date on which any interest or penalties shall commence to
accrue thereon, cause to be paid and discharged, ané upon
request shall Ffurnish to the Mortgagee preper receipts for,
all taxes, assessments, water and sewer rents and charges and
all license or permit fees, levies, and governmentali charges,
payments in lieu of any of the foregeoing., general or special,
ordinary or extraordinary, foreseen or unforeseen, of any kind
and nature whatsoever, which are or may have been, or may
hereafter be, charged, assessed, lieviec, confirmed or impcsed

--s

upon or against the Mortgaged Prcocperty, ©r any part thereoi.,
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by any lawful authority or by any deadé restriction or privace
agreement, or which may become a iien thereon. Subject to the
provisions of Section 8.04, the Mortgagor shall nct hereafter
suffer, and shall promptly cause o be paid and discharced,
any lien or charge whatscever which by any present or future
law may be or become superior, or On a parity to the lien of
this Mortgage, either in liien or in distribution out of the
proceeds of any judicial sale of the Mortgaged Property, or
any part thereof. The Mortgacor will cause to be paid, when
due, all charges for utilities whether public or private.

Section 2.2. Advances By The Moritgagee.

If the Mortdgager shall fail to cause to be paid any
such taxes, assessments, levies, charges, prior liens or fees
as reguired by Section 2.01 herecf in accordance with the
provisions of this Article Ii, the Mortgagee may at its op-
tion, “Lut without any obligation %t¢ do so, pay such taxes,
assessment, levies, charges, prior liens or fees as reqguired
by Secticn 2.01 herecf and the Mortgagor will repay to the
Mortgagee on demand any amount so paid by the Mortgagee with
interest a¢ vhe rate set forth in Secticon 7.07 hereof and the

same shall e secured by this Mortgage.

Sectigrn2.3. No Deduction For Taxes.

The Moruigaisor cowvenants and agrees to pay to the
Mortgagee the principzl and interest owing on the Notes and
ail other payments prov.ded uncder the Notes and herein and the
principal and interesu on every other obligation secured here-
by without deduction ol -~ credit for any amount for taxes,
charges, 1levies or other /fees assessed or to be assessed

against the Mortgaged Propeccy.

ARTICIE IIIX
INSURANCLE

Section 3.1. Coveraces.

The Mortgagor covenants and zZgrees o insure the
Mortgaged Property in such amounts and inder such policies of
insurance as the Mortgagee may from time. /roguest, ali at the
Mortgagor's cost and expense, ianciluding, wlithout limitation,
fire and extended risk insurance on the Mortgaaed ?ropergy and
comprehensive public liability insurance, ani shail furaish
the Mortgagee with certificates evidencing such ccverage with
provisions for at least thirty (30) days notice o ihe Mortga-
gee prior to any cancellation thereof. The Mortgajee shail be
named as an additional insured on all such policies OFf insur-
ance and the Morigacor and the Morrtgage shall be shoun as co-
loss payees on all casualty insurance policies. Poiicies of
insurance shall be in a form, and shall be maintained 'wwith
companies, reasonably acceptable to the Morigagee.

Section 3.2. Ceollection of insurance.

in the event of any lcss of or damage to the Mort-
gaged Propery, the Mortgagor will give immediate written
notice thereof to the Mortgagee, ané the Mortgagee may {but
shall not be obligated to), after notice of its intention o
do so to the Mortgagor, make procf of ioss thereof if not mace
promptly by the Mortgagor. If an Event of Default shali have
aoccurred and be continuing, the Mor tgagee may on benaif of the
Mortgagor adjust and comn:ohzse any claims uncer such insur-
ance and collect and receive the proceeds thereof and endorse

drafts and the Mortgagee 1is he'esy irrevocadly appointed
attorney~in-fact of the Morzgagor for such purposes. The
Moritgagee shall hold such ptocee&s for the purpeses set
in Article V of this Mortgage. The Mor:igacee may deduck
such proceeds any expenses Drospe X

in collecting the same, includi

forth

from
iv incsrred by the Mortgagee
ng reascneble counsel fees.

-
-
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Section 3.3. Richts in Policies Uoon Default.

If the Mortgagee shall acguire title to the Mortgagecd
Property either by virtue of a éeec in lieu of foreclosure, or
a judicial sale thereof pursuant to proceedings under this
Mortgage, then all of the Mortgjagor's estate, right, title and
interest in and to all such policies, including unearned prem-
iums thereon and the proceeds thereof, shall vest in the Morti-

gagee.

Section 3.4. The Mortgacee's Right to Obtain
Insurance.

If the Mortgagor shall fail toe procure, pay for and
deliver to the Mortgagee any policy or policies c¢f insurance
and/or renewals thereof as in this Article III reqguired, the
Mortg~gee may at its option, but without any obligation to do
so, eifect such insurance and pay the premiums therefor, and
the Morcaagor will repay to the Mortgagee on demand any prem-
iums so/ paid, with interest at the rate set forth in Section
7.07 hererf), and the same shall be secured by this Mortgage.

ARTICLE IV

GENERAL REPRESENTATIONS AND
CDOVENANTS OF THE MORTGAGOR

Section 4.1. Payments under Notes.

The Mortgagor (shall pay or cause to be paid to the
Mortgagee the principai of. and the inzerest on the entire
unpaid principal indebtedarss of the Notes, and all sums now
or hereafter due the Mortgage=s under the terms of the Loan
Agreement and this Mortgage foga2ther with all interest there-
on, punctually as and when tihe same shall become due by the
terms thereof and hereof.

Section 4.2. Title of ihe Mortgagor.

The Mortgagor warrants ané covenants that it has good
and marketable fee simple title to, and is lawfully authorized
to mortgage and encumber the Moritgaged Praperty and that it
has not heretofore created or suffered any liens or encum-
brances on the Mortgaged Property which ies2in of recordé or
otherwise in effect as of the date hereof,’ 7ad that it «will
not hereafter create or suffer any such liens or encumbrances
{other than this Mortgage) without the prior wiitten consent
of the Mortgagee. The Mortgagor covenants to wavrant and
defend title to the Mortgaged Property unto the /Mortgagee
against all persons and all claims of ewvery kind.

Section 4.3. Sale, Remcval, Demolition énd
Alteration. _

The Mortgagor shall not sell, assign or otherwise
dispose of {whether in one transaction or in a series of
transactions) the Mortgaged Property or any interest therein
or undertake or permit any material demolition, alteration or
excavation of the Mortgaged Property without the prior written
consent of the Mortgagee.

Section 4.4. Repairs and Maintenance.

Throughout the term of this Mortgage, the Mortgagor,
at its sole cost and expense, will take good care of the Mort-
gaged Property and the sicdewalks, curbs and wvaults, if any,
adjoining the Mortgagec Property and will keep the same in
good order and condition, and make all necessary repairs
thereto, interior and exterior, structural and non-structural,
ordinary and extracrdinary, foreseen and unforeseen. All
repairs made by the Mortgagor shail be egual in quality ancé
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class to the origirai work. The necessity for ané adeguacy of
repairs to the Mortgaged Properiy pursuant to this Mortgage
shall be measured by the standard which is appropriate for
structures of similar construction and class, provided that
the Mortgagor shall in any event make all repairs necessary to
avoid any structural damage or injury toc the Mcortgaged Prop-—
erty and to keep the same in a proper condition for its in-
tended use.

Section 4.5. inspection and Repairs by The
Mortgagee.

The Mortgagor will permit the Mortgagee and the
Mortgagee's representatives to enter the Mortgagedé Property at
reasonable times to inspect the same. in case of any breach
or default under this Article IV, the Mortgagee may, at its
optica, enter the Mortgaged Property to protect, restore or
repair  any part thereof, but the Mortgagee shall be under no
obligatizn to do so. The Mortgagor will repay to the Mort-
gagee on. demand any sums paid by the Mortgagee to protect,
restore st/ repair any part of the Mcritgaged Property, with
interest trereon at the rate se:t forth in Section 7.07 hereof.
and the same 5i2all be secured by this Mortgage.

Sectici 4.6. Compliance With Laws.

Throughoul che terms of this Mortgage, the Mortgagor,
at its sole cost and-expense, shall promptly comply with all
present and Ffuture [aws, ordinances, orders, rules, regula-
tions and requirements wf all federal, state and municipal
governments or politicay subdivisions, courts, departments,
commissions, boards and officers, any national or local Board
of Fire Underwriters, or a1y other body exercising functions
similar to those of any of tte foregoing, which may be appli-
cable to the Mortgaged Property, the maintenance and use
thereof and the sidewalks, curhs and wvaulis adjoining the
Mortgaged Properkty, whether or nol such law, ordinance, order,
rule, regulation or reguirement upsll necessitate structural
changes or improvements, or the removal of any encroachments
or projections, ornamental, structural. or otherwise, onto or
over property contiguous or adjacent thoreto. The Mortgagor
will comply with (or contest appropriatily in good faith) all
orders and notices of viclation thereof Issued by any govern-
mental authority. The Mortgagor will pay a:l license fees and
similar municipal charges for the use of the 'iortgaged Prop-
erty and the other areas now or heareafter cowmprising part
thereof or used in connection therewith. If @khe Mortgagor
shall Ffail to perform any covenant herein, the Mortgagee may
{but shall be under no obligation to) perform such) covenant
for the account of the Mortgagor and any sums walid by the
Mortgagee in such event shall be repaid by the Morcgagor to
the Mortgagee on demand, with interest thereon from teg date
incurred at the rate set forth in Section 7.07 hereof, an< the
same shall be secured by this Mortgage.

Section 4.7. No Set-0ffs.

The Mortgagor represents to the Mortgagee that it has
no knowledge of any offsets, rtrecoupments, counterclaims oOr
defenses to the principal indebtedness secured hereby, or to
any part thereof, or the interest thereon, either at law or in
equity, and will not assert any setoff, counterclaim, or
defense, except the defense of payment.

Section 4.8. Ppayment of Costs ané Expenses of
The Mortgagee.

The Mortgagor shall promptly pay upon demand, all
expenses and costs incurred by the Mcortgacgee, including rea-
sonable counsel fees in conrection with any action, proceed-
ing, litigation or ciaim instituted or asserted by or againast
rthe Mortgagee or in which the Mortgagee becomes engagecd,
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wherein it becomes necessary
to defend or uphold the i1len of = or
or effectiveness c©f any assignme any claim, awa
ment, properzty damace insurance reccvery cor any cther
property conveyed, encumbered or assigned by the Mor:
the Mortgagee hereunder, cr the priority of any of
and all such expenses and costs shall bear interest
date incurred at the rate set for:th in Section 7.07 hereof
shall be secured by this Mortgage.
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Section 4.9. Change in Tax Status of Mortgage.

Iin the event of the passage after the cate of this
Mortgage o©of any law of the State of Illiinois, or any other
governmental entity, changing in anv way the laws now in force
for the taxation of mortgages for state or local pburpcses, or
the panner of the operation of any such taxes, sC as o ac-
vergel: affect the interest of the Mortgagee, then and in such
event, the Mortgager shall bear and pay the full amount of
such taxes, prowvided that if for any reason payment by the
Mortgagor ¢f any such new or additional taxes would be uniaw-
Eul or ic <le payment thereof would consititute usury or render
the Notes or ‘indebtedness secured hereby whelly or partialiy
usurious, the Mortgacee may, at the Mortgagee's option, de-
clare a portion-of the principal :inCebtedness secured hereby
equal in amount o the falr marke: walue of the Morigaged
Property at the *ige of such declaration, to be immediately
due and payable, ©r -the Morigagee may, at the Mortgagee's
option, pay that amcunt or portien of such taxes as renders
the loan or indebtednces, secured hereby unlawful or usurious,
in which event the Morigezoor shall concurrentiy therewith pay
the remaining lawful and /pOn-usurious portion or balance of

said taxes.

Section 4.10. Furth2r Action 3y The Mortgaqgor.

The Mortgagor shall &</ its expense promptly upon
request of the Mortgagee do all -ists and things, including,
but not limited to, the execution ¢fany further assurances,
deemed necessary by the Mortgagee, /to establish, confirm,
maintain and continue the 1lien crexcted and intended to be
created hereby, all assignments made o intended to be magde
pursuant hereto, and all other rights and benefits conferred
or intended to be conferred on the Mortgaga? hereby, and the
Mortgagor shall pay all costs incurred by /cpe Mortgagee in
connection therewith, including all filing ~and recording
costs, cost of searches, and reasonable counsel (fees incurred

by the Mortgagee.

Section 4.11. Protection of Mortgage Lien

The Mortgagor will promptly perform and obsecve, or
cause to be performed or observed, all of the terms, covenants
and conditions of all instruments of record affecting the
Mortgaged Property, non-compliance with which may affect the
security of this Mortgage, or which may impose any duty or
obligation upon the Mortgagor non-compliance with which may
affect the security of this Mortgage, and the Mortgagor shall
do or cause to be done all things necessary to preserve intact
and unimpaired any and all easements, appurtenances and other
interests and rights in favor of or constituting any portion
of the Mortgaged Property.
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ARTICLE V
DAMACGE OR DESTRUCTION

Section 5.1. Damage gr Destrucrtion.

in case of dacage to or destruction of
Property or any part cthereof, the Mportgacor
give written notice thereci to the Mortgagee.

Section 5.2. Applicaricn of Insurance
and Other Monevs.

All insurance proceeds payable on account of damege
or destruction to the Mortgaged Property shali be deposited
with the Mortgagee and, s0 long as no Zvent of Defauir shail
have Clccurred and be continuing, ine anount thereof, less the
actual costs, fees and expenses, if any, incurred in coanec-
tion vith adjustment of the ioss shall be applieé by =the
Mortgagse either to the payment of the cos: cf restoring,
repalirino’ and/cr rebulilding the Mcocrigaged Preperty as neari;
as possiole vo its value, condition ané character pricr o the
damage [the. ‘Restoratiosn”) or, if the Mortgagee decides no: o
apply the inswurance proceeds to the Restoration of the Mor:t-
gaged Property,~all such proceeds shall be appllied by z
Mortgagee as & propayment ©f the Notes. Proceeds devored
the Restoraticn of Che Mortcaged Propertw shall be paid
from time to time a=s_ the Restoration progresses upcn

=

written reguest of tle llortgagor it
is requested has beex done in a good and workmanlike

and the Mortgagor presapcs evidence satisfactory Lo the

gagee of amounts owed o1 w7 id by the Mortgagor £or
Restoration work. If estiuates received or made by the

gagee disclose that the cosh of the Resiocret-icn may be
excess of the amount of ¢tiie insurance proceecs availiable
therefor, or if during the periisc of Restoration the amcunt of

the insurance proceeds shall nov re sufficient o complete the

Restoration, then, in either of ‘stch events, the Mortgagor
shall deposit with the Mortgagee tha amount, ©r such security
therefor as shall be satisfactory =/ the Mortgagee, required
to complete the Restoration. 1If the.insurance proceeds exceed
the amount required for the foregoing purposes and for the
payment of all other amocunts secured hereby, the excess shaill
be paid to the Mortgagor. If an Even: ol /D=2fault shall have
occurred and be centinuing, all insurance-pioceeds less the
actual costs, fees and expenses, if any, incirr2d in connec-
tion with adjustment of the 1leoss shall, ualess Mortgagee
elects otherwise, be applied by the Morigagee as a prepayment

on the Notes.

Section 5.3. No Postponemen:t of Payments 0f
the Notes. /o~

No damage or destruction of the Mortgaged Prcporty
nor any application of insurance proceeds to the paymeat of
the Notes secured by this Mcrtgage shall postpone or reduce
the amount of any of payments becoming due under the Notes,
which shall continue to be made as scheduled until the Notes
and all interest due thereunder is paid in Efull,

ARTICLE VI
CONDEMNATION

Section 6.1. Awards Depositec With The Mortgagee.

In the event that the Mortgaged Property, or any part
thereof, shall be taken 1in condemnation proceedings or by
exercise of any right of eminent domain (hereinafter ccllec-
tively called "Condemnation Proceedings"), the Morztgagor and
the Mortgagee shall have the right to participate in Condemna-
tion Proceedings and the award that may be made in any such




proceeding or the proceeds thereocf shall be ceposite
Mortgagee and distributed in the manner set fori!
Article VI.

Section 6.2. Condemnaticn in Whole.

If at any time during the term of this Merigage
whole or materially ail of the Mortgaged Property shall
taken in Coademnation Proceeding or by agreement bet
Mortgagor and the Mortgagee and the condemning authority,
Mortgagee shall apply such award or proceeds which it ;
pursuant to Section 6.01 hereof {irst 0 a prepavment on
Notes and other sums secured by this Mortgage and
thereon, and any balance then reamaining shaili be paid to
Mortgagor. For the purposes of this Article Vi, "marerially
all of the Mortgagec Property™ shalil be ceexmed tc have been
taken (iT the portion o©of the Mortgaged Property ncoct so zaken
cannot ve repaired or reconstructed sSOo as to coastitute a
completz ~structure ané facility substantiaily egual to that
which exisced prior to the taking and usable in substantially
the manner 235 useé prior to the taking.

Secrtion 6.3. Condemnaticn in

If at 2uy time during the term this Mortgage ticl
to less than the whole or materially of the Mortgaged
Property shall be “taken as afceoresaid, : of the award or
proceeds collected oy the Mortgagee pursu to Section 5.01%1
hereof shall be helé by the Morticagee ané appliied either as a
prepayment of the Notes ©or paid over toward the cost of demo-
lition, repair andé restcracion of the porticon remalining, sub-
stantially in the same merizZr and subject to the same cconéi-
tions as those provided in S2ction 5.02 hereof with respeci to
insurance proceeds. If condeiunation proceeds are appiied o
the costs of demcolition, repair and restoraticn, any balance
remaining in the hands of the Mor:gagee after payment of such
costs shall be retained by the ¥irtgagee anc applied to the
payment of the principal and inte€rest on the Notes and alil
other sums secured by this Mortgage,, and any balance then
remaining shall be paid tc the Mortgagor.

Section 6.43. No Postoonement ¢f licte Payments.

No application of condemnation priczeds to the pay-
ment of the Notes secured by this Mortgage £n2ll postpone or
reduce any payments becoming due under such Noczs, which shail
continue to be made as scheduled until the NOtes and aii
interest due thereunder is paid in full.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES

Section 7.1. Event of Default.

The occurrence of an "Event of Default" under the
Loan Agreement shall constitute an Event of Default hereunder.

Section 7.2. Accelieration; Remedies Upon Default.

Upon the happening of an Event of Default, the entire
unpaid balance of the principal, and accrued interest on, the
Notes, and all other sums secured by this Mortgage shall
become immediately due and payable without notice or demand as
provided in the Loan Agreement. Upon acceleration, the Mort-
gagee may forthwith, and without further delay do all or any

of the following:

{a) Foreclosure. Institute an action of mort-
gage foreclosure on this Mortgage, or take such other action
as the law may allow, at law or in eguity, for the enforcement

06VT2298
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thereof and realization on the mortgage security or any orher
security which is herein or elsewhere provided for, and pro-
ceed thereon to final judgment and execution thereen for the
entire unpaid balance of the Notes, with intcerest, at the
rates ang pursuant to the methods of calculaticon specified in
the Notes, together with all other sums secured by this Mor:c-
gage, all costs of suit, interest at the rate specified in
Section 7.07 hereof on any judgment obtained by the Mor:igagee
from and after the date of any Sheriff's Sale of the Mortgaged
Property until actual payment is made by the Sheriff of the
full amount due the Mortgagee, and reasonabie attorneys’ fees,
without further stay, any law, usage, ©Or custo®@ to the con-
trary notwithstanding.

{b) En:cry. Enzer into possession of the Mort-
gaged Property, with or without legal action, aad by force if
necessary:; lease the Mcrtgaged Property or any part thereol;
collecti. all rents and profits therefrom and, after deducting
all ceostz of collection and administration expense, appiy the

er

net ren s and profits ro the payment of taxes, water and sew
rents, cbarges {including, but not Llimitecd to, agents’ ccapen-
sation anag cees and cosis of counsel and receivers) anc to the
maintenance, <epair or restoration of the Mortgaged Property,
Oor on account /#né in reductican ©f the principal or interest,
or principal a4 interest, or other sums hereby secured¢, in
such order and zaounts as the Mortgagee ia the Mortgagee's
sole discretion mz2y elect. The Mcrigagee shall be liabie to
account only for rents and profits actually received by the
Mortgagee.

{c) Rece-zc:sﬁig. #ave a receiver apopcinted to
enter intc possession o0f _.he Mortgaced DProperiy, coilect the
rents, issues and profits therefrom and apply the same as the
court may direct. The Mortyacee shall bpe entitied to the
appointment of a receiver wlthou:r the necessity of proving

either the inadequacy of the security or the iasclveacy of the
Mortgagor or any other person wic say be legally or eguitabiy
liable to pay moneys secured herety and the Morigagor and each
such person shall be deemed to have -taiveé such proof and o
have consented to the appointment o0f/ such receiver. Should
the Mortgagee or any receiver colleci renss, issues or proficts
from the Mortgaged Properiy, the zmoneys o0 cnilected shall not
be substituted for payment of the c¢eb: nov can they be usedé to
cure the defauit, without tkhe pr‘o¢ written consent of the
Mortgagee. The Morigacee shall be liablie to/account only for
rents, issues and profits actually received by the Mortgeagee.

Section 7.3. Gther Remedieés.

Upon the occurrence of an Event of Default XHeleunde
the Mortgagee, pursuant to the foregoing remedies, or 7 ad
tion thereto, (i) shall be entitied to resort to any @
of its rights, remedies and priviieges under the MNoties,
Loan Agreement or the "Security Documen:ts™ [as defined in
Loan Agreement) for the payment of the sums secured heredby in
such order and manner as the Morigagee may deem f£it without
impairing the Mortgagee's lien in or rights to any of such
securities and without affecting the liability of any person,
firm or corporation for the sums secured hereby, except to the
extent that the indebtedness secured hereby shail have been
reduced by the actual monetary consideration, if any, receivec
by the Mortgagee from the proceeds of such security; (ii) may,
in the Mortgagee's sole discretion, release for such consicder-
ation, or none, as the Mcrtgagee may require, any portion of
the Mortgaged Property without, as to the remainder of the
security, in anywise impairing or affecting the liea of this
Mortgage or the priority thereof or improving the position of
any subordinate lienholder with respect thereto, except to the
extent that the indebtedness secured hereby shall have been
reduced by the actual monetary consideration, if any, received
by the Mo—tgagee for such release; and/or {iii) may accept the
assignment or pledge of any cther property in place therecf as
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the Mortgagee may require without bDeing accountable Zfor so
doing tc any other lienor. In the ewvent of any breach or
anticipatory breach by the Mcrtgagor of any of the cowvenants,
agreements, terms or conditicens contained in this Moritgage,
the Mortgagee shall be entitled to enjoin such breach or
anticipatory breach and shall have the right to invoke an

right and remedy allowed a:t law or in equity or by statute or
otherwise as though other remedies were not provided for in

this Mortgage.

Section 7.4. waiver of Errors and Notices.

The Morigagor hereby waives and releases alil notices
not herein elsewhere specifically required of the Mortgagor's
default or of the Mortgagee's exercise, or election to exer-—
cise, any option or remedy under this Mortgage.

Section 7.5. Remedies Cumulative.

Zuzch right and remedy of the Morigagee provided for
in this »ortgage shall be cumulative and shall be in addition
to every other right or remedy provided for in this Morigage,
the Notes, the Loan Agreement, the Security Documents or now
or hereafter ¢xisting atr law, or in equity or by statute or
otherwise, and /' the exercise or beginning of the exercise by
the Mortgagee of /anv one or more of the rights or remedies
provided For in tuis Mortgage or now or hereafter existing at
law, or in equity or oy statute or otherwise, shall not pre-
clude the simultaneocus or later exercise by the Mortgagee of
any or all other rights/or remedies provided for ia this Mort-
gage or now or nereafte. ) existing at law, in equity or by
statute or otherwise.

Section 7.6. Possensisn of Mortgaged Propertv.

After the occurrence (o, an Event of Default, th
Mortgagor shall, on demané, surrender possession 0f the Mor:
gaged Property to the Mortgagee and hereby cconsents that, a
any time after such cdemand, the Morigagee =may eater upon th
Mortgaged Property, breaking locks il -necessary and withow
liability for trespass, damages or othelxlse, let the samne,
collect all rents therefrom ard apply the rents, after payment
of all charges and expenses, on account /¢f the Mortgagor's
obligations hereunder and of the debt secured hereby whether
then matured or nct; and the Mortgagee, by ~virtue of such
right to possession and as attorney-in-fact of the Mortgagor,
may dispossess, by summary proeceedings oOr coiherwise, any
tenant of all or any part of the Mortgaged Property then or
thereafter in default under his lease cor any te¢nant whose
leasehold estate is subordinate to the 1lien of this Kortgage
whether or not such tenant is so in cdefault; and the #urigagor
hereby irrevocably appoints the Mortgagee attorney-in-fact of
the Mortgagor for all such purposes. In the event tha? the
Mortgagor or any party claiming through the Mortgagor ic an
occupant of part of the Mortgaged Property, the Mortgagor and
any such party shall surrender possession to the Mortgagee
immediately upon any default hereunder and demand by the Mor:z-
gagee, and if the Mortgagor cr any party claiming through the
Mortgagor remains in possessicn, such possession shali be as
tenant of the Mortgagee, and the Mcritgagor or such party shall
pay monthly in advance to the Mortgagee such rent for the
premises so occupied as the Mortgagee may reasonably demand,
and in default of so decing, the Morigagor or any party claim-
ing through the Mortitgagor may aiso be dispossessed by sumrmary
proceedings or otherwise. In case o9f the appointment of a
receiver of rents and profits of the Moritgaged Property, the
covenants of this paragraph may be enforced by such receiver.
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Section 7.7. Advances By The Mortgagee.

Upon the occurrence of an Zvent of Default {or, :in
the case of an emergency threatening the Mortgaged Property or
the Mortgagee's rights therein, cr the occurrence of an event
which if upncured will constiture an Event of Default with
notice and/or the passage of izme), the Mortgagee may, but
without any obligation to éo se¢, pay any sum or perform any
aother obligation for the account of the Mortgagor wnhich the
Mortgagor has failed to pay or perform, and sums SO spent by
the Mortgagee shal: be secured by this Mortgage, shall be
repayable by the Mortgagor on demand, and shall bear interest
from the date of advance by the Mortgagee at the "Past Due
Rate" {as defined in the Loan Agreement).

Section 7.8. No Waiver Implied.

Any failure, forbearance or delay by the Mortgagee in
insistips upon the strict performance by the Mortgagor of any
of the ecms, covenants, agreements, conditions and provisions
hereof shall not be deemed Lo be a waiver of any of the terms,
covenants, (agreements, copditions and provisions herecof, and
the Mortgager, -notwithstanding any such failure, forbearance
or delay, shai) have the right thereafter to insist upon the
strict performince by the Mortgagor of any and all of the
terms, covenants;, Y agreements, conditions and provisions of
this Mortgage to s performed by the Mortgagor. Neither the
Mortgagor nor any other person now or hereafter obligated for
the payment of the whiole or any part of the sums now or here-
after secured by this MOortgage snail be relieved of such obli~
gation by reason of tihe faiiure ©of the Mortgagee to comply
with any reguest of the livirtgagor or of any other person so
obligated teo take action to foreclose this Mortgage or other—
wise enforce any of the provisipns of this Mortgage or of any
obligatons secured by this Mortgage, or by reason of the
release, regardless of considerarion, of the whole or any part
of the security helid for the cblicetions secured by this Mort-
gage, or by reason of any agreement Or stipulation between any
subseguent owner or owners of the Morigaged Propverty and Mort-
gagee extending the time of paymen:t cr-medifying the terms of
the Notes, the Loan Agreement or zhis Moruigage. Regardiess of
consideration, and without the necessity for any notice to or
consent by the holder of any subordinate lien on the Mortgaged
Property, the Mortgagee may release the coligation of anyore
at any time liable for any of the obligations secured by this
Mortgage or any part of the security held for’ such obligations
and may extend the time for payment or otherwise modify the
terms of the Notes, the Loan Agreement or this Morigage, cor
alli of them, without, as to the security or the remainder
thereof, in anywise impairing or affecting the 1li¢n ~f this
Mortgage or the priority of such 1lien, as security for the
payment of the obligations as it mey be so exiended Or @moedi-~
fied, over any subordinate lien. The holder <of any subocrcinate
lien shall have no right to terminate any lease affecting the
Mortgaged Property whether or not such lease is subordinate o
this Mortgage. For the payment of the obligations secured
hereby, the Mortgagee may resort to any other security there-
for held by the Mortgagee In such corder and @anner as the

Mcrtgagee may elect.

Section 7.9. Sale as a whole or in Parcels.

in case of any sale under this Moritgage by virtue of
judicial proceedings, the Mortgaged Property may be sold in
one parcel and as an entirety or in such parcels, manner or
order as the Mortgagee in its scle discretion may elect.

_:2_
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Section 7.10. Waiver of Exemptions.

The Mortgagor hereby waives and relinquishes the
benefits of any present or future laws: {i) exempting the
Mortgaged Property or any part thereof from attachment, levy
or sale on execution, or any part of the proceeds arising from
any sale thereof, (ii1) staying execution or other process or
extending the time for payment, and (i1ii) requiring valuation
or appraisement of any part of the Mortgaged Property levied
ar sgld on execution on any judgment recovered for the indebt-

edness secured hereby.

ARTICLE VIII
MISCELLANEOUS PROVISIONS

Section 8.1. Notices.

All notices given in connection with this Mortgage
shall b in writing and shall be delivered either by personal
delivery, t»lex, telegram or by certified or registered mail,
return rece.ot requested, addressed as Follows:

If to ¥ortgagor:

Precision Scientific, Inc.
31731 #¥iast Cortliand Street
Chicago.~-Tllinois 60647

with a copy to:

John F. Pottur
MacDonald, Iiii1g, Jones & Bulton
600 First National Bank Building
Erie, Pennsylvaaia 16501-1365

and

William Bleil

American Sterilizer Coipany
2222 West Grandview Boulkevard
Erie, Pennsylvania 16506

If to Mortgagee, to:

Morgan Bank (Delaware)

902 Market Street

Wilmington, Delaware 19801
Attention: Mr. Peter W. Atwater

with a copy to:

David Ley Hamilton, Esquire
Morris, MNMichols, Arsht & Tunnell
Twelfth and Market Streets

P.0O. Box 1347

Wilmington, Delaware 19899

or at such other address as the party affected shall have
previously designated by written notice given in the manner
hereinabove set forth. Notices shall be deemed given when
sent, if sent by telex or telegram; when delivered and re-
ceipted for, if hand-delivered; or when receipted for (or upon
the date of attempted delivery where delivery is refused) if

sent by certified or registered mail.

Section 8.2. Subordinate Financing.

The Mortgagor covenants and agrees that it will not
further encumber or mortgage the Mortgaged Property, or any
part thereof, or any interest therein without the prior writ-

ten consent of the Mortgagee.
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Mocrigage.
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Seccion 8.3, sSazx

If the Mortgager complies with the provisions of &?
Mcortgage and pays to the Mortgagee all sums secured herebdy
accordance with the terms of and a:t the rimes provided in the
Notes, Loan Agreement and this Moritgage, withcut deduc:=icn,
fraud or delay, then this Mortgage and the estate hereby
granted and created shall <then cease, terminate andéd bdecome
void, and the Mcrtcagee shall execute and deliver such mort-
gage satisfactions and other cdcoccuments as the Meortgacor ®may

reasonably reguest to evidence the same.

Section B.4. Right to Contest Taxes and Other
Charges.

The Mortgagor shall have the right to contest dili-
gently  and in good faith taxes, assessments and charges
imposea- upon it or the Mortgaged Property or the application
of laws.,  ordinances and other requirements to the Mortgaged
Property.

Section 8.5. Definitions of Certain Terms.

Whereviar used in this Mortgage, uniess the context
clearly indicates a contrary intent or unless otherwise spe-
cifically provided hnerein: the word "Mortgagor” shall include
its successors and ‘assigns or any subsequent owner or owners
of the Mortgaged Propcsrty, the word "Mortgagee”™ shall mean the
party to whom this Moartgage is given or any subseguent holder
or holders of this Morccage; the word "person” shall mean an
individual, corporation; general partnership, limited partner-
ship, trust, unincorpora%ted association, or any other legal
entity; and the singular’ shall include the plural and the
plural the singular, and thz masculine, feminine or neuter
gender shall include the other cenders.

Section 8.6. Amendments.

All amendments and modifications of this Mortgage
({including this Section) must be Ir writing signed by the
Mortgagor and the Mortgagee.

Section B.7. Invalid Provisious / Risregarded.

If any term or provision of this 'fortgage or the
apprlication thereof to any person or circumslances shall, to
any extent, be invalid or unenforceable, the remainder of this
Mortgage, or the application of such term oi° pravision to
persons ©or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affecu=d chereby,
and each term and provision of this Mortgage shall Joz valid
and be enforced to the fullest extent permitted by law.

Section 8.8, Section Headings.

The headings of the articles and sections of this
Mortgage are for convenience of reference only and shall not
limit or affect the meaning, scope or effect of any terms or

conditions hereof.

Section 8.9. Governing Law.

This Mortgage shall be construed and enforced in
accordance with the laws of the State of Illinois.

Section 8.10. Acknowiedgement.

MORTGAGOR HEREBY ACKNOWLEDGES THAT IT HAS RECEIVED A
TRUE COPY OF TEIS MORTGAGE WITHOUT CHARGE.
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IN WITNESS WHEREOF, the Mortgager
Mortgage to be duly executed, intending
instrument,

[
v
~

Witness: PRECISION SCIENTIFIC,

InNC.,
a Delaware corporation

Bl
1

has caused this
it to be a sealed
as of the dav and vear first above written.

f 0
By: _ Iomaedk [ vt
o . T Vice President }
e --*7-‘.( P I ' /‘
Attest:

s -v,"‘,/:" R

/f/f.,- /‘i///,,, : ,/{,,-/
Slecretary

{CORPORATE SEPL)
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STATE oF PENNSYLVANIA

)
) SS.
)

COUNTY OF ERIE

I, Connie J. Piatk owski , a Notary
Public in and for said County., in the State afcresaid, DO
HEREBY CERTIFfY that Caniel P. Barrv s 2
Vice President of Precision Scientific, Ipc. ’
and William Jj. Bleil - |
Secretary , trnereof, personaily Xnown o =€ IO
be the same persons whose names are subscribed tc the fore-
going instructment as such Vice President anc
Secretary respectively, appeared belore
me this day in perscn and acknowledge that they signed 2rd
delivered said instrument as their own free and voiuntary act,
and a7 vhe free and wvoluntary act of said Corperation, for the
uses and purposes therein set forth; and said
Willize J. Bleil did ailso then and there acknowiedge
that he/<li~. as custodian of the corporate seal of said Cerpo-
ration dill affix said corporate seal of said Corporatioan to
said instruaeat as his own free ané voluntary act, and as che
free and voivntary ac: of said Corporation for the uses and
purposes therear set ferth.

GIVEN under_ my hand andé Notarial Seal this 25th

day of May A.D. 1986.

. .- s -
e s €S e

Notary Pubiic
Conne 3. Pirternck: MNrogry P e«
B E1 s Coortu . Prarsyhans
B2y CoTwrassisy Expoes Mor 3 "¥P0

{Notarty Seall
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EXHIBIT A

PARCEL 1:

Lot S1 in J. R. Lane's Subdivision of the South West 1/4 of the
North East 174 of the South West 1/4 of Section 35, Township 40
North, Range 13 East of the Third Principal Meridian, except the
right-of-way of the Chicago, Milwaukee and St. Paul Railway, in

Cook County, Illinois.

F’
Permanent Tax I.D. No.: 13-35-311-034

Commonly Known As: 1828 Ridgeway, Chicago, Illinois.

PARCLL 2:

Lot 55 ia)J. R. Lane's Subdivision of the South West 1/4 of the
North Eas* 1/4 of Scuth West 1/4 of Section 35, Township 40
North, Range-13 East of the Third Principal Meridian {except the
right-of-way of Chicago, Milwaukee & St. Paul Railway) in Coock

County, Illinois.

Permanent Tax i.D. No.: 13-35-303-030 %
Commonly Xnown As: /1838 N. Ridgeway, Chicago, Illinois.

PARCEL 3:

Lots 31 and 32 in Nieman's Zu:bdivision of the West half of the
North West quarter of the Ncrth-East guarter of the South West
quarter of Section 35, Township 40 Xorth, Range 13, East of the
Third Principal Meridian, in (urk County, Illinois.

’l(ihnu'
Permanent Tax I.D. No.: 13-35-303-042 (/E
l?'lf'iéj#’}'.zhb )
Commonly Known As: 3736 W. Cortlapd /*fhfrago, Illinois.

PARCEL 4:

Lot 29 and 30 in Nieman®s Subdivision of the lirist 1/2 of the North
West 174 of the North East 1/4 of South West /i »f Section 35,
Township 40 North, Range 13 East of the Third Prir-ipal Meridian,

in Cook County, Illinois.

Permanent Tax I.D. No.: 13-35-303-039 (L#;A)Q{L 17;?9
(335 - 513 -aNe_ (GFN [

Commonly Known As: 3742 W. Cortland, Chicago, Illinois’

PARCEL 5:

Lot 28 in Nieman’'s Subdivision of West i1/2 of Ncrth West 1/4 of

North East 1/4 of South West 1/4 of Section 35, Township 40
North, Range 13 East of the Third Principal Meridian, in Cook

County, Illinois,
Permanent Tax I.D. No.: 13-35-303-038 ;;EB

Commonly Known As: 3744 W. Cortland, Chicago, Illinois.

PARCEL 6:

Lot 25 in Nieman's Subdivision of the West 1/2 of the North West
1/4 of the North East 1/4 of the South West 1/4 of Section 35,
Township 40 North, Range 13 East of the Third Principal Meridian,
in Cook County, Illinois.

Permanent Tax I.D. No.: 13-35-303-035 22&?

Commonly Known As: 3752 W. Cortland, Chicadgo, Illinois.
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PARCEL 7:

The West 30 feet of lot 23 in Wieman's Subdivision of the West
1/2 of the North West 1/4 of the North East 1/4 of the South West
1/4 of Section 35, Township 40 North, Range 13, East of the Third
Principal Meridian, in Cook County, Illinolis.

Permanent Tax I.D. No.: 13-35-303-033 %

Commonly Known As: 3758 W. Cortiand, Chicage, Illinois.

PARCEL 8:

That part of Lot 9 in Block 4 in Breidt's Subdivision of the East
haif of the North half of the West half of the South West guarter
of Section 35, Township 40 North, Range 13, East of the Third
Principsl Meridian, 1lying North Easterly of a curved line

describea as follows:

Beginning 7c)a point in the East line of said Lot, 51.4 feet South
of the Noctii Tast corner thereof; thence North Westerliy along
said curved lice convex to the South West having a radius of
380.28 feet a distance of 92.15 feet to a point in the North line
of said Lot said point being 75.79 feet West of the North East
corner of said Lot; in Cook County, Illinois.

Permanent Tax I.D. lio.:. +3—35=310=014
13- 38§-3a— 022
Commonly Known As: Chicago, Milwaukee, St. Paul
and Pocific Rail Road Parcel.
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