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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, /
SECURITY aGREEMENT AND FIXTURE FILING

P

This MORTGAGE, ASSIGHMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILIMNG (this "Mortgage") is made as of this 14th day of
May, 1999, between TRANSILWRAP ( COMPANY, INC., an Illinois corporation
("Mortgagor"), whose address is 2828 Nortn/ Paulina Street, Chicago, Illinois 60657, and
AMERICAN NATIONAL BANK AND TRUSC.COMPANY OF CHICAGO, a national
banking association ("ANB"), whose address is 120.5unth LaSalle Street, Chicago, Illinois
60603, in its capacity as agent (ANB, in such capacity, tegether with its successors and assigns,
"Mortgagee") for the benefit of the Lenders (as such term 's defined in the Credit Agreement
described below). Capitalized terms used but not defined hereip-shall have the same meanings
herein as such terms have in the Credit Agreement.

7766720

RECITALS

A. Lenders have agreed, subject to the terms and conditions set forth in that certain
Credit Agreement dated as of September 30, 1998 by and among Lenders, Mo:tgagee and
Mortgagor (as the same may be amended, restated, supplemented or otherwise modified and in
effect from time to time, the "Credit Agreement"}, to make a revolving loan (the "Revolving
Loan") and three term loans (the "Term Loans™) (collectively, the "Loans") in an aggregate
principal amount not to exceed $44,561,000 to Mortgagor. The Loans are evidenced by a
Revolving Credit Note dated as of September 30, 1998 in an original principal amount of up to
$11,988,000 made by Mortgagor and payable to ANB (which note, together with all notes issued
in substitution or exchange therefor and all amendments thereto, is hereinafter referred to as the
"ANB Revolving Note"), a Revolving Credit Note dated as of September 30, 1998 in an original
principal amount of up to $15,012,000 made by Mortgagor and payable to Bank of America
National Trust and Savings Association (in its capacity as a Lender, "B of A") (which note,
together with all notes issued in substitution or exchange therefor and all amendments thereto,
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is hereinafter referred to as the "B of A Revolving Note™), a Replacement Term Facility One
Note dated as of May 14, 1999 in the principal amount of $4,240,000 made by Mortgagor and
payable to ANB (which note, together with all notes issued in substitution or exchange therefor
and all amendments thereto, is hereinafter referred to as the "ANB Term One Note"), a
Replacement Term Facility One Note dated as of May 14, 1999 in the principal amount of
$4,240,000 made by Mortgagor and payable to B of A (which note, together with all notes

issued in substitution or exchange therefor and all amendments thereto, is hereinafter referred

to as the "B of A Term One Note"), a Replacement Term Facility Two Note dated as of May 14,

1999 in the principal amount of $3,040,500 made by Mortgagor and payable to ANB (which

note, together with all notes issued in substitution or exchange therefor and all amendments

thereto, is hereinafter referred to as the "ANB Term Two Note"), a Replacement Term Facility

Two Note'dated as of May 14, 1999 in the principal amount of $3,040,500 made by Mortgagor
and payable (0B of A (which note, together with all notes issued in substitution or exchange

therefor and all znendments thereto, is hereinafter referred to as the "B of A Term Two Note"),

a Replacement Terr Tacility Three Note dated as of May 14, 1999 in a principal amount of up

to $1,500,000 made by Mortgagor and payable to ANB (which note, together with all notes

issued in substitution oi-exchange therefor and all amendments thereto, is hereinafter referred

to as the "ANB Term Three Nor:"), a Replacement Term Facility Three Note dated as of May

14, 1999 in a principal amount or up to $1,500,000 made by Mortgagor and p (which note,

together with all notes issued in suvsitution or exchange therefor and all amendments thereto,

is hereinafter referred to as the "B of .1 Ferm Three Note") (the ANB Revolving Note, B of A

Revolving Note, ANB Term One Note, t of A Term One Note, ANB Term Two Note, B of
A Term Two Note, ANB Term Three Note aad B of A Term Three Note (which notes, together

with all notes issued in substitution or exch:znge therefor and all amendments thereto, is

hereinafter referred to as the "Notes"). The Notas provide for certain payments as set forth

therein and in the Credit Agreement with the balances fisieof due and payable no later than July

1, 2004.

B. Mortgagee and Lenders wish to secure: (i) the prempt and complete payment of
the Notes, together with all interest, and other amounts, if any, due in.accordance with the terms
of the Notes, as well as. the prompt and complete payment of any additional indebtedness,
liabilities and other obligations of Mortgagor accruing to Lenders and iortgagee on account of .
any future payments, advances or expenditures made by Lenders and Mortyagee pursuant to the
Notes, the Credit Agreement, this Mortgage or any other Loan Document; (ii) e prompt and
complete observance and performance of each and every covenant, condition, anc agreement of
Mortgagor contained in the Loan Documents; and (iii) the payment of any and all ofier debts,
claims, obligations, demands, monies, liabilities and indebtedness of any kind or nature now or
hereafter owing, arising, due or payable from Mortgagor to Lenders or Mortgagee in connection
with the transactions contemplated by the Credit Agreement. All obligations, liabilities and
indebtedness of every nature of Mortgagor to Lenders and Mortgagee are hereinafter sometimes
collectively referred to as the "Obligations").

C. Inasmuch as the Credit Agreement provides for advances to be made in the future
("Future Advances"), this Mortgage is given to, and shall, secure not only existing indebtedness,
but also the payment of any and all Future Advances, whether such Future Advances are
obligatory or are to be made at the option of Lenders, or otherwise, which are to be made within
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ten (10) years from the date of the execution of this Mortgage. The total amount of indebtedness
secured by this Mortgage may decrease or increase from time to time, but the total unpaid
balance so secured at one time shall not exceed two (2) times the aggregate principal amount of .
the Notes, plus interest thereon, and any disbursements made for the payment of taxes, levies
or insurance on the Property (as hereinafter defined), if any, together with interest on such
disbursements. Mortgagor hereby agrees that it shall not execute or file or record any notice
limiting the maximum principal amount that may be so secured, and that no such notice shall
be of any force and effect whatsoever unless Mortgagee shall have consented thereto in writing
signed by Mortgagee and recorded in the public records of the county in which the Land (as
hereinafter defined) is situated.

NCv, THEREFORE, IN CONSIDERATION OF LENDERS MAKING THE
LOANS AN0O-TO SECURE the prompt payment and performance of all Obligations of
Mortgagor to Lenders and Mortgagee under the Credit Agreement and other Loan Documents,
including all labilitics. obligations and indebtedness of Mortgagor under this Mortgage,
Mortgagor has executed this Mortgage and does hereby mortgage, convey, assign, warrant,
transfer, pledge and gram to Mortgagee, for the benefit of Lenders, a security interest in all of
the following described prepersy and all proceeds thereof (which property is hereinafter
sometimes collectively referred tc as the "Property™):

A. The real estate describec on Exhibit A attached hereto (the "Land");

B. All of the following (collectivzly, the "Improvements"): all buildings,
improvements and fixtures of every kind or mnature situated on the Land; all machinery,
appliances, equipment, furniture and all other persopal property of every kind or nature located
in or on, or attached to, or used or to be used in connectia with the Land, buildings, structures,
improvements or fixtures; all building materials and gor<s procured for use or in connection
with the foregoing; and all additions, substitutions and replicenients to any of the foregoing;

C. All easements, servitudes, rights-of-way, water courscs, mineral rights, water
rights, air rights and appurtenances in any way belonging, relating or apnertaining to any of the
Land or Improvements, or which hereafter shall in any way belong, ilate or be appurtenant
thereto ("Appurtenances”);

. D. All agreements for the use, enjoyment or occupancy of the Lund and/or
Improvements now or hereafter entered into (the "Leases') and all rents, piepayments,
termination payments, royalties, profits, issues and revenues from the Land and/or
Improvements from time to time accruing under the Leases or otherwise (the "Rents"), reserving
to Mortgagor, however, so long as no "Event of Default™ (hereinafter defined) has occurred and
is continuing, a revocable license to receive and apply the Rents in accordance with the terms
and conditions of Section 9 of this Mortgage;

E. To the extent assignable, Mortgagor’s interest in all claims, demands, judgments,
insurance proceeds, tax refunds, rights of action, awards of damages, compensation, and
settlements hereafter made resulting from or relating to (i) the taking of the Land or the
Improvements or any part thereof under the power of eminent domain, (ii) any damage (whether
caused by such taking, by casualty or otherwise) to the Land, Improvements or Appurtenances
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or any part thereof, or (iii) the ownership or operation of the Property;

F. All proéeeds, products, replacements, additions, substitutions, renewals and
accessions of and to the Land, Improvements, Appurtenances or any other property of the types
described in the preceding granting clauses; and

G.  Any and all after-acquired right, title or interest of Mortgagor in and to any
property of the types described in the preceding granting clauses.

TO HAVE AND TO HOLD the Property and all parts thereof together with the rents,
issues, profits and proceeds thereof, unto Mortgagee, to its own proper use, benefit, and
advantage ‘torcver, subject, however, to the terms, covenants, and conditions heréin.

Mortgagor covenants and agrees wi_th each Lender and Mortgagee as follows:
1. PAYMENT OF INDEBTEDNESS; PERFORMANCE OF OBLIGATIONS.

Mortgagor shall prorandy pay and perform when due all the Obligations.
2. TAXES AND OTHER OBLIGATIOMS.

Mortgagor shall pay, when due, a:vi before any interest, collection fees or penalties shall
accrue thereon, all taxes, assessments, fines, impositions and other charges that have heretofore
been, or may hereafter be, imposed, levied or usszssed upon, or against, the Property, ot any
part thereof, subject, however, to Mortgagor’s right'to contest the amount or validity thereof,
subject to and in accordance with, the terms and condicicns set forth in the Credit Agreement.

3. .USE OF PROPERTY.

Unless required by applicable law, Mortgagor shall not peimii material changes in the
use of any part of the Property from the use existing at the time thi; Mortgage was executed.
Mortgagor shall not initiate or acquiesce in a change in the zoning classitication of the Property
without Mortgagee’s prior written consent, which consent shall not be unieasopably withheld.

4, INSURANCE AND CONDEMNATION.
(a) Insurance.

(1) Mortgagor shall keep the Improvements insured, and shall maintain general
liability and other insurance coverage, all in such amounts and as is otherwise required by the
Credit Agreement.

(i)  In case of loss or damage by fire or other casualty, Mortgagor shall give
immediate written notice thereof to the insurance carrier(s) and to Mortgagee. Mortgagee is
authorized and empowered, and Mortgagor hereby irrevocably appoints Mortgagee as its
attorney-in-fact (such appointment is coupled with an interest), at its option, to make or file
proofs of loss or damage and to settle and adjust any claim under insurance policies which insure
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against such risks, or to direct Mortgagor, in writing, to agree with the insurance carrier(s) on
the amount to be paid in regard to such loss. The insurance proceeds are hereby assigned as
security to Mortgagee.

(b}  Condemnation.

Mortgagor shall within three (3) business days of its receipt of notice thereof,
notify Mortgagee of any action or proceeding relating to any condemnation or other taking,
whether direct or indirect, of the Property, or part thereof, and Mortgagor shall, after providing
such notice to Mortgagee, appear in and prosecute any such action or proceeding. Upon
Mortgagor’s failure to act, Mortgagor authorizes Mortgagee, at Mortgagee’s option, as attorney-
in-fact for’ Mortgagor (such appointment as attorney-in-fact is coupled with an interest), to
commence, appear in and prosecute, in Mortgagee’s or Mortgagor’s name, any action or
proceeding relatrig)to any condemnation or other taking of the Property, and to settle or
compromise any claue in connection with such condemnation or other taking. The proceeds of
any award, payment or claim for damages, direct or consequential, in connection with any
condemnation or other taking of the Property, or part thereof, or for conveyances in lieu of
condemnation, are hereby aszignéd to and shall be paid to Mortgagee and applied in accordance
with the Credit Agreement. Mortgagee is authorized (but is under no obligation) to collect any
such proceeds.

3. PRESERVATION AND MAINTENANCE. OF PROPERTY.

Mortgagor shall: (a) not commit waste Or permit impairment or deterioration of the
Property, subject to ordinary wear and tear and damage by fire or other casualty; (b) not
abandon the Property; (c) keep the Property in good rcrair, subject to ordinary wear and tear,
or such other condition as Mortgagee may approve in wtiting; (d) comply in all material respects
with all laws, ordinances, regulations and requirements of ary governmental body applicable to
the Property; and () give notice in writing to Mortgagee of 2:a; unless otherwise directed in
writing by Mortgagee, appear in and defend any action or proceesing purporting to affect the
Property in a materially adverse manner, the security granted by ihe I.oan Documents or the
rights or powers of Lenders or Mortgagee.

6. PROTECTION OF SECURITY.

If (a) Mortgagor fails to pay or perform the Obligations, or (b) any actions or
proceedings are commenced which, singly or in the aggregate, adversely affects in any material
respect or could reasonably be expected to adversely affect in any material respect the Property
or any Lender’s or Mortgagee’s interest therein, including any loss, damage, cost, expense or
liability incurred by any Lender or Mortgagee with respect to (i) any environmental matters
relating to the Property or (ii) the preparation of the commencement or defense of any action
or proceeding or any threatened action or proceeding affecting the Loan Documents or the
Property, then Mortgagee, at its option, may make such appearances, disburse such sums and
take such action as it deems reasonably necessary, to protect the Property. or Lender’s or
Mortgagee's interest therein, including entry upon the Property to take such actions it reasonably
determines appropriate to preserve, protect or restore the Property. Any amounts disbursed
pursuant to this Section 6 (including reasonable attorneys’ fees, costs and expenses), together
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with interest thereon at the default rate of interest applicable to Domestic Rate Loans specified
in the Credit Agreement (the "Defauit Rate") from the date of disbursement, shall become
additional indebtedness of Mortgagor secured by the lien of this Mortgage and shall be due and
payable on demand; provided, however, that the Mortgagor shall have no obligation to pay any
of the foregoing to the extent such disbursements were from the gross negligence or wilful
misconduct of Mortgagee or any Lender. Nothing contained in this Section 6 shall require
Mortgagee to incur any expense or take any action hereunder.

7. INSPECTION.

Mortragee and its authorized agents may make or cause to be made reasonable entries
upon and inspections of the Property in accordance with the terms and provisions of the Credit
Agreement.

8. COVENANTS!

(@)  Mortgagci nereby represents and warrants unto each Lender and Mortgagee that,
at the time of the execution, 4¢livery and recordation of this Mortgage, Mortgagor owns good
and marketable title to, and is wel’'seized of, an indefeasible estate in fee simple absolute in that
portion of the Property that constiates real property and has good and valid title to that portion
of the Property that constitutes persopal- property, in each instance free from all liens,
encumbrances, charges and other claims whatsoever, except for Liens permitted by Section 8.14
of the Credit Agreement, and that the lien created on the Property by this Mortgage is a first,
paramount and prior lien on said real property, subject only to Liens permitted by Section 8.14
of the Credit Agreement.

(b)  Mortgagor shall and will forever warrant and defend the title to the Property
against the claims of any and all persons and entities whatsoi:ver, other than Liens permitted by
Section 8.14 of the Credit Agreement Mortgagor shall not do-orpermit, cause or suffer to be
done to, or omit to do, or permit the omission of, in, upon or abort suid Property, or any part
thereof, anything that may in any way impair the validity, priority ard/er enforceability of this
Mortgage.

(c)  Morgagor agrees to use the proceeds evidenced by the WNue solely and
exclusively for proper business purposes within the meaning of Section 205/4 4(C) of Chapter
815 of the Iilinois Revised Statutes (or any substitute, amendment or replacement staiate), and
the principal obligation secured hereby constitutes a "business loan" transacted solely for the
purpose of carrying on or acquiring the business of Mortgagor, which comes within the purview
and operation of said paragraph, and not for the purchase or carrying of registered equity
securities within the purview and operation of any regulation issued by the Board of Governors
of the Federal Reserve System or for the purpose of releasing or retiring any indebtedness which
was originally incurred for any such purpose.
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0. LEASE.

Mortgagor absolutely and unconditionally assigns, transfers and sets over to Mortgagee,
for the benefit of Lenders, all right, title and interest in and to all Rents and all right, title and
interest under or by virtue of any and all Leases. Mortgagee grants to Mortgagor a license to
collect, subject to the provisions herein, such Rents, as they respectively become due, but not
more than thirty (30) days in advance, and to enforce the agreement of the Leases, so long as
there shall not have occurred and be continuing an Event of Default, provided, however, that
Mortgagor shall use the Rents in a manner not prohibited by the Credit Agreement. This
absolute and present assignment shall be fully operative without any further action on the part
of Mortgagor, Mortgagee or any Lender.

10. TRANSFZRS OF THE PROPERTY; NO ADDITIONAL LIENS.

Except as pereiitted by the Credit Agreement, Mortgagor agrees that it shall not: (i)
transfer, sell or convey 2il or any portion of the Property; and/or (i1) further encumber or pledge
all or any portion of the-rroperty.

11. UNIFORM COMMERCIAL CODP SECURITY AGREEMENT.

(a)  This Mortgage shall cousiitite a security agreement pursuant to the Uniform
Commercial Code for any portion of the Froperty which, under applicable law, may be subject
to a security interest pursuant to the Uniforni Commercial Code (such portion of the Property
is hereinafter called the "Personal Property"), aud Mortgagor hereby grants to Mortgagee, for
the benefit of Lenders, a security interest in the Pcroonal Property. Mortgagee shall have all
of the rights and remedies of a secured party under th¢ Uniform Commercial Code as well as
all other rights available at law or in equity. Any reprodvction of this Mortgage or of any other
security agreement or financing statement shall be sufficiznt ‘as a financing statement. In
addition, Mortgagor agrees to execute and deliver to Mortgagcée-any financing statements, as
well as extensions, renewals and amendments thereof, and reproductions of this Mortgage in
such form as Mortgagee may reasonably require to perfect a security nterest with respect to the
Personal Property. Mortgagor hereby authorizes and empowers Mortzagee and irrevocably
appoints Mortgagee its agent and attorney-in-fact to execute and file, on Mortgigor’s behalf, all
financing statements and refilings and continuations thereof as Mortgagee delm.s necessary or
advisable to create, preserve and protect such lien. Mortgagor shall pay all reasyncble out-of-
pocket costs of filing such financing statements and any extensions, renewals, amer.diients and
releases thereof, and shall pay all reasonable costs and expenses of any record searches for
financing statements as Mortgagee may reasonably require. Without limitation of the foregoing,
if an Event of Default occurs and is continuing, Mortgagee shall be entitled immediately to
exercise all remedies then available to it under the Uniform Commercial Code.

(b)  Any party to any contract subject to the security interest granted herein shall be
entitled to rely on the rights of Mortgagee without the necessity of any further notice or action
by Mortgagor. Mortgagee shall not by reason of this Mortgage or the exercise of any right
granted hereby be obligated to perform any obligation of Mortgagor with respect to any portion
of the Personal Property nor shall Mortgagee be responsible for any act committed by
Mortgagor, or any breach or failure to perform by Mortgagor with respect to any portion of the
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Personal Property.

(c) To the extent permitted by law, Mortgagor and Mortgagee agree that with respect to
all items of Personal Property which are or will become fixtures on the Land, this Mortgage,
upon recording or registration in the real estate records of the proper office, shall constitute a
"fixture filing" within the meaning of the Uniform Commercial Code. Mortgagor is the record
owner of the Land.

12. EVENTS OF DEFAULT; ACCELERATION OF INDEBTEDNESS.

The eccurrence of an Event of Default under the Credit Agreement shall constitute an
"Event of Defoult" under this Mortgage.

Upon the securrence and during the continuance of an Event of Default, at the option of
Mortgagee, the Otligations shall become immediately due and payable without notice to
Mortgagor and Mortgagce shall be entitled to all of the rights and remedies provided in the Loan
Documents or at law orii equity. Each remedy provided in the Loan Documents is distinct and
cumulative to all other righis-0: remedies under the Loan Documents or afforded by law or
equity, and may be exercised concurrently, independently, or successively, in any order
whatsoever.

It is specificaily covenanted and ag eed that the Mortgagee may proceed, at the same or
different times, to foreclose this Mortgage or any of the other security documents as shall have
been executed and delivered in connection with the extension of the Loans to Mortgagor (the
"Other Security Documents") or resort to any ‘of its other remedies thereunder, by any
proceedings appropriate in the state where any of the laur lies, and that no event of enforcement
taking place in any state, including, without limiting the g z¢rality of the foregoing, any pending
foreclosure, judgment or decree of foreclosure, forecloswe sule, rents received, possession
taken, deficiency judgment or decrees, or judgment taken on ary<f the Notes, shall in any way
stay, preclude or bar enforcement of this Mortgage or any of the Ciwr Security Documents or
any of them in any other state, and that Mortgagee may pursue any or all of its remedies to the
maximum extent permitted by state law until all Obligations have been paid or discharged in full.

13.  ENTRY; FORECLOSURE.

(@) Upon the occurrence and during the continuance of an Event of" Default,
Mortgagor, upon demand of Mortgagee, shall forthwith surrender to Mortgagee the actual
possession of the Property, or to the extent permitted by law, Mortgagee or their officers or
agents or a receiver appointed by a court of competent jurisdiction, may enter and take
possession of all or any part of the Property, and may exclude Mortgagor and its agents and
employees wholly therefrom. If Mortgagor shall for any reason fail to surrender or deliver the
Property or any part thereof after such demand by Mortgagee, Mortgagee or such receiver may
obtain a judgment or decree conferring on Mortgagee or such receiver, the right to immediate
possession of the Property or requiring the delivery of the Property to Mortgagee or such
receiver, and Mortgagor specificaily consents to the entry of such judgment or decree. Upon
every such entering upon or taking of possession, Mortgagee or such receiver may hold, store,
use, operate, manage and control the Property and conduct the business thereof, and Mortgagee
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or such receiver may take any action required by applicable law or which Mortgagee or such
receiver reasonably believes necessary to enforce compliance with applicable law. Mortgagee
and such receiver and their representatives shall have no liability for any loss, damage, injury,
cost or expense resulting from any action or omission which was taken or omitted in good faith;
but shall be liable for any loss, damage injury, cost, or expense resulting from the gross
negligence or wilful misconduct of Mortgagee, Lenders, such receiver or their representatives.

(b)  When the Obligations, or any part thereof, shall become due, whether by
acceleration or otherwise, Mortgagee may, either with or without entry or taking possession as
herein provided or otherwise, proceed by suit or suits at law or in equity or by any other
appropriate rroceeding or remedy to: (i) enforce payment of the Notes or the performance or
observance of any term, covenant, condition or agreement of Mortgagor under any of the Loan
Documents; {11} foreclose the lien hereof for the Obligations or part thereof by judicial action,
and sell the Proreryy as an entirety or otherwise, as Mortgagee may determine; and/or (jii)
pursue any other right or remedy available to it under or by the law and decisions of the State
in which the Land is located. Notwithstanding any statute or rule of law to the contrary, the
failure to join any tenazn. or tenants of the Property as party defendant or defendants in any
foreclosure action or the failure of any such order or judgment to foreclose their rights shall not
be asserted by Mortgagor as a defrnse in any civil action instituted to collect (i) the indebtedness
secured hereby, or any part thereor o7 (ii) any deficiency remaining unpaid after foreclosure and
sale of the Property.

Mortgagee shall have all of the rights 4nd'remedies provided in the Uniform Commercial
Code including the right to proceed under the Uinform Commercial Code provisions governing
default as to any personal property separately fron: the real estate included within the Property,
or to proceed as to all of the Property in accordarce viith its rights and remedies in respect
thereof. If Mortgagee should elect to proceed sepa:ziely as to such personal property,
~Mortgagor agrees to make such personal property available to Mortgagee at a place or places
acceptable to Mortgagee, and if any notification of intended 2isposition of any such personal
property is required by law, such notification shall be deemed reasouzbly and properly given if
given at least ten (10) days before such disposition in the manner herein provided.

Upon any foreclosure sale, Mortgagee and any Lender may bid ior und purchase the
Property and shall be entitled to apply all or any part of the Obligations owirg (o it as a credit
to the purchase price.

()  Mortgagee shall have all powers, rights and remedies under applicable law
whether or not specifically or generally granted or described in this Mortgage. Nothing
contained herein shall be construed to impair or to restrict such powers, rights and remedies or
to preclude any procedures or process otherwise available to mortgagees in the State in which
the Land is located. Mortgagee shall be entitled to enforce the payment and performance of the
Obligations and to exercise all rights and powers under this Mortgage or under any other Loan
Document or other agreement of any laws now or hereafter in force, notwithstanding the fact
that some or all of the Obligations may now or hereafter be otherwise secured, whether by
mortgage, pledge, lien, assignment or otherwise. Neither the acceptance of this Mortgage nor
its enforcement, whether by court action or pursuant to the power of sale” or other powers
contained herein, shall prejudice or in any manner affect Mortgagee’s right to realize upon or
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enforce any other rights or security now or hereafter held by Mortgagee. Mortgagee shall be
entitled to enforce this Mortgage and any other rights or security now or hereafter held by
Mortgagee in such order and manner as Mortgagee may in its absolute discretion determine.
No remedy herein conferred upon or reserved to Mortgagee is intended to be exclusive of any
other remedy contained herein or by law provided or permitted, but each shall to the extent
permitted by law be cumulative and in addition to every other remedy given hereunder or now
or hereafter existing at law or in equity. Every power or remedy given by any of the Loan
Documents to Mortgagee, or to which it may be otherwise entitled, may be exercised,
concurrently or independently, from time to time and as often as may be deemed expedient by
Mortgagee, and Mortgagee may pursue inconsistent remedies. By exercising or by failing to
exercise any right, option or election hereunder, Mortgagee shall not be deemed to have waived
any provisioi nereof or to have released Mortgagor from any of the obligations secured hereby
unless such waiver or release is in writing and signed by Mortgagee and, if necessary, Requisite
Lenders. The waiver by Mortgagee of Mortgagor’s failure to perform or observe any term,
covenant or condition referred to or contained herein to be perform or observed by Mortgagor
shall not be deemed to be a waiver of such term, covenant or condition or of any subsequent
failure of Mortgagor to perform or observe the same or any other such term, covenant or
condition referred to or contaizes herein, and no custom or practice which may develop between
Mortgagor, Mortgagee and any Lender during the term hereof shall be deemed a waiver of or
in any way affect the right of Morigagee to insist upon the performance by Mortgagor of the
obligations secured hereby in strict ascordance with the terms hereof or of any other Loan
Document.

14. EXPENDITURES AND EXPENSES.

In any action to foreclose the lien hereof or ot.srwise enforce Mortgagee’s rights and
remedies hereunder, there shall be allowed and includ*d as additional indebtedness secured
hereby all reasonable expenditures and expenses which may pe paid or incurred by or on behalf
of Mortgagee in connection with such enforcement including rzrair costs, payments to remove
or protect against liens, attorneys’ fees, costs and expenses, receivess’ fees, costs and expenses,
appraisers’ fees, engineers’ fees, accountants’ fees, fees, costs and expenses in connection with
any environmental matters concerning the Property, outlays for accumentary and expert
evidence, stenographers’ charges, stamp taxes, publication costs, and costs (which may be
estimates .as to items to be expended after entry of an order or judgment) for preuiring all such
abstracts of title, title searches and examination, title insurance policies, and sirailar data and
assurances with respect to title as Mortgagee may deem reasonably necessary either o prosecute
any action or to evidence to bidders at any sale which may be had pursuant to an order or
judgment the true condition of the title to, or the value of, the Property. All expenditures and
expenses of the nature mentioned in this Section 14 and such reasonable costs, expenses and fees
as may be incurred or as may be owing to Mortgagee in the protection of the Property and the
maintenance of the lien of this Mortgage, including the reasonable fees, costs and expenses of
any attorneys employed by Mortgagee in any litigation or proceeding affecting this Mortgage,
the other Loan Documents to which Mortgagor is a party or the Property, including probate,
appellate and bankruptcy proceedings, or in preparations for the commencement or defense of
any action or proceeding or threatened action or proceeding, including costs and expenses in
connection with obtaining any court order or the appointment of a receiver, shall be immediately
due and payable to Mortgagee, with interest thereon at the Default Rate, and shall be secured
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by this Mortgage. In addition to the foregoing award of attorneys’ fees and costs, Mortgagee
shall be entitled to its reasonable attorneys’ fees and costs incurred in any post-judgment
proceedings to collect or enforce any judgment or order relating to this Mortgage, or the other
Loan Documents to which Mortgagor is a party. This provision is separate and several and shall
survive the merger of this provision into any judgment.

15. APPLICATION OF PROCEEDS OF FORECLOSURE SALE.

After deducting all reasonable costs, fees and expenses of Mortgagee, including, without
limitation, costs of evidence of title and actual and customary attorneys’ fees of Mortgagee in
connection with a sale as provided in Section 13 above, the proceeds of any foreclosure sale of
the Propeity-chall be distributed and applied in the order of priority set forth in the Credit
Agreement wit'i the excess, if any, being applied, to be distributed to the Person or Persons
legally entitled thereto.

16. APPOINTMENT O RECEIVER OR MORTGAGEE IN POSSESSION.

If an Event of Defavic-nas occurred and is continuing or if Mortgagee shall have
accelerated the indebtedness secared hereby, Mortgagee, upon application to a court of
competent jurisdiction, whether 1w zonjunction with Mortgagee’s commencement of judicial
proceedings to foreclose the lien herect, or pursuant to other proceedings, shall be entitled as
a matter of strict right, without notice, «4ad without regard to the occupancy or value of the
Property or any other security for the indebtcdness or the insolvency of any party bound for its
payment, in each of the foregoing instances, 1o the extent permitted by applicable law, to the
appointment of a receiver to take possession of an4 to operate the Property, or any portion
thereof, and to collect and apply the Rents and Morigager hereby irrevocably consents to such
appointment and waives notice of any application therefr:r.

17. AFTER - ACQUIRED PROPERTY.

To the extent permitted by, and subject to, applicable law, the lien of this Mortgage,
including without limitation the security interest created under the granting clauses of this
Mortgage, shall automatically attach, without further act, to all property Lereifter acquired by
Mortgagor located in or on, or attached to, or used or intended to be used i copnection with,
or with the operation of, the Property or any part thereof.

18. FORBEARANCE BY MORTGAGEE NOT A WAIVER.

Any forbearance by Mortgagee or any Lender in exercising any right or remedy under
any of the Loan Documents, or otherwise afforded by applicable law, shall not be a waiver of
or preclude the exercise of any right or remedy. Mortgagee’s or any Lender’s acceptance of
payment of any sum secured by any of the Loan Documents after the due date of such payment
shall not be a waiver of Mortgagee’s or such Lender’s right to either require prompt payment
when due of all other sums so secured or to declare a default for failure to make prompt
payment. The procurement of insurance or the payment of taxes or other liens or charges by
Mortgagee shall not be a waiver of Mortgagee’s right to accelerate the maturity of the
indebtedness secured hereby, nor shall Mortgagee’s receipt of any awards, proceeds or damages
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under Section 4 hereof operate to cure or waive Mortgagor’s default in payment or sums secured
by any of the Loan Documents. With respect to all Loan Documents, only waivers made in
writing by Mortgagee and, to the extent required, Requisite Lenders shall be effective against
Mortgagee and Lenders.

19. WAIVER OF STATUTE OF LIMITATIONS.

To the extent permitted by applicable law, Mortgagor hereby waives the right to assert
any statute of limitations as a bar to the enforcement of the lien created by any of the Loan
Documents or to any action brought to enforce the Notes or any other obligation secured by any
of the Loan Documents.

20. WAIVERS.

Mortgagor, o behalf of itself, its successors and assigns, and each and every person it
may legally bind acquiriag, any interest in, or title to, the Property on or subsequent to the date
of this Mortgage, to the-cxtent permitted by law; (i) does hereby expressly waive any and all
rights of appraisement, valuatior, stay, extension, reinstatement and redemption from sale under
any order or decree of foreclosvie of this Mortgage; (i) does hereby waive any equitable,
statutory or other right available 1 ii, in respect to marshalling of assets hereunder, so as to
require the separate sales of interests m e Property before proceeding against any other interest
in the Property; (iii) does hereby expressly consent to and authorize, at the option of Mortgagee,
the sale, either separately or together, of any and all interests in the Property; (iv) does hereby
agree that in no event shall Mortgagee or Lende:s e required to allocate any proceeds received
from foreclosure sale or otherwise, to all or any ‘ntcrest in the Property; and (v) does hereby
agree that when sale is had under any decree of foreciosusz of this Mortgage, upon confirmation
of such sale, the master in chancery or other officer makirg such sale, or his successor in office,
shall be and is authorized immediately to execute and deliver to the purchaser at such sale a deed
conveying the Property, showing the amount paid therefor, o: i purchased by the person in
whose favor the order or decree is entered, the amount of his bid. theiefor.

21. (GOVERNING LAW; SEVERABILITY.

This Mortgage shall be governed by and construed in accordance with thc internal laws
of the State of Illinois except that the provisions of the laws of the jurisdiction in waich the Land
is located shall be applicable to the creation, perfection and enforcement of the lier cieated by
this Mortgage and the exercise of remedies mandatorily governed by the laws of the state in
which the Land is located. The invalidity, illegality or unenforceability of any provision of this
Mortgage shall not affect or impair the validity, legality or enforceability of the remainder of
this Mortgage, and to this end, the provisions of this Mortgage are declared to be severable.
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22. NOTICE.

Except as otherwise specified herein or required by law, all notices hereunder shall be

in writing (including, without limitation, notice by fax) and mailed by certified or registered

- mail, faxed or delivered, to the address or fax number specified below or to such other address

as shall be designated by such party in a written notice to each of the other parties hereto given

in compliance herewith. All such notices, requests and communications shall, when transmitted

by overnight delivery, or by fax transmission, be effective when delivered for overnight (next

day) delivery, or transmitted by fax machine, respectively, or if mailed, upon the third Business

Day after the date deposited into the U.S. Mail, postage prepaid, certified or registered, or if
delivered, uron delivery.

Notices snall be addressed as follows:

To Morigagor: TRANSILWRAP COMPANY, INC.
9201 Belmont
Franklin Park, IL 60131
Attn: Herbert Drower
TEL: 847/678-1800
FAX: 847/233-0199

With a copy to: CHAPMAN & ROIN
135/5cuth LaSalle Street
36th Floor
Chicago, Tifaois 60603
Attn: Dan F.Roin, Esq.
TEL: 312/782-0225
FAX: 312/419-192¢

To Mortgagee: AMERICAN NATIONAL RANK AND
TRUST COMPANY OF CHICAGO, as Agent
120 South LaSalle Street
Chicago, Illinois 60603
Attn; David C. Weislogel
TEL: 312/661-5677
FAX: 312/661-6929

With a copy to: KATTEN MUCHIN & ZAVIS
525 West Monroe Street
Chicago, Illinois 60661
Attn:  Debra S. Clark, Esq.
TEL: 312/902-5588
FAX: 312/902-1061
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23.  SUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY; AGENTS; CAPTIONS.

The covenants and agreements contained in the Loan Documents shall bind, and the
rights thereunder shall inure to, the respective successors and assigns of Mortgagee and
Mortgagor, subject to the provisions of Section 10 hereof. All covenants and agreements of
Mortgagor shall be joint and several. In exercising any rights under the Loan Documents or
taking any actions provided for therein, Mortgagee may act through its employees, agents or
independent contractors as authorized by Mortgagee. The captions and headings of the
paragraphs of this Mortgage are for convenience only and are not to be used to interpret or
define the provisions hereof.

24.  RELEAGE.

Upon pav:nent and satisfaction in full of all Obligations and termination of the Credit
Agreement and each.of the other Loan Documents pursuant to the respective terms and
provisions thereof, Morigagee shali release this Mortgage. Mortgagor shall pay Mortgagee’s
reasonable costs incurred in releasing this Mortgage and any financing statements related hereto.

25. TIME OF ESSENCE.

- Time is of the essence of this Mcrtzage and the performance of each of the covenants
and agreements contained herein.

26. JURY TRIAL WAIVER.

MORTGAGEE AND MORTGAGOR EACK JEREBY IRREVOCABLY WAIVE
ANY AND ALL RIGHTS TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS MORIGAGE, THE OTHER LOAN
DOCUMENTS OR THE TRANSACTIONS CONTEMPLALED THEREBY.

27. MORTGAGE FORECLOSURE LAW.

(@) In the event that any provision in this Mortgage shall be iiconsistent with any
applicable provision of the law of the state in which the Land is located governiig foreclosure,
(herein collectively called the "Laws"), the provisions of the Laws shall take prccedence over
the provisions of this Mortgage, but shall not invalidate or render unenforceable uny other
provision of this Mortgage that can be construed in a manner consistent with the Laws.

(b)  If any provision of this Mortgage shall grant to Mortgagee any rights or remedies
upon default of Mortgagor which are more limited than the rights that would otherwise be vested
in Mortgagee under the Laws in the absence of said provision, Mortgagee shall be vested with
the rights granted in the Laws to the full extent permitted by law.

(¢)  Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under the Laws, whether incurred before or after any
decree or judgment of foreclosure, and whether or not provided for elsewhere in this Mortgage,
shall be added to the Obligations secured by this Mortgage or by the judgment of foreclosure.
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage or has caused the

same to be executed by its duly authorized representatives as of the date first above written.
MORTGAGOR
TRANSILWRAP COMPANY, INC.

By (<~

Herbert Drower
President

Mortgage - Illinois
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STATE OF ILLINOIS )
) 8§
'COUNTY OF COOK );

I, Jacqueline A. Van Fossan, a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that Herbert Drower personally known to me to be the
President of Transilwrap Company, Inc., an Illinois corporation, and the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person, and
acknowledged that such person signed and delivered the said instrument as President of said
corporation pursuant to authority given by the Board of Directors of said corporation, as his own
free and volentary act and as the free and voluntary act of said corporation, for the uses and
purposes thereir zet forth. '

GIVEN undc¢r wpy hand and Notarial Seal this Hdiﬂay of May, 1999.

Notary Public

My Commission Expires: 9/19/99

e g T g Y

"OFFICIAL SEAL"
JACQUELINE A. VAN FOSSAN
Notary Public, State of lllinois
My Commission Expires Sept. 19 1999

o Y w o

N Iy
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EXHIBIT A

LEGAL DESCRIPTION OF THE LAND
The south 40 feet of the north 610 feet of Lot 1 in the northwestern Terra Cotta

Company’s resubdivision in the northeast 1/4 of southeast 1/4 of Section 30, Township 40
North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois.

Common Address: 2651 North Paulina Street
Chicago, IL 60614

P.IN.: 14-30-404-066-0000
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