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AMENDED AND RESTATED GUARANTY

1, Guaranty of Payment. For value received and in
consideration of any 2oan or other financial accomnodation
heretofore or hereafter at any time made or granted to TALON,
INC. (hereinafter called the "Debtor®) by CONTINENTAL BANK N.A.
(hereinafter, together with its successors and assigns, called
the "Eank"), 231 South LaSalle Street, Chicago, Illinois 60697,
the undarsigned hereby unconditionally quarantees the full and
prompt payment when due, whether by acceleration or othaerwise,
and at all tinmes thereafter, of all obligations of the Debtor to
the Bank, howscever created, arising or evidenced, whether
direct or indirect, absoclute or contingent, or now or hergafter
existing, or due or to become due (all such oabligations,
together with any extensionz or ranewals thereof, being
hereinafter collectively called the “liabiljties"), and the
undersigned further agree(s) to pay all expenses (including
attorneys’ and legal assistants’ fees (which attorneys and legal
assistants may be employees of the Bank) and legal axpensas)
paid or incurred by the Bank in endeav g to collect the
Liabilities, or any part thereof, enforeing this
guaranty. The right of recovery s undersigned under

this guaranty is, however, lim CWAt of One Million
Five Hundred Thousand and axs .500,000.00), plus
(a) interest on such amount expenses of enforcing

this guaranty.

2. c i o e of Payment o
Under Guarapty. The undersigned agrees that, in the event of
the death, incompetency, dissolution or insolvency of the Debtor
or such undersigned, or the inability of the Debtor or such
undersigned to pay debts az they mature, or an assignment by the
Debtor or such undersigned for the benefit of creditors, or the
institution of any proceeding by or againat the Debtor or such
undersigned alleging that the Debtor or such undersigned is
insclvent or unable to pay debts as they mature, and if such
event shall occur at a time when any of the Liabilities wmay not
then be due and payable, such undersi¢gned will pay to the Bank
forthwith the full amount which would be payable hereunder by
such undersigned if all of the Liabilitios were then due and

3. Security Interest jn Deposits and Other Property. To
secure all obligations of the undersigned hereunder, the Bank
shall have a 1lien upan and security interest in (and may,
without demand or notice of any kind, at any time and from time
to time when any amount shall be due and payable by such
undersigned hereundey, appropriate and apply toward the payment
of such amount, in such order of application as the Bank may
elect) any and all balances, credits, deposits (genaral cor
special, time or demand, provislonal or final), accounts or
moneys of or in the name of such undersigned now or hereafter
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TRADEMARK
REEL: 002445 FRAME: 0666



-2

with the Bank and any and all property of every Xkind or
description of or in the name of such undersighed now or
hereatter, <for any reason or purpose vwhatsoever, in the
possession or control of, or in transit to, the Bank or any
agent or bailee for the Bank. All obligations of the
uyndersigned hereunder shall also he secured by any and all other
property in which the Bank now or hereafter has a lien or
gsecurity interest and which may be or become collateral for the
payment of such obligations by reason of the general description
of secured obligations contained in the security agreement or
gther agreement or instrument creating such lien or security
nterest.

4. continuing _Guapanty. This gquaranty shall in all
respects be a continuing, absolute and unconditional guaranty,
and shall remain in full force and effect (notwithstanding,
without 1limitation, the death, incompetency or dissolution of
the undersigned or that at any time or from time to time all of
the Liabilities may have bheen paid in <£ull), subject ta
discontinuance as to the undersigned only upon actual receipt by
the Bank of written notice from such unde ed, or any person
duly authorized and acting on tehalf of s dorsigned, of the

oV

discontinuance hereof as to such unde . however,
that no such notice of discontinuance YSSN

ect or impair any
of the agreements and obllgations daersigned hereundex
with respect to any and all LigHy % xisting prior to the
time of actual receipt of suchQNOWEWFY the Bank, any and all
Liabilities craeataed or acqulyet fereafter pursuant to any
previous commitments nade by thR kK, any and all extensions or
renewals of any of the foregoing, y and all interest on any of
the foregoing, and any and all expenses paid or incurred by the
Bank in endeavoring to collect any of the foregoing and in
enforcing this guaranty against such undersigned; and all of the
agreements and obligations of such undersigned under this
guaranty shall, notwithstanding any such notice of
discontinuance, remain fully in effect until all such
Lisbilities (including any extensions or renewals of any
thereof) and all such interest and expenses shall have been paid
in ftull.

5. Regcission or Return of Payment on Liabilities. The
undersigned further agrees that, if at any time all or any part
of any payment theretofore applied by the Bank to any of the
Liabilities is or must be rescinded or returned by the BanX for
any reason whatsoever (including, without 1limitation, the
insclvency, bankruptcy ox reorganization of the Debtor), such
Liabilities shall, for the purposes of thisz gquaranty, to the
extent that such payment is or must be rescinded or returned, be
deemed to have continued in existence, notwithstanding such
application by the Bank, and this quaranty =hall continue to be
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affective or ha reinstated, as the case may be, as to euch
Liabilities, all as though such application by the Bank had not
been made.

6. Bank Permitted to Take Certain Actions. The Bank may,
from time to time (but shall not ke obligated to), whether

before or after any discontinuance of this guaranty, at its sole
discretion and without notice teo the undersigned, take any or
all of the following actions: (&) retain or obtain a security
interest in any property to secure any of the Liabilities or any
ocbligation hereunder; (b) retain or obtain the primary or
cecondary obligation of any obligor or obligors, in addition to
the undersigned, with respect to any of the Liabilities; (c)
extend or renew for one or more perieods (whether or not longer
than the original period), alter or exchange any of the
Liabilities, or release or compromise any obligation of the
undersigned hereunder or any obligation of any nature of any
other obligor with respect to any of the Liabilities; (d)
release its security interest in, or surrender, release or
permit any substitution or exchange for, all or any part of any
property securing any of the Liabiliti r any obligatien
hereunder, or extend or renew for one periods - (whether
or not longer than the original peri ase, compronise,
alter or exchange any obligations e of any obligor
with respect to any such pro (e) resort to the
undersigned for payment of a abilities, whether or

not the Bank (i) shall have o any property securing
any of the Liakilitiea or any o on hereunder or (ii) shall
have proceeded against any er obligor primarily or

secondarily obligated with respect to any of the Liabilities
(211 of the actions referred to in preceding clauses (i) and
(ii) being hereby waived by the undersigned). .

7. Application of Payments. Any amncunts received by the
Bank from whatsoever source on account of the Liabilities may be
applied by it toward the payment of such of the Lisbilities, and
in such order of application, as the Bank may from time to time
elect.

8. Wajver of Subrogation and Oother Rights. The
undersigned walves any claim or other right which the
undersigned may now have or hereafter acquire against the Debtor
or any other obligor primarily or secondarily obligated with
respect to any of the Liabilities that arises from the existence
or performance of the obligations of the undersigned under this
guaranty, including, without limitation, any right of
subrogation, reimbursement, exoneration, cantribution,
indemnification or any right to participate in any claim or
remedy of the Bank against the Debtor or any property securing
any of the Liabilities, which the Bank now has or hereafter
acquires, whether or not such claim, right or remedy arises in
equity or under contract, statute or common law. The provisions
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of this paragraph are for the express benefit of the Debtor and
each other o¢bligor primarily or secondarily obligated with
respact to any of the lLiabilities as well as the Bank and may be
enforced independently by the Debtor and each such other obligor.

~e. Haiver of Notjce and Other Matters. The undersigned
waives: (a) notice of the acceptance by the Bank of this

guaranty:; (b) notice of the existence or creation or non-payment
of all or any of tha Liabilities: (c) presentment, demand,
notice of dishenor, protest, and all other notices whatsocever:
and (d) all diligence in collection or protectien of or
realization upon the Liabilities or any therecf, any obligation

hexreunder, or any security for or guaranty of any of the
foregoing.

10. Additional Liabjilities of the Debtor Authorjzed., The
creation or existence from time to time of Liabilities in excess
of the amount to which the right of recovery under this guaranty
ig linmited is hereby authorized, without notice to the
undersigned, and shall in no way affect or impalr the rights of

the Bank and the obligations of the undersjged under this
guaranty.
ha

= from time to
% ance af this

1l. 1] ent o iabj .
tima, whether before or atter )
guaranty, without notice to the agReqs
any or all of the Liabilities N A
notwithstanding any such assi oxr transfer or any
subsequent assignment or transfe? erecf, such Liabilities
ghall be and remain Liabilities for the purposes of this
gquaranty, and each and every immediate and successive assignee
or transferee of any of the Liabilities or of any interest
therein shall, ta the extant of the intereat of such assgignee or
transferee in the Liabilities, be entitled to the benefits of
this quaranty to the same extent as if such assignee or
transferee were the Bank; provided, how , that, unleas the
Bank shall otherwise consent in writing, the Bank shall have an
unimpaired right, prior and superior ta that of any such
assignee or transferee, to enforce this guaranty, for the
benefit of the Bank, as to those of the Liabilities which the
Bank has not assighed or transferred.

ssign or transfer
ereat therein; and,

12. Informgtion Congerning  Debtor: eliance
Repregentations by Bank. The undersigned warrants to the Bank

that the wundersigned now has and will continue to have
independent means of obtaining information concerning the
afrairs, financial condition and bueiness of the Debtor. The
Bank shall nat have any duty or responsibility to provide the
undersigned with any credit or other informatien concerning the
affairs, financial condition or business of the Debtor which may
come into the Bank’s pegsession. The undersigned has executed
and delivered this guaranty without reliance upon any

8035SDR/011090-2&dY
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representation by the Bank with respect to (a) the due
execution, validity, effectiveness or enforceability of any
instrument, document or agreement evidencing or relating to any
of the Liabilities or any loan or othar financial accommodation
made or granted to the Debtor: (b) the validity, genuineness,
enforceability, existance, value or spufficiency of any property
securing any of the Liabilities or the creation, perfection or
priority of any lien or security interest in such property; or
(c) the existence, number, financial condition or
creditworthiness of other guarantora or sureties with respect to
any of the Liabilities,

13. Waiver and Modifications. No delay on the part of the
Bank in tha exercise of any right or remedy shall operate as =
waiver thereof, and no single or partial exercise by the Bank of
any right or remedy shall preclude other or further exercise
thereof or the exercise of any other right or remedy; nor shall
any modification or waiver of any of the ovisions of this
guaranty be binding upon the Bank except as essly set forth
in a writing duly signed and deliverad o h f the Bank.

14. Obligs ' . n of the Bank
pernitted hereunder shall in anmy, WARAALCY impair the rights
of the Bank and the obligationi O
guaranty. For the purposes of B\gtaranty, Liabilities shall
include all obligations of jRe Debtor to the Bank,
notwithstanding any right or power of the Debtor or anyone else
to aesert any clain or defense ag to the invalidity or
unenforceability of any such obligation, and no such claim or
defengse shall affect or impair the obligationzs of the
undersigned hereunder. The obligations of the undersigned under
this guaranty shall be absolute and unconditional irrespective
of any circumstance whatsoever which might constitute a legal or
aguitable discharge or dAdefense o¢f the undersigned. The
undersigned acknowledges that there are no conditions to the
cffectiveness of this quaranty.

fndersigned under this

15. Successors. This quaranty shall be binding upon the
undersigned, and upoen the heirs, legal representatives,
successors and assigns of the undersigned; and all references
herein te the Dehtor shall be deemed to include any successor
or successors, whether immediate or remote, to such corporation.

16, law., THIB GUARANTY HAS BEEN DELIVERED AT CHICAGO,
ILLINOIB, AND BEALL, BE CONSTRUED IN ACCORDANCE WITH ARD GOVERNED
BY THE IAWS OF THE STATE OF ILLINOIE.

17. Severabjlity. Wherever possible, each provision of
this guaranty shall be interpreted in such manner as to be
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effactive and valid under applicable lav, Mt if any provision
¢f this guayanty shall ba prohibited by or invalid under such
lav, such provision shall bhe inagfevtive to tha extent of such
pronibition or invalidity, without invalidating tha remainder of
such provision or the remaining proviaionas of this quaranty.

18. Capticns. Section capticns used in this guaranty ave
for convanience only, and ghall not affact the construction of
this guaranty.

19. Apendsd. and Restated cCuaranty. This guaranty is an
anendmant and restatement of that certaln Guaranty of the
undersigned dated August 27, 1986 &s supplemented by a
Supplement A to Guaranty dated Augqust 27, 1986 in faver of the
B vith respect to the cbligations of the Debter to tha Bank
and {s deliverad in substitution and replacement thereof,

20, Walver of Jurv Trial. TEE UNDERSIGNED WAIVES, AND, BY
ACCEBPTING THIB GUARANTY, THE BANE SHALL 38 DEEKAD 20 WAIVE, ANY
RIGHT TO A TRIAL BY JURY INM ANTY ACTION OR FROCEROIMG TO BNTORCS
OR DEFEND ANY RIGHTS (A) UNDER THIS GUARANTZ OR UNDER ANY
ANENDMENT, INSTRUMENT, DOCUMENT OR AGREZMENT DILIVERED OR WRICH
¥AY IN TRE PUTURR BE DELIVERED IN CORNECTION XEREWITE OR (B)
ARISING VROM ANY DANKING RBIATIONGEIP BXISTING 1IN COMNECTION
WITK THIS GUARANTY, AND THE UNDEROIGNED AGREES, AMND, BY
ACCEDTING THIS GUARANTY, THE BANK AMALL BE DERMID TO AGREN, THAT
ANY SUCH ACTION OR PROCEREDING GHALL BR TRIED BEFORE A COURT AND
SOT BETORE A JURY.

SIGNED AND DELIVERED as of the 14th day of Janusry; 1991.

1542 Quayside Terrace N.E.
Miami, Florida 33138

ADDRESS

AGREEMENT OF THE BANK B

' ; resiaesd H/:ayq J
The Bank agraes te ralease this guaranty:

(a) after Decexbar 31, 1991 i{f all cf the following
conditions are satisfied:

(i) the sun of

(A) tha Fixed Asset Availability (as
defined in the Loan and Security Agreeamant
dated as of August 27, 1986 batwveen the Bank
and Debtor, asz previously amended and am it
may e furthex ansnded, noalriaed ar
supplemented from time o tize (the "“Loan
Agresnant®), plus
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(B) the Opti Availability (as defined in
the Loan Agreement), plus

(€) the outstanding principal balance of
all ILeased Property Ioans (as defined in the
Loany Agraemant), plug

(D) the cutstanding principal balance of
all New Equipment ILoans (as defined in the
loan Agreement),

shall have bean permanently raduced to an amount
not more than $6,000,000, and after giving aeffect
to such reduction, Debtor shall be in compliance

with Sectjon 2.1 of Supplement A to the Loan
Agreement; and

{ii) the Bank shall not demanded paymnent
of the loans (as defined Agreement) or
commenced ta liquidate eral (as defined
in the Loan Agrecment) pried Debtor of the
Bank’s intention to ereof, and

of the Bank’s in to ceasa making further
nce of an Event of Default

(as defined in the Lo Agreement), and

(iv) no event shall have occurred, or condition
shall exist, which, with the giving of notice or
passagae of tima, or both, shall give rise toc an
Event of Default: or

(b) following the death of the undersigned, upon
receipt by the Bank of at least $1,500,000 as proceeds
of the insurance policy(ies) assigned to the Bank
pursuant. to the terms of the Loan Agreement.

Agreed to as of the 1l4th day af January, 1991.

CONTINENTAL BANK N.A.

By @ohwvw( M M
/£ -

Title:
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