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REBAL PROPEBRTY MORTGAGE
(Whealing, Illinols} '

g THIS REAL PROPERTY MORTGAGE ("lortqaqo"), madu as of .
DJ 1992, is made and exacuted by Fluid Power Industries,
Inc., a Delaware ccrporation, having its principal offices at 511
Glenn Avenue, Wheeling, Illinois 60690 ("Mertgagor"), in favor of

NBD Bank, N.A., a national banking association, having an office at_r 

8001 Lincoln Avenue, Skokie, Illinois 60077 ("Lender").
‘ « . DEPT-U1 RECURDING
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COOK COUNTY RECORDER

I. Lender has agreed fo make a revolving loan and a
term loen - t¢ Mortgagor in an aggregate principal amount of
$8,750,000.00{collectively, the "Loan"), The Loan consists of a

revolving loar in a principal amount not to exceed $4,%550,000.00

(the "Revolvizy Loan"), pursuant to .a certain Secured Credit -

Agreement of even date herewith (the "Loan Agreement®) by and

between Mortgagor and lender, and a term loan in the principal .
amount of $4,200,000.00 (the "Term Loan") evidenced by a certain

Term Note of even date lherewith (the "Note") made by Mortgagor.

The interest rate chargeao]a on the Revolving Loan is an amount per

annum equal to 1.75% plus tie prime rate of interest adjusted on a
daily basis, based on the rztcus as are announced from time to time

as the prime, base or agquivalent vate of interest charged by Lender

(the "Prime Rate"): provided, hcvaver, that after the eariier of
maturity and the occurrence of any Jdefault set forth in the Loan
Agreement the interest rate chargeakliz on the Revolving Loan shall
be an amount per annum equal to J.75% 2ius the Prime Rate adjusted

on a daily basis. ‘The Revolving Loun matures on the third
anniversary of the date hereof, unless rensved by written agreement

of Mortgagor and Lender. The terms of the "'szm Loan are disclosed

in the copy of the Note attached hereto as Ex)ibit A. The terms
and provisions of the Note and the Loan Agrecment are heroby‘

incorporated by reference in this MorLgage.

II. 1In addition to the Tesrm Loan, this Hort;agc in'givan‘,
to secure a revolving credit facility and secures not oi)ly presant =

indebtedness but also future advances, whether such futurs advances

are obligatory or are to be made at the option of Lender, or .

otherwise as are tc be made within twenty (20) years of the date
hereof. The amount of indebtedness secured hereby may increass or
decrease from time to time however the principal amount of such
indebtedness shall not at one time exceed the amount of
$8,750,000.00 plus interest thereon, and other costs, amounts and

disbursements as provided herein and in tha other Loan Inatruments .

(hereinafter defined).
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GRANTING CLAUSES

To secure the paywent of the indebtedness evidenced hy‘

the Note and the Loan Agreement and the payment of all amounts due
under and the performance and observance of all covenants and

conditions contained in this Mortgage, the Note, the loan Agree~

ment, any and all other mortgages, security agreements, assignments
of leases and rents, guaranties, letters of credit and any other
documents and instruments now or hersafter executed by Mortgagor or

any party related thereto or affiliated therewith to avidence,

secure or guarantee the payment of all or any portion of the
indebtidness under the Notea and any and all ranewals, extansions,
amenumets and replacements of this Mortgage, the Note, the Loan
Agreemer~ and any such other documents and instruments (the Note,
the loan sayreement, this Mortgage, such other mortgages, security
agreements; assignments of leases and rents, guaranties, letters of
credit, and any other documents and instruments now or hereafter
executed and dclivered in connsction with the Loan, and any and all
amendments, renewszls, oxtensions and replacements hereof and
thereof, being somatimen referred to collectively as the "Loan
Instruments™ and individually as a "Loan Instrument"). (all

indebtedness and liahilities secured hereby being herainafter
sometimes referred to an 'Rorrover’s Liabilities® which indebted-.

ness and liabilities beiny secured hereby shall, in no event,
exceed five times the aggregiute face amount of the Note), Mortgagor

does hereby convey, mortgage, tiarzant, assign, transfer, pledge and
deliver to Lender the following Anscribed property subject to the

terns and conditions herain: _

(A} The land located in_ccoh counéy, Illinois, legally
described in attached Exhibit B ("Lani™): o

(B) All the huildinqn,‘ structires, improvements and -
fixtures of every kind or nature now or hersalisr situated on the

Land and all machinery, appliances, equipment, {urniture and all

other personal property of avery kind or nature which constitute

fixtures with respect to the land, together will all extensions,
additions, improvements, substitutions and replacsryrits of the
foregoing ("Improvesments"):; _ : , < : -

(C} All easements, tenements, rights-of-way. vaults,
gores of land, streets, ways, alleys, passages, sewer rights, water

courses, water rights and powers and appurtenances in any way

belonging, relating or appertaining to any of the Land or Improve-

ments, or which hereafter shall in any way belong, relate or be
appurtenant thereto, whether now owned or hereafter acquired

("Appurtenances");

(D) (i) All judgments, insurance proceeds, awards of .
damages and settlements which may result from any damage to all or
any poertion of the Land, Improvements or Appurtenances or any part
thereof or to any rights appurtenant thereto; . T
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(ii) All compensation, awards, damages, élaims}

rights of action and proceeds of or on account of (a) any damage or

taking, pursuant to the power of eminent domain, of the Land,
Improvements or Appurtenances or any part thereof, (b) damage to
all or any portion of the Land, Improvements or Appurtsnances by
reason of the taking, pursuant to the power of eminent domain, of

all or any portion of the Land, Improvements, Appurtenances or of

other property, or (¢} the alteration of the grade of any street or
highway on or about the Land, Improvements, Appurtenances cor any
part thereof; and, except as otherwiss provided herein, lender is
hereby authorized to collect and receive said awards and proceeds
and to give proper receipts and acquittances thereafor and, except
as otherwise provided herein, to apply the same toward the payment
of the indebtedness and other sums secured hereby; and -

(iii) All proceeds, products, replacemantl,.addi? .
tions, substitutions, renewals and accessiors of and to the Land,

Improvaments or Appurtenances;

(E) All rents, issues, profits, income and other

benefits now or hereafter arising from or in respect of the Land,

Improvemen’.s or Appurtenances (the "Rants”): it being intended that
this Grantiryg <Clause shazll constitute an absolute and  prssent
asslignment ot ‘the Rents, subject, howaver, to the conditional

permission givesn to Mortgagor to collect and use the Rents as
provided in this *lortgage; . : R

(F) Any ~rd all léases, licenses and other occupancy 
agreements now or bereafter affecting the Land, Improvements or

Appurtenances, together vith all security therefor and guaranties
thereof and all monics .cayable thereunder, and all books and
racords owned by Mortgagor which contain eavidence of payments mads
under the leases and all scourity given tharefor (collectively, the
"Leasea"), subject, howevel, *o the conditicnal permission given in
this Mortgage to Mortgagor to c~llect the Rents arising under the

L.eases as provided in this Mortgi:ge:

(G) Any and all after-:s:juired right, title or interest .
of Mortgagor in and to any of (che property described in the

preceding Granting Clauses; and

(H) The proceeds from the sile, transter,_blndge o:-
other disposition of any or all of the property described in the

preceding Granting Clauses;

All of the mortgaged property desciribed in the Granting

Clauses, together with all real and pers~nul, tangible . and

intangible property pledged in, or to which 2 sccurity interest
attaches pursuant to, any of the Loan Instrumencs is sometimes’

referred to collectively as the "Nortgagsd Propexi:y." The Rents

and Leases are pledged on a parity with the Land and Ilprovemcnts__'

and not secondarily. R B

osbaszg
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 ARTICLN cut

COVEKANTS OF MORTGAGOR

Mortgagor covenants and'ﬁgreua with Lender as foilbws:

1,01 Performance under Nots, the Loan lqrodltnt; tﬁn

Mortgage and Other Loan Instruments. Mortgagor shall perform, S

observe and comply with or cause to he performed, obmerved and
complied with in a complete and timely manner all provisions
hereof, of the lLoan Agqreement and of the Note, every other loan
Instrument and every instrument evidencing or securing Borrower’s
Liabilivies and will promptly pay or cause to be paid to Lender
when due- the principal with interest thereon and all other sums
required 't» be paid by Mortgagor pursuant to the Note, the lLoan
Agreement, this Mortgage, every other Loan Instrument and every
other instrument evidencing or securing Borrower’s Liabilities.

1,02 Gsueral Covenante and Repressntations. -Hartgagor' 
covenants, represernis and warrants that as of the date hereof and
at all times thereafier during the term herecf: (a) Mortgagor is.

seized of an indefeas.bie estate in fee simple in the Mortgaged

Property and has good apa absolute titls to it free and clear of
all liens, mecurity inte.uzis, charges and encumbrances whatsoaver

except those expressly perni’ted in writing by Lender, if any (such _

liens, security interests, charges and encumbrances expressly
permitted in writing being hereinafter referred to as the "Per-:

mitted Encumbrances"); (b) Mortgag~ur has good right, full power and -

lawful authority to mortgage and plurfge the Mortgaged Property as
provided herein; (c) upon the occurrs ce of an Event of Default
(hereinafter defined), Lender may &t all times peaceably and
quietly enter upon, hold, occupy and enjo; the Mortgaged Property
in accordance with the terms hereof; ano  (d} Mortgagor will
maintain and preserve the lien of this Moricage as a first and
paramount lien on the Mortgaged Property seubject only to the
Permitted Encumbrances until Borrowser’s Liabilitien have been paid
in full. _ :

1.03 Compliance with Lavs and 'othox .o'**iétionl.'
Mortgagor covenants and represents that the Land and tle Tmprove-
ments and the use theresof presently comply with, and will Auring

the full term of this Mortgage continue to comply with, all

applicable restrictive covenants, zoning and subdivision ordinances

and bujlding codes, licenses, health and environmental laws and o

requlations and all other applicabla lawa. ordinancou, rules and :
regulations. _ : _— ,

1.04 Taxes and othor Chquo:. E

1.04.1 Taxes and Alloollantn. Mortgagor shall nay'promptlyi'.“'

when due all taxes, assessments, rates, cdues, charges,  faes, -

levies, fines, impoasitions, liabilitien, obligations, ‘1iens and{ ”

encumbrances of every kind and naturo whatsoovur now or hcreaftar o
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imposed, levied or assessed upon or against the Morténgéd Propﬁrtyr-  |

or any part thereof, or upon or against this Mortgage or Borrower'’e
Liabilities or upon or against the interest of lLander in the
Mortgaged Property, as well as all taxes, assessments and other

governmental charges levied and imposed by the United States of

America or any state, county, municipality or other taxing
authority upon or in respect of the Mortgaged Property or any part

thereof; provided, however, that Mortgagor may in good faith
contest the validity, applicability or amount of any asserted tax,
assessment or other charge in accordance with the provisions set

forth in the Loan Agreement. | . -
1,04.2 Taxes Affacting Lendar’s Inforilt. If any statae,

federal, municipal or othsr governmenta)l law, order, rule . or

regulatio:, which becomes effective subsequent to the date hereof,
in any rapasr changes or modifies existing laws governing the
taxation of nortgages or debts secured by mortgages, or the manner
of ¢collectiny “exes, so as to impose on Lander a tax by reason of

its ownership o4 any or all of the Loan Instruments or measured by -
the principal amcanrt of the Note, ragquires or has the practical
effect of requiring Lender to pay any portion of the real estate

taxes levied in respoct of the Mortgaged Property to pay any tax

levied in whole or in pact in substitution for real estate taxes or

otherwise affects materisily and adversely the rights of Lander in
respect of the Note, this ¥~ortgage or the other Loan Instruments,
Borrower’s Liabilities and all interest accruad thereson shall, upon
thirty {30) days’ notice, becnme due and payable forthwith at the

option of Lender, whether or not taosre shall have occurred an Event - -

of Default, provided, however, Tha%, 1f Mortgagor may, without
violating or causing a violation’ sf  such law, order, rule or
regulation, pay such taxes or other sums as are necessary to
eiiminate such adverse effect upon tne rights of Lender and does
pay such taxes or other sums when due, Leuder may not alect to

declare due Borrower’s Liabilities by reasci of the provisions of = -

this Section 1.04.2.

1.05 Mechanio’s and Other Liens. Horhgagot shall'nbt‘ S

permit or suffer any mechanic’s, laborer’s, materialman’s,
statutory or other lien or encumbrance (other than-siz lien for
taxes and assessments not yet due) to be created upor or against

the Mortgaged Property, provided, however, that Mortgagjor may in

good faith, by appropriate proceeding, contest the validity,

applicability or amount of any asserted lien in accordance with the .

provisions set forth in the Loan Agreement. :
1.06 Insurance and Condemnation. | |

1.06.1 Regquired Inluranoo{ Mortgagor shall, at its holg

expense, obtain for, deliver to, assign to and maintain for the -

benefit of Lender, until Borrower’s Liabilities are paid in full,

all policies of insurance required by the Loan Agreement. In the

event of the foreclosure of this Mortgage or any other transfer of

Lospzers

title to the Mortgaged Property in full or partial satisfaction of
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Borrower’s Liabilities, all right, title and interest of xartgaqot-

in and to all insurance policies and renewals thereof then in force JRo

shall pass to the purchaser or grantee, . - L

1.06.2 Adjustment of Loss. Lender is héreby authcrizéd-and |

enmpowered, at its option, to adjust or compromise any loss under
any insurance policies covering the Mortgaged Property and to
collect and receive the proceeds from any such policy or policies
{and deposit such proceeds as provided in Section 1.06.4).
Mortgagor hereby irrevocably appeints lender as its attorney-in-
fact for the purposes set forth in the preceding sentence. Each

insurarice company is hereby authorized and directed to make payment

of 1008-of all such losses directly to Lender alone. Lender shall ”‘,7 -

apply the oroceeds as provided in the Loan Agreement.

1.0¢.5 Condemnation Awards. Lender shall be ontitlad ﬁo‘
all compensaticn, awards, damages, claims, rights of action and

proceeds of, or sn account of, (i) any damage or taking, pursuant
to the power of eminent domain, of the Mortgaged Property or any

part thereof, (ii) drmage to the Mortgaged Property by reason of -

the taking, pursuant %o the power of eminent domain, of other

property, or (1ii) the alteration of the grads of any street or
highway on or about the Mortgaged Property. Lender is hereby

authorized, at its option, %o commence, appear in and prosecuts in
its own or Mortgagor’s namc any action or proceeding relating to

any such compensation, awards/ aamages, claims, rights of action
and proceeds and to settle or orupromise any claim in connection .

therewith. Mortgagor hereby irrevocably appoints Lender as -its

attorney-in-fact for the purposes ‘tet forth in the preceding

sentence. Lender after deducting frow such compensation, awards,

damages, claims, rights of action and /procesds all its expenses,
including attorneys’ fees, may apply sucl nat procseds. (except as

otherwise provided in Section 1.06.4 of this Mortgage) to payment

of Borrower's Liabilities in such order anc usnner as Lender may

elect. Mortgagor agrees to execute such further sesignments of any
compensation awards, damages, claims, rights of act.ion and proceeds
as Lender may require. . | R :

1.06.4 Repair; Procesds of Casualty Issurance »ud Bainent N

pomein. If the proceeds of any insurance policies are ¢o be made

available to Mortgagor for restoration or repair of the i.itgaged -

Property in accordance with the proviasions of the Loan Agreenment,
and the amount of proceeds to be made available to Mortgager for
restoration or repair of the Mortgaged Property is las# than the
cost of the restoration or repair as estimated by Lender at any
time prior to completion thereof, Mortgagor shall cause to be
deposited with Lender the amount of such deficiency within thirty

(30) days of lender’s written request therefor (but in no event

jater than the commencement of the work) and Mortgagoer’s deposited
funds shall be disbursed prior to any such insurance proceeds. If

Mortgagor is required to deposit funds under this Section 1.06.4, .

the deposit of such funds shall be a condition precedsnt to

4062828

lender’s obligation to disburse any insurance proceeds held by
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Lender hereunder. Without limitatioﬁ of Lcndnriu rights hereunder,

it shall be an additional condition precadent to any disbursement

of insurance proceeds held by Lender hereunder that Lender shall -

have approved all plans and specifications for any proposed repair

or restoration. The amount of prcceeds, award or compensation

which is to be made avallable to Mortgagor, together with any
deposits made by Mortgagor hereunder, shall be held by Lender to be
disbursed from time to time to pay the cost of repair or res-
toration elther, at Lender’s option, to Mortgagor or directly to

contractors, subcontractors, materizl puppliers and cother persons

entitled to payment in accordance with and subject to such

conditions to disbursement as Lender may impose to assure that the -
work is fully completed in a good and workmanlike manner and paid

for and chat no liens or claims arise by reason thereof. Lender may
commingle any such funds held by it with its other general funds.

Lender sh4l): not be obligated to pay intersst in respect of any

such funds l'eld by it nor shall Mortgagor be entitled to a credit
against any of dorrower’s Liabilities except and to the extent the
funds are applied thereto pursuant to this Section 1.06.4.

Notwithstanding ary ether provision of this Section 1.06.4, if an S

Event of Default shall be existing at the time of such casualty,

taking or other event or' if an Event of Default occurs thereafter,
Lender shall have the ight to immediately apply all insurance.
proceeds, awards or compensation to the payment  of Borrower'’s

Liabilities in such order and manner as Lender may determine.

Lender shall have the right at ali) times to apply such net proceeds .',-f
to the cure of any Event of Default or the performance of any '

obligations of Mortgagor under the Loan Instruments. =

1.07 lbn-ilpliruont 62 wroder’s liqhth;' * Nothing

contained in this Mortgage shall be drzaed to limit or otherwise
affect any right or remedy of Lender under any provision of this

Mortgage or of any statute or rule oi-law to pay and, upon
Mortgagor's failure to pay the same, Lendas may pay any amount
required to be paid by Mortgagor under Sectinns 1.04, 1.05 and
1.06. Mortgagor shall pay to Lender on demand tha amount so paid

by Lender together with interest at a rate per unum equal to 4%

plus the Prime Rate, changing as and when the Prime J.ate changes
(the "Default Rate"), and the amount so paid by Lender together
- with interest, shall be added to Borrower’s Liabilitiee,

1.08 Care of the Mortgaged Property. Mortgagur shall
preserve and maintain the Mortgaged Property in good and firast
class condition and repair. Mortgagor shall not, without the prior.
written consent of lander, permit, commit or suffer any waste,

impairment or deterioration of the Mortgaged Property or of any
part thereof, and will not take any action which will increase the
risk of fire or other hazard to the Mortgaged Property or to any
part thereof. Except as permitted by the Loan Agreement or as
otherwise provided in this Mortgagas, no new improvemants shall be
constructed on the Mortgaged Property and no part of the Mortgaged

Property shall be removed, demolished or altered in any material

manner without the prior written consent of Lender.

a7
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1.09 Transfer or Bancumbrance of the Nertgaged Property.
Except as permitted by the Loan Agreement, Mortgagor shall not
permit or suffer to occur any sale, assignment, convayance,
transfer, mortgage, lease (other than leases made in accordance
with the provisions of this Mortgage) or encumbrance of, or any
contract for any of the foregoing on an installment basis or

otherwise pertaining to, the Mortgaged Property, any part thereof, -
any interest therein, the beneficial interest in Mortgagor, any
interest in the beneficial interest in Mortgagor or in any trust

holding title to the Mortgaged Property, or any interest in a

corporation, partnership or other entity which owns all or part of -

the Mortgaged Property or such beneficial interest, whether by

operzciun of law or otherwise, without the prior written consent of -

Lender j1aving been obtained. '

‘ 1.20. Yurther Assurances. At any time and from time to .
time, upon Terder’s request, Mortgagor shall make, execute and o
deliver, or cause to be made, executed and delivered, to Lender,
and where approgriate shall cause to be recorded, ragistered or-

filed, and from tire. to time thereafter tc be re-recorded, re-
registered and refiled at such time and in such offices and places
as shall be deemed desirable by Lender, any and all such further

mortgages, security agrfenents, financing statements, instruments.
of further assurance, cercificates and other documents as Lender

may consider necessary or Zosirable in order to effectuate or

perfect, or to continue and preverve the cbligations under, this

Mortgage and any instrument avidencing or securing Borrower's
Liabilities, and the lien of thir Mortgage as a lien upon all of
the Mortgaged Property, whether ncw cwned or hersafter acgquired by
Mortgagor, and unto all and every peison or persons deriving any

estate, right, title or interest under this Mortgage. Upen any

failure by Mortgagor to do so, Lender may NMake, exscute, record,
register, file, re-racord, re-register or re-file any and all such
mortgages, instruments, certificates and dociunents for and in the
name of Mortgagor, and Mortgagor hereby irrevocarly appoints Lender
the agent and attorney-in-fact of Mortgagor to do so.

1.11 Assigoment of Rents.  The -asﬁignment of rants,'

income and other benefits contained in Section (E) oi *us Granting
Clauses of this Mortgage shall be fully operative witchout any

further action on the part of either party, and, specirically, .
Lender shall be entitled, at its option, upon the occurrence of an -

Event of Default hereunder, to all rants, income and other benefits
from the Mortgaged Property, whether or not Lender takes possession
of such property. Mortgagor hereby further grants tc Lender the
right effective upon the occurrence of an Event of Default to do

any or all of the following, at Lender’s cption: (i} enter upon

and take possession of the Mortgaged Property for the purpose of
collecting the rents, income and other benefits; (ii) dispossess by

the usual summary proceedings any tenant defaulting in the payment .
thereof to Lender; (lii) lease the Mortgaged Property or any part

theraof; (iv) repair, restore and improve the Mortgaged Property;

and (v) apply the rents, income and other banefits, after payment

L0652826
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Mortgaged Property, on account of Borrower’s Liabilities in much

order and manner as Lender may elect. Such assignment and grant

shall continue in effect until Borrower’s Liabilities are paid in

UNOFFICIALCOPY,

of certain expenses and capital expenditures ralntingu to ‘tﬁi -

full, the execution of this Mortgage constituting and evidcncinq‘_-"'

the irrevocable consent of Mortgagor to the entry upan and taking

possession of the Mortgaged Property by Lander pursuant to such

grant, whether or not foreclosure proceedings hava been inastituted.,
Neither the exercise of any rights under this section by Lender nor .
the application of any such rents, income or other benefits to
payment of Borrower’s Liabilities shall cure or waive any Event of -
Default or notice provided for hereunder, or invalidate any act

done pursuant hereto or pursuant to any such notice, but shall be

cumulativa of all other rights and remsdies, Notwithstanding the o

foregoina, 80 long as no Event of Default has occurred or is

continuing. Mortgagor shall have ths right and  authority to
continue to nollect the raents, income and other benafits from tha

Mortgaged Property as they become due and payable but not more than .

thirty (30) davs prior to the due date thereof. The existence or

axercise of such 1ifgbt of Mortgagor to collect said rents, income
" and other benefits ghal) not operate to subordinate this assignment
to any subseguent aisiynment of sald rents, income or other

benefits, in whole or in part, by Mortgagor, and any such subse-
quent assignmeant by Mortqayger shall ba subject tc the rights of

lender hereunder. Mortgagu. shall not permit any rent under any .

lease of the Mortgaged Proper’.y to be collected more than thirty
{(30) days in advance of the. Aue date thereof and, upon any
receiver, Lender, anycne claiming by, through or under Lendsr or

any purchaser at a foreclosure salz coming into possession of the

Mortgaged Property, no tenant shall. bz given credit for any rant

paid more than thirty (30) days in advanca of the due date thereof.
Mortgagor shall act promptly to enforce sll available remedies
against any delinguent lessee so as to protect the interest of the -
lessor under the leases and to preserve the vrlue of the Mortgaged -

Property. :

1.12 Aftor-Acquired Property. To the axtant permitted
by, and subject to, applicable law, the lien of this Mo tgage shall
automatically attach, without further act, to al:  property -
hereafter acquired by Mortgagor located in or on, or &ti¢zched to, -

or used or intended to be used in connection with, or.with th
operation of, the Mortgaged Property or amy part thereof, -

1.13 Leases Affecting Mortgaged Property. o Hdrtgagot

shall comply with and perform in a complete and timely manner all

of its obligations as landlord under all leases affecting the

Mortgaged Property or any part thereof. The assignment contained
in Section (E) of the Granting Clauses shall not he deemed to
impose upon Lender any of the obligations or duties of the landlord
or Mortgagor provided in any lease, including, without limitation,

any liability under the covenant of quiet enjoyment contained in o

any lease in the event that any tenant shall have been joined as a R

party defendant in any action to foreclose this Mortgage. -

S
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1.14 Managament of Nortgaged FProparty. Mortgagor uhall.-7 

cause the Mortgaged Propearty to be managed at all times in
accordance with sound business practice, : :

1.15 BExecution of Leases. nortgagof shall not permit any -
leases to be made of the Mortgaged Property or existing leases to
be modified, terminated, extended or renewed without the prior

written consent of Lsander.

1.16 Expensas. Without limitation of any obligation of -

Mortgagor set forth in the Loan Agresment, Mortgagor shall pay when
due and payable, and otherwise on demand made by Lsnder, all loan
fees, appraisal fees, recording fees, taxes, brokerage feas and
commiesions, abstract fees, titles insurance fees, ascrow. faes,

reasonable attorneys’ feaes, court costs, documentary and expert

evidence, fees of inspecting architects &nd engineers, and all
other costs and expenses of evary character which havs  been
incurrad or which may hereafter be incurred by Lender in connection

with ‘ths. Loan, including the preparation, execution, delivery and

performin~e of this Mortgage. If Mortgagor falls to pay said costs
and expes s as above provided, Lender may elect, but shall not be
obligated, t> pay the costs and expenses dascribed in this Section
1.186, and ir Cesnder does so elect, then Mortgagor will, upon damand

by Lender, rcihmrse Lender for all such expenses which have been .

or shall be paid or incurred by it. The amounts paid by Lander
shall bear interest at the Default Rate and such amounts, together
with interest, sha)) be added to Borrower’s Liabilities, shall be
immediately due aid payable and shall be secured by the lien of
this Mortgage and tahe other Loan Instruments. In the event of
foreclosure hereof, /erder shall be entitled to add to the
indebtedness found to ba_due by the couxrt a reasonable estimate of
such expenses to be incurred after entry of the decree of lore-
closure. To the extent perriited by law, Mortgagor agrees to hold
harmless Lender against and {=om, and reimburse it for, all claims,

demands, liabilities, losses, d=mages, judgments, penalties, costs

and expenses, lncluding without ._imitation attorneys’ fees, which
may be imposed upon, asserted aydinst, or incurred or paid by it by
reagon of or in connection with uny bodily inijury or death or
property damage occurring in or aron or in the vicinity of the
Mortgaged Property through any cuuse whatscever, or. asserted
against it on' account of any act ‘rerformed or omitted to be
performed hereunder, or on account of uny transaction arising out

of or in any way connectad with the Murtgaged Property, this
Mortgage, the other lLoan Instruments, any -of the indebtedness

evidenced by the Note or any of Borrower’s Liabiljties.

1.17 Lender‘s Performances of HNortgagsr’'s Oobligationa. If
Mortgagor fails to pay any tax, assessment, elcuasbrance or other
imposition, or to furnish insurance hereunder, o1 t¢o perform any
other covenant, condition or term in this Mortgagu, *he Note, the
l.oan Agreement or any other Loan Instrument, Lender may, but shall

not be obligated to, pay, obtain or perform the same..ali payments

made, whether such payments are regular or accelerated nayments,

e
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and costs and expenses incurred or paid by Lender in‘ccnneétion

therewith shall be due and payable immediately. The amounts ao :

incurred or paid by Lender shall bear interest at the Default Rate

and such amounts, together with interast, shall be added to

Borrower’s Liabilities and secured by the lien of this Mortgage and
the other Loan Instruments, Lender is hereby empowered to enter and

to authorize others to enter upon the Mortgaged Property or any
part thereof for the purpose of performing  or observing any

covenant, condition or term that Mortgagor has failed to perform or

obsarve, without thereby becoming liable to Mortgagor or any person -

in possession holding under Mortgagor. Performance or payment by
Lender of any obligation of Mortgagor shall not relieve Mortgagor
of such) obligation or of the consequences of having failed to

perform <r pay the same and shall not effect the cure of any Event

of Default. o

1,18 Payment of Superioer Liems. To ‘the extent that‘*':

Lender, after-the date hereof, pays any sum due under any provision -~
of law or instriuent or document creating any lien superior or .
equal in priority in whole or in part to the lien of this Mortgage,

Lender shall have ard be entitled to a lien on the premises equal

in parity with that d‘scharged, and Lender shall be subrogated to =
and receive and enjoy-sll rights and llens possessed, held or

enjoyed by, the holder- of such lien, which shall remain in

existence and benefit Lender to secure the Note, the Loan Agreement :

and all obligations and liakilities secured hereby. Lender shall
be subrogated, notwithstanding their release of  record, to
mortgages, trust deeds, superior titles, vendors’ liens, mechanics’

and materialmen’s liens, charges, «pzumbrances, rights and equities

" on the Mortgaged Property tc the excent that any obligation under
any thereof is paid or discharged with proceeds of disbursements or
advances under the Note or other indeotedicss aecurgd hereby.
ARTICIE TWO -
. DEravLTA.

2,01 REvent of botlult;"Tha term "Bvant oI lelult;".
wherever used in this Mortgage, shall mean any one or wure of the.

following events: :

(a) The failure by  Mortgagor: - (i)  to keep,
perform, or observe any covenant, condition or agreement
contained in Sections 1.04.1, 1.06.1 or 1.09 hereof; or
(i) to keep, perform or observe any other covenant, .
condition or agreement on the part of Mortgagoer in this -
Mortgage. o . E L e

(b) The occurrence of an "Event of Default® under
and as defined in the Loan Agreement or any of the other
Loan Instruments.. | ST e T

S ene
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ARTICLS THREE
 REMNRDIRS -

3.01 Aaonloration'ot laturity{ It an EVoﬁt of Difault-"l--
shall have occurred, Lender may declars the outstanding principal -

amount of the Note and the interest accrued thereon and any other
of Borrower’s Liabilities to be immediately due and payable, and
upon such declaration such principal and interest and other
Borrower's Liabllities declared due shall immediately become and be
due and payable without further demand or notice. The foregoing

shall rot be in limitation of any provision contalned in any other .

Loan (nsztrument, including without limitatlion any such provision

pursuani %o which Borrower’s Liabilities become immediately due and S

payable vithout action or election by Lender.

3,02 “Lender’s Powor cof Enforcemant. If an Event.of-

Default shall ‘izve occurred, Lender may, either with or without =

entry or taking nrossession as provided in:this Mortgage or
otherwise, and witsbout regard to whether or not Borrower’s
Liabilities shall have teen accelerated, and without prejudice to
the right of Lender thareafter to bring an action of foreclosure or

any other action for any fafault existing at the time such earlier

action was commenced oy _ »rising thereafter, proceed by any

appropriate action or procecding: (a) to enforce payment of the

Note and/or any other of Borrover’s Liabilities or the performance

of any term hereof or any of tire other Loan Instruments; (b} to

forecleose this Mortgage and to hzva sold, as an entirety or in -

geparate lots or parcels, the Mortguasel Property; and (c) to pursue .

any other remedy available to it. Lerdar may take action either by

such proceedings or by the exercize cf its powers with respect to
entry or taking possession, or both, as lander may determine.

Without limitation of the foregoing, if an zvent of Default shall
have occurred, as an alternative to the righi-of foreclosure for

the full indebtedness evidenced by the Note and the  interest

accrued thereon and any other Borrower’s Lianilitias, after
acceleration thereof, Lender shall have the rignt-to institute
partial foreclosure procesdings with respect to the rortion of

Borrower’s Liabllities so in default, as if under & Litll fore-
closure, and without declaring all of Borrower’s Liabilitive to be

immediately due and payable (such proceedings being rercired to
herein as "partial foreclosure®), and provided that, if Lender has
not elected to accelerate all of Borrower’s Liabilities and a

foreclosure sale is made because of default in payment of only a-
part of Borrower’s Liabilities, such sale may be made subject to.

the continuing lien of this Mortgage for the unmatured part of
Borrower’s Liabilities. Any sale pursuant to a partial fore-
closure, if so made, shall not in any manner affect the unmatured

portion of Borrower’s Liabilities, but as to such unmatured
portion, this Mortgage and the lien thereof shall remain in full

force and effect just as though no foreclosure sale had been made.
Notwithstanding the filing of any partial foraclosure or entry of

- A08b2E2s

a decree of sale therein, Lender may elect, at any time prior to a.'-~:"
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foreclosure sale pursuant to such decres, to discontinue such

partial foreclosure and to accelerate DBorrower’s Liabilities by

reagon of any Event of Default upon which such partial foreclosure

was predicated or by reascn of any other defaults, and proceed with'

full foreclosure proceedings, lender may proceed with one or more -

partial foreclosures without exhausting its right to proceed with

a full or partial foreclosure sale for any unmatured porticen of

Borrower’s Liabilitles, it heing the purpose to permit, from time .

to time a partial foreclosure sale for any matured portion of
Borrower’s Liabilities without exhausting the power to foreclose

and to sell the Mortgaged pProperty pursuant to any partial
foreclnsure in respect of any other portion of Borrower’s Liabili-
ties ~whether matured at the time o) subsecuently maturing, and

without exhausting at any time the right of acceleration and the
right te _proceed with a full foreclosura. o :

3.03 . Lender’s Right to Enter and Take ?Oil.llion;.Op.!It. '

and Apply Incone.

(a) If an Event of Default shall have occurred, (i)
Mortgagor, upon denand of Lender, shall forthwith surrender to

Lender the actual posgession of the Mortgaged Property, and to the,:_
extent permitted by lav, Lender itself, or by such officers or.

agents as it may appoint, is hereby expreasly authorized to enter

and take possession of all o7 -any portion of the Mortgaged Property

and may exclude Mortgagor ari its agents and employees wholly

therefrom and shall have joint arcess with Mortgagor to the books,
papers and accounts of Mortgagno.: and (ij) notwithstanding the

provisions of any lease or othel  agreement to the contrary,
Mortgagor shall pay monthly in advancz 2o Lender, on Lender’s entry

into possession, or to any receivar appointed to collect the rents,

income and other benefits of the Mortgagra Property, the fair and
reasonable rental value for the use and ocsvpation of such part of
the Mortgaged Property as may be in possession nf Mortgagor, or any
entity affiliated with or controlled by Mortgagec, and upon default

in any such payment Mortgagor shall vacate and surrender possession -

of such part of the Mortgaged Property to Iarder or to such
receiver, and in default thereof Mortgagor may be evicted by
summary proceedings or otherwise. , o

(b) If Mortgagor shall for any'raason rail to surreﬁder

or deliver the Mortgaged Property or any part therect after

Lender’s demand, Lender may obtain a judgment or decree conferring

on lLender the right to immediate possession or requiring Mortgagor -

to deliver immadiate possession of all or part of ths Mortgaged
Property to Lender, to the entry of which judgment or decree

Mortgagor hereby specifically consents. Mortgagor shall pay to -

lLender, upon demand, all costs and expenses of obtaining such

judgment or decree and reasonable compensation to lender, its

attorneys and agents, and all such costs, expenses and compensation
ahall, until paid, be secured by the lien of this Mortgage,

BT B
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{c) Upon every such cntoring upon ox taking of posses -
sion, Lender, to the extent permitted by law, may holid, store, use,
operate, manage and contrcl the Mortgaged Property and conduct the
business therecf, and, from time to time:

{1) perform much con-truction, make all necesasary -
and proper maintanance, repairs, renewals, replacements,
additions and improvements  thereto: and thereon,  and.
purchase or otherwise acquire additional flxturcs and
personal property; . . .

{il) insure or keep the Mortgaged Pfoperty insured:

(iii) manage and operate ﬁha Mortgaged Property and
exercise all the rights and powvers of Mortgagor, on its
behalf or otherwise, with respect to the same;

{(iv}) enter into agreements with others to sxercise.
‘“he powers herein granted Lander, all as Lender from time.
to Cime may determine; and Lendar may collesct and receive
all che rents, income and other benefits of the Mortgaged
Properey, including those past due as well as those
aceruireg. thereafter; and shall apply the monies . so
receivea by Lender, in such order and manrier as Lender
may determine, to (1) the payment of interest, principal -
and other /payments due and payable on the Note or
pursuant tu this Mortgage or to any other Borrowver'’s
Liabilities, (2) deposits for taxes and assessments, (3)
the payment or creation of reserves for payment of
insurance, taxes, ausessments and other proper charges or
liens or encumbrances upon the Mortgaged Property or any
part thereof, and /(<) the compensation, expensas and
disbursements of the ayents, attorneys and cother repre-
sentatives of Lender; 4d ‘ . :

(v) exercise such rewedies as are available . to
Lender under the Loan Instruments or at law or in equity.

Lender shall surrander poss-.sinn af the Mortgaged Proporty toi'
Mortgagor only when all Borrower’s Iizbilities shall have becn paid .

in full and all other defaults have ba.n cured.

3.04 Leases, Lender ia aLﬁaorized to foreclose this
Mortgage subject to the rights, if any, ¢f any or all tenants of
the Mortgaged Property, aven if the rights of any such tenants are
or woeuld be subordinate to the lien of this sortgage. Lender may
elact to foreclose the rights of some subordiseste tenants while
foreclosing subject to the rights of othar su’~rdinate tsnants.

The failure to make any subordinate tenant a party r‘efendant to any -

foreclosure proceedings and to foreclose ita righta will not be,

nor be asserted by Mortgagor, any junior lien holder, any tenant or
any other party claiming by, through or under Mortcagnur to be, a

defense to any such foreclosure proceeding ox any other mixioceedings

Logb2826
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instituted by Lender to collect the sﬁns -icurad hiraby or to
collect any deficiency remaining unpaid after the foreclosure sale
of the Mortgaged Property. Each lease entered into by Mortgagor

subsequent to the date hereof shall provide that, and any tenant .
under any such lease shall be subject tc the following provisions

whether or not such lease shall so provide, (i) Lender, at its
election, may axacute and record an instrument which shall be
deemed to cause such lease to be either prior or subordinate
(whichever Lender elects) to the lien of this Mortgage, (ii) upon
any foreclosure hereof or the acceptance of a dead in lieu of

foreclosure, the tenant under any such lease (other than a lease

which is subordinate to the lien hereof and which is foreclosed in

such foreclosure proceedings) shall attorn to the grantee in the

deed or other purchaser at the sale and {iii) the tenant thersunder
shall exacute and deliver any confirmatory inatruments which Lender

may request in connection therewith. A failure by any such tenant
to comply with any of the foregoing provisions shall constitute a .

default under such lease. . Lender shall be made, constituted and
irrevs.zably apprcinted as such tenant’s attorney-in-fact sc to do in

the ever:c that tenant shall fail to comply within ten (10) days

after written demand from Lender. The omission of  any such

provision from any such lease or the failure to record any such
instrumen’ shall not affect Lender’s rights under this Section

3.04.

3.05 (Faxchase byrnnndcr. Upon uny'fofacloaure”aale;“

Lender may bid £or and purchase all or any portion of the Hértgaged' "

Property and, upon cohrpliance with the terms of the sale, may hold, -
retain and possess ard dispose of such property in its own absclute

right without further accountability.

3.06 Applicax’on of PForeolosure Sals Proceeds. " Thae

proceeds of any foreclosuwr= sale cof the Mortgaged Proparty or any
part thereof received by f~<rder shall be applied by Lender to the
indebtedness sacured hereby 1n such order and manner as Lander may
elect in a written notice to mcrtgagor given on or before sixty
(60) days following confirmation of the sals and, in the absence of

such election, first to the expenses of sale, then to expenses

including attorneys’ fees of ths foreclosure proceeding, then to
interest and then to principal. s . ) :

3.07 Application of Indebt(dress Toward Purchass Price.
Upon any foreclosure sale, Lender may anply any or all of the
indebtedness and other sums due to Lender under the Note, this
Mortgage or any other Loan Instrument to tha price paid by Lender
at the fcreclosurea sale. : o ) .

3.08 Walver of Apprailcloﬁt, valuaci~n, Btay, Extsnsion
and Redemption Laws. Mortgagor hereby waives arny and all rights of

redemption. Mortgagor further agraees, to the full extent permitted .

by law, that in case of an Event of Default, nsither ifortgagor nor

anyone claiming through or under it will set up, cla’m or seek to
take advantage of any reinstatement, apprainement,rvaldacion, stay

“osvzss
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or extension laws now or hereaftar in force, or take any other

action which would prevent ¢r hinder the enforcement or foreclosure
of this Mortgage or the absolute sale of the Mortgaged Property or
the final and absolute putting into possession thereof, immediately
after such sale, of the purchaser thareat, Mortgagor, for ltaelf
~and all who may at any time claim through or under it, hereby
waives, to the full extent that it may lawfully so do, the banefit
of all such lews, and any and all right to have the aasets
comprising the Mortgaged Property marshallied upon any foreclosure
of the lien hereof and agrees that lander or any court having
jurisdiction to foreclase such lien may sell the Mortgaged Property
in part or as an entirety.  Mortgagor acknowledges that the
transzction of which this Mortgage is a part is a transaction which
does no%t include either agricultural real estate (as defined in
Section 15-1201 of the Illinois Mortgage Foreclosure Law (Chapter

110, Sectiors 15-1101 et seg., Illinois Revisad Statutes) (herein ,-‘

called the “Let")) or residential real estate (as defined in
Section 15-1219 of the Act), and to the full extent permittad by
law, hereby vcluntarily and knowingly waives its rights to
reinstatement and rvdenptlon as allowed under Saction 15~1601 of
the Act. - : - - : L

3.09 Recelvei ~ Lender in Possession. If an Event of
Default shall have occurten, lender, to the extent permitted by law
and without regard to the vilue of the Mortgaged Property or the
adequacy of the security {or-the indebtesdness and othsr sums
secured hereby, shall be entitled as a matter of right and without
any additional showing or proof, ot lender’s election, to either
the appointment by the court of a recelver (without the necessity
of Lender posting a bond) to enter upur. and take possession of the
Mortgaged Property and to collect ali-rents, income and other

banefits thereof and apply the sama as tha court may direct or to :f |

be placed by the court into possession of the Mortgaged Property as
mortgagee in possession with the same powe’ herein grantad to a
receiver and with all other rights and privileges of a mortgagee in
possession under law. The right to enter and :ake possession of
and to manage and operate the Mortgaged Proparty, and fto collect
all rents, income and other benefits thereof, whathel’ b’ a receiver
or otherwise, shall be cumulative to: any other rign% or remedy
hereunder or afforded by law and may be exercised cénrurrently
therewith or independantly thereof. 1Lender shall be lisble to
account. only for such rents, incoma and other benefits actually
received by lender, whether received pursuant to this Section 3.09 -
or Section 3.03. Notwithstanding the appointment of any rsceiver or
other custodian, Lender shall bea entitled as pledges to the

possession and control ¢f any cash, depcsits or instrumente at the

time held by, or payable or daliverable under the tarms of this
Mortgage to Lender, ‘ , o o _

3,10 Suits to Protect the Mortgaged Property. Lender
shall have the power and authority (but not the duty) to institute

and maintain any suits and proceedings as Lender may deem advisable o -
(a) to prevent any impairment of the Mortgaged Property by any acts R

o ;16—' ‘:.1
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which may be unlawful or which violate the terms of this Hortqage,'
(b} to preserve or protect its interest in the Mortgaged Property,

or (c) to restrain the enforcement of or compliance with any
legislation or other governmental snactmant, rule or order that may
ve unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order might impair the
security hereunder or be prejudicial to Lender’s intarest.

3,11 Froofs cof Claim. 1In the case of any receivership,
insolvency, bankruptcy, reorganization, arrangement, adjustment,
composition or other judicial proceedings affecting Mortgagor,
Lender, to the extent permitted by law, shall be entitled to file

such proofs of claim and other documents as may be necassary or

advisable in order to have its claims allowed in such proceedings
for the ertire amounts due and payable under the Note, the Loan
Agreement  tais Mortgage and any other Loan Instrument, at the date

of the institution of such proceedings, and for any additional

amounts which may become due and payable after such date.

3.12 MNorcoaaor to Pay Rorrovwer’s Liihilititl in 3vent of
Default; Applicatior of Nonies by Lender. . i _

(a) Upon occazrénca of an Event of bcfault, Lender shall

be entitled to sue for ani tn recover judgment against Mortgager

for Borrower's Liabilities Zua and unpaid togather with costs and
expenses, including, without llaitation, the reasonsble compensa-
tion, expenses and disbursements nf lender’s agents, attorneys and
other representatives, either befccs, after or during the pendency
of any proceedings for the enforcarment of this Mortgage; and the

right of Lender to recover such judgreé:nt chall not be affected by

any taking of possession or foreclosurs sale hersunder, or by the
exercise of any other right, power or remezy for the enforcement of
the terms of this Mortgage, or the foreclceauze of the lien hereof.

(b) In case of a foreclosure sale cf all or any part of

the Mortgaged Property and of the application of the proceeds of -
sale to the payment of Borrower’s Liabilities,' Lender shall be
entitled to enforce all other rights and remedies nunaer the Loan .

Instruments.

{(c) Mortgacior hereby agrees, to the extent permitted by
law, that no recovery of any judgment by Lander under any of the
Loan Instruments, and no attachment or levy of execution upon any
of the Mortgaged Property or any other property of Mortgagor, shall
(except as otherwise provided by law) in any way affect the lien of

this Mortgage upon the Mortgaged Property or any part thareof or .

any lien, rights, powers or remediez of lLander hereunder, but such
lien, rights, powers and remedies shall continue unimpaired as

before until Borrower's Liabilities are paid in full.

LosbaszE

(d) Any monies collected or received by Lender andsrff %ri~J

this Section 3.12 shall be applied to the payment of compensation,

expenses and disbursements of the ggonts,_attornays‘and,gther‘;j;  :

_17‘;..‘ = Co
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representatives of Lander,‘and tho balsnce rcmaining shall be
applied to the payment of Borrower’s Liabilities, in such order and
manner as lender may elect, and any surplus, after payment of all - = -

Borrower’s Liabilities, shall be paid to Mortgagor.

3.13 Discontinuance of Procesedings; Position of Parties
Restored. If Lender shall have proceeded to enforce any right or
remedy under this Mortgage by foreclosure, entry or otherwise, and
such proceedings shall have been discontinued or abandoned for any
reason, or such proceedings shall have resulted in a final

determination adverse tc Lander, then and in every such case

Mortgsaor and Lender shall be restored to their former positions

and raatits hereunder, and all rights, powers and remedies of Lender -

shall continue as if no such proceedings had occurrod or had boon'fjo-”

taken.

3,14 ~Renedies Cunulativo. ‘”No right, power or romedy

conferred upon or reserved to Lender by the Note, the Loan

Agreement, thiz Mortgage or any other Loan Instrument or- any

instrument evidencing or securing Borrower’s Liabilities is -

~ exclusive of any otaer vight, power or remedy, but each and every

such right, power and renedy shall be cumulative and concurrent and
shall be in addition to any other right, power and remedy given
hereunder or under the Nota or any other loan Instrument or any
instrument evidencing or seciring Borrower’s Liabilities, or now or
hereafter existing at law, in equity or by statutc

3.15 Interast After Rveut of Dotault. If an Event of .

Default shall have occurred, all suss outstanding and unpaid under

the Note and all other Borrower’s Liurilities shall, to the extent

permitted hy law, bear interest therezZcer at the Default Rate.

ARTICLI POUI '
MIBCRLLANEQUS P!OVI!IOHB

4.01 Heirs, Sucoassors nnd Asoiqno Inoluaod Ju Pltti!l.';
Whenever Mortgagor or Lender 1s named or referred to harain, heirs

and successors and assigns of such person or entity whall be
included, and all covenants and agreements containea  in this

Mortgage shall bind the successors and assigns of Mortgagor,

including any subsequent owner of all or any part of the Mortgaged
Property a2nd inure to the benefit of the successors and assigns of

lender. This Section 4.01 shall not be construed to permit an
assignment, transfer, conveyance, encumbrance or other diapouitionr_‘v'

otherwise prohibited by this Mortgage.

4.02 MNotices. All notices, requests, reporto déﬁands or

other instruments required or contemplated to be given or furnished
under this Mortgage to Mortgagor or Lender shall be directed to .

Mortgagor or Lender, as the case may be, in the manner set forth in
the Loan Agreement at the following addresses: R
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If to Lender: : NBD Bank, N.A. =
8001 Lincoln Avenue
- 5th Fleor - . B
Skokie, Illinois 60077 s
"~ Attention: Andrew J. Jamrozy .
: or Credit Manager -

I1f to Mortgagor: Fluid Power Industries, Inc.,
-~ 511 Glenn Avenue : o
Wheeling, Illincis 60090
Attention: John H. Long

4.03 uoadinqi. The~ho$dings of tho‘artiéles,'aectiona;'.3.

paragraphs. and subdivisions of this Mortgage are for convenience = -
only, are izt to be considered a part hereof, and shall not 1imit, -

expand or ‘ctnarwise affect any of the terms hereof. .

4.04  dAnvalid Provisions. In the avent that any af the

covenants, agreszments, terms or provisions contained in thia

Mortgage shall be invalid, illegal or unenforceable in any'ruspcct,,"”

the validity of thz remaining covenants, agreements, terma or '
provisions contained herain (or the application of the covenant,

agreement, term held to o2 invalid, illegal or unenforceable, to

persons or circumatances aiher than those in respect of which it is
invalid, illegal or unenforzaable) shall be in no way affected, -

prejudiced or disturbed thereby. 3

4.05 Ccbanges. Neither tiis Mortgage nor any ternm hereéf:]"""

may be released, changed, waived, dirsharged or terminated orally, -
or by any action or inaction, but eonly by an instrument in writing

signed by the party against which anforcement of the release,

change, waiver, discharge or terminaticn ix sought, To the extent

permitted by law, any agreement hereaftor uade by Mortgagor.and
Lender relating to this Mortgage shall be suparior to the rights of

the holder of any intervening lien or encumbrarce. Any holder of o

a lisn or encumbrance junior to the lisn of this Mortgage shall
take its lien subject to the right of Lender to amend, modify or

supplement this Mortgage, the Note, the Loan Agreemeint or any of

the other Loan Instruments, to aextend the maturity of Sorrower'’s
Liabilities or any portion thereof, to vary the rats ol intereat
chargeable under the Note and/or the Loan Agreement and to increase

the amount of the indebtedness secured hereby, in each anu avery
case without obtaining the consent of the holder of such junior
lien and without the lien of this Mortgage lowing its priority over

the rights of any such junior lien. :

4.06 Governing Law. ‘This Mortgage shall be constrﬁed,i\

interpreted, enforced and governed by and in accordance with the
laws of the State of Illineis. o SR et : :

‘osvaszs

4.07 Reguired Notloes, .ﬁortgagér,sha11 noti£9 Lnndarff   ;"

promptly of the occurrence of any of the following: (i) receipt of -

‘notice from any governmental authority relating to the violation of .

o a1Ge
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any rule, regulation, law or ordinance, the anforcement of which
would materially and adversely affect {the Mortgaged Proparty; (ii)
material default by any tenant in the performance of lts obliga-
tions under any lease of all or any portion of the Mortgaged
Property or receipt of any notice from any such tenant claiming
that a default by landlord in the performance of its obligations
under any such leams haas occurred; or (iii) commencegent of any
judicial or administrative procsedings by or againet or othearwise
adversely affecting Mortgagor or the Mortgaged Property.

4.08 JPuture Advances. This Mortgage is given to secure
not only existing indebtedness, but alsc future advances {whether
such “4avances are obligatory or are to be made at the option of
Lender, “or otherwise) made by Lender under the Nots or the Loan
Agreemert  to the same extent as if such future advances wers nade
on the da%e of the execution of this Mortgage. The total amount of
indebtedness that may be so secured may decrease or increase from
time to time, sut all indebtedness secured hereby shall, in no
event, exceed five times the aggregate face amount of the Note.

4.09 ReLarae. ﬁpon full payment and satintaction'ut
Borrower’s Liabilitiss, Lender shall "issue to Mortgagor . an
appropriate release deacd-in recordable form. - : ‘

4.10 Attorneys’ Zzes. Whenever reference is made herein = .
to the payment or raimbursemant of attorneys’ fees, such fees shall = - ' §
be deemed to include compensation to staff counsel, if any, of
lender in addition tn the fees ©F any other attorneys sngaged by
lender. : o '

4.11 Compliance with Illincis Morigage Foreclosure Lav.

In the event that any provisien in this Martgage shall be incon-
sigstent with any provision of the Illinois statutes regarding
foreclosures of this Mortgage (the "Aet"), ihe provisions of the -
Act shall take precedence over the provisions 2i this Mortgage, but
shall not invalildate or render unenforceable any ccher provision of
this Mortgage that can be construed in a manner cohsistent with the
Act. If any provision of this Mortgage shall grant tn Lender any
rights or remedies upon default of Mortgagor which are rore )imited
than the rights that would otherwise be vested in lLender under the -
Act in the absence of said provision, lLender shall be vested with
the rights granted in the Act to the full extent permitted Ly law.
Without 1limiting the generality of the forageing, all sxpenses
incurred by lender to the extent reizbursable under Sections
15-1510 and 15-1512 of the Act, whether incurred bsfors or after
any decree or judgment of foreclosure, and whether enumerated in
this Mortgage, shall be added to the indebtedness sacured by this
Mortgage or by the judgment of foreclosurs. B ,

- LOBYIEZE

4.12 Loan Agrsement. The Loan is governed by terms and
provisions set forth in the Loan Agresement and in the event of any .
conflict between the terms of this Mortgage and the terns of the
foan Agreement, the terms of the Loan Agreement shall control, -

o ‘20‘3'. |
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IN WITNESS WHEREOF, Hortgaqar has caused thiu inutrunent
to ba executed by its duly authoriztd ot!icerl as of the day and -
year first above written, . . L S '

- ' o ,rwm POWER :Nws'mms, m:., g
ATTEST: . : . a Dolawaro corporation . -

i ST

Its [/ fissieded Locaets L“—";‘-——- . ‘I‘ts M- m_..—__

THIS INSTRUMENT PREPARED BY )~
AND AFTER RECORDING RETURN T0: _.*

Carole K. Towne, Esg. %:“ﬂf.;
Goldberg, Xohn, Bell, Black, :
Rosenbloom & Horitz, Ltd.
5% Eaat Monroe Street

suite 3900 .
Chicago, Illinoin 60603-

e e e B

5_4_21_' ,_.‘__
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ACEMOWLDGMENT

STATE OF ILLINOIS )
) 88

COUNTY OF C O 0 K )

Naaals. K. ‘[’wa... . a Notary Public in Aiid'_"-

t‘.\ &N ")

Delawars corporatiqgn, personally known te me to bs the same persons

wg ge nares are subscribed to the foregoing instrument as such
Jur, and appeared befors ne this day in person

and acknowissged that they & gned and deliverad said instrument as
their own frea-and voluntary acts and as the free and voluntary act -
id é[{ : fta acknowledged

of said corporation; and the sa

that ap custodian of the corporata seal of *iWoration,
did affix said corprrite meal to said instrument as own frae
and voluntary act ‘and. as the free and voluntary act of sald

corporation for sajd (1ses and purposed, - |
GIVEN under my ‘aand and not:az;ial seal this Mdnyet

/&

Notary Public -

-

My éomilsidn' Ex;iifoh: ‘

CAMOLEKTOWNE | - -
NOTAIY PUBLIC STATE OF JLLINOIS|

as1ding in said county and ﬁzaia, DO HE CERTIFY THAT =~
- Se of Fiuid Power Industries, Inc,, 4 -

MY COMMI:I0N EXPJUNE 131096 ] -
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$4,200,000.00 . . . " Ncvember _, 1992

FOR VALUE RECEIVED, the undersigned, a Delaware cor- -
poraticn ("Maker®), hereby uncenditionally promises to pay to the -

order of NBD BANK, N.A. ("Payee"), at its offices located at 8001

Lincoln Avenue, 5th Floor, Skokie, Illinois 60077, or at such other .

place as Payee or any holder hereof may from time to time desig-

nate, the principal sum of Four Million Two Hundred Thousand and ;

No/1C0 Lollars ($4,200,000,00) in lawful money of the United States‘ ;3f3;
and in ipzediately available funds, provided that until so demanded =~

payment cpsll be made in thirty~five (35) consecutive monthly

installmenté. each in the amount of Sevanty Thousand and. No/100

Dollars ($7¢,040.00), commencing January 1, 1993 and on the first

day of each menth thereafter, plus a fipal payment on the third
anniversary of-ihe date hereof in the amount of the entire unpaid
balance hereof. (Ircaddition to the payments set forth in the.
preceding sentence, Makar shall prepay this Note in amounts equal

to thirty percent (3¢%) .of Maker’s Cash Flow, as defined below,

with respect to each fidcul year of Maker during the term ha:aot,c__‘,f

such prepayments to be macde within two (2) Business Days following

the delivery by Maker to Payee of the annual financial statements.
required by Section 8 of the Fecured Credit Agreement, as defined

below, and each such prepayment shall be applied to the install-
ments of principal due hereundei “in the inverse order of -their

maturities until payment thereof {r full. The term "Cash Flow" o

shall mean net income, plus depraciuation, amortization and other

non-cash items, less capltal expenditures, less leage payments,

plus or minus changes in Working Capital leas principal payments

on long term debt; the term "Working Capitei' shall mean accounts

receivable, less allowance for bad debt, plus ipventory valued on

the lower of cost or market value on . a FIFO kasis, plus prepaid
assets, less current liabilities determinsd in (sccordance with
generally accepted accounting principles, less current maturities, -

plus long term debt, less accrued liabilities.

Maker hefeby further promiées to pay interest vv Payee in f_,:

like money at said office or place on the unpaid principai nhalance

hereof computed at a rate (the "Interest Rate") of two percent (2%)
per annum in excess of the Prime Rate (as defined in that certain '
Secured Credit Agreement (Receivables, Intangibles and Inventory)

of even date harewith between Maker and Payee (the "Secured Credit

Agreement")), and at a rate, upon and after a default under the
Secured Credit Agreement which default ls not cured or waived and .

for so long as such default be continuing or termination or non-
renewal of the Secured Credit, of four percent (4%) per annum in

excess of the Prime Rate; provided, that on or after the aitheen-_ ’

(18) month anniversary of the date heraof the Interest Rata may be

reduced to one and three quarters percent (1.75%) per annum so long ,_ ,,£ 

PCM14~01 110292DW #8 S IR 3062002
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as no "Default," as such term is defined in the Sécuféd-Crédiﬁ. .
Agreement, has occurred at any time, whether or not Lender has
waived such Default. Such interest shall be payable commencing on -

the first day of the first month after the date hereof and on the
first day of each month thereafter. Intarest shall be calculated

on the basis of a three hundred sixty (360). day year and actual . -

days elapsed. In no event shall the interest charged hereunder be
more than the highest rate permitted by law. - S :

This Note is entitled to the provisions'and benefits of -

the Secured Credit Agreement and im secured by, and entitled to the
benefits of, any and all collateral sacurity pledged or granted by

Makei or related parties to Payee. . The Secured Credit Agreement is :

incorpurated herein in its entirety by this reference,

At the time any péymeht is due héreﬁndér,‘at'its option,
Payee may ‘c¢liarge the amount thereof to any account(s) of Maker. -

maintained by Payea. :

If any prihcipal?or'interest“payment is not mdda'wheﬁ

demanded or due rereunder or if any default under the Secured
Credit Agreement shal. occur for any reason or if the Secured
Credit Agreement shail ws terminated or not renswed for any reason,

then and in any such everi, in addition to all rights and remedies
of Payes under the Secuisd Credit Ayreement, applicable law and
otherwiss, all such rights -and remedies being cumulative, not -

exclusive and enforceable alternatively, successively and concur-
rently, Payee may, at its optien, declare any or all of Maker's

obligations, liabilities and iniebtedness owing Payee under this
Note, to be due and payable, whaersupon the then unpaid balance
hereof together with all interest accrued thereon shall forthwith

become due and payable, together witn iricrest accruing thereatter
at the highest rate provided for herein until this Nota is paid,
plus the costs and expenses of collecticn bhereof as set forth in

the Secured Credit Agreement, including reasopable attorneys’ fees

and legal expenses, | ,

Maker hereby waives demand; presentment,}protggt'and;l_
notice of any kind and assents to extensions of the rime of pay- .- .

ment, release, surrender or substitution of collateresi security or

forbearance or other indulgence, without notice. Payce shall not.f 
be reguired to attempt to realize upen any collateral security for -
payment, but may proceed against Maker and any guarantors in such -

rdar or manner as Payee may choose.

The pro#isicns of this Nota may not be chahqnd; madifiad o
or terminated orally, but only by an agreement in writing signed by
the party to be charged, nor shall any waiver be applicable except

in the specific instance for which it is given. : ,

This Note hag besn oxaéutcd and delivered in Chicdgb,l53*

Illinois, and shall be governed by the internal laws of the State

bosr;zsza ey R SR -

of Illinois. If any provision of this Note is unenforceable, it_': .

-2 B
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shall not affect the enforceability of the other proviﬁionm‘dzlthiﬁ‘f
Note. Whenever in this Note reference is made to Maker or Payee, .

such refarance shall be deamed to include as applicable, a refer-

énce to their respective successsors and permitted assigna, and in
the case of Payee, any persons to whom Payee may sell interests in

the indeptedness evidenced hereby. -

FLUID POWER INDUSTRIES, INC.,

& Delawars corporation

Its

 ¢$33
ﬂrggﬁf
S
R
f_;?}
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LBGAL DIICIIP!IOI_ ‘ “

PARCEL 1.
Lots 1, 2, and 3 in Block 5 in Amerline Subidivision of part of the Sast 1/2 of the
Southwest L/4 of Section 11, Townuth 42 Horth. ﬂnnqe 11, Ras: of th! Thxrd Prxnczpul
Meridian, in‘Cook County, Illinoia _ : . R ,

PARCRL 3:

Lots 39 and 40 in pal sukoa Bunincll Conccz bnit Two. be;ng 'y Suhdtvioicn in tho

Scutheagt 1/4 of Sectjon 11, Township 42 Wor:h, Ranga 11, Iac: of thu Third Pranczpal 'ff;fi_

Meridian, in Cook County ~Tllinois,

PARCRL 3

\ ; ' ' - .
Lots 67 and 6B ;n Palwaukta Bu|~n4-c Pcntor Unxc Thrlo. ht;ng a Subdivia;on in nha
Southeast 1/4-5f Section 11, Towndhir 42 North, Range 11, East of the Third Princapll

Meridian, acdord;ng to Plat racordod Sthemhar 11, 1986 a# Documlnc Number 86198030, in 34-;3

Cook County. T11inols.
o '-“E'u“— ” ) 303 ——og@,"ﬁ"f.:-’

S Glenn Prema 3 't:i~Lfro - oo
R R F T I X
0% - - ] "‘-“C o( 3
'“;(35-»311 L{C) 0|L+

[
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