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THIS REAL PROPERTY MORTGAGE ("Mortgage"), made as of July
7, 1994, is made and executed by Fluid Power Industries, Inc., a
Delaware corporation, having its principal offices at 511 Glenn
Avenue, Wheeling, Illinois 60690 ("Mortgagor"), in favor of LasSalle
National Bank, a national banking assoclation, having.an office at

120 South LaSalle Street, Chicago, Illinois 60602 ("Lendsr").

DEPT-01 RECORDING

T‘GUOU TRAN 9047 03/18/94 12!4?:0050
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L . U7 e
RECITALS . COOK COUNTY: m-:com)sn

7.) Lender has agreed to make a loan to Mortgagoer and
axtend other 4iiancial accommodatlons to Mortgagor in an aggregate

principal amount =f $18,000,000.00 (collectively, the "Loan"), The.
Loan consists of \a) a revolving facility and the outstanding.:
principal balance «Z such revolving facility may increase or.

decrease from time to time, but at no time shall the outstanding
principal balance of such zevolving facility exceaed $18,000,000.00,

and (b) a non-revolving Zzaility in the original principal amount
of $9,000,000.00. The Loan is evidenced by a certain Demand Note
of even date herewith (the "wate'), made by Mortgagor. A copy of
the Note is attached hereto zs Pxrhibit A. The terme of the Loan
are governed by a certain Loan ¢nd Security Agreement, dated as of
July 7, 1994 (the "Loan Agreement’), by and. between Mortgagpr and
Lender. The terms and provisicns- of the Note and the Loan
Agreement are hereby incorporated by ruference in this Mortgage.r

II. 1In addition to a non-revuivirg credit facility, this
Mortgage is glven to secure a revolving credit facility and secures
not only present indebtedness but also future advances, whether
such future advances are cbligatory or are to Le'mude at the option
of Lender, or otherwise as are to be made within cwenty (20) years
of the date hereof. The amount of indebtedness sezired hereby may
increase or decrease from time to time however the prisicipal amount
of  such .indebtedness shall not at one time exceed the amount of
$18, DDQHQOO.OO plusg. interest thereon, and other costs, amcunts and

. fdisbﬁ ements:as. provided ‘herein and in the other Loan Inscruments
"'(hereinafter defzned)

GRANTING CLAUSES

To secure the payment of the indebtedness evidenced by
the Note and the Loan Agreement and the payment of all amounts due
under and the performance and cobservance of all covenants and
condltlcns contained in this Mortgage, the Note, the Loan Agree-
ment, any and all othex'mortgages, security agreements, aseignments
of leases and . rents, . guaranties, letters of.credit and any other

Vdocuments and instruments now or hereafter executed.by'uortgaqor or

7. CKT49-08 O70694dat 42 . . C 1403.2787
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any party related thereto or affiliated therewith to evidence,
secure or guarantee the payment of all or any portion of the
indebtedness under the Note and any and all renewals, extensionsg,
amendments and replacements of this Mortgage, the Note, the Loan
Agreement and any such other documents and instruments (the Notae,
the Loan Agreement, this Mortgage, such other wortgages, security
agreements, assignments of leases and rents, guaranties, letters of
credit, and any other documents and instruments now or hereafter
executed and delivered in connection with the Loan, and any and all
amendments, renewals, extensions and replacements hereof and
thereof, being sometimes referred to collectively as the '"lLoan
Instrumants" and individually as a "Loan Inatrument") (all
indebtedness and liabllities secured hereby being hereinafter
sometimes referred to as "Borrower’s Liablilities" which indebted-
ness,_and ljabilitles being secured hereby shall, in no event,
exceed fivs times the aggregate face amount of the Note), Mortgagor
does hereby CONVQY' mortgage, warrant, assign, transfer, pledge and
deliver to Lendsr the following described property subject to the
terms” and conditions herein:

. (A) The iznd located in Cook County, Illinois, legally
described in attached lixhibit B (the "Land");

(B) All the buizdinge, structurea, improvements and
fixtures of every kind or nature now or hereafter situated on the
Land and all machilnery, appliantas, equipment, furniture and all
cther personal property of everv kind or nature which constitute
fixtures with respect to tha: Land; together will all extensions,
additions, improvements, substitucicns and replacements of the

foregoing ("Improvements");

' ~ (C) All easements, tenements, rights-of-way, vaults,
~gores of land, streets, ways, alleys, passa*ac, sewer rights, water
courses, water rights and powers and appuriznances in any way
belonging, relating or appertaining to any of L{hz Land or Improve-

ments; or which hereafter shall in any way belong, relate or be

appurtenant thereto, whether now cwned or heroafter acquired
("Appurtenancas") ;

(D). (1) All judgments, insurance proceeds, uwards of

-damages .and settlements which may result from any damage to-all or
any. portion of the Land, Improvements or Appurtenances or any part
thereof or to any rights appurtenant thereto;

(ii) All compensation, awards, damages, claims,
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 lLand, Improvements or Appurtenances by
reason of the taking, pursuant to the power of eminent domain, of
all or any portion of the Land, JImprovements, Appurtenances or of
other property, or (¢} the alteration of the grade of any street or

-_highway ‘on or about the Land, Improvements, Appurtenances or any’
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part thereof; and, except as otherwise provided herein, Lender is

hereby authorized to collect and receive said awards and proceeds
and to give proper receipts and acquittances therefor and, except

- as otherwise provided herein, to apply the same toward the payment
of the indebtedness and other sums eeoured hereby; and

(iii) All proceede,‘produote, .replacements, addi-
tione, substitutions, renewals and accessions of and to the Land,

Improvements or Appurtenances;

: (E) All rents, issues, profits, income and other
benefits now or hereafter arising from or in respect of the Land,
Improviments or Appurtenanoes (the "Rents"); it being intended that
this Gra.ting Clause shall constitute an absolute and present
aeeignmene'of the Rents, -subject, however, to the conditional
permission glven to Mortgagor to collect and use the Rents as

‘provided in tlis Mortgage;

(F) Ary and all leases, licenses and other occupancy
agreements now or tereafter affecting the Land, Improvements or
Appurtenances, togetbar with all security therefor and guaranties
thereof and all monies payable thereunder, and all books and
records owned by Mortgag ooz which contain evidence of payments made
under the leases and all scourity given therefor {collectively, the
"Leases"), subjact, however; 40 the conditieonal permission given in
this Mortgage: to Mortgagor tc crllect the Rents arising under the
Leases as provided in this Mortgaye;

(G) Any and a1l after-acquired right, title or interest

of Mortgagor -in. and to any of tha property described in the

'd.preoeding Granting Clauses: and

(H). The proceeds from the sale, transfer, pledge or
other dlsp051tion of any or all of the propecty described in the
preceding Granting Clauses;

All of the mortgaged property described ‘in the Granting
Cclauses, together with all real and personal enngible and
intangible property pledged in, or to which a secu“i’ interest
attaches, pursuant to, any of the Loah Instruments is sometimes

_ referred to oollectively as the:'“Mortgaged Property." Tna Rents
and” Leases are;pledged on: a parxty with the ‘Land’ and Improvemente &

and not secondarily.

'ARTICLE ONB
'COVENANTS OF MORTGAGOR
Mortgagor oovenants'and agfeeo with Lender as follows:

1.01 Performance undar Hote, the Loan Agreerent, the

,”Mortgege and Other’. Loan Inetruments Mortgagor shall perform,
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obsexrve and comply with or cause to bhe performed, obgerved and
| comgiiad with in a complate and timely manner all provisions
~.hereof, of the Loan Agreement and of the Note, every other ILoan
Instrument and every instrument evidencing or securing Borrower’s
Lidqglities and will promptly pay or cause to be paid to Lender
when ldue the principal with interest thereon and all other sume
required to be pald by Mortgagor pursuant to the Note, the Loan
Agreement, this Mortgage, every other Loan Instrument and every
other instrument evidencing or securing Borrower’s Liabilities.

1.02 General Covenants and Representations. Mortgagor
covenants, represents and warrants that as of the date herecf and
at all times thereafter during the term hereof: (a) Mortgagor is
seized crf an indefeasible estate in fee simple in the Mortgaged
Property ‘2l has good and absolute title to it free and clear of
all liens, szrurity interests, charges and encumbrances whatsoever
excapt those exnressly permitted in writing by Lender, if any (such
liens, securicy 'interests, charges and encumbrances expressly
permitted in writing being hereinafter raeferred to as the “Per-
mitted Encumbrancer): (b) Mortgagor has good right, full power and
lawful authority to uortgage and pledge the Mortgaged Property as
provided herein; (c¢) upoa the occurrerce of an Event of Default
{(hereinafter defined), iLender may at all times peaceably and
guietly enter upon, hold, occupy and enjoy the Mortgaged Property
in accordance with the teisuws hereof; and (d) Mortgagor will
maintain and preserve the llen of this Mortgage as a first and
paramount lien on the Mortgagad Property subject only to the
férmitted Encumbrances until Borrcwar’s Liabilities have been paid

n full.

1,03 Compliance with ZLaws /=2nd Other Restrictions.
Mortgagor covenants and represents that the Land and the Improve-
ments and the use thereof presently comply with, and will during
the full term of this Mortgage continue (Lo, comply with, all
applicable restrictive covenants, zoning and subdivision ordinances
and building codes, licenses, health and environmental laws and
‘regulations. and all other applicable laws, ordinaaces, rules and
' ‘regulations.

1.04 Taxes and Other Charges.

1.04.1 Taxes and Assessments. Mortgagor shall pay promptly
when due all taxes, assessments, rates, dues, charges, fees,
levies, fines, impositions, liabilities, obligations, liens and
encumbrances of every kind and nature whatsoever now or hereafter
imposed, levied or assessed upon or against the Mortgaged Property
or any part thereof, or upon or against this Mortgage or Borrower’s
Liabilities or upon or against the interest of Lender 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

R thereof; provided, however, that Mortgagor may in good faith
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cgontest the validity, applicability or amount of any asserted tnx,
assessment or other charge in accordance with the provisions set
forth in the Loan Agreement and pending such contest Mortgagor
shall not be deemed in default hereunder if on or before the due
date of the asserted tax or assessment, Mortgagor shall first
obtain an endorsement, in form and substance satisfactory to
Lender, to the loan policy of title insurance issued to Lender
insuring the lien of this Mortgage, insuring over such tax or
assessment.

1.04.2 Taxes Affecting Lender’s Interasst. If any state,
federal, munlcipal or other governmental law, order, rule or
regulat:on, which becomes effective subsequent to the date hersof,
in any ranner changes or medifies existing laws governing the
taxation ¢f mortgages or debts secured hy mortgages, or the manner
of collectiiic taxes, so as to impose on Lender a tax by reason of
its ownership ¢f any or all of the Loan Instruments or measured by
the principal arount of the Note, reguires or has the practical
effect of requiring lender to pay any portion of tha real estate
taxes levied in respect of tha Mortgaged Property to pay any tax
levied in whole or in part in substitution for real estate taxes or
otherwise affects materially and adversely the rights of Lender in
respect of the Note, thiz-Mortgage or the other Loan Instruments,
Borrower’s Liabilities and-#il interest accrued thereon shall, upon
thirty (30) days’ notice, berPme due and payable forthwith at the
option of Lender, whether or not -there shall have occurraed an Event
of Default, provided, however, tnat, 1if Mortgagor may, without
vioclating or causing a violaticn of such law, order, rule or
requlation, pay such taxes or otlec sums as are necessary to
eliminate such adverse effect upon. tne rights of Lender and does
pay such taxes or' other sums when duz, lender may not elect to
declare due Borrower’s Liabilities by ieassn of the provisions of

this ‘Section 1.04.2.

1.04.3 Tax Esorow. After the occurrancs of an Event of
Default, Mortgagor shall, in order to secure tia performance and
discharge of Mortgagor’s obligations under this Ssztion 1.04, but
not in lieuw of such obligations, deposit with Lender oa the first
day of each calendar month throughout the term of t‘he Loan,
deposits, in amouints set by Lender from time to time’ky written
notice to Mortgagor, in order to accumulate funds suffjcient to
permit Lender to pay all annual ad valorem taxes, assessmeats and
charges of the nature described in Section 1.04.1 at least thirty
(30) days prior to the date or dates on which they shall become
delinquent. The taxes, assessments and charges for purposes of this
Section 1.04.3 shall, if Lender so elects, include, without
limitation, water and sewer rents. Mortgagor shall procure and
deliver to Lender when issued all statements or bills for such
obligations. Upon demand by Lender, Mortgagor shall deliver to
lender such additional monies as are requived to satisfy any
deficiencies in the amounts necessary to enable Lender to pay such
 taxes, assessments and similar charges thirty (30) days prior. te
 the' date they become delinguent. Lender.shall pay such taxes,

. _5_' S
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assessnpents and other charges as they become due to the extent of
the funds on deposit with Lender from time to time and provided
Mortgagor has delivered to Lender the statements or bills therefor.
In waking any such payments, Lender shall be entitled to rely on
any bill issued in respect of any such taxes, assessments or
charges without inguiry into the validity, propriety or amount
thereof and whether delivered to Lender by Mortgagor or otherwise
obtained by Lender. Any deposite received pursuant to this Section
1.04,3 shall not be, nor be deemed to be, trust funds, but may be
commingled with the general funds of Lender and Lender shall have
no obligation to pay interest on amounts deposited with Lender
pursuant to this Section 1.04.3. If any Event of Default occurs,
any part or all of the amounts then on deposit oxr thereafter
depositied with Lender under this Section 1.04.3 may at Lender’s
option ba applied to payment of Borrower’s Liabilities in such
order as lLeoder may determine.

1.05- Yoshanic’s and other Liens. Mortgagor shall not'

permit or suffer any mechanic’s, laborer’s, materialman'’s,
statutory or other lien or encumbrance (other than any lien for
taxes and assessments ot yet due) to be created upon or against
the Mortgaged Properly, provided, however, that Mortgagor may in
good faith, by appropriate proceeding, contest the validity,
applicability or amount of #ny asserted lien in accordance with the
provisions set forth in “h2 Loan Agreement and, pending such
contest, Mortgagor shall not/ e deemed to be in default hereunder
if Mortgagor shall  first obtiin an endorsement, in form and
substance satisfactory to Lenaer, to the loan policy of title
insurance issued. to Lender insuriiy the lien of this Mortgage,
insuring over such lien. '

1.06 Insurance and Condemnmatica.

1.06.1 Required Insurance. Mortgagos shall, at its sole

expense, obtain for, deliver to, assign to aud 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 otaer-transfer of
title to the Mortgaged Property in full or partial satiufaction of
Borrower’s Liabilities, all right, title and interest ol lsortgagor
in and to all insurarnce policies and renewals thereof ther in force
shall pass to the purchaser or grantee.

1.06.2 Adjustment of Loss. Lender is hereby authorized and
empowered, at its optlon, 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 lrrevocably appoints Lender as its attorney-in-
fact for the purposes set forth in the preceding sentence. Each
insurance compary is hereby authorized and directed to make payment
of 100% of all such losses directly to Lender alone. After
‘deducting from such’ insurance proceeds any expenses incurred by

e
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Lender inﬂthé'cqliegtion‘and.settiément thereof, including without
limitation attorneys’ and adjusters’ fees and charges, Lender shall
apply the proceeds as provided in the Loan Agreemant.

1.06.3 Condemnation Awards. Lender shall be entitled to
all compensation, awards, damages, claims, rights of action and
proceeds of, or on account of, (i) any damage or taking, pursuant
to the power of eminent domain, of the Mortgaged Property or any
part thereof, (11) damage to the Mortgaged Property by reason of
the taking, pursuant to the power of eminent domain, of other
property, or (iii) the alteration of the grade of any street or

highway .on or about the Mortgaged Property. Lender is hereby
authorized, at its option, to commence, appear in and prosecute in
its own or Mortgagor’s name any actlon or proceeding relating to
any such zeppensation, awards, damages, claims, rights of action
and proceess and to settle or compromise any claim in connection
therewith. Ifcctgagor hereby irrevocably appoints Lender as its
attorney-in-fact for the purposes set forth in the preceding
sentence. Lender after deducting from such compensation, awards,
damages, claims, rights of action and proceeds all its expenses,
including attorneys’ fees, may apply such net proceeds (except as
otherwise provided in fec:cion 1.06.4 of this Mortgage) to payment
of Borrower’s Liabilitier in such order and manner as Lender may
elact. Mortgagor agrsaes to eecute such further assignments of any
compensation :awarda, damages  claims, rights of action and proceeds

as Lender may require.

1.06.4 Repairs; Procesds of Casualty Insurance and Eminent
bomain. If all or any part of the Mortgaged Property shall be
damaged or destroyed by fire or other Czsualty or shall be damaged
or taken through the exercise of the power of eminent domain or
other cause described in Section 1.06.3, ¥Yortgagor shall promptly
and with all due diligence restore ana- repair the Mortgaged
Property whether or not the proceeds, award oo other compensation
are sufficient to pay the cost of such restoration or repair.
Except as permitted by the Loan Agreement, the entire amount of
such proceeds, award or compensation shall be applied to Borrower’s
Liapilities in such order and manner as Lender may 2lect. If the
proceeds of any insurance policies are to be made available to
Mortgagor for restoration or repair of the Mortgaged Frurerty in
accordance with the provisions of the Loan Agreement, .2ud the
amount of proceeds to be made available to Mortgagor for- rest-
oration or repair of the Mortgaged Property is less 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 later than
the commencement of the work) and Mortgagor’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 precedent to Lender’s obligation to

disbirse any insurance proceeds heéld by Lender hereunder. Without
limitation of Lender’s rights hereunder, it shall be an additional

Y R
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copdition precedent 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 proceeds, award or compensation which is to be made available to
Mortgagor, together with any deposits made by Meortgagor hereunder,
shall be held by Lender to be disbursed from time to time to pay
the cost of repair or restoration sither, at Lender’s option, to
Mortgagor or directly to contractors, subcontractors, material
suppliers and other 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 workman-~
like manner and paid for and that no liens or claims arise by
reason thereof. Lender may commingle any such funds held by it with
its other general funds. Lender shall not be obligated to pay
interest ~in respect of any such funds held by it nor shall
Mortgagor e entitled to a credit against any of Borrower’s
Liabllities sxzept and to the extent the funds are applied thereto
pursuant to .ihis Section 1.06,4. Notwlthstanding any other
provision of this Section 1.,06.4, if an Event of Default shall be
existing at the tirs of such casualty, taking or other event or if
an Event of Default-olcurs thereafter, Lender shall have the right
to immediately apply ali insurance proceeds, awards or compensation
to the payment of Borrower’s Liabilities in such order and manner
as Lender may determine. Zender shall have the right at all times
to apply such net proceeds 4u the cure of any Event of Default or
the . performance of any cbligations of Mortgagor under the Loan
Instruments.

¥

_ 1.06.5 Insurance Escrow,  Mortgagor shall, in order to
secure the performance and discharye nf Mortgagor’s obligations
under this Section 1.06, but not in i1ieu of such obligations,
deposit with Lender on the first day r# each calendar month
throughout the term of the Loan, a sum ir an-amount determined by
Lender from time to time by written notice o Mortgagor, in order
to accumulate funds sufficient to permit Lender tn pay all premiums
payable in connection with the insurance required hereunder at
least thirty (30) days prior to the date or dates on which they
shall become due. Upon demand by Lender, Mortgagor shall deliver te
Lender such additional monies as are required to sutisfy any
deficiencies in the amounts necessary to enable Lender ‘¢ pay such
premiums thirty (30) days prior to the date they shall becoume due.

‘ 1.07 Non~Impairment of Lender’s Rights. Nothing
contained in this Mortgage shall be deemed to limit or otherwise
affect any right or remedy of Lender under any provision of this
Mortgage or of any statute or rule of law to pay and, upon
Mortgagor’s fallure to pay the same, Lender may pay any amount
required to be paid by Mortgagor under Sections 1.04, 1.05 and
1.06. Mortgagor shall pay to Lender on demand the amount so paid
by Lender together with interest at the rate payable under the Loan
Agreeément after an "Event. of Default," as such term is defined in
' the Loan Agreement (the "Default Rate"), and the amount so paid by
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Léndét togather with interest, shall be addéd to Borrowéffs
Liabilities.

1.08 Care of the Mortgagad Property. Mortgagor shall
preserve and maintain the Mortgaged Property in good and first
class condition and repair. Mortgagor shall not, without the prior
written consent of. Lender, permit, commit or suffer any wasts,
impalrment 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 Mortgage, nc new improvements shall be
conatricted on the Mortgaged Property and no part of the Mortgaged
Property ahall be removed, demolished or altered in any material
manner without the prior written consent of Lender.

1.03 " Transfsr or Encumbrance of the Kortgaged Property.
Except as permlicted by the Loan Agreement, Mortgagor shall not
permit or suffri to occur any sale, assignment, conveyance,
transfer, mortgage, lease (other than leases made in accordance
with the provisions of this Mortgage) or encumbrance of, or any
contract for any of (che foregoing on an installment basis or
otherwise pertaining to, cthe Mortgaged Property, any part thereof,
any interest therein, the beneficial interest in Mortgagor, any
interest in the beneficial ‘nterest in Mortgagor or in any trust
holding title to the Mortguged Property, or any interest in a
corporation, partnership or other entity which owns all or part of
the Mortgaged Property or: such baneficial interest, whether by
operation of:law or otherwise, without the prior written consent of
Lender having been obtained.

1.10 Further Assurances. At ary time and from time to
time, upon Lender’s request, Mortgagor shall make, execute and
deliver, or cause to be made, executed and d¢livered, to Lender,
and where appropriate shall cause to be recccded, registered or
filed, and from time to time thereafter to be re-recorded, re-
registered and refiled at such time and in such ofilces and places
as shall be deemed desirable by Lender, any and all such further
mortgages, security agreements, financing statements; Irstruments
of further assurance, certificates and other documents as Lender
may - consider necessary or desirable in order to effe:tiate or
perfect, or to continue and preserve the obligations under, this
Mortgage and any instrument evidencing or securing Borrower’s
Liabilities, and the lien of this Mortgage as a lien upon all of
the Mortgaged Property, whether now owned or hereafter acquired by
Mortgagor, and unto all and every person or persons deriving any
estate, right, title or interest under this Mortgage. Upon any
failure by Mortgagor te do so, Lender may make, execute, record,
register, file, re-record, re-register or re-~file any and all such
mortygages, instruments, certificates and documents for and in the

name of Mortgagor, and Mortgagor hereby irrevocably appoints Lender

' ;tné?agentfandVattdrney4inéféchofludrtgagor to do so.
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. 1.11 Assignment of Rents., The assignment of rents,
income and other benefits contained in Section (E) of the Granting
Clauses of this Mortgage shall be fully operative without any
further action on the part of either party, and, specifically,
Lender shall be entitled, at its optlon, upon the occurrence of an
Event of Default hereunder, to all rents, income and other benefits
from the Mortgaged Property, whether or not Lender takes possession
of such property. Mortgagor hereby further grants to Lender the
right effective upon the occurrence of an Event of Dafault to do
any or all of the following, at Lender’s option: (i) enter upon
and take possession of the Mortgaged Property for the purpose of
collecting the rents, income and other benefits; (il) dispossess by
the usyul summary proceedings any tenant defaulting in the payment
therecof tz lender; (iil)} lease the Mortgaged Property or any part
thereof; (iv} repalr, restore and lmprove the Mortgaged Property;
and (v) appiy the rents, income and other benefits, after payment
of certain e¢xpenses and capital expenditures relating to the
Mortgaged Properiy, on account of Borrower’s Liabilitles in such
order and manner zs Lender may elect. BSuch assignment and grant
shall continue in efiect until Borrower’s Liabilities are paid in
full, the execution rtf this Mortgage constituting and evidencing
the irrevocable consent’ of Mortgagor to the entry upon and taking
possession of the Mortyazed Property by Lender pursuant to such
grant, whether or not forec'usure proceedings have been instituted.
Neither the.exercise of any i‘ohts 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 lersunder, or invalidate any act
done pursuant hereto or pursuant to any such notice, but shall be
cumulative of all other rights and reredles. Notwithstanding the
foregoing, so long as no Event of [efault has occurred or is
continuing, Mortgagor shall have the right and authority to
continue te collect the rents, income and other benefits from the
Mortgaged Property as they become due and payzvle but not more than
thirty. (30) days prior to the due date thereci. The existence or
exercise of such right of Mortgagor to collect naid rents, income
and other benefits shall not operate to subordinatz this assignment
to any subsequent assignment of said rents, incoms or other
benefits, in whole or in part, by Mortgagor, and arny such subse-
quent assignment by Mortgagor shall be subject to the rights of
Lender hereunder. Mortgagor shall not permit any rent arder any
lease of the Mortgaged Property to be collected more than chirty
(30) days in advance of the due date thereof and, upon any
receiver, Lender, anyone claiming by, through or under Lender or
any purchaser at a foreclosure sale coming into possession of the
Mortgaged Property, no ténant shall be given credit for any rent
paid: more than thirty (30) days in advance of the due date thereof.
Mortgagor ' shall - act promptly to enforce all available remedies
against any delinquent lessee so as to protect the interest of the

~ lessoriunder the leases and to preserve the value of the Mortgaged

" Property.
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by, and subject to, applicable law, the lien of this Mortgags shall
automatically attach, without further act, to all property
hereafter acquired by Mortgagor located in or on, or attached to,
or used or intended to be used in connection with, or with the
operation of, the Mortgaged Property or any part thereof.

‘ 1.13 Leases Affecting Mortgaged Froperty.  Mortgagor
shall comply with and perform in a complete and timely manner all
vf its obligations as landlord under all leases affecting the
Mortgaged Property or any part theracf. The assignment contained
in Section (E) of the Granting Clauses shall not ba deemed to
impose apon Lender any of the obligations or duties of the landlord
or Mortgeyor provided in any lease, including, without limitation,
any liabliity under the covenant of quiet enjoyment contained in
any lease )i the event that any tenant shall have been joined as a
party defenazn: in any action to foreclose this Mortgage.

1.14 Aﬁnagemant.of Mortgaged Property. Mortgagor shall

cause the Mortgaged . Property to be managed at all times in
accordance with sound business practice.

s 1,15 BExeocuticn =f Leases. Mortgagor shall not permit any
leases to be made of the Mestgaged Property or existing leases to
ba modified, terminated, oxtended or renewed without the prior

written consent of Lender,

1.16 Expenses. Without limitation of any obligation of
Mortgagor set ferth in the Loan Agrceuant, Mortgagor shall pay when
due and payable, and otherwise on deucnd made by Lender, all loan
fees, appralsal fees, recording fees, caxes, brokerage fees and
commissions, abstract fees, title insurance fees, escrow fees,
reasonable attorneys’ fees, court costs, documentary and expert
evidence, fees of inspecting architects aifi engineers, and all
other costs and expenses of every character ‘which have been
incurred or which may hereafter be incurred by Lender in connection
with the Loan, including the preparation, executisn, delivery and
performance of this Mortgage. If Mortgagor fails to pay said costs
and expenses as above provided, Lender may elect, but zpall not be
obligated, to pay the costs and expenses described in tbir Section
1.16, and if Lender dces so elect, then Mortgagor will, upon demand
by Lender, reimburse Lender for all such expenses which have been
or shall be paid or incurred by it. The amounts paid by Lender
shall bear interest at the Default Rate and such amounts, together
with interest, shall be added to Borrower’s Liabilities, shall be
immediately due and payable and shall be secured by the lien of
this Mortgage and the other Loan Instruments. In the event of
foreclosure hereof, Lender shall be entitled to add to the
indebtedness found to be due by the court a reasonable estimate of
such expenses to be incurred after entry of the decree of fore-
closure.. To the extent permitted by law, Mortgagor agrees to hold
harmless Lender against and 'from, and reimburse 1t for, all claims,
demands; liabilities, losses, damages, judgments, penalties, costs

..11.. .

.-1.12 After~Acquired Property. To the extent permitted
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and expenses, including without limitation attorneys’ feas, which
may be imposed upon, asserted against, or incurred or paid by it by
reason- of or in connaction with any bodily injury or death or
property damage occurring in or upon or in the vieinity of the
Mortgaged Property through any cause whatsoever, or asserted
against it on account of any act performed or omitted to be
performed hereunder, or on account of any transaction arising out
of or in any way connected with the Mortgaged Property, this
Mortgage, the other Loan Instruments, any of the indebtedness
evidenced by the Note or any of Borrower’s Liabilities.

1.17 Lender‘’s Performance of Xortgagor’s Obligations. If
Mortgager fails to pay any tax, assessment, encumbrance or other
impositicn, or to furnish insurance hereunder, or to perform any
other coverant, condition or term in this Mortgage, the Note, the
Loan Agreexzrit or any other Loan Instrument, Lender may, but shall
not' be obligaisd to, pay, obtain or perform the same. All payments
made, whether such payments are regular or accelerated payments,
and -costs and exp:nses incurred or paid by Lender in connection
therewith shall e due and payable immediately. The amounts so
incurred or paid by Terder shall bear interest at the Default Rate
and such amounts, together with interest, shall be added to
Borrower’s Liabilities i¢nd secured by the lien of this Mortgage and
the other Loan Instrumente. Lender is hereby empowered to enter and
to authorize others to enter upon the Mortgaged Property or any
part thereof for the purpcse of performing or observing any
covenant, condition or term that Mortgagor has failed to perform or
observe, without thereby becominy-}iable to Mortgagor or any person
in possession holding under Mortgagsr. Performance or payment by
Lender of any obligation of Mortgagci Thall not relieve Mortgagor
of such obligation or of.the consequences of having failed to
perform or pay tle same and shall not ef?zct the cure of any Event
of Default.

1.18 Payment of Bupericr Liems. (7o the extent that
Lender, after the date hereof, pays any sum due urder any provision
of law or instrument or document creating any 1lisn superior or
equal in priority in whole or in part to the lien oi this Mortgage,
such sum advanced by Lender shall be immediately due ani payable,
with interest at the Default Rate and shall be deemed te e a part
of Borrower’s Liabilities, and Lender shall have and be entitled to
a lien on the premises equal in parity with that discharged; and
Lender shall be subrogated to and receive and enjoy all rights and
liens possessed, held or enjoyed by, the holder of such lien, which
ghall remain in existence and benefit Lender to secure the Note,
the Loan Agreement and all obligations and llabilities securad
hereby. Lender shall be subrogated, notwithstanding their release
of record, to mortgages, trust deeds, superior titles, vendors’
liens, mechanics’ and materialmen’s liens, charges, encumbrances,
rights and equities on' the Mortgaged Property to the extent that
any.. obligation. under. any thereof is paid or discharged with
proceeds. of disbursements. or advances under the Note or other

 indebtedness’secured hereby.

leF_
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1.13 Use of tha Mortgaged Property. Mortgagor shall not
suffer or permit the Mortgaged Property, or any portion thereof, to
be used by the public, as such, without restriction or in such
manner as might tend to impalr Mortgagor‘’s title to the Mortgaged
Property or any portlon thereof, or ln such manner as might make
possible a claim or claims of easement by prescription or adverse
possession by the public, as such, or of implied dedication of the
Mortgaged Property or any portion thereof. Mortgagor shall not use

or permit. the use of the Mortgaged Property or any portion thereof

for any unlawful purpose.

1.20 Litigation Involving Mortgaged Property. Mortgagor
shall “oromptly notify Lender of any litigation, administrative
proceduré or proposed legislative action initiated against
Mortgagol’ or the Mortgaged Property or. in which the Mortgaged
Property is Adirectly or indirectly affected including any proceed-
ings which 3eak to (i) enforce any lien against the Mortgaged
Property, (ii) correct, change or prohibit any existing condition,
featiure or use of the Mortgaged Property, (1ii) condemn or demolish
the Mortgaged Propsrty, (iv) take, by the power of eminent domain,
any portion of the Mortgaged Property or any property which would
damage the Mortgaged Property, (v) modify the zoning applicable to
the Mortgaged Property; or (vl) otherwise adversely affect the
Mortgaged Property. Mortgagyor shall inltiate or appear in any legal
action or other appropriats oroceedings when necessary to protect
the Mortgaged Property from darmage. Mortgagor shall, upon written
request of Lender, represent aid defend the interests of Lender in
any proceedings described in tkis. Section 1.20 or, at Lender’s
election, pay the fees and expenzes of any counsel retained by
Lender to represent the interest of Leufer in any such proceedings,
- in which event such fees and expenses shall bear interest at the

- Default Rate.and such fees and expenses, -together with interest,
shall be added to Borrower’s Liabilities.

1.21 Environmental Conditions.

- (a) Mortgagor covenants, warrants and represents that
there are no, nor will there, for so long as any of Boryower’s Lia-
bilities remain outstanding, be, any Hazardous Haterials (as
hereinafter defined) generated, released, stored, /kuried or
deposited over, beneath, in or upon the Mortgaged Property except
as such Hazardous Materials may be required to be used, stcred or
transported in connection with the permitted uses of the Mortgaged
Property and then only to the extent permitted by law after
cbtaining all necessary permits and licenses therefor. For purposes
of this Mortgage, "Hazardous Materials" shall mean and include any
pollutants, flammables, explosives, petroleum (including crude oil)
or any fraction thereof, radiocactive materials, hazardous wastes,
toxic substances or related materials, including, without lim-
itation, any substances defined as or included in the definition of

toxic or hazardous substances, wastes, or materials under any

federal, state or local:laws, ordinances, regulations or guidances
whiénﬂreguléﬁe;'govern;'prbhibitﬂor.pertain*to the generation,
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manufacture, use, transportation, disposal, release, storage,
treatment of, or response or exposure to, toxic or hazardous
substances, wastes or.  materials. Such laws, ordinances and
requlations are hereinafter collectively referred to as the
"Hagardous Materials Laws."

(b) Mortgagor shall, and Mortgagor shall cause all
employees, agents, contractors and subcontractors of Mortgagor and
any other persons from time to time present on or occupying the
Mortgaged Property to, keep and malntain the Mortgaged Property in
compliance with, and not cause or knowingly permit the Mortgaged
Property to be in violation of, any applicable Hazardous Materials
Laws., Ysijther Mortgagor nor any employees, agents, contractors or
subcontrzctors of Mortgagor or any other persons ocoupying or
present oii the Mortgaged Precperty shall use, generate, manufacture,
store or disrose of on, under or about the Mortgaged Property or
transport to vr from the Mortgaged Property any Hazardous Mater-
ials, except &s much Hazardous Materials may be required to be
usaed, stored or transported in comnection with the permitted uses
of the Mortgaged Pruperty and then only to the extent permitted by
law after obtaining 2il necessary permits and licenses therefor.

(¢) Mortgagor shall immediately advise Lender in writing
of: (i) any notices receivsr by Mortgagor (whether such notices ars
from the Environmental Prctection Agency, or any other federal,
state or local governmental zgency or regional office thereof) of
the violation or potential viblation occurring on or about the
Mortgaged Property of any applicarls Hazardous Materials Laws: (ii)
any and all enforcement, cleanup, rermoval ox other governmental or
regulatory actions instituted, complutad or threatened pursuant to
any Hazardous Materials Laws; (iii) all claims made or threatened
by any third party against Mortgagor or *he Mortgaged Property
relating to damage, contribution, cost recovery compensation, loss
or injury resulting from any Hazardous Materials (the matters set
forth in clauses (1), (ii) and (iii) above are baraeinafter referred
to as "Hazardous Materials Claims"); and (iv) Morigugor’s discovery
of any occurrence or condition on any real property adjoining or in
the vicinity of the Mortgaged Property that coula, cause the
Mortgaged Property or any part thereof to be suhlast to any
Hazardous Materials Claims. Lender shall have the right'hu% not the
obligation to join and participate in, as a party if it su =lects,
any.iegal proceedings or actions initiated in connection with any
Hazardous Materials Claims and Mortgagor shall pay to Lender, upon
demand, all attorneys’ and consultants’ fees incurred by Lender in
connection therewith. '

_ (d) Mortgagor shall be solely responsible for, and shall
indemnify and hold harmless Lender, its directors, officers,
employees, agents, successors and assigns from and against, any
loss, damage, cost, expense or liability directly or indirectly
arising out of or attributable to the use, generation, storage,
~ release,  threatened release, discharge, disposal or presence
- {whether prior to or during the term of the Loan or otherwise and

- ‘-1,4‘;._
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regardless of by whom caused, whether by Mortgagor or any prede-
cessor in title or any owner of land adjacent to the Mortgaged
Property or any other third party, or any employee, agent,
contractor or subcontractor of Mortgagor or any predecessor in
title or any such adjacent land owner or any third person} of
Hazardous Materials on, under or about the Mortgaged Property:
including, without 1limitation: (i) claims of third parties
(including governmental agencies) for damages, penalties, losses,
costs, fees, expenses, damages, injunctive or other relief; (ii)
response costs, clean-up costs, costs and expenses of removal and
restoration, including fees of attorneys and experts, and costs of
determining the existence of Hazardous Materials and reporting same
to any governmental agency; and (iii) any and all expenses or
obligaticns, including attorneys’ fees, incurred at, before and
after any trial or appeal therefrom whether or not taxable as
costs, 1incinuding, without limitation, attorneys’ fees, witness
fess, deposiiiun costs, copying and telephone charges and other
expenses.

_ (e) Mortoagor hereby represents, warrants and certifies
that: (i) the executior and delivery of the Loan Instruments is not
a transfer of "real propeity" under and as defined in the Illinois
Responsible Property Tcansfer Act (765 ILCS 90/1 et seq.), as
amended from time to time /”RPTA"): (ii) there are no underground
storage tanks located on, wder or about the Mortgaged Property
which are subject to the notification requirements under Section
9002 of the Solid wWaste Disposa’. Azt, as now or hereafter amended
(42 U.8.C. § 6591); and (ili) theis is no facility located on or at
the Mortgaged Property which is subject to the reporting require-
ments of Section. 312 of the federal Emergency Planning and

Community Right to. Know. Act of 1986 anuc the federal regulations

promilgated’ thereunder (42 U.S.C, § -11022), as "facility" is
defined in RPTA.

(£) Any loss, damage, cost, expensz or liability
incurred by Lender as a result of a breach or minepresentation by
Mortgagor or for which Mortgagor is responsible or for which
Mortgagor has indemnified Lender shall be paid to Lendri on demand,
and, failing prompt reimbursement, such amounts shall, - together
with interest thereon at the Default Rate from the date iriurred by
Lender until paid by Mortgagor, be added to Borrower’s Liabiiities,
be immediately due and payable and be secured by the lien ¢f) this
Mortgage and the other Loan Instruments.

(g) Lender may, in its sole discretion, require Mort-
gagor, at its sole cost and expense, from time to time to perform
or cause to be performed, such studies or assessments of the
Mortgaged Property, as lLender may deem necessary or appropriate or
desirable, to determine the status of .environmental conditions on
and about the Mortgaged Property, which such studies and assess-
ments shall be for. the benefit’of, and be prepared in accordance
with the aspecificaticns established by, Lender.
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. (h) Mortgagor heraby grants to Lender, its agents,
employees and contractors, access to the Mortgaged Property, from
time to time upon prior written notice, for the purpose of aither
(1) taking such action as Lender shall determine to be appropriate
to raspond to a release, threatened release, or the presence of
- Hazardous Materials, or any related condition, on or about the

| '-Mortgaged Property; or. (ii). conductinq such studies or assessments

.. of  the 'Mortgaged Property, as Lender may deem necessary or

| 3fapprapriate or desirable.

ARTICLE TWO
DEFAULYTS
2004 Bvent of ncfault ‘The term “Event of Default,"

wherever uged in this Mortgage, shall mean any one or more of the

following events:

(a) The fallure by Mortgagor: (1} to pay or
deposit when dus any deposit for taxes and assessments
due hereunder or any other sums to be paid by, Mortgagor
hereunder; or (ii} to keep, perform, or observe any
covenant, condition ‘ou agreement contained in Sections
1.04.1, 1.06.1, 1.06.2.¢¢ 1.09 or 1.21 hereof; or (1ii)
to keep, perform or obser/e any other covenant, condition
or agreement on the part of Mortgagor in this Mortgage.

(b) The ocgurrence of an "Event of Default® under
and as defined in the Loan Agreeuent or any of the other
Loan Instruments.

{¢) The untruth of any warranty or representation
made herein,

(d) An_ uninsured loss, damage, destruction or
taking by eminent domain or other condemnatlon proceed~
ings of any part of the Mortgaged Property.

ARTICLE THREE
REMEDIES

: 3.01 Acceleration of Maturity. If an Event of Default
shall have occurred, lender may declare the outstanding principal
amount of the Note and the interest accrued thereon and any other
of Borrcwer s Liabilities to be immediately due and payable, and
upon  such declaration such principal and interest and other
Borrower's Liabilities declared due shall immediately become and be
due and payable without further demand or notice. The foregoing

shall not'be in limitation of any provision contained in any other.

‘fLoan Instrument, includinq without limitation any such provision
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g pursuant to which Borrower’s Liabilities beoome immediately due and
payable without action or election by Lander.

3.02 Lender’s Power of Enforcement. If an Event of
Default shall have occurred, Lender may, either with or without
entry or taking possession as provided in this Mortgage or
otherwise, and without regard to whether or not Borrower’s
Liabilities shall have been accelerated, and without prejudice to
the right of Lender thereafter to bring an actlon of foreclosure or
any other action for any default existing at the time such earlier
action was commenced or arising thereafter, proceed by any
appropriate action or proceeding. {(a) to enforce payment of the
Note ard,/or any other of Borrower’s Liabilities or the performance
of any tzrm hereof or any of the other Loan Instruments; (b) to
foreclose ithis Mortgage and to have sold, as an entirety or in
separate lece or parcels, the Mortgaged Property; and (¢) to pursue
any other renedv available to it., Lender may take action either by
such proceedinge or by the exercisa of its powers with respect to
entry or taking possession, or both, as lLender may determine.
Without limitation of the foregoing, if an Event of Default shall
have occurred, as ai alternative to tha right of foreclosure for
the full indebtedness evidenced by the Note and the interest
accrued thereon and any other Borrower’s Liabilities, after
acceleration thereof, Lex Her shall have the right to institute
partial foreclosure proceediings with respect to the portion of
Borrower’s Liabilities so in dszfault, as if under a full fore-
closure, and without declaring all of Borrower's Liabilities to be
immediately due and payable (such proceedings being referred to
herein as "pnrtial foreclosure"), in< provided that, if Lender has
not elected to accelerate all of dorrower’s Liabilities and a
foreclosure sale is made because of dafault in payment of only a
part of Borrower’s Liabilities, such sale nay be made subject to
the continuing lien of this Mortgage foi the unmatured part of
Borrower s Liabilities. Any sale pursuant to a partial fore-~
closure, if so made, shall not in any manner eifect 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 affect just as though no foreclosure sale lad been made.
Notwithstanding the filing of any partial foreclosurc vz entry of
a decree of sale therein, Lender may elect, at any time prior to a
fareclosure . sale pursuant to such decree, to discontinue such
partial foreclosure and to accelerate Borrower’s Liabilities by
reason of any Event of Default upon which such partial foreclosure
was predicated or by reason of any other defaults, and proceed with
full forecleosure 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 portion of
Borrower’s Liabilities, it being 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 Property pursuant to any partial
foreclosure in respect of any other portion of Borrower’s Liabili-

L ties, whetlier matured at ‘the time or subsequently maturing, and
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_wigﬁout‘exhépsting.gtTény'timé‘thé:rightlof acceleration and the
‘right to proceed with a full foreclosure.
, 3.05 _Lendéi’u Riéht*to Enter and.Tika Possession, Operate
and Apply Income.

_ (a} If an Event of Default shall have occurred, (i)
Mortgagor, upon demand of Lender, shall forthwith surrender to
Lender the actual possession of the Mortgaged Property, and to the
axtent permitted by law, Lender itself, or by such officers or
agents as it may appoint, is hereby expressly authorized to enter
and take possession of all or any portion of the Mortgaged Proparty
and may exclude Mortgagor and its agents and employees wholly
therefrom and shall have joint access with Mortgager to the books,
papers and sccounts of Mortgagor; and (ii) notwithstanding the
provisions /2f any lease or other agreement to the contrary,
Mortgagor shall pay monthly in advance to Lender, on Lender’s entry
into possession, Or to any receiver appointed to collect the rents,
income and other lLenefits of the Mortgaged Property, the fair and
reasonable rental vzlie for the use and occupation of such part of
the Mortgaged Property as may be in possession of Mortgagor, or any
entity affiliated with cr controlled by Mortgagor, and upon default
in any such payment Mortgayor shall vacate and surrender possaession
of such part of the Mortyayed Property to Lender or to such
receiver, and in default thareof Mortgagor may be evicted by
summary proceedings or otherwise.

| | (b) If Mortgagor shall fur any reason fail to surrender
or deliver the Mortgaged Property et any part thereof after
Lender’s demand, lender may obtain a jvdsment or decree conferring

‘on Lender the right tc immediate posaession or requiring Mortgagor

to deliver immediate possession of all or part of the Mortgagad
Property to Lender, to the entry of which Judgment or decree
Mortgagor hereby specifically consents. Morugagor shall pay to
Lender, upon demand, all costs and expenses ‘oI obtaining such
judgment or decree and reasonable compensation to Lender, its
attorneys and agents, and all such costs, expenses ard compensation
shall, until paid, be secured by the lien of this Montgige,

(c) Upon every such entering upon or taking ¢f nosses-
sion, Lender, to the extent permitted by law, may hold, store, use,
- operate, manage and control the Mortgaged Property and conduci the
business thereof, and, from time to time:

(1) perform such construction, make all necessary
and .proper maintenance, repairs, renewals, replacements,
additions and improvements thereto and thereon, and
puﬁcﬁégalorﬁpthgrw153=acquire additional fixtures and
personal property;

(11) insure or keep the Mortgaged Property insured;
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(iii) manage and operate the Mortgaged Property and
exercise all the rights and powers of Mortgagor, on its
behalf or otherwise, with respect to the same;

(iv) enter into agreements with others to exercise
the powers herein granted Lender, all as Lender from time
to time may determine; and Lender may collect and receive
all the rents, income and other beneflts of the Mortgaged
Property, including those past due as well as those
aceruing thereafter; and shall apply the monies so
received by Lender, in such order and manner as Lender
may determine, to (1) the payment of interest, principal
end’ other payments due and payable on the Note or
pursuant to this Mortgage or to any other Borrower’s
tiakilities, (2) deposits for taxes and assessments, (3)
the payment or creation of reserves for payment of
insurance, taxes, assessments and other proper charges or
liens or ercambrances upon the Mortgaged Property or any
part thereci, and (4) the compensation, expenses and
disbursements of the agents, attorneys and other repre-
sentatives of Lunder; and

 (v) exercise @such remedles as are available to
Lender under the Loar Instruments or at law or in equity.

Lender shall surrender pogsesrion of the Mortgaged Property to
Mortgagor only when all Borrowe:’e Liabilities shall have been paid
in full and all other defaults havi been cured., However, the same
 right to possession shall exist if‘'sny subsequent Event of Default
shall occur, '

3.04 Leases. lLender is authorized to foreclose this
Mortgage subject to the rights, if any, cf uny or all tenants of
the Mortgaged Property, even if the rights ol any such tenants are
or would be subordinate to the lien of this liortgage. Lender may
elect to foreclose the rights of some subordiratz tenants while
foreclesing subject to the rights of other subcrdipate tenants.
The failure to make any subordinate tenant a party deferdant to any
foreclosure proceedings and to foreclose its rights will not be,
nor be asserted by Mortgagor, any junior lien holderx, any tenant or
any other party claiming by, through-or under Mortgagor tz be, a
defense to any such foreclosure proceeding.or any other procsedings
instituted by Lender - to collect the sums secured hereby or to
collect any deficiency remaining unpaid after the foreclosure sale
of the Mortgaged Property.

. 3.05 Purchase by Lender. Upon any foreclosure sale,
Lender may bid for and purchase all or any portion of the Mortgaged
Propégtyjand;;upon{comp;iange,with,the;terms_of the sale, may held,

_right without“further:accountability.

Co-1e-

:atdin1aﬁd¥pd$saB$janaﬁdiquﬁp}affsuchfprcpérty in its own absolute
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_ 3.06 Aapplication of Foreclosurs saie Procesds. The
proceads of any foreclosure sale of the Mortgaged Property or any
part thereof received by Lender shall be applied by Lender to the
indebtedness secured hereby in such order and manner as Lender may
elect in a written notice to Mortgagor given on or before sixty
(60) days following confirmation of the sale and, in the absence of
such election, first to. the expenses of sale, then to expenses
including attorneys’ fees of the foreclosure proceeding, then to
interest and then to principal.

3.07 Application of Indebtedness Toward Purchase Priocs.
Upon any. foreclosure sale, Lender may apply any or all cf the
indebtednass and other sums dus to Lender under the Note, this
“Mortgage or. any other Loan Instrument to the price paid by Lender
at the forezlosure sale,

4,08 #aiver of Appraisement, Valuation, Btay, Extension
and Redemption Lzws. Mortgagor hereby waives any and all rights of
redemption. Mortyagoer further agrees, to the full extent permitted
by law, that in case of an Event of Default, neither Mortgagor nor
anyone claiming through or under it will set up, claim or seek to
take advantage of any rcinstatement, appralsement, valuation, stay
or extension laws now or nereafter in force, or take any other
action which would prevent cr hinder the enforcement or foreclosure
of this Mortgage or the absoitte sale of the Mortgaged Property or
the final and absolute putting iritc possession thereof, immediately
after such sale, of the purchaser *hereat. Mortgagor, for itself
and all who may at any time claiw through or under it, hereby
waives, to the full extent that it w2y lawfully so do, the benefit
of all such laws, and any and all. right to have the assets
comprising the Mortgaged Property marsiizlled upon any foreclosure
of the lien hereof and agrees that Lender or any court having
jurisdiction to foreclese such lien may sel. the Mortgaged Property
in part or as an entirety. Mortgagor ackrowledges that the
transaction of which this Mortgage is a part is.a {ransaction which
does not include either agricultural real estate (as defined in
Section 15-1201 of the Illincis Mortgage Foreclosura Law (735 ILCS
5/15-1101 et seq.) (herein called the "Act"), or res.dential real
estate (as defined in Section 15-1219 of the Act), and-c. the full
extent permitted by law, hereby voluntarily and knowingly waives
its rights to reinstatement and redemption as allowed under saction
15~1601 of the Act.

\ 3,09 Receiver - Lender in Poassession. If an Event of
Default shall have occurred, lender, to the extent permitted by law
and without regard to the value of the Mortgaged Property or the
adequacy of the security for the indebtedness and other sums
secured hereby, shall be entitled as a matter of right and without
any additional showing or proof, at Lender’s election, to either
the appointment by the court of a receiver (without the necesality
of Lender posting a bond) to enter upon and take possession of the
Mortgaged Property and to collect  all rents, income and other
venefits therecf and' apply the same as the court may direct or to

-20-
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be placed by the court into possession of the Mortgaged Property as
mortgagee in possession with the same power herein granted to a
receiver and with all other rights and privileges of a mortgagee in
possession under law. The right to enter and take possession of
and to manage and operate the Mortgaged Property, and to collect
all rents, income and othar benefits thereof, whether by a receiver
or otherwise, shall be cumulative to any other right or remedy
hersunder or afforded by law and may be exercised concurrently
therewith or independently thereof. Lender shall ba llable to
account only for such rents, income and other benefits actually
received by Lender, whether received pursuant to this Section 3.09
or Section 3.03. Notwithstanding the appointment of any raceiver or
other ~austodian, Lender shall be entitled as pledgee to the
possession and control of any cash, deposits or instruments at the
time held oy, or payable or deliverable under the terms of this
Mortgage to_iander,

3,10~ stits to Proteot the Mortgaged Property. Lender

shall have the power and authority (but not the duty) to institute
and maintain any svits and proceedings as Lender may deem advisable
(a) to prevent any irpairment ¢f the Mortgaged Property by any acts
which may be unlawful Or which violate the terms of this Mortgage,
(b) to preserve or protert its interest in the Mortgaged Property,
er (¢) to restrain the snfrzcement of or compliance with any
legislation or other governmcntal enactment, rule or order that may
be unconstitutional or otherwire invalid, if the enforcement of or
compliance with such enactment.. rule or order might impair the
security hereunder or be prejudizisl to Lender’s interest.

3,11 Proofs of Claim. In ti: case of any receivership,
insclvency, bankruptcy, reorganization, -arrangement, adjustment,
composition or other judicial proceedinys, affecting Mortgagor,
Lender, to the extent permitted by law, shall be entitled to file
such proofs of claim and other documents as nmay be necessary or
advisable in order to have its claims allowed in such proceedings
for the entire amounts due and payable under the Note, the Loan
Agreement, this 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 Qats.

_ . 3,12 Mortgagor to Pay Borrower’s Liabilities i1 Event of
Default; Application of Monies by Lender.

(a) Upon occurrence of an Event of Default, Lender shall
be entitled to sue for and to recover. judgment against Mortgagor
for Borrower’s Liabilities due and unpaid together with costs and
expenses, including, without limitation, the reasonable compensa-
tion, expenses and disbursements of Lender’s agents, attorneys and
other representatives, either before, after or during the pendency
of any proceedings. for. the enforcement of this Mortgage; and the
right of Lender’ to-recover such judgment shall not be affected by
‘any taking of possession or foreclosure sale hereunder, or by the

'UNOFFICIAL COPY

0S3TZLVE




UNOFFICIAL COPY

.
‘e s !
.
. i - B




~ the terms of this Mortgage, or the foreclosure of the lien hereof,

| (b) In case of a foreclosure sale of 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 under the Loan

Instriments.

(c) Mortgagor hereby agrees, to the extent permitted by
law, that no recovery of any judgment by Lender under any of the
Loan Instruments, and no attachment or levy of execution upon any
of the Mcrtgaged Property or any other proparty of Mortgagor, shall
(excapt 7z otherwise provided by law) in any way affect the lien of
this Mortgrge upon the Mortgaged Property or any part thereof or
any lien, »ichts, powers or remedies cf Lender hereunder, but such
lien, rights, nowers and remedies shall continue unimpaired as
before until Eorrcower’s Liabilities are pald in full.

(d) Anv monies collectad or received by Lender under
this Section 3.12 siril be applied.to the payment of compensatien,
expenses and disburseuerts of the agents, attorneys and other
representatives of Lender, and the balance remaining shall be
applied to the payment of Gzirower‘s Liabilities, in such order and
manner as Lender may elect; «nd any surplus, after payment of all
Borrower’s Liabilities, shall b~ paid to Mortgagor.

3.13 Discontinuance of P:ocesdings; Position of Parties
Restored. If Lender shall have proczeded to enforce any right or
remedy under this Mortgage by foreciusure, entry or otherwise, and
such proceedings shall have been discoat.inued or abandoned for any
reason, oxr such proceedings shall liave-resulted in a final
determination adverse to Lender, then und in every such case
Mortgagor. and Lender shall be restored to “keir former positions
‘and rights hereunder, and all rights, powers anf vemedies of Lender
shall- continue as if no such proceedings had occurred or had been

taken.

3.14 Remedies Cumulative. No right, power .or remedy
conferred upon or reserved to Lender by the Note, the Loan
Agreement, this Mortgage or any other Loan Instrumeil~ 'or any
instrument evidencing or securing Borrower’s Liabilitlas is
exclusive of any other right, power or remedy, but each and every
such right, power and remedy shall be cumulative and concurrent and
shall be in addition to any other right, power and remedy given
hereunder or under the Note or any other Loan Instrument or any
instrument evidencing or securing Borrower’s Liabllities, or now or
hereafter existing at law, in equity or by statute.

3.15 Interest After Event of Daefault. If an Event of
Default shall haveé occurred, all sums outstanding and unpaid under
. the’ Note and all other Borrower’s Liabilities shall, to the extent
~-permitted by law, bear interest thereafter at the Default Rate.

-225"
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ARTICLE YOUR
MISCELLANEOUS PROVISIONS

4.01 EHeirs, Successors and Assigns Inoluded in Parties.
Whenever Mortgagor or Lender is named: or referred to herein, heirs
and successors and assigns of such person or entity shall bhe
included, and all covenants and agreements contained in this
Mortgage shall bind the successors and assigns of Mortgagor,
including any subsequent owner of all or any part of the Mortgaged
Property and inure to the benefit of the successors and assigns of
Lender.  This Section 4.01 shall not be construed to parmit an
assignimert, transfer, conveyance, encumbrance or other disposition
otherwise prrohibited by this Mortgage.

, 4,07 Notices, All notices, requests, reports demands or
other instruments reguired or centemplated to be given or furnished
under this Mortoage 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:

If to Lender: LaSalle National Bank
120 Scuth LaSalle Street
Chicago, Illincis 60603 _
Attention: Steven I. Fenton, Esgq

It to Mortgagor: Fluid Power Industries, Inc.
511 GJenn Avenue
Wheelins . Illinols 60090
Attenticn: John H. Long

o 4,03 Headlngs. The headings of ths articles, sections,
paragraphs and subdivisions of this Mortgagu are for convenience
only, are not to be considered a part hereof, zn< shall not limit,
expand or otherwise affect any of the terms heisoc.

4.04 2Invalid Provisions. In the event that any of the
covenants, agreements, terms or provisions contaized in this
Mortgage shall be invalid, illegal or unenforceable in any respect,
the validity of the remaining covenants, agreements, (terms or
provisions contained herein (or the application of the coevenant,
agreement, term held to be invalid, illegal or unenforceable, to
persons or circumstances other than those in respect of which it is
invalid, illegal or unenforceable) shall be in no way affected,
prejudiced or disturbed thereby.

4.05 . Changes, Neither this Mortgage nor any term hereof
may be released, changed, waived, discharged or terminated orally,
or by any action or inaction, but only by an instrument in writing
signed by the party against which enforcement of the release,
change, waiver, discharge or termination is sought. To the extent
‘permitted by law, any agreement hereafter made by Mortgagor and

y
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Lender relating to this Mortgage shall be superior to the rights of
the holder of any intervening lien or encumbrance. Any holder of
a lien or encumbrance junior to the lien of this Mortgage shall
take its lien subject to the right of Lender to amend, modlfy or
supplement this Mortgage, the Note, the Loan Agreement or any of
the other lLoan Instruments, to extend the maturity of Borrower’s

Liabilities or any portion thereof, to vary the rate of interest

chargeable under the Note and/or the Loan Agreement and to increase

the amount of the indebtedness secured hereby, in each and evaery
" case without obtaining the consent of the holder of such junior
lien and without the 1lien of this Mortgage losing its priority over
the rights of any such junior iien.

1.06 Governing Law.. This MoftgaQe shall be construed,
interpreted;. enforced and governed by and in accordance with the
laws of the state of Illinois.

4.07 - roquired Notices. Mortgagor shall notify Ilender
promptly of the occurrence of any of the fellowing: (i) receipt of
notice from any guvernmental authority relating to the violation of
any rule, regulaticn, law or ordinance, the enforcement of which
would materially and advorsely affect the Mortgaged Property; (il)
material default by any tenant in the performance of its obhliga-
tions under any lease cf all or any portion of the Mortgaged
Property or receipt of any Jwwtice from any such tenant claiming
that a default by landlord i1 the performance of its obligations
under any such lease has occurreil; or (11i) commencement of any
judicial or administrative. procoag.ngs by or against or otherwise
adversely affecting Mortgagor or tre Mortgaged Property.

, 4.08 Puture Advances. Thia lcrtgage is given to secure
not only existing indebtedness, but ales future advances (whether
such advances are obligatory or are to b2 nade at the option of
Lender, or otherwise) made by Lender under *the Note or the Loan
Agreement, to the same extent as if such futuru-advances were made
on the date of the execution of this Mortgage. Tae total amount of
indebtedness that may be so secured may decrease «r increase from
time to time, but all. indebtedness secured hereby shall, in no

event, exceed $18,000,000.00.

4.09 Release. Upon full payment and satisfezction of
Borrower's Liabilities, Lender shall issue to Mortgegor an
appropriate release deed in recordable form,

. 4.10. Lttornoys' Fees. Whenever reference is made herein
to the payment or reimbursement of attorneys’ fees, such fees shall
ba deemed to incliude compensatlon to staff counsel, if any, of
Lender in addition to the feas of any other attorneys engaged by

Lender,

) ; 4,11 complianoo vith Illinoiu Mortgage Forsclosure Law,
In the event that any" provision in this Mortgage shall be incon-

‘-;,sistent with" any provision of the " Illinois statutes regarding

o -28e
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foreclosures of this Mortgage, the provisiona of the Act shall take
precedence over the provislons of this Mortgage, but shall not
invalidate or rendar unenforceable any other provision of this
Mortgage that can be construed in a manner consistent with the Act.
If any provision of this Mortgage shall grant to Lender any rights
or remedies upon default of Mortgagor which are more limited than
the rights that would otherwise be vested in Lender under the Act
in the absence of sald provision, Lender shall be vested with the
rights granted in the Act to the full extent permitted by law,
Without 1imiting the generality of the foregoing, all expenses
incurred by Lender to the extent reimbursable under Sections
15-1510 and 15-1512 of the Act, whether incurred before or after
any decree or judgment of foreclosure, and whether enumerated in
this Moictgage, shall be added to the indebtedness secured by this
Mortgage wr by the judgment of foraeclosure.

.120) Loan Agreezent. The Loan is governed by terms and
provisions set fnrth in the Loan Agreement and in the event of any
conflict between the terms of this Mortgage and the terms of the
Loan. Agreement, the terms of the Loan Agreement shall contrel,
. except that the terme set forth in Section 1.21 of this Mortgage

shall control any conflicting terms set forth in the Loan Agree-

-
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S IN WITNESS WHEREOF, Mortgagor has caused this instrument
" to be executed by its duly authorized officers as of the day and
year first above written.:

o FLUID POWER INDUSTRIES, INC.,
~ ATTEST: a Delaware corporation

THIS INSTRUMENT.PREPARED BY
AND AFTER RECORDING RETURN TO:

Carole K. Towne, Esq.
Goldberg, Kohn, Bell, Black,
Rosenbloom & Moritz, Ltd.

- 55 East Monroe Street

. .Suite.3700 .
~ Chicago, Illinois 60603
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© ACKNOWLEDGHENT
. STATE OF ILLINOIS )
 COUNTY OF € 0 O K }

I, (pupn A Koziend , & Notary Public in and
for and residing in sald County and Stata, DO HEREBY CERTIFY THAT
adobiome b 001G and Joben 4. [ e ; Chiel Fina sy O eaa
and S &g LBra s - of Fluid PéWwer Industries, Inc., a

Delaware corporation, personally known to me to be the game persons
whose names are subscribed to the foregoing instrument aa such
uﬁ&"momuw (Aeand _Srencte appeared before me this day in parson

nd acknowsedged that they signed and delivered said instrument as
their own fiea and voluntary acts and as the free and voluntary act
of said corpuration; and the said _ »oridana, _ acknowledged
that “A,. , as cugtondian of the corporate seal of said corporation,
did affix said corpeorate seal to said instrument as 4o own free
and - voluntary act and as the free and veoluntary act of said
corporation for said urex and purposes. '

GIVEN under my %and and notarial seal this “JuA day of

prainaa A e Q. Rererl
oo s 3 Not
. "OFFICIAL SEAL” | ary Pubilc

LAURA A, KOZICKI - 8.
 Notary Public, State of Hlinols .
" My Commission Expites Fed, 20, 195 .

My Zommission Expires:

_ DeGaniag, 20, /995
£
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1995 aiChicago, Iro. 1o, 14 ogbioond

Execuecmaof:he 7% rtayof 4 M ‘

o Amoumslﬂ.ooo ooo.oo _________

- FOR VALUE RECEVED, the Undersigned (ointy and seve:aﬂy il mors man one) promises 1o pay (o the orcer of LASALLE NATEOMM
BANK {nereinalter, together with any holder heraof, calied “Bank’), at the main office of Ihe Eank the princical sum of Eighteen Million
and_¥o/100 mmmem o= Dollars ($18.000, 000, 00semvmmen e ) plus the aggregate unpaid

_ principat amouni of all advances made by Bank to the. Undersigned (or any one of ihem, n‘ more than org) pursuan! to and in accoriance

wilh Paragraph 2 of the Loan Agreamen! (as hereinafier defined) in excess of such amount, o, if less, the 2ggregate unpaid princinal amount

. ol all agvances rade tiy Bank to the Undersignad {or any one of them, if mora inan ona) pursuant (o and in accordance with Paragrapn 2

~ ofthe Loan Agreement The Undersigned {joinily and severally, if more than one) further promises o pay interest on the oulstanding pringinit

amount hereol on the dales and at the rates provided" in the Loan Aqreement from the date hereot until nayment in lull hereol,

E This Damand Note is referred loin and was del:vered pursuant o thal cenam Loan and Sacurity Agreerment, as ! may be amended from
lime i lime, togaiher i af exhibits theselo, daled K. ety T, 1998 ___ betwesn Bank and ihe Undersigned
. {the “Loan Agrecamenl v Al terms which are capnlafized and used herain (which ara nol omerwtoe dchned herem) shall have (e meaning

" ascrbed lo such termin the-.0an Agreemani

- THE OUTSTANDlNG PRNCIPAL BALANCE QF THE UNDEHSIGNED‘S LlAEiILITIES TC BANMK UNDER THIS DEMAND NDTE oHALL BE
PAYABLE {JPON DEMAND. Pricr i tlemand, principal hereunder shall be payabie pursuant lo the terms of the Loan Agreemn

: The Unders:gned {and each one0l ¢ham. if mote than one) hareby authorizes ihe Bank lo charge any account of the Undersngned {and

- @ach one of them, il mora than one) for/ sl sums due hereunder, Il payment hareunder becomes due and payable on a Salurday, Sunday or
- lega! holiday Under the laws of the United Stuites or tha Slate of lincts, the due dala ihereol shall be exlended 10 1he nex| succeeding buginass
" day,Bnd interest shall be payable theteon al i rate specilied during such exiension, Cradit shail be given lor paymants made in he rnanner

and al the fimes provided in the Loan Agraemenl it is the intent of the parties ihal.the rate of inlerest and ciher charges to the Undersigned

: under Ihis Agreemem shall be lawiul; tharelore, it for 2nv reason Ihe intarast or othar:chargas payabls hereunder are found by a court of

- competem jurisdiction, in a final determination, to excear in2 fimlt which Bank may IaMtu charge the Undersigned, then ha obligation o pay
inlerast.or cther charges shall automatically b reduted tc =uch fimit and, .'f any arnount in excass of such imit shall have been paid, 1hen such

amount shall ba refunded to'the Undersagned

- -The prlncnpaf and all acerued rnleresi hersunder may. be prepaid ov the Undersfgned in partor in full, at any lime; prowded however, ihat
if Unders:gned prepays all of the Liabilities prior to the end o the Origiial Term or any Renewal Term, the Undersignad shall pay a prepaymenr

leeas prowded in the Loan Agreement,

- The Undersegned (and each ane of lhem. il more than are) wawes rhe bunsitol any law thal would otherwise restrict or limit Bank in ihe
exercnse of its right; which is hereby acknowledged, lo set-off against the Liabiliies withou! natice and al any lime hereaftar, any indebledness
matured ot unrnalured owing irom Bank o the Undersigned forany.one of them). The Undersighed {and each one of tham, il more than one}
waives every defense, counterctaim or setoh‘ which the Undersigned (or any.one of If.em) miay now hava or heseatier may have lo any action
by Bank in enforcmg this:Note-and/or any of the other-Liabililes, or in anlorcmg Banl.= rinhls in the Collaterat and ralilies and confirms .
whatever Bank may do pursx.ant lo the lerms hergol-and.of the-L.oan Agreement and wilh rearactio the Celtaleral and agreas thal Bank shall

nat be liable for any error in |udgment or m:slakes of Iacl of law.

- . The Unders:gned any other partyhab!e wuh respecl to |he Uabllllles and any and alf endorsess and accommodation parties, and each
-one of them, il more Ihan one, waive any and alt presentment, demand, nolice of dishonor, protest, ard aii olher nolices and demands in

connection with the enlorcement of Bank's nghts hereunder.
TS SHALL BE GOVERNED

- The loan ewdenced hereby has been made and this Note has been delivered al Chlcago llinols. THIS MOTE
AND CONTROLLED BY THE INTERNAL LAWS OF THE STATE OF ILLINCIS AS TO INTERPRETATION, ENFOICEVENT, VALIDITY, CON-
STRUCTION, EFFECT, AND IN ALL OTHER RESPECTS, INCLUDING WITHOUT LIMETATION, THE LEGALITY OF THE INTEREST RATE AND
QTHER CHAHGES and shall be bmdmg upon the Undersigred (and each-one of them, i more than one) and the Undersigned's heirs, legal
representatives, successars and assigns (and-each of them, if more than one}. If this Nole contains any blanks. when executed by the
Undersigned (or-any one of them, if mare than one), the Bank is hergby autherized, withou! nolice 10 1he Undersigned (or any one of them, i
mare than one) lo.complete any such blanks accerding lo the terms upon which (he (oan or loans were granied. Wherever possible, each

 prowision of this Note shall be inlerprefed in such.manner asto be effective and valid under applicable law, but il any provision of this Note shail

_ be prohiblled byarbe, invalid under such law. suich provision shall.be severabre and bie Ineffeciive 1o e extent of such prohitilion or invalidity,
.~ without invahdabng the rema:nmg provisions ol this Nole: )l mofe Ihan one party shall execute ihis Note, the lerm "Undersigned"” as used herein.
shall mean; ali ‘parlies signing this Note,-and each'ane, af them,.and:all:such pames. their respactive heirs, executors, administralors,

= succeswm and assfgns. shall be ;omny and severally obhgaled hereunder ‘
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T inguce the Bank 1o mnkm !NF\F\;MO!Q; J\r. ) rmgrgrl_f?@(P;){u-w_ FInS han ongy prrveeRTey
¢ Bb3DIOREICHO ol aUCISHE ERSINgG ity ONTNgey tara‘J:lm}-;n(:wurmuunr;uollhn‘.Hc,mmr any

agrans Ingl, suiiect 10 Bank's sol

' alhiar agraamant with the Bank, or ihe Collatoral, shall be instluted and litgyatect only tn coung having Situs in the ity of Clecag, Mine,

herely consents la the exclugivo junaciction and varug o any Slalo or Federal Court I6aied and having (6 eius n Sai city arid il wanes ary
objaclion based on forum non-convanians, IN ADDITION, THE UMDERSIGNED (OR ANY OME OF THEW, IF MORE THAN ONEY HERZS /

“WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING WHICH PERTAINS DIRECTLY OR INDIRECTLY TO THIS MOTE, THE LIABILITIES.

THE-COLLATERAL,.ANY ALLEGED TORTIOUS CONDUCT BY THE UNDERSIGNED OR BANK OR WHICH 1N ANY WWAY, DIRECTLY CR

© INDIRECTLY, ARISES QUT OF OR RELATES TO THE RELATIONSHIP BETWEEN THE UNDERSIGNED AND BANK, waives personal service of
any and all process, and consenis (hat all such. service of process may be:made by certilied mail, return receint requesied, directed (o the

" Undargignad al the address indicated In the Bank's records; and servica
" depdsited in the U.S. mails-as sloresaid.

50 macle ghall be complate live (5) daya afler the same has Cgen

" psusad herein; all provisions shal inclucle the masculine, fefninine, neuter singular and plural thersol, wherevet Ing conlext and facts

o require such censtruction and in panticular the word “Undersigned" shall be 50 consirued.

IN WITNESS WHEREQF aach of the Undersigned, If mare Ihan one, 1ag executed this Nole on the date atcve sel forth,

INDVIDUAL(S) SIGN BELOW) (CORPORATION OR PARTNERSHIP SIGN BELOW)

~ Fluld Power Industries, Inc.
Mame of Corporation of Parnership

e , By\ﬁ% 3 t‘fd—-_. LFD

Nome gnd Tl

[
v

. Address o .
Clat, e _ - 511 GYenn Aven :
: - Wheeling. Illinois 600490
Addrons
o By
N_a_me Name arsd‘Tme
E ':Mdrq;a o T Addrass
| RRBKUSEONY

ocovZe

" Fom0se6ABLIGRD
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