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REAL ESTATE MORTGAGE

THIS REAL ESTATE MORTGAGE (hereinafter referred to as
"Mortgage"), is made this 30th day of July, 1992, between U.S.
Financial Services, Inc., an Iowa corporation ("Mortgagor"), whose
post office address is P.O. Box 538, Airport Road, Eldora, Iowa
50627, and ~National Consumer Cooperative Bank, a federally
chartered banking corporation ("Mortgagee"), whose post office
address is 1401 Eye Street, N.W., Washington, D.C. 20005.

WHEREAS, pursuant to a Business Loan/Security Agreement
dated as of July 27, 1992, among the Mortgagor, United Suppliers,
Inc., an Iowa corporation ("United"), and the Mortgagee (as
hereafter amended or supplemented from time to time, the "Loan
Agreement"), the Mortgagee has agreed to make a term loan to the
Mortgagor and United on the date hereof in the amount of
$7,000,000.00 (the "Loan"), and the Mortgagor’s obligation to repay
the Loan is evidenced by a Secured Promissory Note dated the date
hereof in the principal amount of $7,000,000.00, executed and
delivered by the Mortgagor and United (as joint and several
obligors) to the Mortgagee (as amended, supplemented or restated
from time to time, the "1992 Note"); and

WHEREAS, the Loan Agreement contemplates that the
Mortgagee may from time to time make additional term loans to the
Mortgagor and United (each, an "Additional Loan"), subject to the
terms and conditions contained in the Loan Agreement, and that each
Additional Loan will be evidenced by a promissory note of the
Mortgagor and United (as joint and several obligors) which will be
in the amount of the Additional Loan and which will be secured by
this Mortgage (each, an "Additional Note");

NOW, THEREFORE, to secure the payment to the Mortgagee,
its successors and assigns, of all amounts payable under the Loan
Agreement, the 1992 Note and each Additional Note (the 1992 Note
and each Additional Note being referred to herein as the "Notes"),
plus interest on the Notes at the rate or rates stated in the
Notes, the balance of the 1992 Note being due and payable on July
1, 2002, and to secure the payment to the Mortgagee, its successors
and assigns, at the times demanded and with interest thereon at the
highest rate specified in any of the Notes of all sums advanced in
protecting the lien of this Mortgage, in payment of taxes on the
Premises (as hereinafter defined), in payment of insurance premiums
covering improvements thereon, in payment of principal and interest
on prior liens, in payment of expenses and attorneys’ fees herein
provided for and all sums advanced for any other purpose authorized
herein (the Loan Agreement, the Notes and all such sums, together
with interest thereon, being collectively referred to herein as the
"Indebtedness Secured Hereby"), and to secure the performance of
all of the covenants and agreements contained in the Loan

NOTICE: This mortgage secures credit in the amount of
$12,000,000. Loans and advances up to this amount, together
with interest, are senior to indebtedness to other creditors
under subsequently recorded or filed mortgages or liens.
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fixtures and accessory to the freehold and a part of the realty and
not severable in whole or in part without material injury to the
premises, but excluding therefrom the trade fixtures, inventory and
removable personal property of any tenant oOr licensee of the
Premises; and

C. RENTS, LEASES AND PROFITS

All rents, leases and profits now due or which may
hereafter become due under or by virtue of any lease, license,
sublease, or agreement, whether written or verbal, for the use oOr
occupancy of the Premises or any part thereof, whether before or
after foreclosure or during any redemption period after Sheriff'’'s
foreclosure sale (and the Mortgagee hereby shall have the power
irrevocably to manage, control and lease the Premises and collect

such rents, leases and profits); and

p. JUDGMENTS AND AWARDS

Any and all awards or compensation made by any
governmental or other lawful authorities for the taking or damaging
by eminent domain of the whole or any part of the Premises,
including any awards for a temporary taking, change of grade of
streets or taking of access.

CONDITIONED, HOWEVER, that if the Mortgagor shall pay to
the Mortgagee all amounts due and payable under the Notes and all
other Indebtedness Secured Hereby, and shall perform all other
covenants and agreements herein and in the Loan Agreement, this
Mortgage will be void and of no further force and effect, but
otherwise this Mortgage shall remain in full force and effect.

COVENANTS AND AGREEMENTS
The Mortgagor makes the following warranties, covenants
and agreements with the Mortgagee:

1. Title Warranty. The Mortgagor has good title to the
* pPremises in fee simple, free and clear of all liens and
encumbrances except as set forth in Exhibit "B" attached
hereto and made a part hereof, the Mortgagor has good
right to mortgage, sell and convey the Premises, the
Mortgagor will forever warrant and defend the Premises
against the claims of all persons, and all improvements
on the Premises and the Mortgagor'’'s use of the Premises
comply and will continue to comply with all applicable
building restrictions and codes and all zoning and other
ordinances.

2. Payment of Notes. The Mortgagor will duly and punctually
pay each and every installment of principal and interest
on each of the Notes and all other Indebtedness Secured

3




867 @3ed ‘911 Mood

4

oyl uo usTIT ® Buranitisuod 10 1sutrebe pabieyd 10 pessssse
I2AS0SIEYM SaInNleu pue putry AI9Ad JO SjUsSWSSISSE pUR
sobxeyo ’'soxe] ‘sS993 I8Yl0o pue ‘sabieyo ismes ‘sabreyd
I93em ‘sjusussasse ‘sexel TTe Aareusd Aue sxo0j=q pue
onp usym Aed T1IM x0BebiaoWw 8yl 539 ' SoXel, JO JuswAed

-abxeyosTp pue juswiAed yons JO SOUIPTAD AIOJDRISTIES
oobehl1IOW 9yl ©03 2ITqrIyxe 3ssnbax uodn pue ‘abebilaon
sTya 3Jo uall @yl o3 Tenbs 10 03 x0TaddNs SISTWSAJ
syl uo oabieyo Io0 usaTT ‘obebizow Aq peanoss 3q Keu
yoTyM ssaupa3lgapul [Te onp usym Aed pue ‘jusuyoelle o
uoTINDSX3 ‘Aa2T woxg 9813 sosTWLId 9yl deay ! (suotatsodwr
p23IN3TISUOD SUSTT yons IT se ‘suot3Tsodwr Jo
1se23u0d ay3l o031 buriersx moieq § ydeabexed 3o suorstaoad
5yl YaTM oSouepioddoe ur sburpssooxd Tebs1 @3etadoadde
Aq josasya AITpTITeA 8yl X0 dures 9yl burisajuod yitres poob
ut sT x0beblIoW 92yl se buol os sSUSTT IBTTWIS IBY3IO IO
,sotueydsuw yons Aue ssowsx 10 3abxeyosTp ‘Ked o3 paxtnbax
aq 1Jou TTIM IobebixzoWw syl 3eyl 3Idsoxs) abebiaow sSTUI
Jo uaTT 2yl 03 pejeurpioqns Arssaxdxs jou SUSTT I9Y3IO0
pue ,suswlelisjew ’,sOTURYDSW WOXJ 991J SasTwald 3yl dooay
!sogTwalg 9yl Jo sosuadxs pue s3SOD butrjexado 1T1e Aed
IITM aobeblIioW SylL ‘BUSTT '8380) butjeisdp JoO JUoWAeq

‘sasTwWaad ay3j uopueqe
10 @3ed®'A j0U TTTM I06eB1I0W 9YlL ‘sS9sTwald 3yl buridajje
UOTJOTIISBI IO UOTIBDTITpow ‘UOTIRDTITSSEID buruozax
Aue ur oosatnboe Jou TTTM IO0BRBIIOW SUL *gasTWwaxd
syl uo uoT3ldoaid® Jo sseooxd syl ur swrl Aue e I0
mou sburprTIng Aue swrl STJrRUOSEAI B UTYITAM ajaTdwod TITM
I0beblI0N 9Ul -gosTWSIqd 9yl JO Iajdereyd Teuoriexado
puraysIX® oyl IO onfea 393Iew Y3l 3Idd3Je AT9sisape
q0u S90p UOT3IRISITE IO UOTIDAId ‘uorsuedxs Yons ssafun
‘gquswanoxdur Aue ul SuoTieISITE TeTIdjew Aue a3ew I0
squawaaoxdwt mau Aue 30918 ‘S9STWSOIJ 92Ul UO SIUBWSA0IAWT
Aue puedxs ‘sab6eblaoW 8y3 JOo 3Juasuod 10Tad aya 3InoylITm
‘Jou 1TTM I106eHIIONW SYL ‘UOTIONIISSP 10 Sbewrep yons Kue
03 actad UOTITPUOD ITSY]3 03 pakoxissp 10 pabeurep awoonaq
Aew yoTYm sSISTWaId SYl U0 I91Je3IdY IO MOU S3INJONIS
10 sajuswasoxdwr ‘sburpTrng Aue ox031881 10 aTedax
A1adwoxad TTTM pue ‘Ssn 1TOyl pue sasTwaad syl buriosjge
S7URUSAOD pUEB SUOTIOTIASSI ‘SuoTje[nNbal pue S3DUBUTPIO
Tedrotunu ‘mer Jo sjuswsatnbex Tre uy3itm Ardwod TTIm
pue ‘ssnsTw IO 23SeM Aue WOII 9913 UOTITPUod burjexado
pue xtedsx ‘uoT3lTPuocd Poob UT SI8STWSAd 3SYl UuTEIUTEW
pue desy TTIM IobeblIOW 9YL " FOBTWOIJ JO oOOUBUSJIUTEN

*8970N 9yl jo juswied ayjy xog
A3tanoes se uaaThH juswnilsur I8ylo Aue UT pue S9ION SY3
UT ‘UTaIady pauTeluod SUOTSTAOId pue sjuswesxbe ‘sSjuBU3A0D
sya Jo TTe oaissqo pue uxogxad Arrenidound pue Anp
1IB2YS pue ‘sSnp swoda(q TIeyYsS awes syl USYm pue se ' KgsasH




Premises or any interest therein, or the Indebtedness
Secured Hereby ("Impositions"); and will upon demand
furnish to the Mortgagee proof of the payment of any such
Impositions. In the event of a court decree or an
enactment after the date hereof by any legislative
authority of any law imposing upon a mortgagee the
payment of the whole or any part of the Impositions
herein required to be paid by the Mortgagor, or changing
in any way the laws relating to the taxation of mortgages
or debts secured by mortgages or a mortgagee’s interest
in mortgaged premises, so as to impose such Imposition on
the Mortgagee or on the interest of the Mortgagee in the
Premises, then, in any such event, the Mortgagor shall
bear and pay the full amount of such Imposition, provided
that if for any reason payment by the Mortgagor of any
such Imposition would be unlawful, or if the payment
thereof would constitute usury or render the Indebtedness
Secured Hereby wholly or partially wusurious, the
Mortgagee, at its option, may declare the whole sum
secured by this Mortgage with interest thereon to be
immediately due and payable, without prepayment premium,
or the Mortgagee, at its option, may pay that amount or
portion of such Impositions as renders the Indebtedness
Secured Hereby unlawful or usurious, in which event the
Mortgagor shall concurrently therewith pay the remaining
lawful and nonusurious portion or balance of said
Imposition. The Mortgagor shall not be required to pay,
discharge or remove any Impositions, so long as the
Mortgagor shall in good faith contest the same or the
validity thereof by appropriate legal proceedings which
shall operate to prevent the collection of the Imposition
so contested and the sale of the Premises, or any part
thereof to satisfy the same, provided that the Mortgagor
shall, prior to the date such Imposition is due and
payable, have given such reasonable security as may be
demanded by the Mortgagee to insure such payments and
prevent any sale or forfeiture of the Premises by reason
of such nonpayment. . Any such contest shall be prosecuted
* with due diligence and the Mortgagor shall promptly after
final determination thereof pay the amount of any such
Imposition so determined, together with all interest and
penalties which may be payable in connection therewith.
Notwithstanding the provisions of this Section, the
Mortgagor shall (and if the Mortgagor shall fail so to
do, the Mortgagee may but shall not be required to) pay
any such Imposition notwithstanding such contest if, in
the reasonable opinion of the Mortgagee, the Premises
shall be in jeopardy or in danger of being forfeited or
foreclosed.

Proceedings Affecting Premises. The Mortgagor will
promptly notify the Mortgagee of and appear in and defend
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the full insurable value or full replacement cost of the
improvements on the Premises, whichever is greater, and
flood insurance in the maximum obtainable amount unless
evidence is provided that the Premises are not within a
flood plain as defined by the Federal Insurance
Administration. Such insurance policies shall be written
on forms and with insurance companies satisfactory to the
Mortgagee, shall name as the insured parties the
Mortgagor and the Mortgagee as their interests may
appear, shall be in amounts sufficient to prevent the
Mortgagor from becoming a co-insurer of any loss
thereunder, and shall bear a satisfactory mortgagee
clause in favor of the Mortgagee, with loss proceeds
under any such policies to be made payable to the
Mortgagee.

The Mortgagor shall also obtain and keep in full force
and effect during the term of this Mortgage comprehensive
general public liability insurance covering the legal
liability of the Mortgagor against claims for bodily
injury, death or property damage occurring on, in or
about the Premises in such minimal amounts and with such
minimal limits as the Mortgagee may reasonably require,
and naming the Mortgagee as an additional insured.

All required. policies of insurance or acceptable
certificates thereof together with evidence of the
payment of current premiums therefor shall be delivered
to the Mortgagee. The Mortgagor shall, within thirty
(30) days prior to the expiration of any such policy,
deliver other original policies or certificates of the
insurer evidencing the renewal of such insurance together
with evidence of the payment of current premiums
therefor. In the event of a foreclosure of this Mortgage
or any acquisition of the Premises by the Mortgagee, all
such policies and any proceeds payable therefrom, whether
payable before or after a foreclosure sale, or during the
period of redemption, if any, shall become the absolute
property of the Mortgagee to be utilized at its
discretion.

In the event of foreclosure or the failure to cbtain and
keep any required insurance, the Mortgagor empowers the
Mortgagee to effect insurance upon the Premises at the
Mortgagor's expense and for the benefit of the Mortgagee
in the amounts and types aforesaid for a period of time
covering the time of redemption from foreclosure sale,
and if necessary therefore, to cancel any or all existing
insurance policies. The Mortgagor agrees to furnish the
Mortgagee copies of all inspection reports and insurance
recommendations received by the Mortgagor from any
insurer.
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13.

14.

or collecting such proceeds shall be reimbursed to the
Mortgagee first out of the proceeds. The proceeds or any
part thereof shall be applied upon or in reduction of the
Indebtedness Secured Hereby then most remotely to be
paid, whether due or not, without the application of any
prepayment premium, or to the restoration or repair of
the Premises, the choice of application to be solely at
the discretion of the Mortgagee.

Disburgement of Insurance, Condemnation Proceeds. Should
any insurance or condemnation proceeds be applied to the
restoration or repair of the Premises the restoration or
repair shall be done under the supervision of an
architect acceptable to the Mortgagee and pursuant to
plans and specifications approved by the Mortgagee. 1In
such case the proceeds shall be held by the Mortgagee for
such purposes and will from time to time be disbursed by
the Mortgagee to defray the costs of such restoration or
repair wunder such safeguards and controls as the
Mortgagee may reasonably require to assure completion in
accordance with the approved plans and specifications and
free of liens or claims. Any surplus which may remain
after payment of all costs of restoration or repair may
at the option of the Mortgagee be applied on account of
the Indebtedness Secured Hereby then most remotely to be
paid, whether due or not, without application of any
prepayment premium, or shall be returned to the Mortgagor
as its interest may appear, the choice of application to
be solely at the discretion of the Mortgagee.

Performance of lLeases. The Mortgagor will, at its own
cost and expense, perform, comply with and discharge all
of the obligations of the Mortgagor under all leases and
agreements for the use of the Premises and use its best
efforts to enforce or secure the performance of each
obligation and undertaking of the respective tenants
under such leases and will appear in and defend, at its
own cost and expense, any action or proceeding arising
out of or in any manner connected with the Mortgagor’s
interest in any leases of the Premigses. The Mortgagor
shall permit no surrender nor assignment of any tenant'’s
interest under said leases unless the right to assign or
surrender is expressly reserved under the lease nor
anticipate any installment of rent for more than one
month in advance of its due date nor execute any mortgage
Or create or permit a 1lien which .may be or become
superior to any such leases, nor permit a subordination
of any lease to such mortgage or lien. The Mortgagor
will not modify or amend the terms of any such leases,
nor borrow against or pledge the rentals from such leases
nor exercise or waive any default of the tenant
thereunder without the prior consent of the Mortgagee.
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17.

18.

19.

Right of Access. The Mortgagor will permit the
Mortgagee’s authorized representatives to enter the
Premises at all reasonable times for the purpose of
inspecting the same; provided, the Mortgagee shall have
no duty to make such inspections and shall not incur any
liability or obligation for making or not making any such
inspections.

Indebtedness Unconditional. Without affecting the
liability of any party 1liable for payment of any
Indebtedness Secured Hereby or performance of any
obligation contained herein, and without affecting the
rights of the Mortgagee with respect to any security not
expressly released in writing, the Mortgagee may, at any
time, and without notice to or the consent of the
Mortgagor or any party in interest with the Premises or
any of the Notes (a) release any person liable for
payment of all or any part of the Indebtedness Secured
Hereby or for performance of any obligation herein, (b)
make any agreement extending the time or otherwise
altering the terms of payment of all or any part of the
Indebtedness Secured Hereby or modifying or waiving any
obligation, or subordinating, modifying or otherwise
dealing with the lien or charge hereof, (c) accept any
additional security, (d) release or otherwise deal with
any property, real or personal, including any or all of
the Premises, including making partial releases of the
Premises, or (e) resort to any security agreements,
pledges, contracts of guaranty, assignments of rents and
leases or other securities, and exhaust any one or more
of said securities and the security hereunder, either
concurrently or independently and in such order as it may
determine. No act or thing, except full payment of the
Indebtedness Secured Hereby, which but for this provision
could act as a release, termination, satisfaction or
impairment of this Mortgage shall in any way release,
terminate, satisfy or impair this Mortgage.

Remedies Cumulativeé; No Waiver. Each right, power or
remedy herein conferred upon the Mortgagee is cumulative
and in addition to every other right, power or remedy,
express or implied, now or hereafter arising, available
to the Mortgagee, at law or in equity, or under the
Uniform Commercial Code or other law, or under any other
agreement, and each and every right, power and remedy
herein set forth or otherwise so existing may be
exercised from time to time as often and in such order as
may be deemed expedient by the Mortgagee and shall not be
a waiver of the right to exercise at any time thereafter
any other right, power or remedy. No delay or omission
by the Mortgagee in the exercise of any right, power or
remedy arising hereunder or arising otherwise shall

11
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23.

24.

retain the principal and interest due on the Notes and
the Indebtedness Secured Hereby together with all such
sums of money as the Mortgagee shall have expended or
advanced pursuant to this Mortgage or pursuant to statute
together with interest thereon as herein provided and all
costs and expenses of such foreclosure, including lawful
attorney’s fees, with the balance, if any, to be paid to
the persons entitled thereto by law.

Appointment of Receiver. If an event of default shall
occur, the Mortgagee shall be entitled as a matter of
right without notice and without giving bond and without
regard to the solvency or insolvency of the Mortgagor, or
waste of the Premises or adequacy of the security of the
Premises, to apply for the appointment of a receiver in
accordance with the statutes and law made and provided
for, which receiver shall collect the rents, and all
other income of any kind; manage the Premises so to
prevent waste; execute leases within or beyond the period
of receivership, pay all expenses for normal maintenance
of the premises and perform the terms of this Mortgage
and apply the rents, issues and profits in the following
order to (i) payment of the reascnable fees of said
receiver, (ii) payment when due of prior or current real
estate taxes or special assessments with respect to the
Premises or if required by this Mortgage, payment of the
periodic escrow for payment of the taxes or special
assessments, (iii) the payment when due of premiums for
insurance of the type required by this Mortgage, and (iv)
to the repayment of the Indebtedness Secured Hereby and
to the operation, maintenance, upkeep and repair of the
Premises, including payment of taxes on the Premises and
payments of premiums of insurance on the Premises. The
Mortgagor does hereby irrevocably consent to such
appointment. Nothing contained in this Mortgage and no
actions taken pursuant to .this Mortgage shall be
construed as constituting the Mortgagee a mortgagee in
possession. . -

UCC Remedies. 1In addition to the rights available to a
mortgagee of real property, the Mortgagee shall also have
all the rights, remedies and recourse available to a
secured party under the Uniform Commercial Code,
including without limitation the right to proceed under
the provisions of the Uniform Commercial Code governing
default as to any personal property which may be included
in the Premises or which may be deemed nonrealty in a
foreclosure of this Mortgage or to proceed as to such
personal property in accordance with the procedures and
remedies available pursuant to a foreclosure of real
estate.
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IN WITNESS WHEREOF, this Mortgage has been duly executed
by the duly authorized officer of the Mortgagor as of the date
first above written.

U.S. FINANCIAL SERVICES, INC.
Mortgagor

R 2~

Name: Mauripé L. Hyde
Title: P dent

By (j%ﬂyﬁ
Name: Rod2r Krull
Title: Secretary

STATE OF SSQUEQ )

) SS.

COUNTY OF_Aardin) )

On this 0?22% day of July, 1992 before me, the
undersigned, a Notary Public in and for said State, personally
appeared Maurice L. Hyde and Roger Krull, to me personally known,
who being by me duly sworn, did say that they are the President and
Secretary, respectively, of the corporation executing the within
and foregoing instrument; that the corporation has no seal; that
said instrument was 81gned on behalf of the corporation by
authority of its Board of Directors; and that Maurice L. Hyde and
Roger Krull as officers acknowledged the execution of the foregoing
instrument to be the voluntary act and deed of the corporation by
it and by him duly executed.

(Seal) ﬂeaméﬂ4/4/ o <77iﬁ0a/@{
Notary PuBlic
My commission explres. é 15-985

i o
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(1)

(2)

(3)

(4)

(5)

(6)

(7)

Exhibit *B"
(Permitted Liens)

(as to Parcel 1, Washington County)

Transmission Line Right of Way Easement dated February 28,
1956, and filed on October 10, 1956, in 32 MISC 421 of the
Washington County Records, in favor of Iowa Southern Utilities
Company, its successors and assigns.

(as to Parcel 1, Washington County)

Easement to Iowa Gas & Electric Company to maintain and
operate an electric transmission line dated June 1, 1922, and
filed of record on June 9, 1922, in 9 MISC 527 of the
Washington County Records.

(as to Parcel 1, Washington County)

Easement dated October 23, 1935, and filed of record on
February 8, 1936, in 17 TLD 428 of the Washington County
Records, granting to the City of Washington, Iowa, the right
to lay, construct, reconstruct, renew, operate, maintain,
inspect, alter and repair a sewer across the property.

(as to Parcel 1, Washington County)

Conveyance to the City of Washington, Iowa for highway and
street purposes, contained in Deed recorded at 22 TLD 213 of
the Washington County Records.

(as to Parcel 1, Washington County)

Financing Statement by and between United Suppliers, Inc. as
debtor, and National Consumer Cooperative Bank as secured
party, filed August 7, 1989, as Instrument No. G6840 in 71 TLM
112.

(as to Parcel 1, Washindgton County)

Financing Statement by and between U.S. Financial Services,
Inc. as debtor, and National Consumer Cooperative Bank as
secured party, filed August 7, 1989, as Instrument No. G6841
in 71 TLM 114.

(as to Parcel 1, Washington County)
Financing Statement by and between United Suppliers, Inc. as
debtor, and National Consumer Cooperative Bank as secured

party, filed December 5, 1990, as Instrument No. G145 in 74
TLM 410.
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