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FIRST MORTGAGE

THIS MORTCAGE ("Mortgage'") made as of this 20th
day of September, 1985 by McLean Trucking Company, a North
Carolina corporation having its chief executive offices
at 1920 West First Street, Winston-Salem, North Carolina
27104 (hereinafter called "Mortgagor") to Citicorp Industrial
Credit, Inc., a Delaware corporation with an office located
at 717 North Harwood, 2700 Diamond Shamrock Tower, Dallas
Texras 75201 (hereinafter called the "Mortgagees'")}:

WITNESSET H:

WHEREAS, DMortgagor and Mortgagee are parties to
that certain Financing Agresment ("Loan Agreement"), of even
+e herewith, pursuant to which Mortgagee may from time to
time extend certain credit and other financial accommodations

to Mortgagor and to MclLean Southern Cempany, Pacesetter
Transportation Company and Thunderbird Freight Lines, Inc.,
corpovitions affiliated with Mortgagor (the "Affiliates");

WHEREAS, pursuant to the Loan Agreement, Mortgagor
has execuvced and delivered to Mortgagee that certain Promis-
sory Note, ¢f even date herewith in the original principal
amount of ¢12,000,000, payable to Mortgagee {(the "Note");

WHER=NS, as a condition to Mortgagee's extension Eﬁ
of credit to Mortgawor and the Affiliates under the Loan o
Agreement, including, without limitation, the esxtension of ot
credit evidenced by the Note, Mortgagee has reguired that =1
Mortgagor enter into chhis Mortgage and grant to Mortgagee thel
liens and security interests referred to herein to secure (i)&g
the payment and performance of Mortgagor's obligations under
the pote, and (ii) the payment and performance obligations
related to this Mortgage {(the aforesaid obligations, includ-
ing, without limitation, thz extension of credit evidenced by
the Note, shall hereinafter ke referred to collectively as
the "Liabilities");

WHEREAS, the Liabilitiesi secured hereby shall not
exceed $15,000,000;

MNOW, THEREFORE, to secure payment of the Liabili-
ties and in consideration of Cne Dollair \$1.00) in hand
paid, receipt wherecof is hereby acknowledged, Mortgagor does
hereby grant, remise, release, alien, convey, mortgage and
warrant to Mortgagee, its successors and assiyns, the
following described real estate in Cook Couvnty, Illinois:

See Exhibit A attached hereto and by this seser-
ence made a part hereof

Jeffrey S. Rothstein
Sidley & Austin

One First National Plaza
Chicago, Illincis 60603
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which real estate, together with the property described in
the next succeeding paragraph is herein called the "premises",

TOGETHER WITH all vight, title and interest,
including the right of use or occupancy, which Mortgagor may
now have or hereafter acguire in and to {(a) any casements,
rights of way, gores of land, streets, alleys, passages, sewer
rights, water courses, water rights and powers, and public
places adjoining the premises, and any other interests in
proparty ceonstituting appurtenances to the premises; {(b) all
bulldings, structures, improvements, tenements, hereditaments,
gas, oil, minerals, easements, fixtures and appurtenances,
and all other rights and privileges belonging or appertaining
to the premises; {(c) all apparabtus, machinery, equipment, and
appliances (whether single units or centrally controlled) of
Mortgagor now or hereafter used in or on the premises to
supply heat, gas, air conditioning, water, light, power,
ventilation or refrigeration or to treat or dispose of refuse
rr waste; (d) all screens, window shades, blinds, wainscot-
ing, storm doors and windows, floor coverings, and awnings of
Moclgagor; (e) all apparatus, machinery, egquipment and
appliunces of Mortgagor used or useful for or in connection
with the maintenance and operation of said real estate or
intended for the use or convenience of tenants, other
ococupancs .- or patrons thereof; (£f) all items of furniture,
furnishings. . egquipment, and personal property used or useful
in the opera’lion of said real estate; and (yg) all extensions,
additions, iwnprovements, betterments, renewvals, replacements
and substitutions to or for any of the foregeoing, whether or
not any of the foregeing is or shall be on or attached to
said real estatel: and (h) all contract rights, general
intangibles, actiagns and rights in action relating to any of
the foregoing, togetier with all proceeds and products
thersof. To the extent-permitted by and subject to applicab%ﬁ
law, the lien of this lMortgage shall attach, without furthercn
action, to all property-sigquired by Mortgagor after the date ya

hereof and used in connection with the premises. It is B
mutually agreed, intendeq, and declared, that all of the ~]
aforesaid property owned by afcrtgagor shall, so far as ¢

permitted by law, be deemed {¢ form a part and parcel of saidn
real estate and for the purpose of this Mortgage to be real j=»
estate and covered by this Mortgage: It is also agreed that
if any cof the property herein mortgaged is of a nature so

that a security interest thervein caia e perfected under the
Uniform Commercial Coda, this instrumernt. shall constitute a
Security Agreement and Mortgadgor agrees to execute, deliver
and file or refile any financing statemeant. continuation
statement, or other instruments Mortgagege may reguire from
time to time to perfect or renew such securicy interest under
the Uniform Commercial Cods.

As additional security for the Liabilijties secured
hereby, Mortgagor deoes hereby pledge and assign (tc Mortgagee
from and after the date hereof (including any period of
redemption), primarily and on a parity with said real estate,
and not secondarily, all the rents, issues and profits of the
premises and all rents, issues, profits, revenues, royalties,
bonuses, rights and benefits due, payable or accruing {(includ-
ing all deposits of money as advance rent, for security or as
garnest money or as downpayment for the purchase of all or
any part of the premises) under any and all present and
future leases, contracts or other agreements relative to the
ownership or occupancy of all or any portion of the premises

-2~
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and does hevreby transfer and assign to Mortgagee all such
leases and agreements (including all Mortgagor's rights under
any contracts for the sale of any portion of the premises).
Mortgagee hereby dgrants to Mortgagor the right to collect the
rents and other amounts due under such leases, contracts or
other agreements, until a default shall occcur under the Loan
Agreement, the Note or this Mortgage; provided that the
existence of such right shall not operate to subordinate this
assignment to any subseguent assignment, in whole or in part,
by Mortgagor, and any such subsequent assignment shall be
subject to the rights of the Mortgagee under this Mortgage.
Mortgagor agrees not to procure or accept the prepayment of
any rents or other income from the premises for more than one
month, except with the prior written consent of the Mortgagee.
Mortgagor further agrees to execute and deliver such assign-
ments of leases or assignments of land purchase contracts as
Mortgagee may f£rom time teo time reguest, In the event of a
dafault under the Loan Agreement, the Note or this Mortgage,
Vi) the Mortgagor agrees, upon demand, to deliver to the
Mortgagee all leases, land purchase contracts and other
agreements for the ownership or cccupancy of any part of the
prerifses, wWith such additional assignments thereocf as the
Mortgaaee may request and agrees that the Mortgagee may
assume hne management of the premises and collect the rents
and othel income therefrom, applying the same upon the
Liabilitins and (2) the Mortgagor hereby authorizes and
directs all /cenants, purchasers or other persons occupying or
ctherwise acqguiring any interest in any part of the premises
to pay all reats-and other income due under said leasss and
agreements to the Mortgages upon request of the Mortgagee.
Mortgagor hereby-aupoints Mortgagee as its true and lawful
attorney in fact ve manage said property and cellect the
rents and other incnore, with full power to bring suit feor
collection of said rents and possession of said property,
giving and granting unto zaid Mortgagee and unto its agent or
attorney full power and authority to do and perform all and
every act and thing whatsdever requisite and necessary to be
done in the protection of {le. security hereby conveyed;
provided, howewver, that this'rower of attorney and assignment
of rents shall not be construed as an obligation upon said
Mortgagee to make or cause to ke made any repairs that may be
needful or necessary. Mortgages sha2ll receive such rents and
other income of said premises, out oi which it shall pay:

(1) reasonable charges for cocllection hereunder, costs of
necessary repairs and other costs reguisite and necessary
during the continuance of this power ci attorney and assign-
ment of rents, (2} general and special taxes, insurance
premiums and all of the Liabilities. This power of attorney
and assignment of rents shall be irrevocablde until this
Mortgage shall have been satisfied and releanea of record and
the releasing of this Mortgage shall act as 2« revocation of
this power of attorney and assignment of rents Mortgagee
shall have and hereby expressly reserves the right-and
privilege (but assumes no obligation) to demand, =ollect, sue
for, receive and recover all rents, profits, reveniew,
rovalties, bonuses, rights and benefits under any and all
oil, gas, or mineral leases of the premises, oOr any part
thereof, now existing or hereafter made, and apply the sane
upon the Liabilities hereby secured, either before or after
default hereunder.

Nothing contained in this Mortgage shall be con-
strued as constituting the Mortgagee a mortgagee-in~possession
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in the absence of the taking of actual possession of the
premises by the Movrtgagee. Nothing contained in this Mortgage
shall be construed as imposing on Mortgagee any of the
obligations of the lessor under any lease of the premises in
the absence of an explicit assumption thereof by Mortgagee.

In the exercise of the powers herein granted the Mortgagee,

no liability shall be asserted or enforced against the
Mortgagee absent Mortgagee's willful misconduct or bad faith,
all such liability being expressly waived and released by
Mortgagor, .

TC HAVE ANMD TO HOLD the premises, properties,
rights and privileges hereby conveyed or assigned, or in-
tended so to be, unto Mortgagee, its successors and assigns,
forever for the uses and purposes herein set foxrth, Mort-
gagor hereby releases and waives all rights under and by
virtue of the Homestead Exemption Laws of the State of
indliana and Mortgagor hereby covenants that, at the time of
the ensealing and delivery of these presents, Mort¢gagor is
wellinseized of an indefeasible title to said real estate and
premisas in fee simple, and with full legal and equitable
titls Lo the mortgaged property, with good right:, full power
and lawinl authority to sell, assign, convey and mortgage the
same, and =hat it is free and clear of encumbrances, except
as described on Exhibit B attached hereto and made a part
hereof, ard that Mortgagor will forever defend the same
against all Yawful claims.

The foXiewing provisions shall also constitute an
integral part of this Morltgage:

1. Mortgagor adgrees to pay, when due or declared
due, all of the Liabilities secured hereby.

2. Mortgagor Yerzby covenants and represents
that:

(a) Mortgagor is culy authorized to make and
enter into this Mortgage and Lo ~arry out the transactions
contemplated herein.

(k) This dlortgage has been.duly executed and
delivered pursuant to authority legi:llly adegquate therefor;
Mortgagor has been and is authorizea-aid empowered by all
necessary persons having the power of {irection over it to
execute and deliver said instrument; saia dnstrument is a
legal, valid and binding obligation of Mcrtgagor, enforceable
in accordanca with its terms, subject, however, to bankruptcy
and other law, decisional or statutory, of gineral application
affecting the enforcement of creditors' rights, :nd to the
fact that the availability of the remedy of specific perfor-
mance or of injunctive relief in eguity is subjecH to the
discretion of the court before which any proceedinyg therefor
may be brought.

{c) Mortgagor is not now in default under any
instruments or obligations relating to the premises and no
party has asserted any claim of default against Mortgagor
relating to the premises.

(d) The execution and performance of this Mortgage
and the consummation of the transactions hereby contemplated
will not result in any breach of, or constitute a default

TGGLY2SH
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under, any mortgage, lease, bank loan, or credit agreement,
trust indenture, or other instrument to which Mortgagor is a
party or by which it may be bound or affected; nor do any
such instruments impose or contemplate any obligations which
are or may be inconsistent with any other obligations

impesed on Mortgagor under any other instrument(s) heretofore
or hereafter delivered by Mortgagor.

(e) There are no actions, suits or proceedings
{including, without limitation, any condemnaticn or bankruptcy
proceedings) pending or threatened against or affecting
Mortgagor or the premises, or which may adversely affect the
validity or enforceability of this Mortgage, at law or in
equity, or before or by any governmental authority; Mortgagor
is not in default with respect to any writ, injunction,
decree or demand of any court or any governmental authority
z8fecting the premises.

(£f) All statements, financial or otherwise,
sukmitted to Mortgagee in connection with this transaction
are trute and correct in all respects and (with respect to
any firancial statements) have been prepared in accordance
with generally accepted accounting principles and fairly
present the financial condition of the parties or entities
covered by such statements as of the date thereof.

(gl The extensions of credit and other financial
accommodations extended to the Mortgagor and the Affiliates
pursuant to the (Loen Agreement will be used for the purposes
specified in Subzaection 4(l){(c) of Paragraph 6404 of Chapter
17 of the Illinois Ffevised Statute, and the Liabilities con-
stitute a business loar within the meaning of that Subsection.

3. dMortgagolr spyrees {a) not to abandon the premises;
(b) to keep the premises ir good, safe and insurable condition
and repair and not to commit or suffer waste; (c¢) to make
when necessary and appropridate any and all repairs to the
premises, whether structural o4r» non-structural, exterior
or interior, foreseen or unfoves=zen, ordinary or extraordi-
nary, and to cause all such repairs to be (in the opinion of
Mortgagee) of first class guality; (d) to refrain from taking
any action that would impair or diminish the value of this
Mortgage, including any action that would increase the risk
of fire or any other hazard for the premises; and {e) neither
to make nor to permit structural or outher substantial altera-
tiens in the buildings or any substantial constructicn en the
premises without the written consent of Mortgagee. Mortgagor
may remove any personal property or fixtures used in connec-
tion with the premises which is worn out or okswlete, provided
that, either prior to or simultanecusly with 'such removal,
Mortgageor shall replace such property with other wroperty
with the same or greater utility and value as the replaced
property had when first acquired, and such replacement
property shall be free and clear of any liens or security
interests other than those of Mortgages, but shall be subject
te the lien and security interest created by this Mortgage.

4. Mortgagor agrees to pay, not later than the
due date and before any penalty or interest attaches, all
general taxes and all special taxes, special assessments,
water, drainage and sewer charges and all other charges, of
any kind whatsoever, ordinary or extraordinary, which may be
levied, assessed or imposed on or against the premises and,
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at the reguest of Mortgagee, to exhibit to Mortgagee, official
receipts evidencing such payments; provided, however, that in
the case of any special assessment (or other imposition in
the nature of a special assessment) payable in installments,
each installment thevreof shall be paid prior to the date on
which each such installment becomes due and pavable. In the
event that any court of last resort enters a decision that
the undertaking by the Mortgagor provided for in this Para-
graph 4 to pay taxes, assessments, and charges in connection
with the premises is legally inoperative or cannot be enforced,
or in the event that any law is enacted changing in any way
the laws now in force with respect to the taxation of mort-
gages or debts secured thereby for any purpose, or the manner
of collection of any such taxes, so as to affect adversely
the Mortgagee, Mortgagee shall have the right to exercise

any remedies it would have in the event of a default under
this Mortgage with respect to the premises, and shall be
anititled to apply any amounts realized from the exercise of
such remecdies to the Liabilities, regardless of whether such
iatilities are then due and payable, in such manner as

Mol tiagee, in its sole discretion, shall determine.

5. Mortgagor agrees that, if the United States or
the State . of Illinois or any of their subdivisiens having
jurisdickisn shall levy, assess, or charge any tax, assess-
ment or ipgosition upon this Mortgage or the credit or
indebtedness secured hereby or the interest of Mortgagee in
the premises-0: upon Mortgagee by reason of or as holder of
any of the foregsing then, Mortgagor shall pay. (or reimburse
Mortgagee For} fuch taxes, assessments or impositions and,
unless all such Ctexkues, assessments and impesitions are paid
or reimbursed by Morugagor when and as they become due and
payable, all sums herveby secured shall become immediately
due and payable, at tre option of Mortgagee, notwithstanding
anything contained herejin or in any law heretcfore or
hereafter enacted. Mortgacor agrees to exhibit to Mort-
gagee, at least annually &nd at any time upon regquest,

official receipts sheowing pryment of all taxes, assessments
and charges which Mortgagor is required or elects to pay
hereunder. :

6. (a) Mortgagor agrees to keep the premises
insured against damage by fire and/ other hazards as required
by the terms of the Loan Agreement.

168Lb2ss

{b) All such insurance shall bz written by com-
panies and on forms with endorsements sacisfactory to Mort-
gagee, all with suitable loss-payable and standard non-con-
tribution mortgagee clauses in favor of Mcrtgagee (or, in
case of a foreclosure sale, in favor cof the cwn2r of the
certificate cf sale) attached, and certified copies of the
pelicies evidencing the same shall be kept constantly
deposited with Mortgagee. All said policies shall-provide
for, among other things, written notice to Mortgasee of
their expiration or any anticipated cancellation atl ‘least
thirty (30) days prior to such event occurring, or such
lesser period as the Mortgagee may specify. Not less than
thirty (30) days prior to the expiration of any such policy,
a certified copy of an appropriate renewal policy shall be
deposited with Mortgagee. In case of loss, Mortgagee is
authorized to celliect all insurance proceeds and, at Mort-
gagee's option, to apply them to the reduction of the Lia-
bilities hereby secured, provided, however, that unless a
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default has cccurred under this Mortgage, Mortgagee agrees

to allow Mortgagor to use such proceeds or a portion thereof,
for the restoration of the premises if, (i) the costs of such
repair or restoration are less than five percent (5%) of the
current market value of the premises or (ii) the costs of
such repair or vestoration exceed five percent (5%} of the
current market value of the premises and such repair or
restoration results in an increase in the current market
value of the premises in an amount at least egual to the
amount o©of insurance proceeds so used.

(c) Mortgagor shall notify Mortgagee, in writing,
of any loss to the premises covered by insurance and Mort-
gagor hereby directs each insurance company to make payment
for such loss directly and solely to Mortgagee; and Mortgagor
acgrees that any payment which is delivered, for any reason,
to \WMortgagor shall be held in trust for Mortgagee and
promptly delivered in the form received (except for any
necessary endorsements thereon) to Mortgagee.

7. Mortgagor agrees that it will comply with all
restriciions affecting the premises and with all laws,
ordinancss acts, rules, requlations and orders of any
legislatiwve, executive, administrative or judicial bedyv,
commission Or officer (whether federal, state or local)
exercising ary)power of regulation or supervision over
Mortgagor, or-aay part of the premises, whether the same be
directed to the repair thereof, manner of use therecf,
structural alteriation of buildings located thereon, or
otherwise.

8. Maortgassy agrees that, if the United States
Governmant or any department, agency or bureau thereof or
the State of Illinois orany of its subdivisions shall at
any time require documen:ary stamps to be affixed to the
ffortgage, Mortgagor will, upon request, pay for such stamps

in the required amount and usliver them to Mortgagee, and
Mortgagor agrees to indemnify Mortgagee against liability on
account of such documentary stsurs, whether such liability
arises before or after payment £ the Liabilities and
regardless whether this Mortgage shall have been released.

9, Promptly following, bu: not later than ninety
days after, the close of each fiscal yesr Mortgagor will
furnish to Mortgagee a detailed report, certified te be true
and correct by Mortgagoy, nrepared in accoidance with generally
accepted accounting principles consistently(applied and
containing a statement in detail of the comnplete rental or
sales status of the premises; the name or nam@:s of all
owners, contract purchasers, tenants, subtenants,and other
occupants of or owners of interests in the premis.s; the
dates and terms of all land sales contracts, leaszs, subleases
and other occupancy agreements; the floor and rentable area
in square feet and the location of each tenant's, subcenant's
and other occupant's space; and rentals or sales prices
being paid.

10. In the event Mortgagor fails te pay any real
estate tax or required insurance premium related to the
premises when due, Mortgagor agrees to thersafter make
monthly deposits in an interest-bearing account, which
account shall be pledged to Mortgagee, at a bank or similar
financial institution acceptable to Mortgagee, of an amount

| SR AN,
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equal to the sum of 1/12th of the annual general real estate
taxes levied on the premises and 1l/12th of the amnual premium
regquired to maintain insurance in force on the premises in
accordance with the provisions of this Mortgage, the amount
of such taxes and premiums, if unknown, to be estimated on
the basis of the previous year's taxes or premiums, if any,
or by such person or corporation as is acceptable to Mortgagee,
provided however that Mortgagee shall give Mortgagor forty-
five (45) days' prior written notice thereof if such require-
ment is imposed before a default has occurred. Mortgagor
shall provide Mortgagee with the original real estate tax
pPill or insurance invoice not later than ten (10) days before
the payment is due and shall concurrently deposit at a bank
cr similar financial institution acceptable to Mortgagee an
amount equal to the difference between the amount available
in the aforesaid escrow account for such payment {giving
effect to other taxes or expehses which are also te be paid
Lrem said account) as shown on Mortgagee's records and the
amcent required to be paid. Provided that no default has
cccianred, funds in such account (incliuding the supplemental
depesits regquired by the preceding sentence) shall be used by
Mortgaisr to pay such taxes and premiums con their respective
due daces. From and after the occurrence of a default under
this Morcoaoge, Mortgagor will pay such funds to Mortgagee

for applicsition on the Liabilities. Mortgagee, in its sole
discretioil, may waive from time to time the requirement that
such deposit: s made, and if Mortgagee shall at any time
waive such reguWirement, Mortgagor shall furnish Mortgagee
with copies of paid tax receipts and insurance premium
receipts not later than five (5) days before the payment is
cue.

11, Mortgachr agrees faithfully to perform all of
its obligations under 2ll oresent and future leases or other
agreements relative to the loccupancy of the premises at any
time assigned to Mortgagen by separate instrument as addi-
tional security, and to refrein from any action or inaction
which would result in termiration of any such leases or
agreements or in the diminutien of the value thereof or of
the rents or revenues due thercunder. Mortgagor further
agrees that any lease of the premnises made after the date of
recording of this Mortgage shall corntain a covenant to the
effect that such lessee shall, at torigagee's option, agree
to attorn to Mortgagee as lessor and,  apon demand, to pay o
rent ta Mortgagee.

19
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iz2. Mortgagor agrees that it snall not permit the
public to use the premises or any other praparty covered by -1
this Mortgage in any manner that might tena, 3o Mortgagee's
judgment, to impair Mortgagor's title to such property or any (98]
portion thereof, or to make possibkble any clain ore.claims of
casement by prescription or of implied dedication to public
use. Mortgagor shall not use or permit the use ¢f any part
of the premises or any other property covered by ithls Mortgage
for an illegal puvrpose. Mortgagor shall not permit.any use
of the premises or such property for any purpose other than
that for which such premises or property is used as of the
date hereof without Mortgagor's consent.

13. If any building or other improvement now or
hereafter erected on the premises shall be destroyed or
damaged by fire or any other cause, whether insured or
uninsured, Mortgagee shall, subject to the provisions of
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Pavagraph 6(b) above, have the right either to apply any
insurance proceeds or other recovery related to said loss to

a recduction of the indebtedness hereby secured or to reguire
Mortgagor to restore or rebuild such building or other
improvement with materials and workmanship of as good gquality
as existed before such damage and destruction to substantially
their former state, commencing the work of restoration or
rebuilding as soon as possible and proceeding diligently with
it until completion. Plans and specifications for the
restoraticn as herein reguired shall be submitted to Mortgagee
prior to commencement of work and shall be subject to reason-
able approval of Mortgagee.

14, Mortgageor agrees to indemnify Mortgagee from
all loss, damage and expense, including reasonable attorneys'
and paralegals' fees and expenses and the costs of any
saktlement or judgment, incurred in connection with any suit
LU proceeding in or to which Mortgagee may be made a party
for~the purpose of protecting the lien of this Mortgage and
all such fees, expenses and costs shall be additional
Liakilities secured hereby.

15. Mortgagor hereby assigns to Mortgagee, as
additiomwal security, all awards of damage resulting from
condemnatior proceedings or the taking of or injury to the
premises {or nublic use, and Mortgagor agrees that the
proceeds of Gl..such awarcds shall be paid to Mortgagee and
may be applied /by Mortgagee, at its option, after the
payment of all ils\expenses in connection with such proceed-
ings, including reasonable attorneys' fees and expenses, to
the reduction of the Liabilities hereby secured, and Mort-
gagee is hereby authorized, on behalf of and in the name of
Mortgagor, to execute ~nd deliver valid acguittance for and
to appeal from any such award,.

16. HMortgagor agrees that, from and after the
occurrence of a default under this Mortgage, Mortgagee may,
but need not, make any paymen® or perform any act herein-
before required of Mortgagor, /iy _any form and manner deemed
expedient after reasonable inguiry inteo the wvalidity thereof.
By way of illustration and not in-iimitation of the foregoing,
Mortgagee may, but need not, (i) maXe full or partial
payments of insurance premiums which are unpaid by Mortgagor,
coordinate liens or encumbrances, if any, and {(ii) purchase,
discharge, compromise or settle any tiéx lien or any other
lien, encumbrance, suit, proceeding, ti€la or claim thereof,
or {iii) redeem all or any part of the pramises from any tax
or assessment. All money paid for any of ftae purposes
herein authorized and all cother moneys advanced by Mortgagee
to protect the premises and the lien hereof snall be addi-
tional Liabilities secured hereby and shall becouws immedi-
ately due and payable without notice and shall bzar interest
thereon at the post-default interest rate descrilied!in the
Note ("Interest Rate'") until paid to Mortgagee in DiiLl. in
making any payment hereby authorized relating to taxss,
assessments or prior or coordinate liens or encumbrances,
Mortgagee shall be the sole judge of the legality, wvalidity
and priority thereof and of the amount necessary to be paid
in satisfaction therecE.

17. Mortgagee, or any person designated by
Mortgagee in writing, shall have the right, from time to
+ime hereafter, to call at the premises (or at any other
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place where information relating thereto is Kept or located)
during reasonable business hours and, witheut hindrance or
delay, to make such inspection and verification of the
premises, and the affairs, finances and business of Mortgagor
in connection with the premises, as Mortgagee may consider
reasonable under the circumstances, and to discuss the same
with any agents or employees of Mortgagor.

18. Any of the following occurrences or acts
shall constitute an event of default under this Morvtgage
("default'): (i) Mortgagor fails to pay the indebtedness
evidenced by the Mote, when due or when declared due, (ii) an
"Event of Default'" shall occur under the Loan Agreement
(whether in payment or otherwise); (iii) Mortgagor (regard-
less of the pendency of any bankruptcy, recrganization,
receivership, insolvency or other proceedings, at law, in
egnity, or before any administrative tribunal, which have
prevrented or might have the effect of preventing Mortgagor
from, complying with the Lterms of this Mortgage), shall fail
to ‘ooserve or perform any of Mortgagor's covenants, agree-
ments’ 2r obligations under this Mortgage and such default
shall/ continue for fifteen (15) days after written or oral
notice chareof from Mortgagee, (iv) a default shall cccur
under any other document, agreement or instrument between
Mortgagor (and Mortgagee, or between Mortgagee and any corpo-
rate affiliate of Mortgagor, or (v) the premises or a sub-
stantial part/therecf shall have been abandoned for thirty
{3C) consecutivs days. If any such default shall have
occurred, then, to the extent permitted by applicable law,
the following prcvisions shall apply:

(a) All suins secured hereby shall, at the option
of Mortgagee, become ‘¥ipnediately due and payable without
presentment, demand or further notice,

(b) It shall b= lawful for Mortgagee to (i)
immediately sell the premises either in whole or in separate
parcels, as prescribed by Illirois law, under power of sale,
which power is hereby granted o), Mortgagee to the full
extent permitted by Illinois law, and thereupen, to make and
execute to any purchaser(s) therecof deeds of conveyance
pursuant to applicable law or (il) immediately foreclose
this Mortgage by action. The court in which any proceeding
is pending for the purpose of foreclusire of this Mortgage
may, at once or at any time thereafter( :ither before or
after sale, without notice and without riouiring bond, and
withoul regard to the solvency or inseclvency of any person
liable for payment of the Liabilities secured hereby, and
without regard to the then value of the prewn.ses or the
occupancy therecf as a homestead, appoint a receiver (the
provisions for the appointment of a receiver apn”? ussignment
of rents being an express condition upon which tiheg loan
hereby secured is made) for the benefit of Mortgages, with
power to collect the rents, issues and profits of thea
premises, due and to become due, during such foreclosure
suit and the full statutory period of redemption notwith-
standing any redemption. The receiver, out of such rents,
issues and profits when collected, may pay costs incurred in
the management and operation of the premises, prior and
coordinate liens, if any, and taxes, assessments, water and
other utilities and insurance, then due or thereafter
accruing, and may make and pay for any necessary repairs to
the premises, and may pay all or any part of the Liabilities

1G6GLT28H
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or other sums secured hereby or any deficiency decree entered
in such foreclosure proceedings. Upon or at any time after
the filing of a suit to foreclose this Mortgage, the court in
which such suit is filed shall have full power to enter an
order placing Mortgagee in possession of the premises with

the same power granted to a receiver pursuant to this Section
18(b) and with all other rights and privileges of a mortgagee-
in-possession under applicable law.

(c) Mortgagee shall, at its option, have the
right, acting through its agents or attorneys, either with
or without process of law, forcibly or otherwise, to enter
upen and take possession of the premises, expel and remove
any persons, goods, or chattels occupying or upon the same,
to collect or receive all the rents, issues and profits
thereof and to manage and control the same, and to lease the
same or any part thereof, from time to time, and, after
weducting all reasonable attorneys' fees and expenses, and
all reasonable expenses incurred in the protection, care,
maixtenance, management and operation of the premises, apply
the remaining net income upon the Liabkilities oxr other sums
secuierd hereby or upon any deficiency decree entered in any
foreclosuare proceedings.

1g. In any foreclosure of this Mortgage by
action, ori-any sale of the premises by advertisement, there
shall be allowesd (and included in the decree for sale in the
event of a fereclosure by action), to be paid out of the
‘rents or the proreads of such foreclosure proceeding or
sale:

(a} all-4f the Liabilities and other sums secured
hereby which then remain unpaid;

(b) all other i1tems advanced or paid by Mortgagee
pursuant to this Mortgags, with interest thereon at the
Interest Rate from the date of advancement; and

{c) all court costs, attorneys' and paralegals'
fees and expenses, appraiser's_ Cres, advertising costs,
notice expenses, expenditures fOry documentary and expert
evidence, stenographer's charges, publicatieon costs, and
costs (which may be estimated as t¢ i:ems to be expended
after entry of the decree) of procuripg all abstracts of
title, title searches and examinationg.) title guarantees,
title insurance policies, Torrens ceruificates and similar
data with respect to title which Mortgagze may deem neces-
sary. Al1l such expenses shall become additfional Liabilities
secured hereby and immediately due and payale, with interest
thereon at the post-default interest rate described in the
Mote, when paid or incurred by Mortgagee in copnection with
any proceedings, including but not limited to puehate and
bankruptcy preceedings, to which Mortgagee shall bLe a party,
either as plaintiff, claimant or defendant, by reison of this
Mortgage or any indebtedness hereby secured or in cornection
with the preparations for the commencement of any suit for
the foreclosure, whether or not actually commenced, or sale
by advertisement. The proceeds of any sale {whether through
a foreclosure proceeding or Mortgagee's exercize of the power
of sale) shall be distributed and applied to its items
described in {(a), (b}, and (c) of this paragraph, as Mortgagee
may in its sole discretion determine, and any surplus of the
proceeds of such sale shall be paid to Mortgagor,
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20. Each remedy or vight of Mortgagee shall not
he exclusive of hut shall be in addition to every other
remedy or right now or hereafter existing at law or in
egquity. DNo delay in the exercise or omission to exercise
any remedy or right accruing cn any default shall impair any
sitch remedy or right or be construed to be a waiver of any
such default or acguiescence therein, nor shall it affect
any subsequent default of the same or any Jdifferent nature.
Every such remedy or right may be exercised concurrently or
independently and when and as often as may be deemed exped-
ient by Mortgagee.

21. If more than one property, lot or parcel is
covered by this Mortgage, and if this Mortgage is foreclosed
upon, or judgment is entered upon any e¢obligation secured
hereby, or if Mortgagee exercises its power of sale, execu-
tion may be made upon or Mortgagee may exercise its power of
sole against any cne or more of the properties, lots or
paicels and not upon the others, or upeon all of such proper-
ties bor parcels, either together or separately, and at
diftedcent times or at the same time, and execution sales or
zales-iov advertisement may likewise be conducted separately
or concuzzently, in each case at Mortgagee's election.

220 In the event of a foreclosure of this Mortgage
or any other mortgage securing the Liabilities, the Liabilities
then due the Moirtgagee shall not be merged into any decree of
foreclosure enfered by the court, and Mortgagee may concurrently
or subsegquently sneek to foreclose one or more mortgages which
also secure said Liabilities.

23. Mortgagor agrees that, upon reguest of Mort-
gagee from time to time, it will execute, acknowledge,
deliver, and cause to ke m=corded all such additicnal instru-
ments and further assurarces of title and will do or cause to
be done all such further azsis and things as may reasonably be

necessary to preserve the lién of this Mortgage and fully
effectuate the intent of thii Mortgage, In the event that
Mortgagor shall fail to do any ol the foregoing, Mortgagee
may, in its sole discretion, do &S¢ in the name of Mortgagor,

and Mortgagor hereby appeints Morsgagee as its atteorney-in-
fact to do any of the foregeing.

24. Except as otherwise pravided herein, any
notices, demands, consents, reguests, avprovals, undertakings
or other instruments reguired or permitted to be given in
connection with this Mortgage shall be in writing, shall be
sent by United States registered or certified mail and shall
be deemed to have been validly served, given or~delivered
five {5) days following deposit in the United Ststes mails,
addressed tc the party so neotified as follows:

TGGLL26H

if to Mortgagor:

McLean Trucking Company

1920 West First Street
Winston-Salem, North Carclina 27104
Attn: President
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with a copy to:

Childs, Fortenbach, Beck & Guyton
1200 Allied Bank Plaza

Houston, Texas 77002

Attn: James M. Harbison, Jr.

if to Mortgagee:

Citicorp Industrial Credit, Inc.
717 North Harwood

2700 Diamond Shamrock Tower
Dallas, Texas 75201

Attn: Kerry L. Loven

a gcopy to:

Sidley & Austin

Cne First National Plaza
Chicago, Illinois 60603
Attn: DeVerille A. Huston

Mortgégor or Mortgagee shall, from time to time, have the
rignt td specify as the proper addressee and/or address for
the purpbses of this Mortgage any other address in the
United States upon giving ten (1l0) days' written notice
thereof.

25. Montgagor agrees that, without affecting the
liability of any person for payment of the Liabilities
secured hereby or(affecting the lien of this Mortgage upcn
the premises or any part thereof (other than persons or
property explicitly céleased as a result of the exercise by
Mortgagee of its wrighis and privileges hereunder), Mortgagee
may at any time and froit time to time, on request of the
Mortgagoyr, without notice o any person liable for payment

of any Liabilities secured izreby, extend the time, or agree
to alter the terms of paymeat’ of such Liabilities.

26. Mortgagor agrees=s that this Mortgage is to be
construed and governed by the rzws of the State of Illinois.
Wherever possible, each provision ¢34 this Mortgage shall be
interpreted in such manner as to ke effective and valid
under applicable law, but if any provision of this Mortgage
shall be prohibited by or invalid undev applicable law, such
provision shall be ineffective to the Zxtlent of such prohibi-
tion or invalidity, without invalidating tihie remainder of
such provision or the remaining provisions| of this Mortgage.

27. Upon full payment of all sums secured hereby
or upon application on the Liabilities of the proceeds of
any sale of the premises in accordance with the /provisions
cf this Mortgage, at the time and in the manner provided,
this conveyance shall be null and veid and, upon Zemand
therefor following such payment, a satisfaction of mortgage
shall, in due course, be provided by Mortgagee to Mortgagor.

28. This Mortgage shall be binding upon the
Mortgagor and upon the successors, assigns and vendees of
the Mortgager and shall inure to the benefit of the Mortgagee's
successors and assigns; all references herein to the Mortgagor
and to the Mortgagee shall be deemed to include their suc-
cessors and assigns. Mortgagor's successors and assigns
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shall include, withoubt limitation, a receiver, trustee or
debtor in possession of or for the Movrtgagor. wWherever
used, the singular number shall include the plural, the
plural shall include the singular, and the use of any gender
shall be applicable to all genders.

29. The Mortgageor, within ten (10) days after the
reguest in person or within fifteen (15) days after request
by mail, will furnish a duly acknowledged written statement
setting forth the amount of the debt secured by this Mort-
gage, the date to which interest, if any, has been paid and
stating either that no offsets or defenses exist against the
mortgage debt, or, if such offsets or defenses are alleged
to exist, the nature thereol.

30. Mortgagor represents that it has been author-

1"ed to, and Mortgagor coes hereby, waive {(to the full extent

Lfermitted under Illinois law) (i) any appraisement, valuation,
st?w or extension law now or hereafter in force, and (ii) any
arnd zll statutory or equitable rights of redemption from sale
by advartisement or sale under any order or decree of fore-
closirs of this Mortgage, on behalf of Mertgagor and each and
every pecson, except decree or judgment creditors of Mortgagor,
acquiring “ny interest in or title to the premises subsequent
to the date hereof.

310 Maortgacgor shall not permit any liens or
secutxty interasts (including any mechanics' or material-
men's liens), otMer than those described on Exhibit B attached
hereto and thoae in favor of Mortgagee or an affiliate of
Mortgagee, to remaan filed or attached to the premises for a
period in excess oI /inirty (30} days without the written
consent of Mortgagee,” éxcept for such liens or security
interaests which Mortgayger is diligently contesting in good
Faith in an appropriate proceeding and for which Mortgagor
has given Mortgagee such.additional collateral and assurances
as Mortgagee may deem necessary under the circumstances, and
Mortgagor shall not sell, convey, refinance or otherwise
dispose of all or any part ol /che premises without the prior
written consent of Mortgagee. Murtgagor shall not enter into
any agreement for any purchase, cnditional sale, or lease of
any figture ovr pevsonal pLochLy su,J,cL to this Mortgage
pursuant to which the seller retairs title to such property.
1f Mortgagor does sell, cconvey, refipuance or otherwise
dispose of all or any part of the preiises, or enter into
such purchase, condition sale or lease &f/any such fixtures
or personal property, without the prior wWritten consent of
Mortgagee, Mortgagee may elect, by notice i writing to
Mortgagor, to declare all of the Liabilities, ~r any part
thereof, and all other sums secured hereby tc¢ be and to
pecome due and payable immediately upon the glivisa of such
notice.

IN WITNESS WHEREQE, this instrument is &-rpu ed as
of the day and year first above written by /D S Lo gégiggg
on behalf of Mortgagor (and sald person hereby represents
that he possessed full power and authority to execute this

instrument}.
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THE MORTCAGOR HEREBY DECLARES AMND ACKNOWLEDGES
THAT THE MORTGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY
OF THIS MORTGAGE.

McLEAN SRRUCKING COMPAN
Je& President
AttW

\ Secretadry

AFFIXK CORPORATE SEAL

Witness 7
{Nanie)

LR

(Name)
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THE STATE OF TEXAS §
<}
COUNTY OF HARRIS s
a2/ This instrument was acknowledged before me cn September
g, 1985 by DAVID B. WHELPLEY, Vice-President of McLEAN TRUCKING

COMPANY, a North Carolina corporation, on behalf of said corpo-
ration.

. Y
2 L

(Notary Public in and for
the Statqwgﬁ“@ﬁxg@mﬁ
Print or Notary public, State of Texas 985
Type Name: 4, commussion Expires, Decernber 3. 1
My Commission Expires:

THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

2 This instrumenc vas acknowledged before me on September
19+ 1985 by CLAUDE M. HAMRICK, Secretary of McLEAN TRUCKING
COMPANY, a North Carclina ‘orncration, on behalf of said corpo-
ration.

..-._-\.\\\\\\

oo 11
SR PUg, ™
. {/Notary Public 1n and for

. Ti%%g? f the State of Texas
: i H

==
o
oy
w‘f\
)

> "
N

Lol Print s N CYNTHIA A TUCKER
A Type Name: otary Public, State of Texas

%f%;m. My Commissicn Expires: ~DECEmEer T 1985
i
!
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EXHIBIT "A"
MORTGAGE DATED AS OF SEPTEMBER 20, 1085
between
MCLEAM TRUCKIMNG COMPAMY

Mortgagor

and
CITICORP TMDUSTRIAL CREDIT, INC.
Mortgagees

Lot 6 in Soulhl vheeling Industrial Park, a subdivision of the West

half of the Nortaeast Quarter of Section 14 and Lthat part of the
Southeast Quartsy of the Northwest Quartexr of Section 14, lving Ease
of a strip of land, 1210 feet in width, lying between the Easterly
right-of-way line ¢f the Wisconsin Central Railroad and a line

210 feet Easterly of aad parallel with, measured at right angles to,
the Easterly right-of-way line of said railroad, all in Township

42 dMorth, Range 11, East of the Third Principal Meridian, in Cook

County, Illinois.

FROPERTY INDEX NUMIZENY .
l OAIS ‘—m;ﬂ —;;’-{BL:JD |—{6lejgl—[ololoje %o,
S. PCL . UNIT K
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EXHIBIT "B"
to
MORTGAGE DATED AS OF SEPTEMBER 20, 1985
between
McLEAN TRUCKING COMPANY
Mortgagor
and
CITICORP INDUSTRIAL CREDIT, INC.
flortgagee

Liens, ‘claims and encumbrances:

None except those set forth on that certain
Pitle Insurance Policy issued to btortgagee
relating to the premises.

/a0l

CITE Y AM
No2d

TSSLt-r2—58—»* Y& OThi#
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