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SECOND MORTGAGES 85247552

These MORTGAGES ("Mortgages") made as of this 20th
day of September, 1985 by McLean Trucking Company, a North
Carolina covporation having its chief executive ocffices at
1920 West First Street, Winston-Salem, North Carolina (herein-
after referred to as the "Mortgagor"), to Citicorp Industrial
Credit, Inc., a Delaware corporatiocon with an office located
at 717 North Harwood, 2700 Diamond Shamrock Tower, Dallas,
Texas 75201 (hereinafter referred to as "CIc"), and Citibank,
N.A., a mnational banking association with an office located
at 399 Park Avenue, New York, New York 10022 (hereinafter
referred to as "Citibank") (hereinpafter CIC and Citibank are
collectively referred to as the "Mortgagees");

WwWITNESZ SETH:

WHEREAS, Mortgagor has executed and delivered to
CIC that <eltain Financing Agreement ("Loan Agreement"), of
even date herewith, pursuant to which CIC has agreed to
advance the sum of 512,000,000 under the terms and conditions
of a certain Note.{the "Note'"} of even date herewith and
pursuant to whicir CIC may from time to time extend certain
additional credit and other financial accommodations to
Mortgagor and to PMcLesan Southern Company, Pacesetter Trans-
portation Company and Thunderbird Freight Lines, Inc. (the
"aAffiliates");

WHEREAS, Mortcagor has executed and delivered to
CIC that certain Guaranty, Security and Subordination Agree-
ment) of even date herewith f+the "CIC Guaranty'), pursuant to
which Mortgagor has guaranteer..the Affiliates' "Obligations"
(as defined in the CIC Guaraniy;. to CIC, which Obligations
include, without limitation, thw Affiliates' payment and L
performance obligaticns to CIC uarder the Loan Agreement;

WHEREAS, Mortgagor and the Alffiliates have executed
and delivered to Citibank that certa:in Continuing Letter of
Credit, Reimbursement and Security Agreement of even date
herewith ({(the "Reimbursement Agreement"), obligating Mort-
gagor and the Affiliates to reimburse Citilbank pursuant to
the Reimbursement Agreement for, among other things, all
amounts Citibank pays under any letters of cr=zdit issued by
Citibank for the account of Mortgagor or any Affiliate (all
of Mortgagor's "Obligations" (as defined in the Reimbursement
Agreement) being hereinafter referred to as the VReimbursement
Obligations");

WHEREAS, Mortgagor has executed and delivevsa to
Citibank that certain Guaranty, Security and Subordinaetion
Agreement of even date herewith (the "Citibank Guaranty®),
pursuant to which Mortgagor has guaranteed Affiliates' "Obli-
gations'!" (as defined in the Citibank Cuaranty) to Citibank
which Obligations include, without limitation, the Affiliates'
payment and performance obligations to Citibank under the
Reimbursement Agreement (the payment and performance obliga-
tiens of Mortgagor under the aforesaid Reimbursement Agreement
and the Citibank Guaranty being hereinafter referred to
collectively as the "Citibank Liabilities");
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WHEREAS, &5 a condition to CIC's extension of
credit to Mortgager and the Affiliates under the Loan Agree-
ment, CIC has reguired that Mortgagor enter into this Mortgage
and grant to CIC the liens and security interests referred to
herein to secure the payment of the "Obligations" (as defined
in the Loan Agreement) except that portion of such Obliga-
tions and other indebtedness which is secured by that certain
First Mortgage ("First Mortgage") of even date herewith
between CIC and Mortgagor;

WHEREAS, as a condition to Citibank's issuance of
the Letters of Credit under the Reimbursement Agreement,
Citibank has required that Mortgagor enter inte this Mortgage
and grant to Citibank the liens and security interests
referred to herein to secure the payment of the Reimbursement
Obligation;

WHEREAS, as a condition to CIC's extension of
certain financial accommodations to or for the benefit of
the Affiliates, including, without limitation, the extension
of cresit to Affiliates under the Loan Agreement, CIC has
regquirced-that Mortgagor enter inte this Mortgage and grant
to CIC thérliens and security interests referred to herein
to secure’ (L} the payment and performance "Obligations"

(as defined /in the Loan Agreement) except such Cbligations
which are secured by the First Mortgage and (ii) the "Obli-
cgations" (as cdefined in the CIC Guaranty), (the aforesaid
"obligations" (#s defined in the Leoan Agreement) except such
Obligations which /ari: secured by the First Mortgage, and the
"Obligations"” (as «efined in the CIC Guaranty) being herein-
after referred to cdllectively as the "CIC Liabilities"} (the
CIC Liabilities and tlie Citibank Liabilities are hereinafter
referred to as the "Liakilities");

WHEREAS, Mortgacor lacknowledges and agrees that
it shall directly benefit fvem the extension of credit by
CIC to the Affiliates under +the Loan Agreesment;

WHEREAS, the Liabilities secured hereby shall not
exceed $£40,000,000; and

WHEREAS, Mortgagor acknowledges and agrees that
it shall directly benefit from the issuance of the Letters
of Credit by Citibank to the Affiliates;

NOW, THEREFORE, in consideration of the premises
set forth herein and for other good and valuable considera-
tion the receipt and sufficiency of which are hereby acknow-
ledged, the Mortgagor agrees as follows:

1. Mortgage to CIC. (A} To secure payueat of
the "Obligations" (as defined in the Loan Agreement®), except
those Obligations secured by the First Mortgage, Morlgagor
does hereby grant, remise, release, alien, convey, mordicage
and warrant to CIC, its successors and assigns, the following
described real estate in Cook County, Illinecis;

See Exhibit A attached hereto and by
this reference made a part hereof,

which real estate together with the property described in the
fourth succeeding paragraph is herein called the "premises."

(B) To secure the complete and timely satisfaction
of all of the "Obligations'" {as defined in the CIC Guaranty),
Mortgagor does hereby grant, release, alien, convey, mortgage
and warrant the premises to CIC, its successers and assigns.
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2. Mortgage to Citibank,. (A) To secure payment
of the Reimbursement Obligations, Mortgagor does hereby
grant, remise, release, alien, convey, mortgage and warrant
the premises to Citibank, its successors and assigns.

(B) To secure the complete and timely satisfaction
of all of the "Obligations" (as defined in the Citibank
CGuaranty), Mortgagor does hereby grant, release, alien, con-
vey, mortgadge and warrant the premises toc Citibank its
successors and assigns.

TOGETHER WITH all right, title and interest,
including the right of use or occupancy, which Mortgagor may
now have or hereafter acguire in and tec (a) any easements,
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 property constituting appurtenances to the premises;

(b) 21l buildings, structures, improvements, tenements,
hereditaments, gas, oil, minerals, easements, fixtures and
appurterances, and all other rights and privileges belonging
or apperveining to the premises; (c) all apparatus, machinery,
eguipment /end appliances {whether single units or centrally
controlled) 5f Mortgagor now or hereafter used in or on the
premises to/ supply heat, gas, air conditioning, water, light,
power, ventilatllion or refrigeration or to treat or dispose of
refuse or waste: (d) all screens, window shades, blinds,
wainscoting, storm-doors and windows, f£floor coverings, and
awnings of Mortgagor; (e) all apparatus, machinery, eguipment
and appliances of Mertgagor used or useful for or in connec-
tion with the maintenence and operation of said real estate
or intended for the usse Or convenience of tenants, other
occupants, or patrons trerecf; (f) all items of furniture,
furnishings, equipment, anpd personal property used or useful
in the operation of said real estate; (g) all extensions,
additions, improvements, betterments, renewals, replacements
and substitutions to or for ary.of the foregoing, whether or
not any of the foregoing is orvsrall be on or attached to
said real estate; and (h) all contract rights, general
intangibles, actions and rights in/ action relating to any of
the foregeoing, together with all ‘proce=ads and products
thereof. To the extent permitted by ani subject to applicable
law, the liens of these Mortgages shall attach, without
further action, to all property acguiredl by Mortgagor after
the date hereof and used in connection witlh the premises. It
is mutually agreed, intended, and declared, that all of the
aforesaid property owned by Mortgagor shall, (so far as
permitted by law, be deemed to form a part anid parcel of said
real estate and for the purpose of these Mortgsges to be real
estate and covered by these Mortgages. it is alsciagreed
that if any of the property herein mortgaged is oI s nature
so that a security interest therein can be perfected-under
+he Uniform Commercial Code, this instrument shall censtitute
a Security Agreement and Mortgagor agrees to execute, deliver
and file or refile any financing statement, continuation
statement, or other instruments either Mortgagee may reguire
from time to time to perfect or renew such security interest
unde>» the Uniform Commercial Code.

As additional security for the Liabilities secured
hereby, Mortgagor does hereby pledge and assign to Mortgagees,
from and after the date hereof (including any pevriod 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, pavyable or accruing (includ-
ing all deposits of money as advance rent, for security or as
earnest 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 cther agreements relative to the
ownership or occupancy of all or any portion of the premises

28541268
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and does hereby transfer and assign to Mortgagees all such
leases and agreements (including all Mortgagor's rights under
any contracts for the sale of any portion of the premises).
Mortgagees hereby grant to Mortgagor the right to collect the
rents and other amounts due under such leases, contracts or
other agreements, until a default shall cccur under the Loan
Agreement or either of these Mortgages; provided that the
existence of such right shall not operate to subordinate this
assignment to any subsequent assignment, in whole or in part,
by Mortgacgor, and any such subseguent assignment shall be
subject to the rights of the Mortgagees under these Mortgages.
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 Mortgagees.
Mortgagor further agrees to execute and deliver such assign-
ments of leases or assignments of land purchase contracts as
Mecruvgagees may from time to time reguest, In the event of a
detault under the Loan Agreement, the Reimbursement Agreement,
the’ CIC Guaranty, the Citibank Guaranty or either of these
Mortasoas, {1) the Mortgagor agrees, upon demand, to deliver
to Mortcagees all leases, land purchase contracts and other
agreemerncs for the ownership or occupancy of any part of the
premises; /with such additional assignments thereof as the
Mortgagees/may request and agrees that the Mortgagees may
assume the. ranagement of the premises and collect the rents
and other inccie therefrom, applying the same upon the
Liabilities and ,2) the Mortgagor hereby authorizes and
directs all tenants; purchasers or other persons occupying or
otherwise acguirihg any interest in any part of the premises
to pay all rents ancd other income due under said leases and
agreements to Mortgageses upon reguest of either Mortgagee.
Mortgagor hereby appoirts Mortgagees as its true and lawful
attorney in fact to marcge said property and ceollect the
rents and other income, witch full power to bring suit for
collection cof said rents and possession of said property,
giving and granting unto Mortgagees and unto their agents

or attorneys full power and anthority to de and perform all
and every act and thing whatso2velr reguisite and necessary to
be done in the protection of the security hereby conveyed;
provided, however, that this power of attorney and assignment
of rents shall not be construed as an-obligation upon either
Mortgagee to make or cause to be madi any repairs that may be
needful or necessary. Mortgagees shall  receive such rents
and other income of said premises, out Sf which they shall
pay: (1) reasonable charges for collection hereunder, costs
of necessary repairs and other costs requisite and necessary
during the continuance of this power of atiorney and assign-
ment of rents, and (2) general and special texes. insurance
premiums and all of the Liabilities. This power of attorney
and assignment of rents shall be irrevocable untili{these
Mortgages shall have been satisfied and released /ol record
and the releasing of these Mortgages shall act as « wevoca-
tion of this power of attorney and assignment of reats:
Mortgagees shall have and hereby expressly reserve the'right
and privilege (but assume no obligation) toc demand, collect,
sue for, receive and recovey all rents, profits, revenues,
royalties, bonuses, rights and benefits undeyr any and all
0il, gas, or mineral leases of the premises, or any part
thereof, now existing or hereafter made, and apply the same
upon the Liabilities hereby secured, either before or after
default hereunder.

oy

Nothing contained in these Mortgages shall be con-
strued as constituting either Mortgagee as a mertgagee-in-
possession in the absence of the taking of actual possession
of the premises by bdortgagees, or either of them. Nothing
contained in these Mortgages shall be construed as imposing
on either Mortgagee any of the obligations of the lessor
under any lease of the premises in the absence of an explicit
assumption thereof by such Mortgagee. In the exercise of the
powers herein granted the Mortgagees, no liability shall be
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asserted or enforced against either Mortgagee, absent such
Mortgagee's willful misconduct or bad faith, all such liability
being expressly waived and released by Mortgagor,

TO HAVE AND TO HOLD the premises, properties,
rights and privileges hereby conveyed or assigned, or in-
tended so to be, unto Mortgagees, their successors and
assigns, forever for the uses and purpeses herein set forth.
Mortgagor hereby releases and waives all rights under and by
virtue of the Homestead Exemption Laws of the State of
Illinois and Mortgagor hereby covenants that, at the time of
the ensealing and delivery of these presents, Mortgagor
is well seized of an indefeasible title to said real estate
and premises in fee simple, and with full legal and equitable
title to the mortgaged property, with good right, full power
and lawful authority to sell, assign, convey and mortgadge the
sarme, and that it is free and clear of encumbrances, except
a5 described on Exhibit B attached hereto and made a part
hereof, and that Mortgagor will forever defend the same
against_ all lawful claims.

The following provisions shall also constitute an
integral ‘past of these Mortgages:

1, Mortgagor agrees to pay, when due or declared
due, all of theLiabilities secured hereby.

2. Mortoogor hereby covenants and represents
that:

(a) Mortgager is duly authorized to make and
enter inteo these Mortcages and to carry ocut the transactions
caoantemplated herein.

(byY These Mortgages have been duly executed and
delivered pursuant to authority legally adeguate therefor;
Mortgagor has been and is autliwrized and empowered by all
necessary persons having the powsr of direction over it to
execute and deliver this instrument; said instrument is a
legal, valid and binding obligation of Mortgagor, enforceable
in accordance with its terms, subdiict, however, to bankruptcy
and_ other law, decisional or statutery, of general application
affecting the enforcement of creditors! rights, and te the
fact that the availability of the remedy of specific perfor-
mance or of injunctive relief in equity issubject to the
discretion of the court before which any preceeding therefor
may be brought.

2681258

(c} Mortgagor is not now in default uwnder any
instruments or obligations relating to the premisss. and no
party has asserted any claim cof default against Mgriuagor
relating tce the premises.

(d) The execution and performance of these(iortgages
and the consummation of the transactions hereby contemplated
will not result in any breach of, or constitute a default
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 imposed
on Mortgager under any other instrument{s) heretofore or
hereafter delivered by Mortgagor.

{e) There are no actions, suits or proceedings
{including, without limitation, any condemnation or bankruptcy
procesedings) pending or threatened against or affecting
Mortgagor or the premises, or which may adversely affect the
validity or enforceability of either of these Mortgages, at
law or in egQuity, or before or by any governmental authority;
Mortgagor is not in default with respect te any writ, injunc-
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tion, decree or demand of any court or any governmental
authority affecting the premises.

{(f) All statements, financial or otherwise,
submitted to either Mortgagee in connection with this trans-
action are true and correct in all respects and (with respect
to any financial 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.

(g) The extensions of credit and cother financial
accommodations extended to the Mortgagor and the Affiliates
pursuant to the Loan Agreement will be used for the purposes
specified in Subsection (4){1l){c) of Paragraph 6404 of Chap-
ter 17 of the Illinois Revised Statutes, and the Liabilities
constitute a business loan within the meaning of that Sub-
section.

3. Mortgagor agrees (a) not to abandon the premises;
{b) t _Keep the premises in goeod, safe and insurable condition
and vepadir and not to commit or suffer waste; (c) to make
when necessary and appropriate any and all repairs te the
premises, whether structural or non-structural, exterior
or intericr, foreseen or unforeseen, ordinary or extraordi-
nary, and to @ause all such repairs to be (in the opinion of
both Mortgagees ) of first class guality; {(d) to refrain from
taking any action that would impair or diminish the value of
these Mortgages, including any action that would increase the
risk of fire or any /other hazard for the premises; and (e}
neither to make nor .fe-permit structural or other substantial
alterations in the buildings cor any substantial construction
on the premises withouil the written consent of Mortgagees.
Mortgagoy may remove any pelsonal property or fixtures used
in connection with the prumises which is worn out or chsolete,
provided that, either prior(te or simultaneously with such
removal, Mortgagor shall replsce such property with other
property with the same or greacisc utility and value as the
replaced property had when first/zacguired, and such replace-
ment property shall be free and cloeayry of any liens or security
interests other than those of Morigageass, but skhall ke
subject to the lien and security intdrest created by these

Mortgages.

4. Mortgagor agrees to pay, noil Yater than the
due date zand before any penalty or interesu actaches, all
general taxes and all special taxes, special assessments,
water, drainade and sewer charges and all otwn2er charges, of
any kind whatsoever, cordinary or extraordinary, wiich may be
levied, assessed or imposed on or against the preiises and,
at the reguest of either Mortgagee, to exhibit teo Mortgagees,
official receipts evidencing such payments; previded,; however,
that in the case of any special assessment {(or other . inpesi-
tion in the nature of a special assessment) payable ia
instaliments, each installment thereof shall be paid prior o
the date on which each such installment becomes due and
payable. In the event that any court of last resort enters a
decision that the undertaking by the Mortgagoer provided for
in this Paragraph 4 to pay taxes, assessments, and charges in
connection with the premises is legally inoperative or cannot
pe enforced, or in the event that any law 1s enacted changing
in any way the laws now in force with respect to the taxation
of mertgages or debts secured thereby for any purpose, or the
nannetr of ceollection of any such taxes, so as to affect
adversely the Mortgagees, Mortgagees shall have the right to
exercise any remedies they would in the event of a defaul:
under these Mortgages with respect to the premises, and shall
be entitled to apply any amounts realized from the exercise
of such remedies to the Liabilities, regardless of whether
such Liabilities are then due and payable, in such manner as
Mortgagees, in their sole discretion, shall determine,

LANE 209
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5. Mortgagor agrees that, if the United States or
the State of Illinecis or any of their subdivisions having
jurisdiction shall levy, assess, cor charge any tax, assess-
ment or imposition upon either of these Mortgages or the
credit or indebtedness secured hereby or the interest of
either Mortgagee in the premises or upon either Mortgagee by
reason of or as holder of any of the foregecing then, Mortgagor
shall pay (or reimburse Mortgagees for) such taxes, assess-
ments or impositions and, unless all such taxes, assessments
and impositions are paid or reimbursed by Mortgagor when and
as they become due and payable, all sums hereby secured shall
become immediately due and payable, at the option cf Meortgagees,
notwithstanding anything contained herein or in any law
heretofore or hereafter enacted. Mortgagor agrees to exhibit
to each Mortgagee, at least annually and at any time upon
request, official receipts showing payment of all taxes,
assessments and charges which Mortgagor is reguired or elects
towray hereunder,

6. {(a) Mortgagor agrees to keep the premises
insuredajagainst damage by fire and other hazards as regquired
by thewtcecrms of the Leoan Agreement and the Reimbursement
Agreement.

‘bl All such insurance shall be written by com-
panies and on forms with endorsements satisfactory to each
Mortgagee, all with suitable loss-payable and standard
non-contribution mortgagee clauses in favor of Mortgagees
{(or, in case of a/foreclosure sale, in favor of the owner of
the certificate or.s=le) attached, and certified copies of
the policies evidencing the same shall be kept constantly
deposited with Meortgagezas. All said policies shall provide
for, among other things,-written notice to Mortgagees of
their expiration or any anticipated cancellation at least
thirty (30) days prior tol(such event occurring or such lesser
period as the Mortgagees may specify. Not less than thirty
(30} days prior to the expirsicion of any such policy, certi-
fied copies of an appropriatel yenewal policy shall be deposited
with Mortgagees. In case of lecss, Mortgagees are authorized
to collect all insurance proceeds snd, at their option, to
apply such proceeds to the reductizn of the Liabilities
hereby secured, provided, however, thau unless a default has
occurred under either of these Mortgoges, Mortgagees agree to
allow Mortgagor to use such proceeds ol e portion thereof for
the restoration of the premises 1f, (i) i1h=_.costs of such
repair or restoration are less than five ‘percent (5%) of the
current market value of the premises or (i) -the costs of
such repair or restoration exceed five percent (5) of the
current market value of the premises and such wépair or
restoration results in an increase in the curraent market
value of the premises in an amount at least equal /vo, the
amount of insurance proceeds so used.

(c) Mortgagor shall notify each Mortgagee, an
writing, of any loss to the premises covered by insurance and
Mortgagor hereby directs each insurance company to make
payment for such loss directly and solely to Mortgagees; and
Mortgagor agrees that any payment which is delivered, for any
reasocon. to Mortgagor shall be held in trust for Mortgagees
and praomptly delivered in the form received (except for any
necessary endorsements thereon) tec Mortgagees.

7. Mortgagor agrees that it will comply with all
restrictions affecting the premises and with all laws,
ordinances, acts, rules, regulations and orders of any
legislative, executive, administrative or judicial beody,
commission or officer {whether federal, state or loccal)
exercising any power of regulation or supervision over
Mortgagor, or any part of the premises, whether the same be
directed to the repair thereof, manner of use thereof,

LAY R i)
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structural alteration of buildings located therecn, or
otherwise,

8. Mortgagor agrees that, if the United States
Government or any department, agency or bureau thereof or
the State of Illinois or any of its subdivisions shall at any
time require documentary stamps to be affixed to these
Mortgages, Mortgagor will, upon reguest, pay for such stamps
in the reqguired amount and deliver them to Mortgagees, and
Mertgagor agrees to indemnify Mortgagees against liability on
account of such documentary stamps, whether such liability
arises before or after payment of the Liabilities and regard-
less whether these Mortgages shall have been released.

g. Promptly following, but not later than ninety
days after, the close of each fiscal year Mortgagor will
furaish to Mortgagees a detailed report, certified to be true
and“correct by Mortgagor, prepared in accordance with gener-
ally accepted accounting principles consistently applied and
contairing a statement in detail of the complete rental or
sales sStatus of the premises; the name or names of all
owners, fgntract purchasers, tenants, subtenants and other
occupantzs 4f or owners of interests in the premises; the
dates and terms of all land sales contracts, leases, sub-
leases and ctlier occupancy agreements; the floor and rentable
area in sguare feet and the location of each tenant's,
subtenant's and /ccher occupant's space; and rentzls or sales
prices being paid.

10. In ¢thoevent Mortgagor fails to pay any resal
estate tax or reguired.insurance premium related to the
premises when due, Mortyrgor adgrees to thereafter make
monthly deposits in an interest~bearing account, which
account shall be pledged to-Mortgagees, at a bank oy similar
financial institution acceptable to Mortgagees, of an amount
egqual to the sum of 1/12th oZ the annual general real estate

taxes levied on the premises-ard 1/12th of the annual premium
required to maintain insurance_irn force on the premises in
accordance with the provisions Gf these Mortgages, the amount
of such taxes and premiums, if unlnown, to be estimated on
the basis of the previous year's tokes or premiums, if any,
or by such person or corporation as is acceptable to Mort-
gagees provided, however, that Mortgasees shall give Meortgagor
forty-five (45) days prior written notics thereof if such
regquirement is imposed before a default hasz occurred.
Mortgagor shall provide Mortgagees with the original real
estate tax bill or insurance invoice not lacter» than ten

{10} days before the payment is due and shall concurrently
deposit at a bank or similar financial institution acceptable
to Mortgagees an amount egqual te the difference becween the
amount available in the aforesaid escrow account foy such
payment (giving effect to other taxes or expenses which are
also to be paid from said acceount) as shown on Mortgagees'
records and the amount reguired to be paid. Provided (vlat no
default has occurred., funds in such account (including the
supplemental deposits reguired by the preceding sentence)
shall be used by Mortgagor to pay such taxes and premiums on
their respective due dates. From and after the occurrence of
a default under either of these Mortgages, Mortgagor will pay
such funds to Mortgagees for application cn the Liabilities.
Mortgagees, in their sole discretion, may waive from time to
time the reguirement that such deposits be made, and if
Mortgagees shall at any time waive such reguirement, Mortgagor
shall furnish Mortgagees with copies of paid tax receipts and
insurance premium receipts not later than five (5) days
before the payment is due.

11. Mortgagor agrees to perform faithfully all of
its cobligations under all present and future leases or other
agreements relative to the occupancy of the premises at any
time assigned to Mortgagees by separate instrument as addi-
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tional security, and to refrain from any action or inaction
which would result in termination eof any such leases or
agreements or in the diminution of the value thereof or of
the rents or revenues due thereunder. Mortgagor further
agrees that any lease of the premises made after the date of
recording of these Mortgages shall contain a covenant to the
effect that such lessee shall, at either Mortgagee's option,
agree to attorn to Mortgagees, as lessor and, upon demand, to
pay rent to Mortgagees.

12. Mortgagor agrees that it shall not permit the
public to use the premises or any other property covered by
these Mortgages in any manner that might tend, in either
Mortgagee's judgment, to impair Mortgagor's title to such
property or any portion thereof, or to make possible any
claim or claims of easement by prescription or of implied
driaication to public use. Mortgagor shall not use or permit
the” use of any part of the premises or any other property
coverad by these Mortgages for an illegal purpose. Mortgagor
shall pot permit any use of the premises or such property for
any pvrrose other than that for which such premises or
property..s used as of the date hereof without consent of
the Mortgrgees.

174 If any building or other improvement now or
hereafter erecied on the premises shall be destroyed or
damaged by firs  or any other cause, whether insured or
uninsured, Mortgagcas shall, subject to the provisions of
Paragraph 6(b) abOve, have the right either to apply any
insurance proceeds ¢r)other recovery related to said loss to
a reduction of the 1wdebtedness hereby secured or to require
Mortgagor to restore oy rfebuild such building or cther
improvement with materials and workmanship of as geood guality
as existed before such damzge and destruction to substantially
theilr former state, commencing the work of restoration or
rebuilding as scon as possikile and proceeding diligently with
it until completion. Plans ard _specifications for the
vestoration as herein requirea-shinall be submitted to Mortga-
gees prior to commencement of wopx and shall be subject to
reasonable approval of Mortgagees,

14. Mortgagor agrees to indennify each Mortgagee
from all loss, damage and expense, incluvding reascnable
attorneys' and paralegals' fees and expgases and the costs of
any settlement or judgment, incurred in ccupnection with any
suit or proceeding in eor to which either Martgagee may be
made a party for the purpose of protecting the lien of these
Mortgages and all such fees, expenses and couts shall be
additional Liabilities secured hereby.
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15. Mortgageor hereby assigns to Mortgagess, as
additional security, all awards of damage resulting from
condemnation proceedings or the taking of or injury ‘to.-the
premises for public use, and Mortgagor adgrees that the
proceeds of all such awards shall be paid to Mortgagees and
may be applied by Mortgagees, at their option, after the
payment of all their expenses in connection with such pro-
ceedings, including reasonable attorneys' fees and expenseas,
to the reduction of the Liabilities hereby secured, and
Mortgagees ave hereby authorized, on behalf cf and in the
name of Mortgagor, to execute and deliver valid acguittance
for and to appeal from any such award.

16. Mortgagor agrees that, from and after the
occurrence of a default under these Mortgages, either DMort-
gagee may., but need not, make any payment or perform any act
hereinbefore reguired of Mortgagor, in any form and manneyx
deemed expedient after reasonable inguiry into the wvalidity
therecf. By way of illustration and neot in limitation of the
foregoing, Mortgagees may, but need not, (i) make full or
partial payments of insurance premiums which are unpaid by
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Mortgagor, coordinate liens or encumbrances, if any, and (ii)
purchase, discharge, compromise or settle any tax lien or any
other lien, encumbrance, suit, proceeding, title or claim
thereof, or (iii) redeem all or any part of the premises from
any tax or assessment. All money paid for any cf the purposes
herein authorized and all other moneys advanced by a Mortgagee
to protect the premises and the lien hereof shall be addi-
tional Liabilities secured hereby and shall become immedi~
ately due and payable without notice and shall bear interest
thereon at the post-default interest rate described in
Paragraph 3(B) of the Lean Agreement {"Interest Rate'") until
paid to Mortgagees in full. In making any payment hereby
authorized relating to taxes, assessments or prior or coor-
dinate liens or encumbrances, Mortgagees shall be the sole
judge of the legality, validity and priority thereof and of
the amount necessary to be paid in satisfaction thereof.

17. Either Mortgagee, or any person designated by
eithnsr, Mortgagee in writing, shall have the right, from time
to time-hereafter, to call at the premises (or at any other
place/where information relating thereto is kept or located)
during rewsonable business hours and, without hindrance or
delay, to/mike such inspection and verification of the
premises, and the affairs, finances and business of Mortgagor
in connectivn with the premises, as that Mortgagee may
consider reascnoble under the circumstances, and to discuss
the same with arpy agents or employees of Mortgagor.

18. Any of the following occurrences or acts
shall constitute an event of default under these Mortgages
(“"default")y: (i) an“uvent of Pefault" shall occur under the
Loan Agreement (whethey an payment or ctherwise); (ii) an
"Event of Default" shall occur under the Reimbursement
Agreement (whether in paymeny or otherwise); (iii) a defaulc
shall occur under the CIC Susranty; (iv} a default shall
occcur under the Citibank Guaresnty; (v) Mortgagor (regardless
of the pendency of any bankrurptey, reorganization, receiver-
ship, insolwvency or other procesdings, at law, in eguity, or
before any administrative tribunul,, which have prevented or
might have the effect of preventing llortgagor from complying
with the terms of these Mortgages), shkall fail to cobserve or
perform any of Mortgagor's covenants, agreements or obliga-
tions under these Mortgages and such asipult shall continue
for fifteen {15} days after written or «r=l notice thereof
from either Mortgagee; (vi) a default shall ‘occur under any
other document, agreement or instrument betweén Mortgagor and
either Mortgagee; or (vii) the premises or a, Substantial parc
thereof shall have been abandoned for thirty {30} consecutive
davs. If any such default shall have occurred, than, to the
extent permitted by applicable law, the following rrovisions
shall apply:

{a) &1l sums secured hereby shall, at the-gpotion
of Mortgagees, become immediately due and payable witliout
presentment, demand or further notice.

{b) It shall be lawful for Mortgagees to (i} imme-
diately sell the premises either in whole or in separate
parcels, as prescribed by Illineis law, under power oi sale,
which power is hereby granted to Mortgagees to the full
extent permitted by lllinois law, and thereupcn, to make and
execute to any purchaser({s) thereof deeds of conveyance
pursuant te applicable law or (ii) immediately foreclose
these Mortgages by action. The court in which any proceeding
is pending for the purpose of foreclosure of these Mortgages
may, at once or at any time thereafter, either before or
after sale, without notice and without reguiring bond, and
without regard to the solvency or insolvency of any person
liable for payment of the Liabilities secured hereby, and
without regard to the then value of the premises or the
occupancy thereof as a homestead, appoint a receiver (the

FANSE Dol
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provisions for the appointment of a receiver and assignment
of rents being an express condition upon which the loan
hereby secured is made) for the benefit of Mortgagees, with
power to collect the rents, issues and profits of the prem-
ises, due and to become due, during such foreclosure suit and
the full statutory period of redemption notwithstanding any
redemption. The receiver, out of such rents, issues and
profits when collected, may pay costs incurred in the manage-~
ment 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 prem-
ises, and may pay all or any part of the Liabilities 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 either of these Mortgages, the
court in which such suit is filed shall have full power to
enter an order placing either Mortgagee in possession of the
prerises with the same power granted to a receiver pursuant
to this Section 18(b) and with all other rights and privileges
of a“insrtgagee-in-possession under applicable law.

‘c} Either Mortgagee shall, at its option, have
the right/ ~Aacting through its agents or attorneys, either
with or witbhout process of law, forcibly or otherwise, to
enter uponand _take possession of the premises, expel and
remove any peiscns, goods, or chattels occupying or upon the
same, to collect or receive all the rents, issues and prefits
thereof and to maragz and contrel the same, and to lease the
same or any part thereof, from time te time, and, after
deducting all reasolialsle attorneys’ fees and expenses, and
all reasonable expensa:s incurred in the pretection, care, o
maintenance, managemenc and operation of the premises, apply ]
the remaining net inceme upeon the Liabilities or other sums PS)
secured hereby or upon any daficiency decree entered in any &
foreclosure proceedings.

gt
~J
o
o

19. In any foreclodure of either of these Mortgages
by action, or any =ale of the prenises by advertisement,
there shall be allowed {(and incldded in the decree for sale
in the event of a foreclosure by action), to be paid out of
the rents or the proceeds of such forsclosure proceeding or
sale:

{a) all of the Liabilities ana nther sums secured
hereby which then remain unpaid;

(b) all other items advanced or pa.d by either
Mortgagee pursuant to these Mortgages, with intelast thereon
at the Interest Rate from the date of advancement; and

(¢) all court costs, attorneys' and pavaileéegals'
fees and expenses, appraiser's fees, advertising coscs,
notice expenses, expenditures for deocumentary and experu
evidence, stenographer's charges, publication c¢osts, and
costs (which may be estimated as to items to be expended
after entry of the decree) of procuring all abstracts of
title, title searches and examinations, title guarantees,
title insurance policies, Torrens certificates and similar
data with respect to title which Mortgagees may deem neces-
sary. All such expenses shall become additional Liabilities
secured hereby and immediately due and payable, with interest
thereon at the post~default interest rate described in
Paragraph 3(B) of the Loan Agreement, when paid or incurred
by either Mortgagee in connection with any proceedings,
including but not limited to probate and bankruptcy proceed-
ings, to which either Mortgagee shall be a party, either as
plaintiff, claimant or defendant, by reason of these Mortgages
or any indebtedness hereby secured or in connection with the
preparations for the commencement of any suit for the fore-
closure, whether or not actually commenced, or sale by
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advertisement. The proceeds of any sale (whether through a
foreclosure proceeding or either Mortgagee's exercise of the
power of sale) shall be distributed and applied to its items
described in (a), (b)), and {(c) of this paragraph, as Mortga-
gees may in their sole discretion determine, and any surplus
of the proceeds o¢f such sale shall be paid to Mortgagor.

20. . Each remedy or right of either Mortgagee shall
not be exclusive of but shall be in additien to every other
remady ol right now or hereafter existing at law or in
egquity. No delay in the exercise or omissionh to exercise
any remedy or vight accruing on any default shall impair any
such remedy or right or be construed to be a waiver of any
such default or acguiescence therein, nor shall it affect
any subseguent default cof the same or any different nature.
Every such remedy or right may be exercised concurrently or
independently and when and as often as may be deemed exped-
ienst by either Mortgagee.

21. If more than one property, lot or parcel is
covered by these Mortgages, and if either or both of these
Mortgages jare foreclosed upon, or judgment is entered upon
any obligeadion secured hereby, or if Mortgagees, or either
of them, erercise their powers of sale, execution may be made
upon or either Mortgagee {or both) may exercise its power of
sale against any one or more of the properties, lots or
parcels and nct/voen the others, or upon all of such proper-
ties or parcels; either together or separately, and at
different times oI at the same time, and execution sales or
sales by advertisement may likewise be conducted separately
or concurrently, inleanh case at CIC's election.

22. In the event of a foreclosure c¢f either or
both of these Mortgages or-eny other mortgage securing the
Liabilities, the Liabilities then due the Mortgagees shall
not be merged into any decree of foreclosure entered by the
court, and Mortgagees may concuarrently or subseguently seek
to foreclose one or more mortgsozs which also secure said
Liabilities,

23. Mortgagor agrees that, upon reguest of Mort-
gagees from time to time, it will exdcute, acknowledge,
deliver, and cause to be recorded ali._swuch additional instru-
ments and further assurances of title &g will do or cause to &
be done all such further acts and things <s may reasonably be
necessary teo preserve the lien of these Mooitgages and fully
effectuate the intent of these Mortgages. In-the event that
Mortgager shall fail to do any of the foregoing, Mortgagees
may, in their sole discretion, do so in the nawe »f Mortgagor,
and Mortgagor hereby appoints each Mortgagee ag ics attorney-
in~-fact teo do any of the foregoing.

SR AN

24, Except as otherwise provided herein,  any
notices, demands, consents, reguests, approvals, undertakings
or other instruments reguired or permitted to be given in
connection with these Mortgages 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 States mails,
addressed to the party so notified as follows:

if to Mortgagor:

McLean Trucking Company

1920 Wast First Street
Winston-Salem, North Carolina 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 Mortgagees:

Citicorp Industrial Credit, Inc.
717 North Harwood

2700 Diamend Shamrock Tower
Dallas, Texas 75201

Attn: Kerry L. Loven

a copy to:

Sidley & Austin

One First National Plaza

Chicago, Illinois 60603

Attn: DeVerille A. Huston

Mortgageor 4or Mortgagees shall, from time to time, have the
right to specify as the proper addressee and/or address for
the purposes of these Mortgages any other address in the
United States uphn giving ten (10) days' written notice
thereof.

25. Mortgagor agrees that, without affecting the
liability of any pergson for payment of the Liabilities
secutred hereby or afrfecsuting the liens of these Mortgages upon
the premises or any pari /thereof (other than persons or
property explicitly released as a result of the exercise by
Mortgagees of their rights /and privileges hereunder), either
Mortgagee may at any time and from time to time, on reguest
of the Mortgagor, without neiire to any person liable for

payment of any Liabilities secursd hereby, extend the time,
or agree to alter the terms of payment of Liabilities owing
to such Mortgagee.

26. Mortgagor agrees that these Mortgages are to
be construed and governed by the laws/of the State of Illinois.
wherever possible, each provision of these Mortgages shall be
interpreted in such manner as to be effetvtive and valid
under applicable law, but if any provisjon ol these Mortgages
shall be prohibited by or invalid under appuiicable law, such
provision shall be ineffective to the extent I such prohibi-
tion or invalidity, without invalidating the ramainder of
such provision or the remaining provisions of tlies:s Mortgages,

27. Upon full payment of all sums securer hereby
or upon application on the Liabilities of the proceeds, of
any sale of the premises in accordance with the provisicns
of these Mortgages, at the time and in the manner provided,
these conveyances shall be null and void and, upon demand
therefor following such payment, a satisfaction of mortgage
shall, in due course, be provided by Mortgageses to
Mortegagoy.

28, These Mortgages shall be binding upon the
Mortgagor and upon the successors, assigns and vendees of the
Mortgagor and shall inure to the benefit of the Mortgagees'
successors and assigns; all references herein to the Mortgagor
and to either or both Mortgagees shall be deemed to include
their successors and assigns. Mortgacgar's successors and
assigns shall include, without limitation, a receiver,
trustee or debtor in possession of or for the Mortgagor.
Wherever 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.
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29. The Mortgagor, within ten (1l0) 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 these Mort-
gages, the date to which interest, if any, has been paid and
stating either that no offsets or defenses exist against
either of the mortgage debts, or, if such offsets or defenses
are alleged to exist, the nature thereof.

30. Mortgagor represents that it has been author-
ized to, and Mortgagor does hereby, waive (to the full extent
permitted under Illinois law) (i) any appraisement, valuatiocn,
stay or extension law now or hereafter in force, and (ii) any
and all statutory or eguitable rights of redemption from sale
by advertisement or sale under any order or decree of fore-
closure of either ©of these Mortgages, on behalf of Mortgagor
ard '2zach and every person, except decree or judgment creditors
of Mertgagor, acguiring any interest in or title to the
premnisas subsequent to the dats hereof.

31. Mortgagor shall not permit any liens or
security dinterests (including any mechanics' or material-
men's liepsj: cother than those described on Exhibit B attached
hereto and (tliose in favor of Mortgagees or an affiliate oI
the Mortgagezs, to remain filed or attached to the premises
for a pericd i 2xcess of thirty (30) days without the
written consent ol Moritgagees, except for such liens or
security interest uwiiich Mortgagor is diligently contesting
in good faith in an appropriate proceeding and for which
Mortgagor has given Jiortgagees such additional collateral as
Mortgagees may deem nésessary under the circumstances, and
Mortgager shall not sell/ convey. refinance or otherwise
dispose of all or any part of the premises without the prior
written consent of Mortgagries, Mortgagor shall not enter
into any agreement for any purchase, conditional sale, or
lease of any fixture or pers(inal property subject to these
Mortgages pursuant to which tne seller retains title to such
property. 1f Mortgagor does seil; convey, refinance or
otherwise dispose of all or any part of the premises, or
enter into such purchase, conditid¢n sale or lease of any such
fixtures or personal property, witiiout-the prior written
consent of Mortgagees, Mortgagees may elect, by notice in
writing to Mortgagor, to declare all of /che Liabilities, or
any part thereof, and all other sums secuved hereby to be and
to become due and payable immediately upopr’ the giving of such
notice,

s

IN WITNESS WHEREQOF, this instrumengt.is eﬁgc ted as

of the day and year first above written by LS p ¢F. Aﬁ;éﬁZé?/
on behalf of bMortgagor {(and said person hereby rerrczsents

that he possessed full power and authority to execure this
instrument).
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EREBY DECLARES AND ACKMNOWLEDGES
WITHOUT CHARGE, A TRUE COPY

THE MORTGAGOR H
THAT THE MORTGAGOR HAS RECEIVED,

OF THESE MORTGAGES.
McLEAN TRUCKING COMPANY

Secrevary

At%j//’ k’%ﬂﬁ(
N ——

P m———

AFFIs CORPORATE SEAL
wWitnes H -
{(Name}

(Nhrte )
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ILLINOIS

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on September
Vice-President of McLEAN TRUCKING

=2
-9, 1985 by DAVID B. WHELPLEY,
COMPANY, a North Carelina corporation, on behalf of said corpo-
ration.
_-\_-:;\.\\'\.\\\1‘
o ?L‘( PUQ ‘l(
S QeI et { - . /
PRt 0 '"’[f {_) Ry LQ/‘ dﬁwfﬁw
Z .7 LA {Notary Public in and for
£ ol < P the State of Texas
?‘21 1 g;ﬁ? Print or CYNTHIA A. TUCKER
% S, A E Type Name: Natary Public, State ol Texzs
Uy P a2 My Commiss i oprpdangsmres, December 3 1985
Wy, OF At
Mo

THE STATE OF TEXAS

Wit o

CQUNTY OF HARRIS
=/ This instrument was acknowledged before me on September
ke, 1985 by CLAUDE M. HAMRICK, Secretary of McLEAN TRUCKING

a North Carolina corpcration, on behalf of said corpo-

COMPANY,

ration.
Plnithes L. 2 dbe

Yhotary Public in and for

the State of Texas
CYNTHIA A. TUCKER

7,
Print or

2 Type Name:,, . MNolery Public Stale of To,

= My Commlss;nﬂ”EWp?F@@@&Dewnmm3Jggi

<SSLE2eg

fi’n 1",\"',,.
)-o":.......--
— HARY o=

Moseanast

k
.1.‘_
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gxruIgrT R
to
MORTGAGES DATED AS OF SIFIEMBER 20,
batween
HMeLEAMN TRUCKING COMPANY
Mortgauor
and
CITICORP INDUSTRIAL CREDIT, INC.
and CITIBANK, N.A.
flortgagees

285

4
1
ES

Lot 6 in South %Wheeling /Industrial Park, a subdivision cf the West
half of the Northeast Quarrar of Sectian 14 and that part of the
Southeast Quarter of the pMorthwest Quarter of Section 14, lying East
of a strip of land, 210 feet ip width, lving between the Easterly
right-of-way line of the Wiscraisin Central Railroad and a line

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

42 North, Range 11, East cof the Third Principal Meridian, in Cook
County, Illinois.

PROPERTY iNDox NUMBENS

-E.g _D]E]‘“- olog]—
54 - q '
yy = l—f‘:lj EB bo.
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EXHIBIT "B"
to
MORTGAGES DATED SEPTEMBER 20, 1985
between
McLEAN TRUCKING COMPANY
Mertgagor
and
CITICORP INDUSTRIAL CREDIT, 1INC.
and CITIBANK, N.A.
Mortpagees

Liens, claims and encumbrances:

None except those set forth on that certain Title
Insurance Policy issued toc Mortgagees relating to
osremises.

2552 Z2—S8—» Wi TIkik
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