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MORTGAGE, ASSIGNMENT OF RENTS,
#FCURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMeNT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING
(this "Mortgage") is made as of the das-of April, 1998 by DUDLEY PRODUCTS, INC, a North Carolina
corporation ("Mortgagor”), whose address 151380 Old Greensboro Road, Kernersville, NC 27284 and BRANCH
BANKING AND TRUST COMPANY, a Norip“ urofina corporation ("Mortgagee"), whose address is 110 S.
Stratford Road, Winston-Salem, NC 27104,

WITNESSETH

THAT FOR AND IN CONSIDERATION OF THE SU~ OF TEN AND NO/100 DOLLARS ($10.00),
AND OTHER VALUABLE CONSIDERATION, THE RECE.#*T AND SUFFICIENCY OF WHICH 1§
HEREBY ACKNOWLEDGED, MORTGAGOR HEREBY IRREVO('ABLY GRANTS, BARGAINS, SELLS,
CONVEYS, MORTGAGES, WARRANTS, TRANSFERS, PLEDGES, AI{ENATES, REMISES, RELEASES,
SETS OVER AND ASSIGNS, AND GRANTS A SECURITY INTEREST, TO MORTGAGEE, ITS
SUCCESSORS AND ASSIGNS, [N ALL OF MORTGAGOR'S ESTATE, RiGiH, TITLE AND INTEREST
IN, TO AND UNDER ANY AND ALL OF THE FOLLOWING DESCRIBED PROPERTY, WHETHER NOW
OWNED OR HEREAFTER ACQUIRED (COLLECTIVELY, THE "PROPERTY")

(A) Al that certain real property shtuated in the County of Cook, State of Ilinoiw, more particularly
described on Exhibit A attached hereto and incorparated herein by this reference (the “Real Cstate®), together
with all of the easements, rights, privileges, franchises, tenements, hereditaments and appurtenances now ot
hereafter thereunto belonging or in any way appertaining and all of the estate, right, title, interest, claim and
demand whatsoever of Mortgagor therein or thereto, either a law or in equity, in possession or in expectancy,
now or hereafier acquired;

(B)  Allstructures, buildings and improvements constituting real property now or at any time hereafter
located or placed on the Real Estate (the "Improvements");

(C) Al real property fixtures, owned by Mortgagor and now or hereafter located on, attached (o or
used in and about the Improvements, Including, but not limited 10, ali boilers, elevators, stokers, tanks, cabinets,
awnings, screens, shades, blinds, carpets, draperies, plumbing, heating, air conditloning, lighting, ventiluting,
and all fixtures and appurtenances thereto and all building materials now or hereafter situated on or about the Real
Estate or lmprovements, and ull warranties and guaranties relating thereto, and all additions thereto and

v
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substitutions and replacement therefor (collectively, the “Renl Property Fixtures");

(D) All ensements, rights-of-way, strips and gores of land, vaults, streets, ways, alleys, pussages,
sewer rights, and other emblements now or herealter located on the Real Estate or under or above the same or
any pal or parcel thercof, and all estntes, rights, titles, Interests, tenements, hereditaments and appurtenances,
reversions and remainders whatsoever, in any way belonging, relating or appertaining to the Property or any purt
thereof, or which hereatter shall in any way belong, telate or be appurtenant theteto, whether now owned or
hereafter acquired by Mortgagor,

(E)  All water, ditches, wells, reservoirs and drains and all water, ditch, well, reservolr and drainage
rights which are appurtenant to, lovated on, under or above or used In connection with the Real Estate or the
Iinprovements, or any part thereof, whether now existing or hereafter crented or acquired;

()  Allminerals, crops, timber, trees, shrubs, flowers and landscaping features now or hereafter
located on, under or above the Real Estate;

(Gy Al leusen, lieenses, tenancies, concessions and occupancy agreements of the Real Estate or the
Improvements now or hereafier entered into and all rents, royalties, issues, proflits, revemue, Income and other
beneflts received by Mortgugeas owner of the Property (collectively, the “Rents”) now or hereafter atising from
the use or enjoyment of all or any pertion thereof or from any lease, ticense, tenancy, concession, or occupancy
agreement;

(H)  To the sxtent assignable, a.l v.eter taps, sewer taps, certificates of occupancy, petinits, licenses,
frunchises, certificates, consents, approvals 2 other rights and privileges now or hereafier obtalned in
connection with the ownership and nccupancy of (he Real Estate or the Improvements and all present and future
warranties and guaranties relating thereto;

“Proveeds” means all "proceeds” (us defined in the Unifarm Commercial Code) payable from time to time
with respect to any of the Personal Property Collateral, includie without limitation (D) uny and all proceeds of
any Insurance, indemnity, warranty or guaranty payable from tiraio time with respect to any of the Personal
Property Collateral, (i) any and all payments (in any fortn whatsoeve!) mnde or due and payable to Mortgagor
from time to time in connection with the requisition, conflscation, conderination, selzure of forfeiture of all or
any part of the Personal Property Crsilateral by any governmental authority fur-apy person acting under color of
governmental authotity), (i) any and all profits, rentals or receipts, in whatevericim arising from the collection,
sule, lease, exchange, assignment, licensing or other digposition of, ot reallzation Cpon, any Personal Property
Collateral and (iv) any and al! other amounts from time to time paid or puyable under o< i connection with any
of the Personal Property Collateral

FOR THE PURPOSE OF SECURING

(1) The debt evidenced by those certain Promissory Notes (such Promissory Note, together with any
and all renewals, modificutions, consolidations and extensions thereof, Is hereinafier referred to us the "Note")
of even date with this Mortgage, made by Mortgagor to the ordet of Mortgages in the principal face amount of
FIVE MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS ($5,750,000.00), together with interest
as therein provided, which Note is due and payable on April 30, 1999; and

{2)  The full and prompt payment and performancs of all of the provisions, agreements, covenams
and obligations hereln contained and contalned in any other agreements, documents or instruments now or
hereafter evidencing, securing or otherwise relating to the indebtedness evidenced by the Note (the Note, this
Mortgage. and such other agreements, documents and instruments, together with any and all renewals,
amendments, extensions and modifications thereof, are hereinafter collectively referred to as the "Loan
Documents”) and the payment of all other sums therein covenanted to be paid;




UNOFFICIAL COP8270054 i, 14

(3)  Any and all additlonal advances made by Mortgagee to protect or preserve Lhe Property or the
llen or security interest created hereby on the Property, or for taxes, assessments or insurance premiums as
hereinafter provided or for performance of any of Mortgagor's obligations hereunder or under the other Loan
Documents or for any other purpose provided hereln or in the other Loan Documents (whether or not the original
Mortgagor remains the owner of the Property at the time or such edvances); and

TO HAVE AND TO HOLD the Properly, together with the rights, privileges and appurtenances thereto
belonging unto Mortgagee, its succtssors and assigns forever, for the purposes and uses herein set forth.

PROVIDED, HOWEVER, that if the principal and interest and all other sums due or to become due
under the Note, including, without limitation, any prepayment fees required pursuant to the terms of the Note,
shatl have been paid at the time and in the manner stipulated thereln and all other sums payable hereunder and
all other indehiccdness secured hereby shall have been paid and all other covenants contained in the Loan
Documents shali ave been perfornted, then, in such case, this Mortgage shall be satisfied and the estate, right,
title and nterest ot Mortgagee fin the Property shall cease, nnd upon payment to Mortgagee of all costs and
expenses incurred foi the reparation of the release hereinafter referenced and all recording costs if allowed by
law, Morigagee shall reieise this Mortgage and the lien hereof by proper instrument.

ARTICLE |
COYENANTS OF MORTGAGOR

For the purpose of further securing the Indebtedness secured hereby and for the protection of the security
of this Mortgage, for so long as the indebtednezs secured hereby or any part thereof remains unpald, Mortgagor
covenunts and azrees as follows:

L1 Warrnnties of Mortgagar. Mortgagor, fie lself und its successors and assigns, does hereby
represent and warrant a8 of the dute hereof and, su long g tir Indebtedness secured hereby or any part hereof
remalns unpaid, Mortgagor cavenants to and with Mortgagee, its zaccessors and assigns, that except as disclosed
to Mortgagee that certain title report issued by Commonwealth Losd Title Insurance Company, with respect to
the Real Estute and delivered to Mortgagee in connection with this Mortgage, as such reports may have been
amended, supplemented or revised prior to the date hereof (collectively, tos "Reports"):

(0 Mortgagor has fee simple title to the Property, subject ciiiy 20 those matters expressly set
forth in said title report und has full power ond lawful authority (o grant, baxgain, warrant, sell, convey,
assign, transfer, nllenate, remise, release and mortgage its Interest in the Property {ii the manner and form
herehy done or iniended. Mortgagor will preserve its interest in und title to the Propiriy and will forever
warrant and defend the sume to Mortgagee agalnst any and all clalms whatsoever and wiil forever warrant
ard defend the validity and priority of the lien and security interest crented hereln agiingt-the cluims of
alt persony and pacties whomsoever, subject o the title report exceptions. The foregoing warranty of titte
shall survive the exercise of remedies under this Morigage and shall inure to the benefit of and be
enforceable by Morigagee In the event Morlgagee acquires title to the Property pursuant to sny
foreclosure hereunder.

1.2 Defonse of Titlg. (f, while this Mortgage is In force, the title to the Property or the interest or
Morigagee therein shull be the subject, directly or indirectly, of any actlon at law or In equity, or be attached
directly or Indirectly, or endangered, clouded or adversely affected in any manner other than by the action or
inactlon of Mortgagee, Morigngor, at Mortgagor's expense, shall take all necessary and proper steps for the
defense of said title or interest, the prosecution or defense of Iitigation, and the compromise or discharge of
claime mude againyt sald title or interest, the prosecution or defense of ltigation, and the compromise or
dischaege of clatmy made against sald thle or Interest. Notwithstanding the foregoing, in the event that Mortgagee
teasonably determines that Mortgagor is not adequately performing its obligations under this Section and such
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performance may have a material and adverse effect on title to the Property or thie interests of Trustee ot
Mortgagee therein, Mortgagee 1aay, upon ten (10) days’ prior written notice and without [iinited or waiving any
other rights or remedies of Mo 1gagee hereunder, take such steps with respect thereto as Mortgagee shall deem
necessary or praper and any and all costs and expenses incurred by Mortgugee In connection therewith, together
with interest thereon at the D:fault Rate (as defined in the Note) from the date incurred by Mortgagee unti
actuaily paid by Mortgagor, shall be immediately paid by Mortgagor on demand and shall be secured by this
Mortgage and by all of the other Loan Documents securing all or any part of the indebtedness evidenced by the
Note,

1.3 Perfoumance of Obligations. Mortgagor shall pay when due the principal of and the interest on
the indebtedness evidenced by the Note. Mortgagor shall also pay all charges, fees and other sums required to
be paid by Mortgsgor as provided in the Loan Documents, and shall observe, perform and discharge all
abligations, covenants and ajireements to be observed, performed or discharged by Mortgagor set forth in the
Loan Documeris i, accordan;e with their terms. Further, Mortgagor shal! perform and comply with all material
cavenants, conditions, obligations and prohibitions required of Morigagor in connection with any other document
or instrument affeciizp title to the Propenty, or any part thereof, regardless of whether such document or
instrument is superior Gi subordinate to this Mortgage.

1.4 Insurance. Moriprgor shall, at Mortgagor's expense, maintain in force and effect on the Property
at all times while this Mortgage coriinues in effect the following insurance:

"All-risk" coverage insurance against loss or damage to the Property from all-risk perils. The
amount of such insurance shall be not less ikt one hundred percent (100%) of the full replacement cost of the
Improvements, furniture, furnishings, fixtures, vguipment and other items (whether personalty or fixtures)
included in the Property and owned by Mortgagec ivom time to time, without reduction for depreciation. Full
replacement cost, as used herein, means, with respect to the Improvements, the cost of replacing the
{mprovements without regard to deduction for depreciauor:, vxclusive of the cost of excavations, foundations and

footings below the lowest basement floor, and means, witit respect to such furniture, furnishings, fIxtures,
equipment and other ftems, the cost of replacing the same. Eeinpolicy or pollcies shall contain a replacement
cost endorsement and either an agreed amount endorsement fio avoid the operation of any co-insurance
provisions) or a waiver of any co-insurance provisions, all subjeci (o Msitgagee's reasonable approval.

Mortgagor shall gs of the date hereof deliver 1o Mortgagee evidence that said insurance policies have been
paid current as of the date hereof and certified copies of such insurance peliciss and original certificates of
insurance signed by an authorized ngent evidencing such insurance reasonaby satisfactory to Mortgagee.
Mortgagor shall renew ail such insurance and dellver to Morigagee certificates eviduetcing such renewals at least
thirty (30) days before any such insurance shall expire. Without Himiting the required endorsaments to insurance
policias, Mortgagor further agrees that all such policles shall provide that proceeds hereunde shall be payable
to Mortgagee, {ts successors and nysigns, pursuant and subjest to a morigagee clause (withous contribution) of
standard form attuched to, or otherwise made a part of, the applicable policy and that Mortgager, it9 successors
and assigns, shail be named as an additiona) insured under all liability insurance policies. Morigagor further
agrees that all such insurance policies: (1) shall provide for at least thirty (30) days’ prior written notice to
Mortgagee prior to any cancellation or termination thereof and prior to any modification thereof which affects
the interest of Mortgagee; (il) shall contain an endorsemert or agreement by the insurer that any loss shall be
payable 1o Mortgagee in #ccordance with the terms of such Policy notwithstanding any act or negligence of
Mortgagor which might otherwise result in forfeiture of such Insurance; and (i) shall either name Mortgagee
as an additional insured of waive al rights of subrogation against Mortgagee. [n the event Mortgagor falls to
provide, maintain, keep in force or deliver and furnish tc Mortgagee the policies of Insurance required by this
Morgsage or evidence of their renewal as required hereln, Mortgagee may, but shall not be obligated to, procure
such insurance and Morgugor shall puy all amounts advanced by Mortgagee, together with interest thereon at
the Default Rate from and after the date advanced by Mor gagee until actually repaid by Mortgagor, within thirty
(30} days after weitten demand by Mortgagee. Any amounts so advanced by Morigagee, together with interest
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thereon, shall be secured by this Mortguge and by all of the other Loan Documents securing all or any part of
the (ndebtedness evidenced by the Note, Morigagee shall not be responsible for nor Incur any ilabllity for the
insolvency of the insurer or other fallure of the insurer to perform, even though Mortgagee has caused the
insurance to be placed with the insurer after fallure of Mortgagor to furnish such insurance,

.S  Payment of Taxes. Mortgagor shall pay or cause (o be paid all taxes, Including, without
limitation, all ad valorem, license or similar taxes, assessments, water, sewer and other rents and charges, levies
and fees, whether genera! o: speclal, ordinary or extraordinary, foreseen or unforeseen, with respect to the
Property (collectiveiy, the "lmpositivns"). Upon Mottgagee's requires, Mortgagor shall furnish Mortgugee with
receipts (or If receipts are nol Immediately available, with copies of canceled checks evidencing payment with
receipts to follow promptly after they become available) showing payment of such Impositions prior to the
applicable delinquency date therefore Notwithstanding the foregolng, Mottgagor may in good faith, by appropriate
proceedings and »pon notice to Mortgugee, contest the valldity, applicability or amount of any asserted [mposition
s0 long as (a) sucii contest is diligently pursued, (b) nonpayment of such Imposition will not result in the sale,
loss, forfeiture or'diininution of the Property or any part thereof or any interest of Morigngee there,

1.6 Casualty apd Condemnation. Mortgagor shall give Mortgagee prompt writien notice of the
occureence of any casualty aféecting, or the instliution of any proceedings for eminent domain or for the
condemnation of, the Property =i uny pottion thereof. All insurance proceeds on the Property, and all causes
of actlon, claims, compensation, wwwds.and recoverles for any damage, condemnation ot taking of all or any
part of the Property or for any damage or-injury to it for any loss or diminution In value of the Property, are
hereby assigned ‘v and shall be paid ¢ Mcrtgagee. Morigagee may participate in any suits or proceedings
relating to any such proceeds, causes of aciton, claims, compensation, awards or recoveries and Mortgagee iy
hereby authorized, in its own name or in Mcrtpasor's name, to adjust any loss covered by Insurance or any
condemnatiun cleim or cause of action, and to setiie or compromise any claim or cause of action in connection
therewith, and Mortgagor shal! from time to time del'verto Mortgagee any instruments required to permit such
participation.

1.7 Mechanics’ Liens. Mortgagor shall pay wier due all claims and demands of mechanics,
materialmen, laborers and others for any work performed or rap.erials delivered for the Real Estate or the
Improvements; provided, however, that Mortgagor shall have thi right-ta contest in good faith any such claim
or demand, so long as it does so diligently, by appropriate proceeding: and without prejudice to Mortgagee and
provided that neither the Property nor any interest therein would be in any danger of sale, loss or forfeiture as
u resuit of such proceeding or contest.

1.8  Rentj. As additional and collateral security for the payment of the {adehtedness secured hereby
and cumulative of any and all rights and remedies herein provided for, Mortgagor hereb s abtolutely and presently
assigns to Mortgagee all existing and future Rents. Mortgagor hereby grants to Mottgagee (e sole, exclusive
and immediate right, without taking possession of the Property, to demand, collect (by suit or-otnerwise), receive
and give valld and sufficient receipts for any and all of sald Rents, for which purpose Mortgagor does hereby
irrevocably make, constitute and appoint Mortgagee its attorney-in-fact with full power to appoint substilutes or
a trustee to accomplish such purpose (which power of attorney shall be Irrevocable so long as any indebtedness
secured hercby is outstanding, shall be deemed to be coupled with an interest shall survive the voluntary or
involuntary dissolution of Mortgagor and shall not be affected by any disability or incapacity suffered by
Mortgagor subsequent to the date hereof); provided, however, that Mortgagee shall not exercise its rights under
such power of attorney unless or until an Event of Default shall occur. Morigagee shall be without liability for
any loss which may arise from a failure or inability to collect Rents, proceeds or other payments. However, until
the occurrence of an Event of Default under this Mortgage, Mortgagor shall have a license to collect and receive
the Rents when <ue and prepayments thereof for not more than one month prior to due date thereof. Upon the
occurrence of an Event of Default hereunder, Mortgagor's license shall automatically terminate without notice
to Mortgagor and Mortgagee may thereafter, without taking possession of the Property, collect the Rents itself
or by an agent or receiver. From and after the termination of such license, Mortgagor shall be the agent of




UNOFFICIAL COPf700%4 i ra

Mortgagee in collection of the Rents and all of the Rents so collected by Mortgagor shall be held in trust by
Mortgagor for the sole and exclusive benefit of Morigrgee and Mortgagor shall, within three (3} business days
nfter receipt of any Rents, pay the same to Morigagee to be applied by Morigagee as hereinafter set forth.
Neither the demand for or collection of Rents by Mortgagee shall constitute uny axsumption by Mortgagee of any
obligations under any ngreement relating thereto. Mortgagee is obligated to account vnly for such Rents as are
uctually collected or received by Morigagee. Mortgegor Irrevocably sgrees and consents that the respective
payors of the Rents stall, upon demand and notice from Mortgagee of an Event of Default hereunder, pay said
Rents to Mortgagee without liability to determine the actual existence of any Event of Default clalm by
Mortgagee. Mortgugor heteby walves any right, claim or deruand which Mortgagor may now or hereafler huve
against any such payor by reason of such payment of Rents to Morigagee, and any such payment shall dischazge
such payor's obligation to muke such payment to Mortgagor. All Rents collected or received by Mortgagee may
be applied against al) expenses of collection, including, without limhation, reasonable attorneys’ fees, agalnst conts
of operation and management of the Property and against the indebtednens secured hereby, in whatever order or
priority us to any-of the items so mentioned as Mortgagee directs in Ity sole subjective discretion and without
regerd to the ndequrcy of its security. Neither the exercise by mortgagee of any rights under this Section nor
the application of any Pants to the secured indebtedness shall cure or be deemed n walver of any Event of Default
hereunder. The ussignniest of Retits hereinabove granted shall continue [n fuil force and effect during any period
of foreclosure or redemption with respect to the Property.

1.9 Alisnation. Excere is apecifically allowed hereinbelow in this Section and notwithstanding
anything to the conttary contained ‘o Section 4.3 hereof, in the event that, other than with respect to u
condemnation, the Property or any pant 1) erect or interest therein shall be sold, conveyed, disposed of, alicnated,
hypothecated, assigned, pledged, mortgaged. fiirther encumbered or otherwise transferred or Mortgagor shall be
divestad of its title to the Property or any literes: therein, in any manner or way, whether voluutarily or
tnvoluntarily, withou! the prior written consent of & ortgagee being frst oblained, which consent may be withheld
in Mortgagee's sole discretion, then, the same shall coustitute an Event of Default hereunder and Mortyagee shali
have the right, at its option, to declare any or all of the Insebtedness secured hereby, {reespective of the maturity

date specified in the Note, immediately due and payable uid to otherwise exerclse any of its other rights and
remedies contained in Article 1l hereof,

110 Pauanent of Utilities, Assessinents, Charges, Etc.  Mortgagor shail pay when due gl utility
charges which are incurred by Morigagor or which mny become a chargs or lien against any partion of the
Propetty for gas, tlectricity, water and sewer services furnished to the Real €sipte and/or the lmprivements and
ull other ussessments or charges of a similar notures,

LU0 Asgesy Privileges and Inspections. Mortgagee and the agents, representriives and employees of
Martgagee shall, subject to the rights of tenaats, have full and free access to the Fesi Estate and the
Iinprovements at all reusonable times and upon reasonable prior notice (except in the case £ =iy emergency in
which event no prior notice shal! be required) for the purposes of inspecting the Property and mey examine, copy
and make extracts trom the books and records of Mortgagor relating to the Property. Morigugo; shall lend
assistance to all such agemts, representatives and employees of Morigagee.

112 Waste: Alieration of Improvewents. Mortgagor shall not commit, suffer or permit any waste
on the Property nor take any actions that might Invalidate any insutance carrled on the Property; Morigagor shall
maintain the Property in good condition and repair. No part of the Improvements may be removed, demolished
or materially altered, without the prior written consent of Mortgagee; provided, however, that Mortgagor may
make improvements and alterations to the iimproventents without Mortgagee's consent so long as (i) the work shall
not impair the value of the Property as existed on the date prior to commencement of the work, (11) the work shall
be construvted free from llens ot encumbrances in a good and workmanlike manner and shatl be completed with
reasonable diligence, (ili) the construction shall be completed with reasonable diligence In compllance with
applicable building, zoning, environmental and other laws, regulations and codes.
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.13 Security Agreement and Fixture Filing. This Mortgage constitutes & security agreement between
Mortgagor and Mortgagee with respect to the Coilateral in which Morigagee is granted a security interest
hereunder, and cumulative of all other rights and remedies of Mortgagee hereunder, Mortgagee shall have all of
the rights and remedies of a secured party under any applicable Uniform Commercial Code. This Mortgage,
upon recording or registration in the real estate records of the proper office, shall also constitute a “fixture filing”
within the meaning of any applicable Uniform Commercial Code with respect to any and all fixtures included
within the term "Property” and any personal property that may now or hereafter become "fixtures” within the
meaning of any applicable Uniform Commercial Code. Mortgagor hereby agrees 1o execute ard deliver within
ten (10) days afier written dermand and hereby irrevocably constitutes and appoints Mortgagee the attorney-in-facl
of Martgagor to execute and deliver and, if appropriate, to file with the appropriate filing officer or office such
security agreements, financing statements, continuation statements or other instruments as Mortgagte may request
ot require in order to impose, perfect or continue the perection of the lien or security interest created hereby,
provided, howzvar, that Mortgagee shall not exercise its rights under such power of attorney unless or until an
Event of Default kave oceut,

114 Seetied indebtedness. It Is understood and agreed that this Morigage shall secure payment of
not only the indebtedness avidence by the Note but also any and all substitutions, replacements, renewals and
extensions of the Note, any rac all indebtednass and obligations arising pursuant to he terms hereof and any and
all indebtedness and obligaticis arising pursuant to the terms of any of the other Loan Documents, all of which
indebtednes: is equaily secured witk rud has the same priority as any amounts advanced as of the date hereof,
[t is agreed that any future advances me<s by Morigagee to or for the benefit of Mortgagor from time to time
under this Mortgage or the other Loan Qocuments and whether or not such advances are obligatory or are made
at the option of Mortgagee, or otherwise, »iic all interest accruing thercon, shall be equally secured by this
Mortgage and shall have the same priority as-2it-amounts, if any, advanced as of the date hereof and shall be
subject to all of the terms and provisions of this Mortgage.

EYENTS OF DFEAULT

2.1 Events of Default. The occurrence of any of fir-following events, after the expiration of any
applicable petiod of notice or cure and during the continuance of such event or events, shall be an "Event of
Default" hereunder:

() Mortgagor foily to punctunlly perform uny covensit;-sgreement, abligation, term or
condition hereof which requires payment of any money to Mortgagee {cacept those regarding payments
to be made under the Note, which failure s subject to any grace perlods set vocth In the Note) within five
(5) days nfter written notice theteof from Motigagee to Mortgagor.

()] Mortgagor fails to provide Insurance ns required by Section 4.4 hereof or falls
to perform any covenant, agreetnent obligation, term or condition set forth in Section .|+ hereof within
sisty (60) days after written notice thereof from Mortgagee to Mostgagor.

{c) Mortgagor fails to perform any other covenant, agreement, obligation, term or
condition set forth herein other than those otherwise described in this Section 2.1 and, 10 the extent such
faiture or default is susceptible of being cured, the continuance of such failure ot default for thirty (30)
days ufter written notice thereof from Mortgagee 1o Morigagor; provided, however, that if such
default is susceptible of cure but such cure cunnot be accomplished with reasonable dillgence within said
perind of time, and if Mortgagor commences to cure such default within said thirty (30) day perlod, and
thereafter prosecutes the curing of such default with reasonable diligence, such period of time shall be
extended for such period of time ds may be necessary to cure such default with reasonable diligence but
rot to exceed an additional one hundred eighty (180) days.

() There shall be u sale, conveyance, disposition, alienation, hypothecation, assignment,
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pledge, mortgage granting of a security interest In or other transfer or further encumbrancing of the
properly, or any portion thereof or any interest thereir, without the consent of Morigagee.

(¢ An Event of Default occurs under any of the other Loan Documents which has
hot been cured within any applicable grace or cure period therein provided.

(6 Mortgagor becomes insolvent, or shall make a transfer in fraud of creditors, or
shall make an assignment for the beneflt of creduors, shall file a petition in bankruptcy, shall
voluntarily be adjudicated Insolvent or bankrupt or shali admit in writing the inability to pay debts as
they mature, shall petition or apply to any tribunal for or shall consent to or shall contest the appointment
of a receiver, trustee, custodian or similar officer for Mortgagor, or {or a substantial part of the assets
of Mortgagor, or shall commence any case, proceeding or other action under any bankruptcy,
reorgarizotion, arrangement, readjustment or debi, dissolution or liquidation law or statute of any
Jurisdictior:. whether now or herealter in effect.

ARTICLE 3

REMEDIES

31 Remedies Availabre. '¢there shall occur an Event of Default under this Mortgage, and so long
as such Event of Default shall be cortinuing, then this Morigage s subject to foreclosure as provided by law and
Mortgagee may, at its option and by or through a nominee, a trustee, an assignee, otherwise, to the fullest extent
permilted by law, exercise any or all of tae fallowing rights, remedies and recourses, either successively or
concurrently:

(a) Acceleration.  Accelerate (he maturity date of the Note and declare any or all
of the indebtedness secured hereby to be immediitey due und payable without any presentment, demand,
protest, notice or action of any kind whatever (eacir ot which is hereby expressly waived by Motigugor
except to the extent that such notice Is required herein orun.der applicable law), whereupon the same shall
become immediately due and payable. Upon any such acer!ziation, payment of such accelerated amount
shal) constiute a prepayment of the principal balance of the Wot> end any applicable prepayment fee
provided for in the Note shall then be immediately due and payahie.

(b)  Enuy on the Property. Either in person or by egsii, with or without bringing
any action or proceeding, or by a receiver appointed by a court and without'regard to the adequacy of
its security, enter upon and take possession of the Property, or any part theresi, without force or with
such force as is permitted by law and without notice or process or with such-notice or process as is
required by law unless such notice and process is waivable, in which case Morigagor noreby walves such
natice and process, and do any and all actions and perform any and all work which mav n= desirable or
necessary in Mortgagee's judgment to complete any unfinished construction on the R2ul Estate, to
preserve the value, marketability or rentability of the Property, to increase the income therefrom,
to munage and operate the Property ot to protect the security hereof and all sums expended by Mortgagee
therefor, together with interest thereon at the Default Rate, shall be immediately due and payabie
to Mortgagee by Mortgagor on demand and shall be secured hereby and by all of the other Loan
Documents securing all or any part of the indebtedness evidenced by the Note,

(¢)  Collect Rents. With or without taking possession of the Property, sue or otherwise collec!
the Rents, including those past due and unpaid.

G)} Appointment of Receiver. Upon, or at any time prior or after, initioting the  exercise
of any power of sale, instituting any judicial foreclosure ar nstitusing any other foreclosure of the liens

arid security Interests provided for hersin ot any other iegal proceedings hereunder, make applicable to
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a court of competent jurisdiction for appointment of a receiver for all or any part of the Property, as &
mutter of strict right and without notice to Mortgagor and without regard to the adequucy of the Property
for the repayment of the indebledness secured hereby or the solvency of Morigagor or any person or
persons liable for the payment of the indehtedness secured hereby, and Murtgagor does hereby lrrevocably
consent to such appolniment, waives any and all notices of and defenses to such appointment and
agrees not to appose any application therefor by Mortgagee (all to the extent permitted by applicable law),
but nothing herein Is to be construed to deprive, Mortgugee of any other right, remedy or privilege
Morigagee may now have under the law to have a recelver appointed provided, towever, that the
appotntment of such receiver, trustee or other appointes by virtue of any court order, statute or regulation
shail not impalr or in any manner prejudice the rights of Mortgagee to receive payment of the Rents
putsuant to other termy and provisions hereof. Any such receiver shall have all the usual powers and
dutles of recelvers in similor cases, including, without limitation, the full power to hold, develop, rent,
lease, patige, malntain, operate and otherwise use or permit the use of the Property upon such terms
and conditiuiis as sald recelver may deem to be prudent and reasonable under the circumstances. Such
receivership skall, at the option of Morngagee continue until full payment of all of the indebtedness
secured hereby o: until title to the Property shall have passed by foreclosure sale under this Mortgage
or deed in lleu of foezclosure.

(e} Forecigsure. - Upon the occurrence of an Event of Default, Mortgagee or Trustee may
immediniely comimence an 2etwito foreclose this Mortgage or to specifically enforce its provisions or
any of the indebtedness secured hzishy pursunnt o the statutes in such case made and provided and seil
the Property or cause the Propesty to be sold in accordance with the requirements and procedures
provi<t by sald statutes In a single pures! or in several parcels at the option or Mortgagee. In the event
a foreclosure hereunder shall be commenied by Mortgagee, Mortgagee may at any time before the sule
of the Property abandon the sale and may taen !natitute suit for the collection of the Note and the other
secured indebtedness or for the foreclosure f this Mortgage. [t {3 agreed that If Mortgages should

institute a suit for the collection of the Note or anv other secured indebtedness and for the foreclosure
of this Mortgage, Mortgagee may at any time befors. iz entry of o final judgment in said suit dismiss
the same and sell the Property in accordunce with the provisions of this Mortgage.

(1) lntheevent foreclosure proceedings are (ilea by Mortgagee, all expenses incident
to such proceeding, including, but not limiter to, reasonable attorneys’ fees and
costs, shall be paid by Mortgagor and secured uy~this Mortgage and by all of the
other Loan Documents securing all or any part ¢f ‘tie-indebtedness evidenced by
the Note. The secured indebtedness and all other obligation secured by this
Mortgage, including, without limitation, interest at the Fetault Rate (as defined
in the Nate), any prepayment charge, fee or premium regu.eed to be paid under
the Note int order ta prepay principal (to the extent permitted by anplicable law),
attorneys’ fees atwl any other amounts due and unpaid to Mor(gagss under the
Loan Docuents, may be bid by Mortgagee in the event of a forsclosure sale
hereunder. In the cvent of a sale pursuant (o a foreclosure decree, it is understoed
and agreed that Mortgagee or ity assigny may become the purchaser of the
Property or any part thereof.

Mortgage may, by following the procedures and satisfying the requirements
ptescribed by applicable law, foreclose on only a portion of the Property and, in
such event, said foreclosure shall not affect the lien on this Mortgage on the
remaining portion of the Property foreclosed.

h Mortgages a3 Purchaser. Mortgagee shall have the right to become the purchaser at any
sale held by Mortgagee or by any received or public officer, and any secured party (Including
Mortgagee) purchasing at any such sale shall have the right to credit upon the amount of the bid made
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therefor, to the extent necessary to satisfy such bid, the obligations owing to such secured party, or If
such secured party holds less than all of such obligations the pro rata part thereof owing to such secured
party, accounting to all other secured parties not joining in such bid In cash for the portion of such bid
or bids apportionable to such non-bldding secured party ot secured parties.

()  Qther. FExercise any other right or remedy available hereunder, under any of
the other Loan Documents or at law or in equity.

3.2 Application of Proceeds, To the fullest extent permitted by law, the proceeds of any sale under
this Mortgage shall be applied to the extent funds are so available to the following ltems in such order as
Mortgagee in its disctetion may determine:

{xr.  To payment of the actual costs, expenses and fees of taking possession of the  Pruperty,
and of hoiulng, operating, maintaining, using, leasing, repairing, improving, marketing and selling the
same and of otherwise enforcing Morigagee's right and remedies hereunder und under the other Loan
Documents, ipxiuriing, but not limited to, the fees and expenses of Mortgagee, receivers' fees, court costs,
reasonable attorneys’, accountants’, appraisers’, managers’ and other professional fees, title charges and
transfer laxes,

(b)  To paymert ot-all sums expended by Morigugee under the terms of any of the
Loun Documents and not yet repold, together with interest on such sums at the Default Rate.

(¢) To payment of the szenred indebtedness and all other obligations secured by this
Murtgage. including, without limitationircerest at the Default Rate and, to the extent permitted by
applicable law, any prepayment fee, charge or nremium required to be paid under the Note in order to
prepuy principal, in any otder that Mortgugee chouses in ity sole discretion.

The remainder, If any, of such funds shall be disburced «» Mortgagor ot to the person ot persons legally
entitled thereto.

3.3 Right and Authority of Receiver or Mortgugee in the Gver '
Upon the occurrence of an Event of Default hereunder, which default is-5e¢ cured within any applicable grace
or cure period, and entry upon the Property pursuant to Section 3.1(b} hercof or appointment of a recelver
pursuant to Section 3. 1(d) hereof, and under such terms and conditions as may be srdent and reasonable under
the circumstances in Mortgagee's or the receiver's sole discretion all at Mortgagor's ¢xpense, Mortgagee or sald
recelver, or such other persony or entities as they shall hire, direct or engage, as the cuse may be, may do or
permit one or more of the following, successively ot concurtently: (a) enter upon and take pussassion and control
of any and all of the Property: (b) take and maintain possession of all documents, books, rzcoeds, papers and
accounts relating to the Property; (¢) exclude Mortgugor and its agents, servants and employees whelly from the
Property; (d) manage and operate the Property: (e) preserve and maintain the Property; (£ make vepairs and
alterations to the Property, () cuilect and receive the Rents from the Property; (h) sue for unpaid Rents,
payments, incomie or proceeds {n the name of Mortgagor or Mortgugee: (i) maintaln actions in forcible entry and
detainer, ejectment for possession and actions in distress for rent; (J) do any acts which Mortgagee in Its sole
discretion deems approprinte or desirable to protect the security hereof and use such measures, legal or equitable,
as Mottgagee may in its sole discretion deem appropriate or desirable to implement and effectunte the provisions
of this Mortgage. This Mortgage shall constitute a direction to and full authority 1o any lessee, or other third
party who has heretofore dealt or contracted or may hereafier deal or contract with Mortgagor or Mortgagee, at
the request of Mortgagee, to pay all amounts owing umder any lease, contract, concession, license or other
agreement to Mortgagee without proof of the Event of Default relied upon. Any such lessee or third party is
hereby irrevocably authorized to rely upon and comply with (and shall be fully protected by Mortgagor in so
doing) any request, notice or demand by Mortgagee for the pnyment to Mortgagee of any Rents or other sums
which may be or thereafter become due under its lease, contract, concession, license or other agreement; or for




UNOFFICIAL CORP¢™0%8 e s

the performance of any undertakings under any such lease, contract, concessian, license or other sgreement, and
shall have no right or duty to inquire whether any Event of Default under this Moitgage or under any of the other
Loan Documents has uctuaily occurred or Is then existing. Mortgagor hereby constitutes and appoints Mortgagee,
its assignees, successors, transferees and nominees, as Mortgagor's true and lawful attorney-in-fact and agent,
with full power of substitution in the Property, in Mortgagor’s name, place and stead, to do or permit any one
or more of the foregoing described rights, remedies, powers and authorities, successively or concurrently, and
said power of attorney shall be deemed a power coupled with an interest and Irrevocable so long as any
indebtedness secured hereby is outstanding. Any money advanced by Mortgagee in connection with any action
taken under this Section 3.3, together with interest thercon at the Default Rate from the date of making such
advancement by Mortgagee until actually paid by Mortgagor, shall be a demand obligation owing by Martgagor
to Mortgagee and shall be secured by this Mortgage and by every other instrument securing the secured
indebtedness.

34 Qunulative Remedies. All remedies contained in this Mortgage are cumulative and Mortgagee
shal! also have all.gther remedies provided at law and in equity or in any other Loan Documents. Such remedies
may be pursued separatoly, successively or concurrently at the sole subjective direction of Mortgagee and may
be exercised in any crdsd aid as often as occasion therefor shall arise. No act of Mortgagee shall be construed
as an election to proceed unrder.any particular provisions of this Mortgage to the exclusion of any other remedy
which may then ot thereafter 5¢ available to Mortgagee. No delay or failure by Morigagee to exerclse any right
or remedy under this Morigage sh:!! be construed to be a walver of that right or remedy or of any default
hereunder. Mortgugee may exerciss 0%y ane or more of its rights and remedies at its option withoul regard 10
the aduquacy of its security.

3.5 Paymsut of Expenges. Motigrgor shall pay within ten (10) days after written demand, all of

is flled and wither or not foreclosure is commenced bt ot completed, Including, but not limited to, reasonable
legal fees and disbursements, foreclosure costs atd title chriges, together with imerest thereon frot and after the

date incurred by Mortgagee until actually paid by Mortgngurat the Default Rate, and the same shall be secured
by this Mortgage and by all of the other Loan Documents secariny all or any part of the indebtedness evidenced
by the Note.

4.1 Thog of Essence. Tinte ds of the essence with respect to all provisions of this Morigage.

42  Relense of Mortgage. Upon the payment of all Indebtedness secuied hereby in full, all rights
undet this Mortgage shall terminate and Mortgagee shail promptly execute and deliver 15 Mortgugor, upon
Morigagor's request, a release and reconveyance of Mortgagee's and trustee's interests hereurds: (at Mortgagor's
cost) end thereupon, the Property shall become whoily clear of the lens, securlty interests, vunveyances and
assignments evidenced hereby. No release of this Mortgage or the lien hereof shall be valld uniers executed by
Mortgagee.

4.3 Successars und Assigns. The termy, provisions, indemnities, covenams and conditions hereof
shall be binding upon Mortgagor and the successors and assigns of Mortgagot, including all successors in Interest
of Mortgagor it and to all or any part of the Property, and shall inure to the beneflt of Mortgages, its ditectors,
officers, shareholders, employees and agents snd thelr respective successors and assigns and shall constilute
covenants running with the land. AN references in this Morigage to Mortgagor or Mortgagee shall be deemed
to include all such partles' successors and assigns, and the term "Morigagee” a8 used herein shail aiso mean and
refer to any fawful holder or owner, including pledgees and participants, of any of the indebledness secured
hereby. If Morigagor consists of more than one persont or entity, each will be jointly and severally liable to
perform the obligations of Mortgagor.
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4.4  Severability. A determination that any provision of this Mortgage is unenforceable or invalid shall
not affect the enforceability or validity of any other provision, and any determination that the application of any
provision of this Mortgage to any person or circumstance is illegal or unenforcenble shall not aftect the
enforceability or validity of such provision as it may apply to any other petsons or circumstances.

4.5  Choice of Law. This Mortgage was negotiated in North Carolina, and made by Mor(gagor anid
accepted by Mortgagee in the State of North Carolina, which State the parties agree has a substantial relationship
to the parties and to the underlying transaction embodied hereby, and in all respects, including, without limiting
the generality of the foregoing. matters of construction, validity and performance, this Mortgage and the
Obligations arising hereunder shall be governed by, and construed in accordance with, the laws of the State of
North Carolina applicable to contracts made and perfornied in such State, without regard to the principles thereof
regarding conflicts of laws, and any applicable laws of the United State of America, except with respect to the
provisions heresi which relate to realizing upon the security covered by this Mortgage which shall be governed
by the State on which the Property is located, it being understood that, to the fullest extent permitted by the law
of sucly State, the ‘aw of the State of North Carolina shall govern the validity and enforceabilily of all Loan
Documents, and the Indedtedness secured thereby, Whenever possible, each provision of this Mortgage shall be
interpreted in such mannar..s to be effective and valid under applicable law, but if any provision of this Mortgage
shall be prohibited by or iiiveiid under applicable law, such provision shall be ineffective to the extent of such
prohibition or invalidity, with~ut invalidating the remaining provisions of this Mortgage.

4.6  |nconsistency with Gther Losn Documents. In the event of any Inconsistency between the

provisions hereof and the provisions i1 any of the other Loan Documents, it is intended that the provisions
selected by Mortgagee in its sole subjective d'scretion shall be controlling.

4.7  Construction of this Docyment. ‘This document may be construed as a mortgage, security deed,
deed of trust, chattel mortgage, conveyance, assigameat, security agreement, pledge, financing statement,

hypothecaticn or contract, or any one or more of the torzgeing, in order to fully effectual the liens and security
interests created hereby and the purposes and agreements kerzin set forth.

4.8  Fixture Filing. This Mortgage shall be effective from the date of its recording as a financing
staternent filed as a fixture filing with respect to all goods constituting pact of the Propetty which are or are to
become fixtures.

IN WITNESS WHEREOF, Mortgagor has executed this Mortgage unde: <20! as of the day and year first
above written and acknowledges receipt of a copy hereof.

DUDLEY PRODUCTS, INC.

Atlesi /g"'"":'-?’?- M@ By;gM Z

~ Secretary President
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, * STATE OF NORTH CAROLINA )
- ) §S.
« COUNTY OF FORSYTH )

1 Qehorah Nyst hi%u Notary Public, In and for the County and State aforesald, DO
HEREBY CERTIFY that Jo¢L. Dudley, Sr., the President of Dudley Products, Inc., # Notth
Carolina corporation, personally known to me to be President of said Corporation, Is the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged to me that he, being thereunto duly authorized, signed und delivered

sald Instranent as the free and voluntary act of said corporation and as his own free and
voluntary uet, for the uses und purposes set forth therein,

GIVEN uivler my hand and noturial seal thlsﬁ day of April, 1998,

Notary Public

My Commission Explres:

[-19-200]
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EXHIBIT A

Parcel 1: Lot 22 (Except the East {05 feet thereof, and except that part of Lot 22 iving South
of a Line 54 feet North of and Parallel to the South Line of Section 6) in the Subdivision by E.
S. Pike entitled Longwood, In the Southeast 1/4 of said Section 6, Township 37 North, Range
14, East of the third Principal Meridian, in Cook County, Illinols.

Purcel 2: The South 45 feet of Lot 21 (Except the East 166 feet thereof) in the Subdivision by
E. 8. Plke entitled Longwood, in the Southeast 1/4 of Section 6, Township 37 North, Range 14,
Eust of thz Third Principal Meridian, in Cook County, lilinols,
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