UNOFFICIAL CQR\¥a3340

8250/0233 05 00t Page 1 of 239

‘ 2001-01-02 15:246:30
RECORDING REQUESTED BY AND Cook Caunty Recorder 151.00
WHEN RECORDED RETURN TO:

e gL

J Santa Monica, California 90404
“ Attn: Businaess Finance Division Manager

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
i SZCURITY AGREEMENT AND FIXTURE FINANCING STATEMENT

A MORTGAGE AND FIXTURE FILING

|

| THIS DOCUMENT TO BE RECORDED BOTH AS

i .

| -

THIS DOCSAENT SECURES OBLIGATIONS WHICH CONTAIN
PROVISIONG PCR A VARIABLE RATE OF INTEREST AND

| THE MAXIMUM PRINCIPAT. AMOUNT OF THE INDEBTEDNESS HEREUNDER

| INCLUDING PRESENT AND FUTURE ADVANCES SECURED BY THIS MORTGAGE

| I3 $125,000,000

THE STATE OF ILLINOIS ) 6 i
)

| COUNTY OF COOK ) D ) R ERREY:

:j:{g}fwﬁ//
‘ MORTIGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT an
FIXTURE FINANCING STATEMENT made this.Zgt day of October, 2000,

between GREYHOUND LINES, INC., a Delaware cerporation

{"Mortgagor") having an office at 15110 Noreh Dallas Parkway,

| Suite 600, Dallas, Texas 75248, as mortgagor; sard FOOTHILL

| CAPTTAL CORPORATION, a California corporation,” &s agent, having
an office at 2450 Colorado Avenue, Suite 3000 West, Santa Meonica,

California 90404 Attn: Business Finance Division Maiager, as
mortgagee,

WHEREAS, Mortgagor is the owner of the premisés
; described in Exhibit A attached hereto and made a part hercof;
and

; NOW, WITNESSETH, that Mortgagor, for the purpose of
securing (a) the payment and performance of all indebtedness and
obligations of Mortgagor arising under thar certain Loan and
Security Agreement, of even date herewith, to which mortgagee and
Mortgagor are parties (the “Loan Agreement”: Foothill Capital
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Corporation, or any successor agent appointed pursuant to the
Loan Agreement, is hereinafter “Mortgagee”) (initially capitalized
terms not otherwise defined herein shall have the meaning set
forth in the Loan Agreement) including, without limitaticn, those
contained in Section 11 therein and all modifications, extensions
and/or renewals thereof, (b) the payment and performance cf all
indebtedness and obligations of Mortgagor arising under this
Mortgage and other documents executed by Mortgagoer in connection
herewith and (c) payment of any money advanced by Mortgagee to
Mortgagor, or its successors, with interest thereon, evidenced by
notes (indicating that they are so secured) or by endorsement of
the original note, executed by Mortgagor or its successor, and
as, for and in consideration of the further sum of Cne Dollar
($1.00) into Mortgagor paid by Mortgagee at and before the
sealing and.uzlivery hereof, the receipt whereof is hereby
acknowledged,-Mortgagor has granted, mortgaged, chattel
mortgaged, bargained, sold, alienated, enfeoffed, released,
conveyed and confirmed, and by these presents does grant,
mortgage, chattel merigage, bargain, sell, alienate, enfeoff,
release, convey and confirm unto Mortgagee, all its estate,
right, title and interesh in, to and under any and all of the
property located in the Cily nf Chicago, County of Coock, State of
Illinois, and more particularzly described in Exhibit A attached
hereto and made a part hereof, "including all easements, rights,
privileges, tenements, hereditaments and appurtenances thereunto
belonging or in anywise appertaining, and all of the estate,
right, title, interest, claim, demard reversion or remainder
whatsoever of Mortgagor therein or thereto, either at law or in
equity, in possession or expectancy, now or hereafter acquired,
including, without limitation, all and singular the ways, waters,
water courses, water rights and powers, libarties, privileges,
sewers, pipes, conduits, wires and other faciliities furnishing
utility or other services to the property (collectively, the
"Land™) ;

TOGETHER with all of the right, title and 1uterest of
Mortgagor in and to all buildings, structures and improvements
now or hereafter erected on the Land including all plant
equipment, apparatus, machinery and fixtures of every kind and
nature whatscever now or hereafter located on or forming part of
said buildings, structures and improvements {collectively, the
"Improvements"; the Land and Improvements being hereinafter
collectively referred to as the "Premises”);

TOGETHER with all of the right, title and interest of
Mortgagor in and to the land lying in the bed of any street,
road, highway or avenue in front of or adjoining the Premises;
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TOGETHER with any and all right, title and interest of
Mortgagor in and to any award and awards heretofore made or
hereafter to be made by any governmental authorities to the
present and all subsequent owners of the Premises which may be
made with respect to the Premises as a result of the return of
excess taxes paid on the Mortgaged Property, the exercise of the
right of eminent domain, the alteration of the grade of any
street or any other injury to or decrease of value of the
Premises, which said award or awards are hereby assigned to
Mortgagee and Mortgagee, at its option, is hereby authorized,
directed and empowered to cocllect and receive the proceeds of any
such award or awards from the authorities making the same and to
give proper receipts and acquittances therefor, and to apply the
same as hereinafter provided; and Mortgagor hereby covenants and
agrees to andcwith Mortgagee, upon request by Mortgagee, to make,
execute and aesliver, at Mortgagor's expense, any and all
assignments and‘cther instruments sufficient for the purpose of
assigning the aroresaid award or awards to Mortgagee free, clear
and discharged of awny and all encumbrances of any kind or nature
whatsoever;

TOGETHER with all right, title and interest of
Mortgagor in and to any goods, equipment, machinery, furniture,
furnishings, fixtures, appliances, inventory, building materials,
chattels and articles of personal-property {other than personal
property which is or at any time-li4s become Hazardous Materials),
including any interest therein, now.0r at any time hereafter
affixed to, attached to, or used in a:uVv way in connection with or
to be incorporated at any time into the Premises, or placed on
any part thereof whether or not attached or dincorporated to the
premises thereto, together with any and ali- replacements thereof,
appertaining and adapted to the complete and .Coipatible use,
enjoyment, occupancy, operation or improvement oif the Premises
(collectively, the "Chattels");

TOGETHER with right, title and interest oIl lMertgagor in
and to any leases of the Premises or the Chattels or any part
thereof now or hereafter entered into and all right, titla) and
interest of Mortgagor thereunder, including, without limitation,
cash or securities deposited thereunder to secure performance by
the lessees of their obligations thereunder (whether such cash or
securities are to be held until the expiration of the terms of
such leases or applied to one or more of the installments of rent
coming due immediately prior to the expiration of such terms) and
all rights to all insurance proceeds and unearned premiums
arising from or relating to the Premises and all other rights and
easements of Mortgagor now or hereafter existing pertaining to
the use and enjoyment of the Premises and all right, title and
interest of Mortgagor in and to all declarations of covenants,
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conditions and restrictions as may affect or otherwise relate to
the Premises;

TOGETHER with all right, title and interest of
Mortgagor in and to any sales agreements, deposit receipts,
escrow agreements and other ancillary documents and agreements
entered into with respect to the sale to any purchasers of any
part of the Premises, and all deposits and other proceeds
thereof;

TOGETHER with all right, title and interest of
Mortgayor in and to any permits, plans, licenses, specifications,
subdivision rights, tentative tract maps, final tract maps,
security interests, contracts, contract rights or other rights as
may affect or-otherwise relate to the Premises;

TOGETHER with all right, title and interest of
Mortgagor in anda te-any rights of Mortgagor in or to any fund,
program or trust monies and any reimbursement therefrom directly
or indirectly establisiied, maintained or administered by any
governmental authority-or any other individual or entity which is
designed to or has the eirect of providing funds (whether
directly or indirectly or as-reimbursement) for the repair or
replacement of storage tanks (wn=sther above or below ground)
located on the Premises or the.remediation or cleanup of any
spill, leakage or contamination from any such tank or resulting
from the ownership, use or maintenarice of any such tank or to
compensate third parties for any personal injury or property
damage;

TOGETHER with all right, title ais interest of
Mortgagor in and to any rents, issues, profits,” revenues, income
and other benefits to which Mortgagor may now or hereafter be
entitled from the Premises or the Chattels (whic¢l Premises,
titles, interests, awards, Chattels, easements, rents, income,
benefits, ways, waters, rights, powers, liberties, privileges,
utilities, tenements, hereditaments, appurtenances, reversions,
remainders, rents, issues, profits, estate, property, pcssession,
claims and demands, are hereinafter collectively referred to as
the "Mortgaged Property”):

TC HAVE AND TO HOLD the Mortgaged Property unto
Mortgagee, its successors and assigns forever.

ARTICLE T

And Mortgagor further covenants with Mortgagee as
follows:
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SECTION 1.01. Mortgagor has good and marketable title
to an indefeasible fee estate in the Premises subject to no lien,
charge, or encumbrance except the Permitted Liens; that it owns
the Chattels free and clear of liens and claims except for
Permitted Liens; that this Mortgage is and will remain a valid
and enforceable first and prior lien on the Mortgaged Property
subject only to the exceptions referred to above; and that
neither the entry nor the performance of and compliance with this
Mortgage or the Loan Agreement has resulted or will result in any
violation of, or be in conflict with, or result in the creation
of any mortgage, lien, encumbrance or charge {other than those
created by the execution and delivery of, or permitted by, this
Mortgage or the Loan Agreement) upon any of the properties or
assets of ' Mortgagor, or constitute a default under any mortgage,
indenture,contract, agreement, instrument, franchise, permit,
judgment, decree. order, statute, rule or regulation applicable
to Mortgagor. Mortgagor has full power and, subject to permitted
Liens, lawful authority to convey the Mortgaged Property in the
manner and form herciii done or intended hereafter to be done and
will preserve such title, and will forever preserve, warrant and
defend the same unto Mcrhgagee, and will forever preserve,
warrant and defend the validity and priority of the lien hereof
against the claims of all persons and parties whomsoever.

SECTION 1.02. (a) Mortgagor will, at its sole cost
and expense, and without expense-is Mortgagee, do, execute,
acknowledge and deliver all and every, such further acts, deeds,
conveyances, mortgages, assignments, rnotices of assignments,
transfers and assurances as Mortgagee shall from time to time
reasonably require, for the purpose of bétter assuring,
conveying, assigning, transferring, pledging, mortgaging,
warranting and confirming unto Mortgagee the property and rights
hereby conveyed or assigned or intended now oi hereafter so to
be, or which Mortgagor may be or may hereafter hecome bound to
convey or assign to Mortgagee, or for carrying out/the intention
or facilitating the performance of the terms of this Mortgage, or
for filing, registering or recording this Mortgage and..on
demand, will execute and deliver, and hereby authorizes.Mortgagee
to execute in the name of Mortgagor, to the extent it may
lawfully do so, one or more financing statements, chattel
mortgages or comparable security instruments, to evidence more
effectively the lien hereof upon the Chattels.

(b) Mortgagor will pay all filing, registration or
recording fees, all federal, state, county and municipal stamp
taxes and other fees, taxes, duties, imposts, assessments and all
other charges incident to, arising out of or in connection with
the preparaticon, execution, delivery and enforcement of the Loan
Agreement, this Mortgage, any mortgage supplemental hereto, any
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security instrument with respect to the Chattels or any
instrument of further assurance, except to the extent that the
validity of such taxes, fees, duties, imposts, assessments and
charges shall be the subject of a Permitted Protest.

SECTION 1.03. Mortgagor will punctually pay the
principal and interest and all other sums to become due in
respect of the Loan Agreement at the time and place and in the
manner specified therein, all in any coin or currency of the
United States of America which at the time of such payment shall
be legal tender for the payment of public and private debts.

SECTION 1.04. Intentionally Deleted.

SECTION 1.05. Subject to the Permitted Liens, all
right, title ard.interest of Mortgagor in and to all extensions,
improvements, beé¢tterments, renewals, substitutes and replacements
of, and all additions and appurtenances to, the Mortgaged
Property, hereafter-ecquired by, or released to, or constructed,
assembled or placed by /Mcrtgagor on the Premises, and all
conversions of the security constituted thereby, immediately upon
such acquisition, release, construction, assembling, placement or
conversion, as the case may. e, and in each such case, without
any further grant, conveyance, ‘assignment or other act by
Mortgagor, shall become subject-tc<, the first and prior lien and
security interest of this Mortgage-as fully and completely, and
with the same effect, as though now Owned by Mortgagor and
specifically described in the granting clause hereof, but at any
and all times Mortgagor will execute aitd deliver to Mortgagee any
and all such further assurances, mortgages, conveyances or
assignments thereof with respect thereto as Mortgagee may
reasonably require for the purpose of expressiy and specifically
subjecting the same to the lien and security interest of this
Mortgage.

SECTION 1.06. (a) Mortgagor, from time to time when
the same shall become due, will pay and discharge, or ceuse to be
paid and discharged, all taxes and governmental charges oi every
kind and nature that may at any time be assessed or levied
against or with respect to the indebtedness secured by, and any
other amounts payable pursuant to, this Mortgage, or any part of
such indebtedness or amounts, the Mortgaged Property or any part
thereof including, without limiting the generality of the
foregoing, real and personal property taxes and income,
franchise, withholding, profits and gross receipts taxes, all
general and special assessments, levies, permits, inspection and
license fees, all water and sewer rents and charges, and all
other public or governmental charges whether of a like or
different nature, imposed upon or assessed or levied against
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Mortgagor or the Mortgaged Property or any part thereof or
interest therein or upon all right, title and interest of
Mortgagor in the revenues, rents, issues, income and profits of
the Mortgaged Property or arising in respect of the occupancy,
use or possession thereof. Mortgagor will, upon the request of
Mortgagee, deliver to Mortgagee receipts evidencing the payment,
before any penalties accrued thereon, of all such taxes,
assessments, levies, fees, rents and other public charges imposed
upon or assessed against it, this Mortgage, or the Mortgaged
Property or the revenues, rents, issues, income or profits
thereof.

fb} Intentionally Deleted.

\&; Mortgagor will pay, except to the extent that the
validity thercof . shall be the subject of a Permitted Protest,
from time to time when the same shall become due and payable, all
lawful claims and demands of mechanics, materialmen, laborers,
and others which, if unpaid, might result in, or permit the
creation of, a lien on/tlie Mortgaged Property or any part
thereof, or on the revenues, rents, issues, income and profits
arising therefrom and in gserieral will do or cause to be done
everything necessary so that the lien and security interest
hereof shall be fully preserved, \at the cost of Mortgagor,
without expense to Mortgagee.

SECTION 1.07. 1In the everc)of the passage, after the
date of this Mortgage, of any law of ‘the State of Illinois
deducting from the value of the Mortgayed Property for the
purpose of taxing the amount of any lien ‘thereon, or changing in
any way the laws now in force for the taxation of mortgages, or
debts secured thereby, for state or local purposes, or the manner
of operation of any such taxes so as to adversely affect the
interest of Mortgagee, then and in such event, Mortgagor shall
bear and pay the full amount of such taxes, provided that if for
any reason payment by Mortgagor of any such new or additional
taxes would be unlawful or if the payment thereof would
constitute usury or render the Loan Agreement, or the
indebtedness secured hereby wholly or partially usurious under
any of the terms or provisions of the Loan Agreement, or this
Mortgage, or otherwise, Mortgagee may, at its option, upon thirty
(30) days' written notice to Mortgagor, (i) declare the whole
indebtedness secured by this Mortgage, with interest thereon, to
be immediately due and payable, or {ii) pay that amount or
portion of such taxes as renders the Loan Agreement or the
indebtedness secured hereby unlawful or usurious, in which event
Mertgagor shall concurrently therewith pay the remaining lawful
non-usurious portion or balance of sald taxes.
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SECTION 1.08. Except as permitted in the Loan
Agreement, Mortgagor will not (i) further encumber, sell, convey
or transfer any interest in, or any part of, the Mortgaged
Property, or (ii} cause, permit or suffer, directly or
indirectly, a Change of Control. At Mortgagee's option,
Mortgagee's consent to a further encumbrance or transfer shall be
subject to an increase in interest rate, modification of loan
terms and/or the payment of a fee.

SECTION 1.09. Mortgagee shall have access to and the

right to inspect the Premises and Chattels at all reasonable
times.

SrCTION 1.10. Mortgagor shall comply with all
applicable’restrictive covenants, zoning and subdivision
ordinances and Luvilding codes and all other applicable laws,
rules, regulations, requirements, directions, orders and notices
of violations issued by any governmental agency, body or officer
relating to or affecrung the Premises or the business or activity
being conducted thereoy whether by Mortgagor or by any occupant
thereof, except for non-eumpliance that would not constitute a
Material Adverse Change.

SECTION 1.11. TIf Moxteagor shall fail to perform any
of the covenants contained herein-on its part to be performed,
Mortgagee may, but shall not be required to, make advances to
perform the same, or cause the same <v be performed, on
Mortgagor's behalf, and all sums so advanced shall bear interest,
from and after the date advanced until’reraid, at the lower of
(1) the maximum rate permitted by law or (ii} the default rate
set forth in the Loan Agreement, shall be & Uien upon the
Mortgaged Property and shall, at Mortgagee's opiion, be added to
the indebtedness secured hereby. Mortgagor will repay on demand
all sums so advanced on its behalf with interest' it the rate
herein set forth. This Section 1.11 shall not be construed as
preventing any default by Mortgagor in the observance ¢i.any
covenant contained in this Mortgage from constituting ‘an-Event of
Default hereunder.

SECTION 1.12. Mortgagor will not commit any waste at
or with respect to the Mortgaged Property nor will Mortgagor do
or fail to do anything which will in any way increase the risk of
fire or other hazard to the Premises, Improvements or Chattels or
to any part thereof. Mortgagor will, at all times, maintain the
Improvements and Chattels in good order and condition and will
promptly make, from time .to time, all repairs, renewals,
replacements, additions and improvements in connection therewith
which are required in the Loan Agreement. Improvements shall not
be removed, demclished or materially altered.

FCC/Greyhound
F6384-1002
LA-G:\RE.~FLAKMB ~FL\6762KMB.WED 8




UNOFFICIAL COPY 10003325

SECTION 1.13. Intentionally Deleted.

SECTION 1.14. The assignment of rents, income and
other benefits (collectively, "rents"”) contained in the granting
clause of this Mortgage shall be fully operative without any
further action on the part of Mortgagor or Mortgagee and
specifically Mortgagee shall be entitled, at its option, to all
rents from the Mortgaged Property whether or not Mortgagee takes
possession of the Mortgaged Property. Mortgagor hereby further
grants to Mortgagee the right (i) to enter upon and take
possession of the Mortgaged Property for the purpose of
collecting the rents, (ii) to dispossess by the usual summary
proceedizcs any tenant defaulting in the payment thereof to
Mortgagee, fiii) to let the Mortgaged Property or any part
thereof, and {iv) to apply the rents, after payment of all
necessary charges and expenses, on account of the indebtedness
and other sums Ssecured hereby. Such assignment and grant shall
continue in effect until the indebtedness and other sums secured
hereby are paid, the execution of this Mortgage constituting and
evidencing the irrevocable consent of Mortgagor to the entry upon
and taking possession ¢f- the Mortgaged Property by Mortgagee
pursuant to such grant, wrether or not sale or foreclosure has
been instituted. Neither thz exercise of any rights under this
Section by Mortgagee nor the application of the rents to the
indebtedness and other sums secured hereby, shall cure or waive
any Event of Default, or notice ci“default hereunder or
invalidate any act done pursuant hereto, but shall be cumulative
of all other rights and remedies.

The foregoing provisions hereol shall constitute an
absolute and present assignment of the rentz from the Mortgaged
Property, subject, however, to the conditionel permission given
to Mortgagor to collect and use the rents until the occurrence of
an Event of Default at which time such conditiorial permission
shall automatically terminate; and the existence ol exercise of
such right of Mortgagor shall not operate to subordipnabe this
assignment, in whole or in part, to any subsequent assignment by
Mortgagor permitted under the provisions of this Mortgage; ) and
any such subsequent assignment by Mortgagor shall be subject to
the rights of Mortgagee hereunder.

SECTION 1.15. ({a) Mortgagor will not (i) execute an
assignment of the rents or any part thereof from the Mortgaged
Property in favor of any Person other than Mortgagee unless such
assignment shall provide that it is subject and subordinate to
the assignment contained in this Mortgage, and any additional or
subsequent assignment executed pursuant hereto, or (ii) in any
manner impair the value of the Mortgaged Property or the security
of Mortgagee for the payment of the indebtedness secured hereby,

FCC/Greyhound
F6384-1002

LA-G:\RE ~FL\KMB.~FL\6762KMB.WPD 9




UNOFFICIAL COPY

10003349

or (iii) enter into any lease prohibited under the provisions of
the Loan Agreement.

(b) If any lease provides for the giving by the lessee
of certificates with respect to the status of such leases,
Mortgagor shall exercise its right to request such certificates
within fifteen (15) days of any demand therefor by Mortgagee.

(c) Mortgagor shall furnish to Mortgagee, within
fifteen (15) days after a request by Mortgagee to do so, a
written statement containing the names of all lessees for the
Mortgaged Property, the terms of their respective leases, the
spaces ogcupied, the rentals paid and any security therefor.

\d}~ Mortgagor shall, from time to time upon request of
Mortgagee, specifically assign to Mortgagee as additional
security hereunder. by an instrument in writing in such form as
may be approved by Mortgagee, all right, title and interest of
Mortgagor in and tc-ally and all leases now or hereafter on or
affecting the Mortgaged Droperty, together with all security
therefor and all monies-payable thereunder, subject to the
conditional permission hei<inabove given to Mortgagor to collect
the rentals under any such loase. Mortgagor shall also execute
and deliver to Mortgagee any ngiification, financing statement or
other document reasonably required by Mortgagee to perfect the
foregoing assignment.

SECTION 1.16. Intentionally Deleted.

SECTION 1.17. Mortgagor shall (noc use Mortgagee's name
or the name of any person, firm, corporaticrm pr other entity
controlling, controlled by or under common contzol with Mortgagee
in connection with any of Mortgagor's activities, except as such
use may be required by applicable law or regulation of any
governmental body.

ARTICLE TT

EVENTS OF DEFAULT AND REMEDIES

SECTION 2.01. The occurrence of any one or more of the
following events shall constitute an event of default ("Event of
Default") hereunder:

(a) If Mortgagor shall default in the payment of
(1} any regular installment of interest and/or principal on the

Loan Agreement as and when the same shall have become due and

payable, (ii) any other payment of interest and/or principal due
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on the Loan Agreement when the same shall become due and payable,
whether at any stated maturity or by acceleration or otherwise,
or {iii) any other sums required to be paid by Mortgagor pursuant
to the Loan Agreement or this Mortgage on the date that such
payments are therein or herein required to be made; or

(b) If Mortgagor and/or Guarantor, if any, shall
breach, or be in default of, any of the covenants or provisions
contained in the Loan Agreement or this Mortgage or of any
chattel mortgage, other mortgages, security agreement or other

document issued thereunder or in connection therewith or
herewitn; or

fc)  If there shall be an "Event of Default" under the
Loan Agreeu=nt,

All Events of Default shall be subject to the notice
and cure rights provided for in the Loan Agreement.

Upon the occurience of an Event of Default, and in
every such case:

I. Mortgagee, aht its option, may declare the entire
unpaid balance of the indebtedriiess secured hereby to be
immediately due and payable, and upon any such declaration the
entire indebtedness secured hereny shall become and be
immediately due and payable, anything in the Loan Agreement or in
this Mortgage to the contrary notwithstanding;

IT. Mortgagee personally, or Ly ifs agents or
attorneys may enter into and upon all or ary part of the
Mortgaged Property, and each and every part tliefeof, and may
exclude the party owning the possessory interest in same, its
agents and servants wholly therefrom; and having . and holding the
Same, may use, operate, manage and control the Mortgaged Property
for any lawful purpose and conduct the business theresi;.either
personally or by its superintendents, managers, agents, servants,
attorneys or receivers; and upon every such entry, Mortgegee, at
the expense of Mortgagor, from time to time, either by purchase,
repairs or construction, may maintain and restore the Mortgaged
Property, whereof it shall become possessed as aforesaid, may
complete the construction of any Improvements and in the course
of such completion may make such changes in the contemplated
Improvements as it may deem desirable; may insure or reinsure the
same as provided in the Loan Agreement, and likewise, from time
to time, at the expense of Mortgagor, Mortgagee may make all
necessary or proper repairs, renewals, replacements,
restorations, alterations, additions, betterments and
improvements to the Mortgaged Property or any part thereof and
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thereon as it may deem advisable; and in every such case
Mortgagee shall have the right to manage and operate the
Mortgaged Property, possessed as aforesaid, and to carry on the
business thereof and exercise all rights and powers of the party
owning such property with respect thereto either in the name of
such party or otherwise as it shall deem best; and Mortgagee
shall be entitled to collect and receive all earnings, revenues,
rents, issues, profits and income of the Mortgaged Property and
every part thereof; and after deducting the expenses of
conducting the business thereof and of all maintenance, repairs,
replacements, alterations, additions, betterments and
improvements and all payments which may be made for taxes,
assessmerncs, insurance, in payment of any prior mortgage and
prior or oftpar proper charges upon the Mortgaged Property or any
part thereof; as well as just and reasonable compensation of
Mortgagee for-riie services of Mortgagee and for all attorneys,
counsel, agents; /clerks, servants and other employees by it
properly engaged and employed, Mortgagee shall apply the moneys
arising as aforesaid, first to the payment of any sums, other
than interest and principal on the Loan Agreement required to be
paid by Mortgagor under-tiils Mortgage, second, to the payment of
interest on the Loan Agreeiment, third, to the payment of the
principal of the Loan Agreermsnt when and as the same shall become
payable (whether by acceleratisn or otherwise)

III. Mortgagee, with or without entry, personally or by
its agents or attorneys, insofar as.applicable, may:

(1) sell the Mortgaged Preperty to the extent
permitted and pursuant to the procedures ‘provided by law, and all
estate, right, title and interest, claim and demand therein, and
right of redemption thereof, at one or more salés as a single
parcel or as more than one parcel, at such time and place, upon
such terms, and in such order and after such notize thereof as
may be required or permitted by law; or

(2) institute proceedings for the complete or
partial foreclosure of this Mortgage; or

(3) take such steps to protect and enforce its
rights or enforce its remedies, whether by action, suit or
proceeding at law or in equity, whether for damages or for the
specific performance of any covenant, condition or agreement in
the Loan Agreement or in this Mortgage, or in aid of the
execution of any power herein granted or for any foreclosure
hereunder, or for the enforcement of any other appropriate legal
or equitable remedy or otherwise as Mortgagee shall elect; or
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(4) without limitation of the foregoing, as an
alternative to the right of foreclosure for the full indebtedness
evidenced by the Loan Agreement and any other Mortgagor's
liabilities, after acceleration thereof, Mortgagee shall have the
right to institute partial foreclosure proceedings with respect
to the portion of Mortgagor's liabilities so in default, as if
under a full foreclosure, and without declaring all of
Mortgagor's liabilities to be immediately due and payable (such
proceedings being referred to herein as "partial foreclosure"),
and provided that, if Mortgagee has not elected to accelerate all
of Mortgagor's liabilities and a foreclosure sale is made because
of defiult in payment of only a part of Mortgagor's liabilities,
such sale may be made subject to the continuing lien of this
Mortgage ‘for the unmatured part of Mortgagor's liabilities. Any
sale pursuanc-to a partial foreclosure, if so made, shall not in
any manner arlfzct the unmatured portion of Mortgagor's
liabilities, but/as to such unmatured portion, this Mortgage and
the lien thereotr shall remain in full force and effect just as
though no foreclosuis sale had been made. Notwithstanding the
filing of any partial roreclosure or entry of a decree of sale
therein, Mortgagee may-elect, at any time prior to a foreclosure
sale pursuant to such decrees, to discontinue such partial
foreclosure and to accelerat:z Mortgagor's liabilities by reason
of any Event of Default upon wiiich such partial foreclosure was
predicated or by reason of any-other defaults, and proceed with
full foreclosure proceedings. Merigagee may proceed with one or
more partial foreclosures without &xnausting its right to proceed
with a full or partial foreclosure saie¢ for any unmatured portion
of Mortgagor's liabilities, it being the purpose to permit, from
time to time a partial foreclosure sale Ffor any unmatured portion
of Mortgagor's liabilities without exhaustiii¢ the power to
foreclose and to sell the Mortgaged Property.piirsuant to any
partial foreclosure in respect of any other poition of
Mortgagor's liabilities, whether matured at the ‘time or
subsequently maturing, and without exhausting at auy time the
right of acceleration and the right to proceed with & full
foreclosure.

IV. On and after the occurrence of an Event of
Default, Mortgagor shall pay all rents, issues and profits
thereafter received by Mortgagor from the Mortgaged Property to
Mortgagee and to the extent not paid shall hold such amounts as
trust funds for the benefit of Mortgagee and such rents, issues
and profits shall be deemed "cash collateral" of Mortgagee under
11 U.S.C., as amended.

SECTION 2:02. (a) Mortgagee may adjourn from time to
time, as permitted by law, any sale to be made by it under or by
virtue of this Mortgage by announcement at any time and place
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appointed for such sale or for such adjourned sale or sales; and
Mortgagee, without further notice or publication, except as
otherwise provided by any applicable provision of law, may make
such sale at the time and place to which the same shalli be so
adjourned.

(b)  Upon the completion of any sale or sales made by
Mortgagee under or by.virtue of this Mortgage, Mortgagee, or an
officer of any court empowered to do so, shall execute and
deliver to the accepted purchaser or purchasers a good and
sufficient deed and such other instrument, or instruments, as may
be neccssary to convey, assign and transfer all estate, right,
title ana interest in and to the Mortgaged Property and rights
sold, but.without any covenant or warranty, express or implied,
and withoul.sny representation, express or implied, as to the
eXistence, or- lack thereof, of Hazardous Materials on the
Mortgaged Propecty. Mortgagee is hereby irrevocably appointed
the true and lawful-attorney of Mortgagor in its name and stead,
to make all necessarv conveyances, assignments, transfers and
deliveries of the Mortgaved Property and rights so sold and for
that purpose Mortgagee may execute all necessary instruments of
conveyance, assignment and transfer, and may substitute one or
more persons with like powex,-Mortgagor hereby ratifying and
confirming all that its said attTorney or such substitute or
substitutes shall lawfully do ey wvirtue hereof. Nevertheless,
Mortgagor if so requested by Mortyzgee shall ratify and confirm
any such sale or sales by executinyg.and delivering to Mortgagee
or to such purchaser or purchasers all 'such instruments as may be
advisable, in the judgment of Mortgagee, for the purpose, and as
may be designated in such request. The ieceipt of Mortgagee of
the Loan Documents, or of the court officer «wonducting any such
sale, for the purchase money paid at any such sdale shall be a
sufficient discharge therefor to any purchaser of the Mortgaged
Property, or any part thereof, sold as aforesaid: and no such
purchaser or his representatives, grantees or assigns, after
paying such purchase money and receiving such a receipi;,. shall be
bound to see to the application of such purchase money. tpon or
for the purpose of this Mortgage or the Loan Agreement, o7 shall
be answerable in any manner whatsoever for any loss,
misapplication or non-application of any such purchase money or
any part thereof, nor shall any such purchaser be bound to
inquire as to the necessity or expediency of any such sale. Any
such sale or sales made under or by virtue of this Mortgage
(whether made under or by virtue of judicial proceedings or of a
judgment or decree of foreclosure and sale) shall operate to
divest all the estate, right, title, interest, claim and demand
whatsoever, whether at law or in equity, of Mortgagor in and to
the Mortgaged Property so sold, and shall be a perpetual bar both
at law and in equity against Mortgagor and against any and all
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persons claiming or who may claim the same, or any part thereof
from, through or under Mortgagor.

(c) The purchase money proceeds or avails of any sale
made under or by virtue of this Mortgage, together with any other
sums which then may be held by Mortgagee under this Mortgage,
shall be applied as follows:

First: To the payment of the costs and expenses
of such sale, and costs of title evidence and reasonable
compensation to Mortgagee, its agents, attorneys and
czupsel, and of any judicial proceedings wherein the same
may- ve made, and of all expenses, liabilities and advances
made cr incurred by Mortgagee under this Mortgage
(incldding, without limitation, attorney's fees and costs
incurred- 31 connection with the enforcement of this
Mortgage, drcluding, but not limited to, such fees and costs
incurred pursuvant to 11 U.S.C.), together with interest at
the default rate set forth in the Loan Agreement, on all
advances made by 'ortgagee and all taxes or assessments,
except any taxes, ascessments or other charges subject to
which the Mortgaged Property shall have been sold.

Second: To tne payment of interest on the Loan
Agreement, including intersst at the default rate set forth
in the Loan Agreement from and after the happening of any
Event of Default until the sawe is paid.

Third: To the payment-Uf the principal and
interest on the Loan Agreement then remaining unpaid.

Fourth: LASTLY, the balance oi surplus, if any,
of such proceeds of sale to the person or persons legally
entitled thereto, upon satisfactory proof ¢f such right.

(d) In the event of a sale of the Mortgaged . Property,
or any part thereof, and the execution of a deed or deeds
therefor, the recitals therein of any matters or facts shall be
conclusive procf of the truthfulness thereof and of the fact that
sald sale was reqularly and validly made in accordance with all
requirements of the laws of the State of Illinois and of this
Mortgage; and any.such deed or deeds, with such recitals therein,
shall be effectual and conclusive against Mortgagor and all other
persons; and the receipt for the purchase money recited or
contained in any deed executed to the purchaser as aforesaid
shall be sufficient discharge to such purchaser from all
obligations to see to the proper application of the purchase
money according to the trusts aforesaid.
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(e) Upon any sale made under or by virtue of this
Mortgage, whether made by virtue of judicial proceedings or of a
judgment or decree of foreclosure and sale, Mortgagee may bid for
and acquire the Mortgaged Property or any part thereof and in
lieu of paying cash therefor may make settlement for the purchase
price by crediting upon the indebtedness secured hereby, the net
sales price after deducting therefrom the expenses of the sale
and the costs of the action and any other sums which Mortgagee 1is
authorized to deduct under this Mortgage. Mortgagee, upon so
acquiring the Mortgaged Property, or any part thereof, shall be
entitled to hold, lease, rent, operate, manage and sell the same
in any manner provided by applicable laws.

(£} In the event of any sale made under or by virtue
of this Mecrtiage (whether made by virtue of judicial proceedings
or of a judgment or decree of foreclosure and sale), the
indebtedness secured hereby if not previously due and payable,
and all other sums _zequired to be paid by Mortgagor pursuant to
this Mortgage, immediately thereupon shall, anything in the Loan
Agreement or in this MOrtgage to the contrary notwithstanding,
become due and payable.

SECTION 2.03. (a) ~ Upon the occurrence of an Event of.
Default then, upon written demand of Mortgagee, Mortgagor will
pay to Mortgagee the entire indebtedness secured hereby, and
after the happening of said Event of Default will also pay to
Mortgagee interest at the default Laite set forth in the Loan
Agreement, and also pay all other sums required to be paid by
Mortgagor pursuant to any provision c¢f this Mortgage, and in
addition thereto such further amount as 5hall be sufficient to
cover the costs and expenses of collection’incurred by Mortgagee
hereunder including reasonable compensation t0 Mortgagee, its
agents, attorneys and counsel (including, but not limited to,
fees and costs pursuant to 11 U.S.C.). 1In the é¢vent Mortgagor
shall fail forthwith to pay such amounts upon such(demand,
Mortgagee, in its own name, shall be entitled and empoirered to
institute any action or proceedings at law or in equity. -for the
collection of the amounts so due and unpaid, and may prosscute
any such action or proceedings to judgment or final decree, and
may enforce any such judgment or final decree against Mortgagor
and collect, out of the property of Mortgagor wherever situated,
as well as out of the Mortgaged Property, in the manner provided
by law, the moneys adjudged or decreed to be payable.

(b) Mortgagee shall, if permitted by law, be entitled
to recover judgment as aforesaid either before or after or during
the pendency of any proceedings for the foreclosure of the lien
and provisions of this Mortgage. The right of Mortgagee to
recover such judgment shall not be affected by any entry or sale
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hereunder, or by the exercise of any other right, power or remedy
for the enforcement of the provisions of this Mortgage, or the
foreclosure of the lien hereof., 1In the event of a sale of the
Mortgaged Property, and of the application of the proceeds of
sale to the payment of the indebtedness secured hereby, Mortgagee
shall be entitled to enforce payment of, and to receive the
entire indebtedness secured hereby and to enforce payment of all
charges, payments and costs due under this Mortgage, and shall be
entitled to recover judgment for any sums due under the Loan
Agreement or this Mortgage remaining unpaid, with interest at the
default rate set forth in the Loan Agreement. In case there
shall “e pending proceedings for the bankruptcy or liquidation of
assets oL for the reorganization of Mortgagor under the Federal
bankruptcy laws or any other applicable law, or in case a
receiver cr.urcrtgagee shall have been appointed for the property
of Mortgagor or in case of any other similar judicial proceedings
relative to Mortgagor, or to the creditors or property of
Mortgagor, Mortgagec, shall be entitled and empowered to prove
against Mortgagor tlie whole amount of the indebtedness secured
hereby to the full amcant thereof, and all other payments,
charges and costs due under this Mortgage, without deducting
therefrom any proceeds owrtained from the sale of the whole or any
part of the Mortgaged Propeity, provided, however, that in no
event shall Mortgagee receive irom the aggregate amount of the
proceeds of the sale of the Mortgaged Property and the
distribution from the estate of Moftgagor an amount greater than
the entire amount secured hereby and such other payments, charges
and costs.

(c) No recovery of any judgment by Mortgagee and no
levy of an execution under any judgment upoi the Mortgaged
Property or upon any other property of Mortgager shall affect in
any manner or to any extent, the lien of this tlortgage upon the
Mortgaged Property or any part thereof, or any liens, rights,
powers or remedies of Mortgagee hereunder, but such liens, rights
powers and remedies of Mortgagee shall continue unimpa‘ted as
before.

(d) Any moneys thus collected by Mortgagee under this
Section 2.03 shall be applied by Mortgagee in accordance with
the provisions of subsection 2.02(c).

SECTION 2.04. Intentionally Deleted.

SECTION 2.05. No remedy herein conferred upon or
reserved to Mortgagee is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy
shall be cumulative and shall be-in addition to every other
remedy given hereunder or now or hereafter existing at law or in
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equity or by statute. No delay or omission of Mortgagee to
exercise any right or power occurring upon the Event of Default
shall impair any such right or power or shall be construed to be
a waiver thereof or an acquiescence therein; and every power and
remedy given by this Mortgage to Mortgagee may be exercised from
time to time and as often as may be deemed expedient by
Mortgagee. Nothing in this Mortgage or in the Loan Agreement
shall affect the obligation of Mortgagor to pay the principal of,
interest on, and all sums due under the Loan Agreement in the
manner and at the time and place therein respectively expressed.

SECTION 2.06. To the extent permitted by law,
Mortgagor will not at any time insist upon, or plead, or in any
manner whatewer claim or take any benefit or advantage of, any
stay or ex{eusion or moeratorium law, any exemption from execution
or sale of the iortgaged Property or any part thereof, wherever
enacted, now or‘et any time hereafter in force, which may affect
the covenants and terms of performance of this Mortgage; nor
claim, take or insist upon any benefit or advantage of any law
now or hereafter in folce providing for the marshalling of the
Mortgaged Property or on the valuation or appraisal of the
Mortgaged Property, or amny part thereof, prior or subsequent to
any sale or sales thereof which may be made pursuant to any
provision herein, or pursuant %o\the decree, judgment or order of
any court of competent jurisdictien; nor, after any such final
sale or sales, claim or exercise any right under any statute or
otherwise, to redeem the property so” sold or any part thereof;
and Mortgagor hereby expressly waives/zll benefit or advantage of
any such law or laws, and covenants nel te-hinder, delay or
impede the execution of any power herein 'gronted or delegated to
Mortgagee, but to suffer and permit the exé¢ciition of every power
as though no such law or laws had been made ©oi <énacted.
Mortgagor hereby waives the right to require ary sale to be made
in parcels, or the right to select parcels to be . so sold, and
there shall be no requirement for marshalling of acse:s.
Mortgagor hereby further waives any rights it may have «under
applicable law relating to the prohibition of the obtaiming of a
deficiency judgment by Mortgagee against Mortgagor. Morcgagor
acknowledges that the transaction of which this Mortgage 1s a
part is a transaction which does not include either agricultural
real estate (as defined in Section 15-1201 of the Illinois
Mortgage Foreclosure Law (Chapter 110, Sections 15-1101 et seq.,
Illinois Revised Statutes) (herein called the "Illinois Act")) or
residential real estate (as defined in Section 15-1219 of the
Illinois Act), and to the full extent permitted by law, hereby
voluntarily and knowingly waives its rights to reinstatement and

redemption as allowed under Section 15~1601(b) of the Illinois
Act.
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SECTION 2.07. Intentionally Deleted.

SECTION 2.08. Without affecting the personal liability
of any person, firm, corporation, or other entity, including
Mortgagor (other than any person released pursuant hereto), for
the payment of the indebtedness secured hereby, and without
affecting the lien of this Mortgage for the full amount of the
indebtedness remaining unpaid upon any property not reconveyed
pursuant hereto, Mortgagee is authorized and empowered as
follows: Mortgagee may, at any time and from time to time,
either before or after the termination or expiration of the Loan
Agreemzni and without notice: (a) release any person liable for
the paymznt of any of the indebtedness, (b) make any agreement
extending the time or otherwise altering the terms of payment of
any of the'indebtedness, (c) accept additional security therefor
of any kind, (d}_ release any property, real or personal, securing
the indebtedness Mortgagee may, without liability therefor and
without notice, at any time and from time to time so long as the
lien or charge hereof shall subsist: (a) consent to the making
of any map or plat of {he Land, (b) join in granting any easement
thereon or in creating-any covenants restricting use or occupancy
therecf, (c¢) reconvey, wiriiout warranty, any part of the
Mortgaged Property, (d) jolrn-in any extension agreement or in any
agreement subordinating the lizn, or charge hereof.

SECTION 2.09. This Morigage constitutes a Security
Agreement under the laws of the Stute of Illinois so that
Mortgagee shall have and may endorse’ a security interest in any
or all of the Mortgaged Property whick mav or might now or
hereafter be or be deemed to be personall property, fixtures or
property other than real estate (collectivzly, "Personal
Property") and Mortgagor hereby grants to Murivagee a security
interest in the Personal Property and agrees o éxecute, as
debtor, such financing statement or statements as Mortgagee may
now or hereafter reasonably request in order that such security
interest or interests may be perfected pursuant to such-laws.
This Mortgage further constitutes a fixture filing under
Sections 9~-313 and 9-402(6) of the Illinois Uniform Commercial
Code, as amended or recodified from time to time; provided,
however that the execution and/or filing hereof does not imply
that the items of Persconal Property included in the Mortgaged
Property are or are to become fixtures. The filing hereof as a
fixture filing is intended to protect the parties from
unwarranted assertions by third parties.

Notwithstanding any release of any or all of the
property included in the Premises which is deemed "real
property", any proceedings to foreclose this Mortgage, or its
satisfaction of record, the terms hereof shall survive as a
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security agreement with respect to the securlty interest created
hereby and referred to above until the repayment or satisfacticn
in full of the obligations of Mortgagor as are now or hereafter
evidenced by the Loan Agreement.

SECTION 2.10. During the continuance of any Event of
Default, Mortgagee shall have all of the rights and remedies of a
secured party under the Uniform Commercial Code (the "Code") of
the State of Illinois, and specifically the right to direct
notice and collections of any obligation owing to Mortgagor by
any lessee. In addition to its rights to foreclose this
Mortgags, Mortgagee shall have the right to sell the Personal
Property cr any part thereof, or any further, or additicnal, or
substituted Personal Property, at one or more times, and from
time to tiine;-at public sale or sales or at private sale or
sales, on such tsrms as to cash or credit, or partly for cash and
partly on credi¢, as Mortgagee may deem proper. Mortgagee shall
have the right to become the purchaser at any such public sale or
sales, free and clear of any and all claims, rights of equity of
redemption in Mortgagos, 'all of which are hereby waived and
released. Mortgagor shall not be credited with the amount of any
part of such purchase price, unless, until and only to the extent
that such payment is actuall 7 received in cash. Notice of public
sale, if given, shall be sufficiently given, for all purposes, if
published as required by the Cudet, The net proceeds of any sale
of the Personal Property which may remain after the deduction of
all costs, fees and expenses incurred in connection therewith,
including, but not limited to, all advertising expenses, broker's
or brokerage commissions, documentary-stamps, recording fees,
foreclosure costs, stamp taxes and counsel rzes, shall be
credited by Mortgagee against the liabilities, obligations and
indebtedness of Mortgagor to Mortgagee secured oy this Mortgage
and evidenced by the Loan Agreement. Any portion-of the Personal
Property which may remain unsold after the full payment,
satisfaction and discharge of all of the liabilities, obligations
and indebtedness of Mortgagor to Mortgagee shall be rétdrned to
the respective parties which delivered the same to Mortgagee. If
at any time Mortgagor or any other party shall become entitled to
the return of any of the Personal Property hereunder, any
transfer or assignment thereof by Mortgagee shall be, and shall
recite that the same is, made wholly without representation or
warranty whatsoever by, or recourse whatsoever against Mortgagee.

Section 2.11. From the date of its recording, this
Mortgage shall be effective as a fixture financing statement with
respect to all goods constituting part of the Mortgaged Property
which are to are to become fixtures related to the real estate
described herein. For this purpose, the following information is
set forth:
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(a) Name and Address of Mortgagor:

GREYHOUND LINES, INC.
15110 North Dallas Parkway
Suite 600

Dallas, Texas 75248

Attn: Jeffrey W. Sanders

and
(b) Name and Address of Mortgagee:

FOOTHILL CAPITAL CORPORATION

2450 Colorado Avenue

Suite 3000 West

Santa Monica, California 90404

Attn: Business Finance Division Manager

(c) This dccument covers good which are or are to
become fixtures.

Section 2.12. Notwithstanding the appointment of any
receiver, liquidator or trustee of the Mortgagor, or of any of
its property, or of the Mortgaged Property or any part thereof,
the Mortgagee shall be entitled t¢ ifetain possession and control
of the Mortgaged Property.

Section 2.13. 1If Mortgagee shall have proceeded to
enforce any right or remedy under this Mortdage by foreclosure,
entry or otherwise, and such proceedings have been discontinued
or abandoned for any reason, or such proceedirngs . .shall have
resulted in a final determination adverse to Morigagee, then and
in every such case Mortgagor and Mortgagee shall be-restored to
their former positions and rights hereunder, and a.l rights,
powers and remedies of Mortgagee shall continue as if 105 such
proceedings had occurred or had been taken.

SECTION 2.14 All rights, remedies and powers provided
by Sections 2.01-2.13 hereof may be exercised only to the extent
that the exercise thereof does not violate any applicable
provision of law in the jurisdiction in which the Premises are
located, and all such provisions are intended to be subject to
all applicable provisions of law which may be controlling in such
jurisdiction and to be limited to the extent necessary so that
they will not render this Mortgage invalid, illegal or
unenforceable under the provisions of any applicable law.
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ARTICLE TTT

MISCELLANEQUS

SECTION 3.01. Mortgagor acknowledges and agrees that
this Mortgage secures, inter alia, the entire principal amount of
the Loan Agreement and interest accrued thereon, regardless of
whether any or all of the loan proceeds are disbursed on or after
the date hereof, and regardless of whether the outstanding
principal is repaid in part, and all future advances made at a
later date, as well as any amounts owed to Mortgagee pursuant to
this Mortgage and any other amounts as provided herein or in any
of the otlher Loan Documents, including without limitation the
payment of zny and all loan commissions, service charges,
liquidated dewmages, expenses and advances due to or paid or
incurred by Mortgagee in connection with the Loan Documents, all
in accordance with the application and loan commitment issued in
connection with this, transaction and the Loan Documents. Under
no circumstances, however, shall the total indebtedness exceed
five (5) times the origiral principal amount of the Loan
Agreement.

SECTION 3.02. (aj In the event that any provision in
this Mortgage shall be inconsistent with any provisions of the
Illinois Act, the Illinois Act slizll take precedence over the
provisions of this Mortgage, but the Illinois Act shall not
invalidate or render unenforceable any other provision of this
Mortgage that can be construed in a manner consistent with the
Illinois Act.

(b) If any provision of this Mortgage shall grant to
Mortgagee any rights or remedies upon default =f Mortgagor which
are more limited than the rights that would otherwise be vested
in Mortgagee under the Illinois Act in the absence of said
provision, Mortgagee shall be vested with the rights aranted in
the Illinois Act to the full extent permitted by law.

{c) Without limiting the generality of the foleqgoing,
all expenses incurred by Mortgagee to the extent reimbursable
under Section 15-1510 and 15~1512 of the Illinois Act, whether
incurred before or after any decree or judgment of foreclosure
shall be added to the indebtedness hereby secured or by the
judgment of foreclosure,

SECTION 3.03. 1In the event any one or more of the
provisions contained in this Mortgage shall for any reason be
held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any
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other provision of this Mortgage, but this Mortgage shall be
construed as if such invalid, illegal or unenforceable provision
had never been contained herein.

SECTION 3.04. All notices or demands by any party
relating to this Mortgage or any other agreement entered into in
connection herewith shall be in the form set forth in the Loan
Agreement.

SECTION 3.05. Whenever in this Mortgage the giving of
notice by mail or otherwise is required, the giving of such
notice/mey be waived in writing by the person or persons entitled
to receive. such notice.

SEVTTION 3.06. All of the grants, covenants, terms,
obligations, provisions and conditions herein contained shall run
with the land aad shall apply to, bind and inure to the benefit

of, the successors and assigns of Mortgagor and Mortgagee.

SECTION 3.07. 'This Mortgage may be executed in any
number of counterparts and each of such counterparts shall for
all purposes be deemed to e .an original; and all such
counterparts shall together constitute but one and the same
Mortgage. '

SECTION 3.08. It shall e lawful for Mortgagee, at its
election, upon the occurrence of an- trvent of Default, to sue out
forthwith a complaint in foreclosure dpon this Mortgage and to
proceed thereon to judgment and execution-for the recovery of all
sums payable by Mortgagor pursuant to the terms of this Mortgage
without further stay, any law, usage or cusiom to the contrary
notwithstanding.

SECTION 3.09. Notwithstanding the appointment of any
receiver, liquidator or trustee of Mortgagor, or of aav of its
property, or of the Mortgaged Property, or any part tiaerszof,
Mortgagee shall be entitled to retain possession and control of
all property now or hereafter held under this Mortgage.

SECTION 3.10. Intentionally Deleted

SECTION 3.11. Mortgager hereby waives and relinquishes
unto, and in favor of Mortgagee, all benefit under all laws, now
in effect or hereafter passed, to relieve Mortgagor in any manner
from the obligations.

SECTION 3.12. Neither Mortgagor nor any other person
now or hereafter obligated for payment for all or any part of the
indebtedness secured hereby shall be relieved of such obligation
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by reason of the failure of Mortgagee to comply with any request
of Mortgagor or of any other person so obligated to take action
to foreclose on this Mortgage or otherwise enforce any provisions
hereof or of the Loan Agreement or by reason of the release,
regardless of consideration, of all or any part of the security
held for the indebtedness secured hereby, or by reason of any
agreement of stipulation between any subsequent owner of the
Mortgaged Property and Mortgagee extending the time of payment or
modifying the terms hereof without first having obtained the
consent of Mortgagor or such other person; and in the latter
event Mortgagor and all other such persons shall continue to be
liable t¢ make payment according to the terms of any such
extension or modification agreement, unless expressly released
and dischaigad in writing by Mortgagee.

SECTION 3.13. By accepting or approving anything
required to be Ohserved, performed or fulfilled or to be given to
Mortgagee pursuant .o this Mortgage, including (but not limited
to) any certificate; walance sheet, statement of profit and loss
or other financial stacement, survey, appraisal or insurance
policy, Mertgagee shali-zict be deemed to have warranted or
represented the sufficiericy, legality, effectiveness or legal
effect of the same, or of anuy term, provision or condition
thereof, and such acceptance ol approval thereof shall not be or
constitute any warranty or representation with respect thereto by
Mortgagee.

SECTION 3.14. No offset or c¢laim which Mortgagor now
or may in the future have against Mortgagee shall relieve
Mortgagor from paying installments or performing any other
obligation herein or secured hereby.

SECTION 3.15. Intentionally Deleted.
SECTION 3.16. Intentionally Deleted.

SECTION 3.17. EXCEPT AS OTHERWISE PROVIDED IN
SECTIONS 2.09 AND 2.10 HEREOF, THE CREATION, PERFECTION -ZAD
ENFORCEMENT OF THE LIENS GRANTED BY THIS MORTGAGE SHALL BE
GOVERNED BY THE LAWS OF THE STATE OF ILLINOIS AND IN ALL OTHER
RESPECTS THIS MORTGAGE SHALL BE GOVERNED BY THE LAWS OF THE STATE
OF CALIFORNIA.

SECTION 3.18. Time is of the essence of all
Mortgagor's obligations hereunder.

SECTION 3.19. Simultaneously with, and in addition to,
the execution of this Mortgage, Mortgagor, and/or related or
affiliated entities of Mortgagor, has executed and delivered as

FCC/Grevhound
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security for the Loan Agreement a mortgage or deed of trust on
parcels of property which may or may not be outside the
boundaries of this county. Mortgagor agrees that the occurrence
of an Event of Default hereunder, or under any of such other
mortgages or deeds of trust, shall be an Event of Default under
each and every one of such mortgages and deeds of trust,
including this Mortgage, permitting Mortgagee to proceed against
any or all of the property comprising the Mortgaged Property or
against any other security for the Loan Agreement 1in such order
as Mortgagee, in its sole and absolute discretion may determine.
Mortgagor hereby waives, to the extent permitted by applicable
law, the benefit of any statute or decision relating to the .
marshalling of assets which is contrary to the foregoing. .
Mortgagee spall not be compelled to release or be prevented from
foreclosing-itis instrument or any other instrument securing the
Loan Agreement unless all indebtedness evidenced by the Loan
Agreement and all items hereby secured shall have been paid in
full and Mortgagee .shall not be required to accept any part or
parts of any property securing the Loan Agreement, as
distinguished from the/entire whole thereof, as payment of or
upon the Loan Agreement xo the extent of the value of such part
or parts, and shall not be ¢ompelled to accept or allow any
apportionment of the indebtedness evidenced by the Loan Agreement
to or among any separate parts /ol said property.

SECTION 3.20. MORTGAGCR HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES THE RIGHT “TO)A TRIAL BY JURY IN RESPECT
OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS MORTGAGE OR ANY Ot THE OTHER LOAN DOCUMENTS,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING,  STATEMENTS (WHETHER
ORAL OR WRITTEN) OR ACTIONS OF ANY PERSON. IMIS SUBSECTION IS A
MATERIAL INDUCEMENT FOR THE MORTGAGEE TO ACCEZT THIS MORTGAGE AND
ADVANCE THE SUMS SECURED HEREBY.

SECTION 3.21. If any provision contained in this
Mortgage directly contradicts a provision in the Loan Bdreement,
the provision in the Loan Agreement shall govern. If ary
provision contained in this Mortgage does not exist in the Loan
Agreement or if such provision could be read to supplement or add
to the provisions in the Loan Agreement, then such provisions
shall not be deemed to directly contradict a provision with the
Loan Agreement.

FCC/Greyhound
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H Officer
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IN WITNESS WHEREQF, Mortgagor has caused this Mortgage
to be executed as of the day and year first above written.

" MORTGAGOR”

GREYHOUND LINES, INC.,
a Delaware corporation

/7SN

10003349

J rey W. Sanders,
CFO and Senior Vice President

(Seal)

26
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STATE OF TEXAS

COUNTY OF

’Dﬂ//%

County, in the Stagé

N

10003349

53.

f7A&MW, a notary public in and for said
aforesaid, DO HEREBY CERTIFY that

nzers

, who are personally known to

me are the same persons whose names are subscribed to the
foregoing instrument, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument

pursuanc

to authority, as their free and voluntary act, for the

uses and. purposes therein set forth.

GIVIY under my hand and notarial seal this E;§/ day of

jxpm ber- -,

2000.

My Commission Expires:

717200/

WM

FCC/Greyhound
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EXHIBIT A

10003349

SITE NO. 44
PARCEL 1:

THE NORTHWEST HALF OF LOT 11 IN BLOCK 81 IN ELSTON'S ADDITION TO
CHICAGO IN SECTIONS 4 AND 5, TOWNSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, BEING THAT PART OF LOT 11
AFORESAID, LYING NORTH OF A LINE DESCRIBED AS FOLLOWS:

BEGINNING-ON THE EASTERLY LINE OF SAID LOT 11, AT A POINT EQUI-
DISTANCE FRCM THE NORTHEAST CORNER AND THE SOUTHEAST CORNER OF
THE EAST HaLp~OF SATID LOT, RUNNING THENCE DUE WEST THROUGH THE
CENTER OF SAID<IOT 11, AND PARALLEL WITH THE SOUTH LINE OF THE
EAST ¥ THEREOF, 70 A POINT 88 FEET 11 3/4 INCHES DIRECTLY WEST
FROM THE EAST LINE, RUNNING THENCE FROM SAID MENTIONED POINT
SCUTHWESTERLY THKROUGH. THE CENTER OF THE SOUTHWESTERLY % OF SAID
LOT 11, AND PARALLEL.WITH THE SOUTHEASTERLY LINE OF THE
SOUTHWESTERLY % TO A POTwT IN THE SOUTHWESTERLY LINE OF SAID LOT
MIDWAY BETWEEN AND EQUI-DISTANCE FROM THE SOUTHWESTERLY CORNER OF
THE SOUTHWESTERLY %¥ OF LOT. )11 AND THE NORTHWESTERLY CORNER OF
SAID SOUTHWESTERLY % OF SAIOLOT 11, IN COOK COUNTY, ILLINCIS.

PARCEL 2:

AL THAT PCRTION OF LOT 11 IN BLOCCK &1/ IN ELSTCN'S ADDITION TO
CHICAGO LYING SOUTH OF A LINE RUNNING THROUGH THE CENTER OF SAID
LOT, SAID LINE BEING MORE PARTICULARLY!I:QCATED AND DESIGNATED AS
FOLLOWS:

STARTING ON THE EASTERLY LINE OF SAID LOT 11 AT A POINT EQUAL
DISTANT FROM THE NORTHEAST CORNER AND THE SOUTHMEAST CORNER OF THE
EAST ¥ OF SAID LOT, RUNNING THENCE WEST THROUGH THE CENTER OF
SAID IOT 11 AND PARALLEL WITH THE SOUTH LINE OF THY EAST %
THERECF TO A POINT 88 FEET 11 3/4 INCHES DIRECTLY WFsST, FROM SAID
EAST LINE RUNNING THENCE FROM SAID MENTIONED POINT SCUTAWESTERLY
THROUGH THE CENTER OF THE SOUTHWESTERLY % OF SAID LOT X1~ AND
PARALLEL WITH THE SCUTHEASTERLY LINE OF SAID SOUTHWESTERL.Y ¥ TO A
POINT IN THE SOUTHWESTERLY LINE OF SAID LOT MIDWAY BETWEEN_ AND
EQUAL DISTANT FROM THE SCUTHEASTERLY CORNER OF THE SOUTHWESTERLY
% OF SAID LOT 11 AND THE NORTHWESTERLY CORNER OF THE SAID
SOUTHWESTERLY % OF SAID LOT 11 OF SECTION 5, TOWNSHIP 3% NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 3:

LOTS 12 AND 13 IN BLOCK 81 IN ELSTON'S ADDITION TC CHICAGO IN THE
SOUTHEAST 1/4 OF SECTION 5, TOWNSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.



PERMANENT TAX NUMBERS:

PROPERTY ADDRESS:

17-05-410-004
17-05-410-005
17-05-410-006
17-05-410-007
17-05-410-008

901 N. HALSTED CHICAGO,

IL
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