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COLLATERAL ASSIGNMENT OF LESSOR'S INTEREST IN LEASE

THIS COLLATERAL ASSIGNMENT OF LESSCR'S INTEREST
IN LEASE ("Assignment") dated as of this 20th day of September,
1985, is made by and among McLEAN TRUCKING COMPANY, a North
Carolina corporation {"Borrower"), with ita chief executive
office located at 1920 West First Street, Winston-Salem,
North Carclina 27104, Citicorp Industrial Credit, Inc., a
Delaware corporation ("CIC"), with an office at 2700 Diamond
Shamrock Tower, 717 North Harwood, Dallas, Texas 75201, and
Citibank, N.A., a national banking association ("Citibank"),
witti an office located at 399 Park Avenue, New York, New York
10022 (each of CIC and Citibank hereinafter a "Lender" and
collecrively the "Lenders").
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WHERFEAS, Borrower and CIC are parties to a certain
Financing Agreecicnt of even date herewith ("Loan Agreement"),
by and among CIC, Zorrower and certain corporate affiliates
of Borrower (each <of£ the aforementioned affiliates hereinafter
an "Affiliate" and ccilectively the "Affiliates"), pursuant
to which CIC may extend certain loans and other financial
accommodations to Borrower.-ond each of the Affiliates;

WHEREAS, Borrower (his executed and delivered to CIC @

a certain Guaranty, Security apd Subordination Agreement of 77
even date herewith {"CIC Guaranty'"), pursuant teo which Y,
Borrower has guaranteed the respeccive "Obligations" (as af
&

o

(A

defined in the Loan Agreement) of eanii of the Affiliates to
CIC;

WHEREAS, Borrower and Citibank- are parties to a
certain Continuing Letter of Credit, Reimbairsement and
Security Agreement of even date herewith ("Security Agree-
ment'"), by and among Citibank, Borrower and each)of the
Affiliates pursuant to which Citibank may extend lertain
financial accommodations to Borrower and each of ihe

Affiliates;

WHEREAS, Borrower has executed and delivered to
Citibank a certain QGuaranty, Security and Subordination
Agreement of even date herewith ("Citibank Guaranty"),
pursuant te which Borrower has guaranteed the respective
"Obligations" (as defined in the Security Agreement) of each
of the Affiliates to Citibank;

WHEREAS, Borrower is the lessor of certain real
property {the "Premises") pursuant to a lease agreement, a
copy of which lease agreement is attached hereto as
Exhibit A and made a part hereof (such lease agreement,
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together with any and all renewals, extensions, amendments
and supplements thereto, is hereinafter referred to as the

"Lease");

WHEREAS, as a condition to CIC's extension to
Borrower of the financial accommodations described in the
Loan Agreement, CIC has required that Borrower enter into
this Assignment to secure the payment and performance of
(i) the Borrower's "Obligations" (as defined in the Loan
Agreement) and other payment and performance obligations
related to this Assignment (the aforesaid Obligations of the
Brrrower to CIC, together with such other payment and perfor-
mance obligations, being hereinafter referred to as the "CIC
Loar Tiabilities"), and (ii) Borrower's obligations and
indeltedness under the CIC Guaranty (the "CIC Guaranty
Liabiiizies"); and

W{EREAS, as a condition to Citibank's extension to
Borrower of the financial accommodations described in the
Security Agreareat, Citibank has reguired that Borrower enter
into this Assignmeiit to secure the payment and performance of
(i) Borrower's "Chligations" (as defined in the Security
Agreement) to Citikark and other payment and performance
obligations related 1o this Assignment (the aforesaid Obliga-
tions of the Borrower <> Citibank, together with such cother
payment and performance obligations, being hereinafter
referred to in the aggregats as the "Citibank L/C Liabili-
ties"), and (ii) Borrower's okligations and indebtedness
under the Citibank Guaranty (tb&,"Citibank Guaranty Liabili~

ties");

LT2YI2268

NOW, THEREFORE, in consideravion of the premises,
and in consideration of Ten Dollars {%20.00) and other good
and valuable consideration, the receipt und sufficiency of
which are hereby acknowledged, Borrower hecehy agrees with
each of the Lenders as f{ollows:

1. Subject to the provisions of Pariagranhs 5
and 12 of this Assignment, and as collateral security for the
payment and performance of all of Borrower's liabilities,
obligatione and indebtedness to CIC of any and every sind
and nature whether now existing or hereafter arising and
including, without limitation, all of the CIC Loan Liabili-
ties, but excluding the CIC Guaranty Liabilities, Borrower
hereby assigns, transfers and sets over to CIC all of Bor~
rower's right, title and interest, powers, privileges and
other benefits as lessor under the Lease, including, without
limitation, the immediate right to receive and collect all
rentals, profits and other sums payable to or receivable by
Borrower from the lessee ("Lessee') under or pursuant to the
provisions of the Lease, whether as rent, casualty payment,
indemnity, liguidated damages or otherwise (collectively,
the "Payments'), and the right to make all waivers and
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agreements to give all notices, consents and releases, to
take all action upon the happening of any default giving
rise to a right in favor of Borrower under the Lease, and to
do any and all other things whatsoever which Borrower is or
may become entitled to do under the Lease. Borrower hereby
irrevocably authorizes and empowers either Lender, both
prior to and following the occurrence of an Event of Default
under the Loan Agreement, an Event of Default under the
Security Agreement, the occurrence of any default under the
CIC Guaranty and the occurrence of any default under the
Citibank Guaranty, in its own name, in the name of its
nominee, or in the name of Borrower or as its attorney, to
asr. demand, sue for, collect and receive any and all Pay~
ments to which Borrower is or may become entitled under

the i.esse and to enforce compliance by the Lessee with all
the turmes and provisions of the Lease.

2./ Subject to the provisions of Paragraphs 5
and 12 of tLis Assignment, and as collateral security for the
payment and performance of the CIC Guaranty Liabilities, Bor-
rower hereby asuigra, transfers and sets over to CIC all of
Borrower's right, (title and interest, powers, privileges and
other benefits as leasisor under the Lease, including, without
limitation, the immediats right to receive and collect all
Payments, and the right Lo make all waivers and agreements
to give all notices, consents and releases, to take all
action upon the happening of -any default giving rise to a
right in favor of Borrower unJdar the Lease, and to do any and
all other things whatsoever which Borrower is or may become
entitled to do under the Lease. - Lorrower hereby irrevocably
authorizes and empowers either LerZer, both prior to and
following the cccurrence of an Event oi Default under the
Loan Agreement, an Event of Default under the Security
Agreement, the occurrence of any default.uvnder the CIC
Guaranty and the occurrence of any default under the Citibank
Guaranty, in its own name, in the name of .t nominee, or in
the name of Borrower or as its attorney, to =28k . demand, sue
for, collect and receive any and all Payments “o shich
Borrower is or may become entitled under the Leare and to
enforce compliance by the Lessee with all the terms and
provisions of the Lease.

L 3 i bArA

3. Subject to the provisions of Paragraphs 5 and
and 12 of this Assignment, and as collateral security for the
payment and performance of all of Borrower's liabilities,
cbligations and indebtedness to Citibank of any and every
kind and nature whether now existing or hereafter arising
and including, without limitation, mll of the Citibank L/C
Liabilities but excluding the Citibank Guaranty Liabilities,

Borrower hereby assigns, transfers and sete over to Citibank
all of Borrower's right, title and interest, powers, priv-
ileges and other benefits as lessor under the Lease, includ-
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ing, without limitation, the immediate right to receive and
collect all Payments, and the right to make all waivers and
agreements to give all notices, consents and releases, to
take all action upon the happening of any default giving
rise to a right in favor of Borrower under the Lease, and to
do any and all other things whatsoever which Borrower is or
may become entitled to do under the Lease. Borrower hereby
irrevocably authorizes and empewers either Lender, both
prior to and following the occurrence of an Event of Default
under the Loan Agreement, an Event of Default under the
Security Agreement, the occurrence of any default under the
CIC Guaranty and the occurrence of any default under the
Litibank Guaranty, in its own name, in the name of its
noainee, or in the name of Borrower or as its attorney, to
ask, dsmand, sue for, collect and receive any and all Pay-
ments %2 which Borrower is or may become entitled under

the Lease and to enforce compliance by the Lessee with all
the terms and provisions of the Lease.

delivered to the Lenders with such endorsements as are
necessary.

4. Subjecct to the provisions of Paragraphs 5 and
and 12 of this Assigament, and as collateral security for the
payment and performance of the Citibank Guaranty Liabilities,
Borrower hereby assigns, ctransfers and sets over to Citibank
all of Borrower's right, title and interest, powers, priv-
ileges and other benefits ac lessor under the Lease, including,
without limitation, the immedizc¢e right to receive and
collect all Payments, and the rigrt to make all waivers and
agreements to give all notices, c¢:isents and releases, to
take all action upon the happening ¢f any default giving rise
to a right in favor of Borrower undes the Lease, and to do
any and all other things whatsocever whi.cp Borrower is or may
become entitled to do under the Lease. Brrrower hereby
irrevocably authorizes and empowers either Lender, both prior
to and following the occurrence of an Event of Daefault under
the Loan Agreement, an Event of Default under ‘the Security
Agreement, the occurrence of any default under the CIC
Guaranty and the occurrence of any default under thz Citibank
Guaranty, in its own name, in the name of its nomince, or in
the name of Borrower or as its attorney, to ask, demand, sue
for, collect and receive any and all Payments to which
Borrower is or may become entitled under the Lease and to
enforce compliance by the [Lessee with all the terms and
provisions of the Lease.

L33 & A i LS

Any Payments received by either of the Lenders
shall be applied on account of the obligations of Borrower to
such Lender in accordance with the terms of the Loan Agree=-
ment or the Security Agreement, as the case may be. Any
Payments hereafter received by Borrower shall be held in
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trust for each of the Lenders and shall be immediately
delivered to the Lenders with such endorsements as are

necessary.

5. This Assignment is executed solely as security
for the CIC Loan Liabilities, CIC Guaranty Liabilities,
Citibank L/C Liabilities and Citibank Guaranty Liabilities
and the execution and delivery of this Assignment shall not
subject either of the Lenders to, or transfer or pass to
either of the Lenders, or in any way affect or modify, the
liability of Borrower under the Lease, it being understocd
and agreed that, notwithstanding this Assignment or any
subsequent assignment, all of the obligations of Borrower to
eack and every other party under the Lease shall be and
remegir. enforceable by such other party, its successors and
assions, against, but only against Borrower or persons other
than eicher of the Lenders and its successors and assigns.

6.~ To protect the security afforded by this
Assignment, Brnrrower agrees as follows:

(a) Berrower will faithfully abide by,
perform and discharge each and every material
obligation, coveuant, condition, duty and agree-
ment which the Ler=ze provides is to be performed

by Borrower.

£t2Y220g

(b) Without the written consent of both of
the Lenders (which conseni_ shall not be unreason-
ably withheld), Borrower wii) not materially amend,
modify, otherwise change or® ferminate the Lease;
provided, however, that the consent of the Lenders
shall not be required if such amerdment, modifica-
tion, other change or terminaticii shall, taken as a
whole, be beneficial to Borrower. .Any amendment,
medification, other change or terminetion made in
viclation of the provisions of this Paragraph 6(b)

shall be void.

(c) At Borrower's sole cost and expenrse,
Borrower will appear in and defend any actionior
proceedings arising under, growing out of or in
any manner connected with the obligations, cove-
nants, conditions, duties, agreements or liabili-
ties of Borrower under the Lease.

(d) Should Borrower fail to perform or
discharge its obligations or duties under the
Lease as required in Paragraph 7({a) above or under
this Assignment, then either of the Lenders may,
but shall have no obligation to (and shall not
thereby release Borrower from any obligation




UNOFFICIAL COPY




UNOFFICIA| COPY

4

hereunder), perform or discharge any such obliga~
tion or duty to such extent as such Lender may deem
necessary or advisable to protect the security
provided hereby, including appearing in and defend-
ing any action or proceeding purporting to affect
the security hereof and the rights or powers of
such Lender hereunder. In exercising any such
powerg, either of the Lenders may pay necessary and
advisable costs (including reasocnable attorneys'
and paralegals’' fees and expenses) related thereto,
and all such expenses paid or incurred by either of
the Lenders shall be additional Obligations of the
Borrower to such Lender pursuant teo the Loan
Agreement or the Security Agreement, as the case
ray be, payable upon demand, and shall bear inter-
ent at the post-default rate of interest set forth,
riospactively, in the Loan Agreement and the Security
Agresaent.

(e} 'Unon the occurrence of (a) an Event of
Default urnder the Loan Agreement, (b) an Event
of Default under the Security Agreement, (c) the
occurrence oi any default under the CIC Guaranty,
(dj the occurrence of any default under the Citibank
Guaranty, or (e) the failure of Borrower to perform
or discharge its cobligations under this Assignment,
each of the Lenders shail have the right to assign
its rights and interects in the Lease,

7. Borrower does hersky irrevocably appoint each
of the Lenders as Borrower's true and lawful attorney, with
full power (in the name of Borrower cr otherwise) (i) to
ask, require, demand, receive and give acquittance for any
and all Payments, which Borrower is or iray become entitled to
under the Lease or arising in connection *nerewith, (ii) to
enforce compliance by any other party obligated under the
Lease with any term or provision of the Leas2, (iii) to
endorse each and every check or other instrument or order
received in connection with the Lease, and (iv) *o file any
claim, take any action, or institute any proceedirg-which
such Lender may deem to be necessary or advisable.

8. Upon the full discharge and satisfaction of all
of the CIC Loan Liabilities, CIC Guaranty Liabilities, Citi-
bank L/C Liabilities and Citibank Guaranty Liabilities this
Assignment and all rights herein assigned to each of the
Lenders shall terminate,

9. Borrower will, from time to time, do and per-
form any other act or acts and will execute, acknowledge,
deliver and file, register, record and deposit (and will
refile, re~register, rerecord and redeposit whenever reguired)

eY2Y22G88
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any further instruments, including any extensions and renewals
thereof, required by law or requested by either of the
Lenders in order to confirm, or further assure, the interests

of such Lender hereunder.

10, If either of the Lenders shall convey or
assign its rights under or pursuant to the Loan Agreement,
the CIC Guaranty, the Security Agreement or the Citibank
Cuaranty, as the case may be, to any successor or assign,
then such Lender may assign to such successor or assign any
of the rights assigned to it hereby, or arising under the
Lease, In such event, such successor or assign shall enjoy
&l) rights and privileges and be subject to all obligations
of ‘si:ich Lender hereunder and there shall be no further
liability of such Lender hereunder or under the Lease. Each
of the icnders shall give prompt written notice to Borrower

of any sucih _assignment.

11. _Borrower shall cause a copy of every notice or
communication raseived from any of the other parties to the
Lease, which nocicss or communication shall notify Borrower
of any default, event of default, breach or other violation,
on the part of BorriOwar, under the Lease, to be promptly
delivered to each of the Lenders in the manner and at the
place provided for in the Loan Agreement or the Security
Agreement, as the case may bz, for the giving of notices and
communications thereunder, ¢« at such other address or in
such other manner as each of-tne Lenders shall designate.

EY2TI22G68

12, So long as (a) nc Lyvent of Default shall exist
under the Loan Agreement, (b) no Event of Default shall exist
under the Security Agreement, (c) no default shall exist
under the CIC Guaranty, (d) ne default shall exist under the
Citibank Guaranty, and (e) Borrower shall not be in default
of any of its obligations, covenants, agresments or duties
hereunder, (i)} neither of the Lenders shall Lave any right to
exercise or enforce, or seek to exercise or caferce, or avail
itself of, any of the rights, powers, privileges, authori-
zations or benefits assigned and transferred to each. of the
Lenders pursuant to this Assignment, and (ii) Borrovsr may
exercise or enforce, or seek to exercise or enforce, «uch
rights, powers, privileges, authorizations or benefits.

13. This Agreement shall be governed by, and
construed and enforced in accordance with, the internal laws
(as opposed to conflict of laws provisions) of the state in
which the Premises are located.

14, 1If any provision of this Assignment shall be
declared prohibited by or invalid under applicable law, such
provision shall be ineffective only to the extent of such
prohibition or invalidity without invalidating the remaining
provisions of this Assignment.
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IN WITNESS WHERECF, the Borrower has caused this
instrument to be executed by persons duly authorized, all as of the
date first above written,

McLEAN TRUCKING COMPANY (Borrower)

Gty

By: .
DAVID L. BARNES, Vice President

Attest:

‘-2
BATY, JR., Assistant Secretary

THE STATE OF TEXAS

A7

COUNTY OF HARRIS

This instrument was ecknowledged before me on September
odol + 1985 by DAVID L. BARNES, Vice President of McLEAN TRUCKING
COMPANY, a North Carolina corporation, on behalf of said corpora-

tion.
5

awy,

L
@“\\‘}.1..!','&, Y, /\-/d/" ¥z
SO N AN Notar* lic 1n and for

N\ g
A\

- .-' % % i
I (R Print or the ’t" t%&ﬁéﬁﬁw

ER iz Nty Public. State of Texss
éw'.' ."rni-" Type Name-Mm¢ rifxpires February 7. 1999
T A S s My Commission Exp;rm-

*
7,

7,
1,

"’f',l?)- ‘oagenet ..Q,

PHE sfﬂmanop“‘%sxas

’/

§
§
COUNTY OF HARRIS §
This instrument was acknowledged before me on September

o2« , 1985 by JOEL B. McCARTY, JR., Assistant Secretary of McLEAN
TRUCKING COMPANY, a North Carolina corporation, on behalf of said

corporation.
Z g
A\ WA 2, /éﬂ&f

R ~ Notary Public in and for

Feo the State of Texas

5;‘} Print or GARVIN GUNNER

z Type Name: Notary Public, State of Texas
Z m My Commissl S Fehriary 7. 1979
?é';,"‘ \

%

oFf
Wt (Illinocis)

Lv2T22S8







UNOFFICIAL‘C,C‘)I'D&Y

8 5 £

4

EXHIBIT A
to
COLLATERAL ASSIGNMENT OF LESSOR'S
INTEREST IN LEASE
dated as of September 20, 1985
McLean Trucking Company, Assignor

Lease Agreement

?
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SECOND AMENDMENT TO INDUSTRIAL BUILDINé LEASE
DATED MAY 31, 1979 (THE "LEASE"} BETWEEN
McLEAN TRUCKING COMPANY (THE "LESSOR"|) AND
CONTAINERBASE ILLINOIS, INC., ASSIGNED TO
INTERMODAL, INC. (THE "LESSEE") DEMISING THE

PREMISES COMMONLY KNOWN AS 4200 WEST 35TH
PLACE, CHICAGO, ILLINOIS (THE "PREMISES")

The undersigned Lessor and Lessee hereby amend the

Lease as follows:
1. The term of the Lease is extended to July 31, 1586,

I essee having not exercised the option set forth in
paiaaraph 12 of the First Amendment to Industrial Building
Lease cated August 1, 1984.

2.~ ‘the monthly rental for the term from August 1, 1985
through Ju’y 31, 1986 shall be EIGHT THOUSAND DOLLARS
($8,000.00), geyvable in advance commencing August 1, 1985

and continuing tH> bz paid on or before the lst day of each

8 A bl

consecutive calendas wonth during the term hereof.

3., The Lessor walrants and represents that it has full
power and authority to mcke this Amendment and that the
lease it holds from the fee *itle holder of the Premises is
in full force and effect and has a term at least as long as
the term of the Lease as extendea by-+his Amendment. Lessor
covenants with Lessee that Lessee shali have gquiet and
peaceful possession of ﬁhe Premises durinc the term of the
Lease as extended by this Amendment free frcn any claim or

right of those persons having any interest by, through or

under Lessor or the fee title holder of the Premises,

2 4%,
/,(/0/5 ~
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4. Wherever in the Lease the consent, approval,
satisfaction or acceptance of a party is regquired or needed,
such consent, approval, satisfaction or acceptance shall not
be unreasonably withheld or delayved.

5. Subject to the consent of First American Realty
Company, Lesscr consents to any assignment of the Lease,
subletting of the Premises or the occupancy thereof to or by
a parent or subsidiary corpcration of Lessee, a corporation
a’Ttiliated with Lessee or its parent corporatiocn or an
enti+ty contrelled by the Lessee or its parent corporation or
an enii:y contreclled by the lLessee or its parent
corporatvion; provided, however, no such assignment,
subletting zr occupancy shall relieve Lessee of its
obligation undzr the Lease.

€. Paragrarh ! of the Lease is amended by adding
" explosion, the elcirents or other casualty" following the
word "fire" in the line immediately preceding the last line
of that paragraph.

7. Paragraph 4 of the lLease is amended by adding '"or
provide to the Lessor a title insurance policy, bond or
funded indemnity satisfactory to Leszur" at the end of the
first sentence of that paragraph.

8. Paragraph 14 of the Lease is deleced.

9, In the event the Lessor elects to s3:zure its own
casualty insurance on the Premises, Lessee shall be named an

additional insured under such policies or in the

£VveT22es
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the insurer shall waive its rights of

alternative,

subrogation against the Lessee.
In the event the lLessor's interest in the Premises

i0.
is subjected to a mortgage or trust deed as provided by

Paragraph 21 of the Lease, the Lessor shall provide Lessee

with a non-disturbance agreement from the mortgagee or the

trustee under a trust deed providing that, so long as the

Lessee performs under the Lease, its possession shall not be

disturbed by such mortgagee or trustee.

il. All of the cther terms and conditiocns of the

origirial Lease shall remain unchanged and continue in full

force anld effect.
12. ( 7bis Amendment is subject to the consent of the g&
owner, First Anerican Realty Company. SE
Dated as of /tihe ___ day of 1585. E?

McLEAN TRUCKING COMPANY

ATTEST:
., By
Claude M. Hamrick David B. Whelpley
Secretary Executive Vice President
ATTEST: INTEMODAL, INC.

By RS«

CONSENTED TO:
FIRST AMERICIN REALTY COMPANY

By a
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FIRST AMENDMENT 10 INDUSTRIA!L BUILDING LLASE
DATED MAY 31, 1979 (TN “Leai™y BETWEED
McLEAN TRUCKING COMPANY (THii "LESSOR"™) AlD
CONTAINERBASE ILLINOIS, INC., ASSIGWED TO
INTERMODAL, INC. (THL "LESSEE") DEMISING THE
PREMISES COMMONLY KHOWN A& 4700 WEST 35T
PLACE, CHICAGO, ILLINOTS (THE "PREMISES'™)

1 [

The undersipned Lessor and Legsaoe heveby anond

Lease as follouws:

1. The term of the Les o o esrended to Jdai o 3,

1985,

1

Pa Lo fron o Awapoens o

2. The wmonthly ool 1o

1984 ‘Lbrougl: Julv 31, 155 sh '] be LLCiFE FHOUSAND DOLLARS

($8,000.00).
3. The Tessor waritani o s oo e sen® s ol i by,
full power and asuthority to woke Uhis Amendmens ond tha. the

R

lease it helds from-the foeo fitle helder of the Fremines Is

in full force and o¢ifcct and has v vevm ot least as long as

the term of the Loease a7 estoendd by ot hiis Ancriddmernt locrsitair

covenants with Lessce Lhal/ Lessoe shali heavve quicet and

peaceful possession af the Hrdnisen dacrine vhe fer of e

Lease as extended by ihis Amer?do. o0 e

right ol those puorsons having any octerest by, threoush ol

under Lessor or the l[ee Litle holderiof’ tae Premises.

4. Whercever in the Leasuc lhv Chopent, approvi,
satisfaction or aceeptance of o 20 ) e i red oy noevaed,
Lot

such consent, approval, satistactinn o0 1 vy pagsat s
1

be unreasonably withhel:d or dela o

tver2ees
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5. Subject to the conseat ot it Amor
Company, LeSSOYr conseiibss Lo oy ani i aonment

letting of the Premises or the occoupancy Ciores !

affilioted with Loessee ar St Larced oot o o

controlled by the Lessec or jts poarens covpesation

fcan Roealt

i the Leane, seat.-
f+v 51 ]l:r’

parent or subsidiary corporation of la.sco, o corparation

[N I B N B

§opreel b

however, no such assipnwent, subletrin, o, occupancy shajd

relieve Lessec of jts oblip ot ioar o rhe Leiase,

6. Pavapraph D of the baane 0 coneaded
oexrlosion, the cloments or ol by "

word "Ffaire' din the line jmmediatels v i a e

of that parasraph,.

hy adding
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"or provide Lo the Lessolr a title inanance policy

funded indenmnitv satisfucteny-to 0" 4t the on
first senltoence of thar parageal
9. Paragraph 4 ot i hé Ahane in detoetoed
10. T the cvent the laesnorn/ 000 e o ta ne

own casualty inmurance oncithe Promiae: Zdcnnee sha
named an additional insured andes el podicde: oy
alternative, the insoarer shall wais oo b o
against the Lo,
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Paragraph 21 of the Lease, the Lessor shall provide Lessec wilh
a non-disturbance ayroecnent from the morteayeo or the trustoo

under o trusl deed providing that o oso oo s the Lessee por-

. o

form:. vader the oo o Dt e L T A e
by suchoasrtpayee o o v,

17, Lecsee shaall have the optior o oxtend Lthe Leasc
on the same c¢ondilion: nd provisions cxeepe an podi ficed by
this amendment [Or s addicional tera baom Aaeast 1, P&y

through January 31, 4990 Ly pgiving, written notice o such ox-

gber22gs

tension Lo lL.essoar o o hoebore Mav i, 1k, et durings the
additional roerm sl Do 0 per e

» 13, Al oyt he ot ey ey e R T Y B N R T TS
original Leasc shall scmatn aifchetneed ol oo i i tall

force and ol leer.

1’!. 'J‘Ill':i Ao gl i: sul e e i caor e g (R I ti

owner, First American Beabiry Compane

Dated as obf the [_A_g day of . > é 1984,

ATTEST: Mcl.ds Lt FHe ‘) TPANY

/ﬁzc ¢ 4 _L{ /1/‘/«:6,_

SHaude M. Hamrick Diviad 1. H"u i'plov 7,
Secretary FKxecur ive Viee I'r vqfw-nt \

i

- ATTEST (NS N TE A B Bl

B R i ’
- o,
By i el AT T U 7.*, w b J.k' :Fif'
A R Y FREPYDUNT

COnasEicien ro:
FIRSY AVELRTCANS LY Cogl a0y

by Loy o L
\i__f... .- P LR (st..- e ——

B Tt
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NAML

AULRESS L.

OLORQE &, COLE®
LEGAL FORMS

mvemseersesl JNOFFIC I‘%\%’g DQQ F') Y .
INDUSTRIAL BUILDING LEASE

MONTHLY RENT

6/1/79 - 6/30/79 - $4,000,00

TERM OF LEASE
BEGINNING

6/1/79
7/3/79 - 7/31/84 - $7,500.00

Location of Pramises: 4200 W. 35th Pl,, Chicago, Illinois, consisting of GARAGE BUILDING, i-
mating 11,600 sq, ft., adjoini:"ag DFFICE'BUILDING,’approximatgly 1,200 sq, ft., Fusi‘.pm;s
for PARKING; total leased area, approximating 7 ACRES, as per EXHIBIT A, attache

DATE OF LEASE
MAY 31, 1979

ENDING

7/31/84

and VAGANS
heretc and made a part hereof. @
PurPes’  STORAGE OF TRATILERS AND CONTAINERS, MAINTENANCE OF VENICLES AND N
GENERAL TRANSPORTATION. &
[gv}
i
N
LESSOR )Fl
CONTAINERBASE mw s+ McLEAN TRUCKING COMPANY ™9
A\ MEANLLS . P, O, BCY 213
2R JOHNSTON AVENUE s, - WINSTOI-SALE!, NC 27102

r JERS%Y CITY, NEW JERSEY 07302

In comsideration &V Mw-mutuad covenants and agreements herein stated, Lossor hereby Teases 1o Lessee and Lessee hereby
fenses from Lessar salely (for the above purpose the premises designated abwve Gihe “Premises™) . topether swith the appur-
wmmees therelo, for the abore erm.

RENT 1. Lesseerainil! o Lessor o Lessor'™s apgeil o= ont Los the Prenises the s slatad above, moithl
(304 I

CONDITION
AND UPKEEY
OF PREMISES

b ISSEE NOT
TO MISUSE:
SUBLET:
ASSHONMENT

MECHANICS
LIEN

INDEMMITY
FOR
ACCIDENTS

NON-
LIABLLITY
OF LESSOR

WATER,
GAS AND
FLLCTRIC
CHARGES

in advance, unklzeramation of this leise, ab Lessor’™s addeess stated shose on such othier adddress as Lessor
may desipnate in deritine.

2, Lessee has dxanbned and knows the condition of the Promises sund has seccived the sinte in good
order and repair, and aebaowledpes thit ne representations as to the condition and repair thercol have been
mude by Lessar, or bis et orior taar at the cveention of s fease that e nok heremn espressed: Lessee
will heep the Premises incliding o' appurtviinees, in good reparr. replacing ail hrohen phss with glass of the
samme size and greslay as that Do e and wilbreplice all danaged plumbing iaoees witloother - ol equad quility.
and wild heep the 190t os el g adjoming alloss i clean and beadthfad combivn accanding e the appli-
eable municipad onbnvinees amd thy daceteon of e pooper pubbie oflicees durmg the terne of thes lease
Fassees expense, and wilh wothoul hjury to the sood s comione alb siow and dce Trom the same when necessary
and will semose the saow and dee Trom/tes sadeswalh abatiing the Premises; and apon the wermination of the
lease, inamy wan, will vichd up the Prenviced to Tossor i mad corditeon ond repain. boss by ite and ordinar

weih exevPlal snd sl deiingt Uie hevs faeresy an the plve ot paygient of siod rent. Lessor at ics ot
expense w“l be respons‘i'b(l{e or tar .'0011' ahd"for ai‘f grdinary struccural wear &
tear., - o will nob aflow the Prennses e 2 asod b iy pudpose i will ssvrcied the cate ol gisuranes
thereon, nor fin any purpese otliee than that de ol tore speciiied and will not doad Aoors withe nuchinery

ar guckds bevenrd ae oo Joad ratimg prosenbed 28 applicable mumvpad ordimances, and sall not affow the

Premises to by occupicd in whole, or in pint. by amy ovhey person, and will not sublet the sime or any pan
thereol, nor assign this Jease without in cach case e wezient caisent of the Lessor first had. und Lessec
will nut permit any transfer by aperation of law of, 1he daicrest in the Premises acquired through this
fease, and will not permit the Premises 1o be used Tor iny uniawful purpose, or for any purpose that wil
injure the repiiation of the bailding or inerease e ine Bazzid of the huilding. or distarh the wenont
or the neighburhood, and will not permit the sime 10 renitin Sasart or ynoceupicd for more than ten con-
secutive dave: sind will not abos any sipas, cards or plicards 1o Le pested, or plaged thereon, nor permit any
at@ration of or addition 10 any parl of the Premises. except hy writien consent of Lessors all afterations and
additions to the Premises shall remain for the benclit of Fessor anlessoatherwise provided in the consen!
aforesaid.

4. Lessee will mot permit any mechanic's ien ot liens W be phiced upea ohe Bremises or any building o
intprosement thereon during the teem hereof amd o coees ol the Bl o any ~Gei0lien | cosee will promiptly pay
sate, B defaudt in payment thereod stdl contmue 1or thingy © 3B davs after sivvninetive thereot trom Lessor
fo the Losses, the Lessor shuali aave the ngnt and provilope at 1 vssar’ s option ol frayaay the samsie of any purtion
thereof without inguiry as 1o the salidity therear, pad ony amonnis so paid. inckudicg capenses il interest.
shall e so much additional indebtedness berennder dis toom Fessee le Lessor and shall e pepaid w Lessor

immediitely on rendition of hitt therelon

5. Lessee covenants and sprees that e will proccct and save and keep the 1 essar fepever hapmless and
indemnitied agains amd from say peaaby o dienaee o charges imposed B any vielion ol any laws o
ordinances, whether oveasioned by the neglect ol b esses or those hul(an wider Lessee amd that Lessee will
at al) times protect. indeninily amd save sl heep aembess the Taessar agaimst and Trome o oand sl o, cost,
domiape or expense, arising ait ol or from any secident o ather ocenrrenee onoar ahout the Premses, citising
Jury tooany peison or pooperte whonrsocser or shataosoct sl wdl protect s maemit wnd e ad ke
harntess the Loessor against and Do v and alb cLeime and s tand brass e aed 0 fose Contadaniag
OF eapense shising cut of oy Tudure ol Tesa moans o oot comphy wath and oot o0 Bt requemenis
and provisions hercaf.

6.  Luessor shall not be bable Tor ate, dimaec oo astoaed s falare o oo th
for any damage done or occasioned By o dooin plesabion e wates . spankda
sewerage or the hursting, feiskiag g ranpine o 3y pepes bk or plambme ivtar < on ghove, upan o abew
Preptises or ary bailding o improscoinent Hercen son e any dotibiye ovcasened by woice s or e be
upan ur conting through the toud, skvlivhis trap dior o atle e nor Tow o doasaees re-mg from acts o
negleet of any owners ar eecupanils oF adpcont o vortiseeas prapenly,

Promrses i orepsar, o
seoan ot otiier PIpw~s

7. Lessce wilb pay, in addition to the rent abosve specificd ald swater st pas and vlectrie livht and
power bills tned, levied or charged on e Presises. gor ! dusng the time tar which thes lesse s pranted
and in euse said water eents, amd ks Jor 2o clectne bt ond peonser shidl not be paid wlwn dues Lessaor Shal
Bave 1he right 1o pay the sanwe. whoch smennts sopaed o ciher wah s o pund Dy Bossore o b
Breauses 10 o clean i headthy cianbin s abwnve syt e declased oo e seo ey st et

payable with the installistent of pent nest e thered ey
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PRENMISES
IN REPAIR

ACCESS TO
PREMISES

ABANDON-
MENT AND
RELETTING

HO

EXTRA
FIRE
HAZARD

RE-ENTRY

CONFESSION
OF
JUBDGMENT

FIRE AND
CASUALTY

PAYMENT
OF
FEES
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R Loesor shall not be obliged s ineur any expense lor repairing amy improsenients upon sid densie,
premises o connected theres ith, and the Lessee st B oson eapense will heep all improvements m good ropoan
tinjury by fire, or other cioises heyomd T essed™s contral eaceptedd) s well asiey o goend tenantabbe G s,
some condition, and will comply with att tocal ar goneral regulations, kows and ordinances apphicable theren,
s well as lawlul requircients on all competent authorities in i dehall, Lessee will, s Laras possibde, beep
said improvements from detericrtion dire o ordinary wear and fron falling wempocarily out ol repan 1
Lessee daes not make repairs as regumred hereunder pronpaly amd adeguately, Lessor ney but tneed not nnab.,
such repairs and pay the costs thereol. and sach coste sl Be o much additionad rent immediniely due fron.
and payable by Lessee o Lesan .

U Baessee will allow 1 e Tiee aecess 1ot Fremisg s Tor the porpose of evamining or oxlulaione iy,
HE

same, oF to make any necdiol vopairs, or aherations thereot whaeh Faessor may see B to mahe amd will albows
havve placed upon Uie Premises an all times notice o 8o Sale™ wnd ~Ta Reot™, amd will ol interters sty
sume.

1001 Lessee shallssndon o sacite the Propises oo i1 Lessee's Hight 10 occupy the Pretses by ternn
ol by Fessor by season of T eaee™ Dieach of oy of B ovenants erein., te satne ey be ae Fer by b eseg
for such rent and vpon such terms as Lessor mas dee Gessod i w0 sufTicient sume shatl ol thias be realized
monthiy. affer paying the eapores of sach re-detfmg ad cotlecting oo satisfy the seng herehs eeserved, Ty
agrees to satisfy und pay all dehcieney monthly during the remaining period of this leuse.

11, Lessee will, at the termination of this lease by Jupse of time or otherwise. yicld up immcediale prsses.

sira to Lessor, mF failing so to do, will pay 9y lgoidated damages, for the whole time such possession i~ wirh-
a'd the sum of FOUR HUNDRES ANpr*bfibla Dotkins 1540_8-06 - ) per day; hur: the provisions o
this sionse shudl not be beld o waiver by Lesson ot aon cishin of re-entes o Biervina fier <ot Toril, e ~tol) 1
recCipral spid aent o any Pt chorecl g ans othor ac b an et et g R T AT

of tha rizbt to forleit ths fease and the term berebs yranted T the period stll unesprred, Tor . Breach of aras
of the vevenants herein,

12, Wedn shall not be allowed. hept, or ased oo the Premises any inflammiable or esplosive tiguids o
materinls saveanc’c oy may be necessary Tor ase i e busing s of the Teswee, snd in soch ease, iy sl sat
stances shadl be goefivered and stored incumounte and used. in aceordanee with the rudes of the appheabde Boord
of Underwriters e statne < and ardinanees now o hercafien in foree

Y TR .
sy ol g

13 3 delinrdt ke ninde i ahe payment of the above renl o any part thereof, or in any of the covenants
herein contained to be-ac)n by the Lesser. it shall be lwful for Lessor it any time therenfier s his cectinn
without nntice, 1o deelare saib=erm eoded, ad (o re-entee the Premises. or amy part thereal, witly o withowt
provess of law. amd 1o remote Losee, or any persons oecnpying the same, without prejudice to any reandies
which might atherwise be aset Lo arrcars of rent, and essor shall ave at sl times the vight to distesin Los

PP NP N I i Mot atif + FA Y

rent do. 1y bttt e At H P e e il
¢ : } g

i+ m*’ = . v —V v .

14, Lussee does hereby arresoablvegonstitule amy attorney of ainy Court of Record in any State an
of the United Seates, attorney Do him andn bis name, Ts vinee (0 time., o waive (e isspace of progess ined
service thereof, to waive triad by jury, to confese judgment in Linvor of Lessor, his heirs, excentors, wdiminisra
fors, suveessor of assipos sond spaiast Dessecl Tod e susount of rent which s bein delaolt by vatue of e
ferms hercol, with the eosts ol sueh proveedings, and o rcsonable sum tor plaintill’s sttornes’s fees in or
about the entry of said judgme e, i Tor said purpeises 1o ile i sand cause his copmonvit thereaol. amd o ek
an agreement in said cognest e chsowhere. waiving aed releasing all errors which may intervenc in sur such
proceeding. wnd waiving and scleasing all vight of 30p/al amd phe g swril af ereon, and comseating o
imscdiate exceution upos sach judgmont, 1 there be tesre than ong fessee this warrant of altornes s e
ity and ceverally and <hadt aathorize the entry of appeapdane s ol waiver of isuimee of process i el iy
jury by and conlession of jedement agaisst any one ar moce of sach bessees, and shall authonze the perform
ance of every other act in the name of and on behalf of apy e or more of such lessees, and lessee herely
canfirms all that said attorney, may lawfully do by virtue hereol(CThe power conferred by this paragraph is
continuing power. and may be eacreised s frequenthy as oevasion e reyuire. )

1S B ciew the Paon sos Sl Beorendered antenantable by tied, ur_other casually, Lessor niay, i his
oplion, terninite this lease, o repaie the Premises within ~ixay davs, i Faiding sa 1o do, or upon the destrue-
tion of soid Preovises by e v o ther casaalty, the seom lerels ereated shie!l copee and determine.

i besee wilb pen od deselinee sl reasoeabhle costs, sttorey's Fees alud e penses that may e incured
by Lessors inenfiacing the canenants amd apreema nts of thie dease, and this eassorcad all covenants and aprece
munts horcin cantined shall Ve bindig upon, appds sond isoee o their respeeliv g POrs, eaCCHiurs, suovussors,
adminisirstors, and ssipns of S0 pasties (o this dease
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17. Notwithstanding the provisions of Paragraph 3 hereof, Lesseé
shall have the right to sublease all or any portion of sajid premises for mrtor
freight terminal purposes; provided that any such subletting shall be approved Ly
Lessor in writing, which approval shall not bLe unreasonably withheld and that the
fact of any sublease shall not relieve Lessee from its liability for the paywent

sental and all of the other terms, covenant and obligations of the within

of s

Jeahe.

18, Lessor will be responsible for the payment of all general real cstate
taxes on the demized . promises, however, it is further understood and agrecd that
Lessee will pay as «ddidional rental any general real estate tax increases levied
on the demised prunises el and above the real estate taxes assessed and billed
for the year 1878 and payabl> in 1979 as compared to the subsegquent years during
the term of this lease. Lessecoilall be invoiced for its share, if any, of 1he
increase whep the bills are revceivee yearly, and said invoices shall be paid
within thirFy (30} days.

19. 1ecsee shall at its expense keep ' the demised premises insured against
loss or damage by fire and windstorm, with su¢k insurance to contain extended
coverage, all for the full insurable value thereof, In a solvent insurance
company authorized to do business in the state whereir the real property covered
by this Agreement is located, and for the benefit of Lessir, certificates evidencing
such paid-up coverage to be furpished to Lessor by Lessee upon the commencement
of the term hereof with renewal certificates to be furnished ta Tessor at least

fifteen flS) days prior to expirvation dates and paywent for any lors-covered by

such policies shall Lecome the role and exclunive property of Lessor, VIt is @

L5 1

further understood and aprced that Lesseve will name lessor and mortgage company ;Q

in 8434 policy as their intercests may appear, *°° Fs

20. Throughiout the torm of this lease, Taossee shall at ifs own cost and as
erpente provide and heep in Foace for the benefit of Lessor, as well as itself,
general public 1iabidity insurance protecting Lessor and Lessee against any and

all liabjilily occasioncd by any accident, occurrence or disaster upon or about
sajd promises and relating to wajd promises, or the condition or occupancy of same,

with limits of liability of not less than $500,000,00 for personal injury or death

*0ONC Freight Sfystems, First American Realty Co.,

**%TIf Lessor shall choose to do so, it mayv obtain the insurance herein re-
quired and charge the actual costs thereof to the Lessee, which costs
shall be promptly paid by Lessee, but such costs shall not be greater
than the Lessee would incur if the Lessee were acquiring the insurance.
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20. Continued

to any one person in any une ovcmrence and with limits of not less than

$1,000,000,00 for personal injury or death of all persons in any one occurrence

or accident and limits of not lens than $100,000.00 for property damage in any
*
one occurrence, Such policy our policies shall name the Lessor and the mortgage

°9§f‘“y as their intervests may appear. In addition, vertificates evidencing

such pasd up coverage shall hie furnished to the Lessor by the Lessee upon the

comnencanent of che term hereof with renewal certificates to be furnished to

Lessor at least f4f.cen (15) days prior to expiration dates,

!
21, This leaGe =shall be subject and subordinate to any bonafide mortgages

or trust deeds that may nereafter be placed upon said leased premiscs-and to any
and all advances to be made tierrunder, and to the interest thereon, and all

renewals, replacesnents and exténsions thereof, It is further provided that

Lessee shall execute and deliver whstever instruments may be required for.such
purposes, and in the event Lessce fails so to do within ten (10) days after
demand by Lessor in writing, Lessee does-liZreby make, constitute and irrevocably
appoint Lessor as its attoruey in fact and un/iis name, place aéd stead so to Jdo.
22. 1t is understoocd and agreed that te various owners and the lessees

within the development, known as Righway Freight Center, will all be members of

an Assocation. This Associalion will have the responsjoiliity of maintaining the

Lber22es

roadways and utilities and to further provide additional se¢ivices desired by the

Lessees and owners, such as, sccurity for their mutual benefit.  All costs

incurred by this Association shall be pzid by cach munber on a bss's propertionate
to the square footape of the 1and arcva owned or lcased to the totai irea withino

ﬁh@ developnunt,

23, 1t is understood and agreed that Lessce will not engage in the burning

of refuse on the property, Lessece is to make arrangement, at its own expense,

with a riovenper company for all refuse and gerbage removal,
L i Y L

24, It is understood and agreed that Lessce will not erect any type of

outdoor sign without prior approval of Lhe Lessor in writing which approval

shall not be unrcasonably withheld,

*0ONC Freight Systems, First American Realty Co.,




.
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25. 1t is the responsibility of Lessee to keep its facilities and the
improvements in good condition and repair at all times &t its expense and it is
apgreed that Lecsee shall maintain 1he following good housekeecping ruvles during
the term of this lcase:

A. 1t is the re:ponsihility of Lessce to Liave the
heating and ventilating cquipment checked by a
qualified enginver or contractor at lenst once
cach ycar and the cost for such inspection and
revairs shall be paid Ly Lussce,

B. All plumbing and plumbing fixtures shall be kept
in gond, clean vperating condition and checked at
least once euch two years by a licensed plumbing
contractor. _\11 expenses Eoé such inspection and
repairs shall bi _=id by lLessece,

C., Lessee will maintain ithe interior offices in a
clean and sanitary condition at all times,

D, All electric ontlets apd Iistures shall Le kept

in good working condition by le.zee and any

inepection and/or repairs are to be-paid for by

tvet12288

Lessce,
any

E. 1In the cvent/of the above conditions arc riot
conplied with by Lessee, lessor may notily Lossee
by repistered mail of his intent and shall perforn
the necessary services or repairs and lerssee agrecs
Lthrat e will pay the total cost for came within
thirty (30) days after submission of invoices,

F. All repair and maintenance of the building, land,

fence, etc.,, with the exception of the roof and

structural detcerioration, will he the vesponsibility

of Luvsee,
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26, Lessor hereby prants Lessee the right to make such ressonable
interior installations and remodeling of premises at its own expense from
time to time as Lessee may see fit to make, It is understood and agreed,
however, that prior approval nust be secured from Lessor and such approval,

in writing, is not to be unrezsonably withheld,

they may not be pvc in their former state of repair within the unt of

recovery of insurance nrocceds thercon, immediately prior te gaid fire or
other calamity and be reconstitutled 5o as to be available for re-occupancy
within 270 working days therearter; then and in that ent Léssor shall agree

to tender back to Lessee all urcarned rental heretpfore paid by the Lessee,

£P212258

calculated at a wmonthly rate and VWased on said fepular wonthly rent and

thereupon Lessee may elect to forthwith te nate this lease and surrender

possession of the premises to the Lesso /:r in the altermative, require the

Lessor to rebuild said premises to stantia)ly its former state; it being
understood and aéreed-however, tiyat the Lessor snall not be required in the

latter event to expend in exgfiss of the proceeds of ivisurance resulting from

said [ire, any excess theXeof to be provided by the Lusicr only upon the
' .

agreement of the Less to pay 2dditional rent on the same cate of amortization

as provided in thg/original lcase,

(B) 1In/fase the premiscs hereby leased shall be only paitislly damaged

substantial inconvenience there shall be reduction

of rent;

() If said repairs are del because of the faflure of

said tenant to st its own insurance, no reduction

thall b 7de Leyond a reasonable time nllowed for tuch
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28. lessee shall, and by these presents does, have the first

on the same terms and conditions, subject to

right and option to renew,

renegotiation of the rental :to be mutually agreeable to all parties,

said lease for an additional period of five (5) years commencing upcen
expiration of the primarv Lerm by giving noticve to Lessor in writing
of its intention to excrueise such option at least one hundred eighty

(180) days prior to expiration of the primary term.

29. The demised premises are subject to a certain existing

lease between First American Realty Co. (Lessor therein), with an

address at 123 West Madison Street, Chicago, IL 60602 and Crouch Bros.,

Inc. (Lessee thevein) dated February 27, 1969 (the '"underlying lease').

On December 31, 1¢77, the said Crouch Bros.,

a Nevada corporation, with ONC succeeding to the

On May 1, 1979, pur-

Ine. was merged into

ONC Freight Systems,
rights and obligations of the underlying lease,
suant to a Purchase Agreement between ONC Freight Systems and McLean

Trucking Company, ONC subleascd the premises to McLean with the con-
copy of which is attached hereto.

vb2T220y

sent of First American Realty Co., ¢

ONC has consented to the execution »f - this sublease by McLean to

Containerbase.

LESSOR: " McLEAN TRUCKING COMPANY

ATTEST:
.o ’ - " .
s / J /"
[ A . - L Lo ' e -
By S des s g By ___ T "*’,,'-/—7
P ‘/
ATTEST: LESSEE: CONTAINERBASE
. Ay
j \ \ Q; \ v 19
. h Y . \ ~ v §
By _ S A ot s e By _ vt A N A f G A
, )
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Where in this instrument masculine pronous e used. o words indicatin 2 the singelan number appear. such swords shatd
by considered as if feminine or newter pronouns o GorbAandicatmg the plucal nasber hod been used. whoere the contest indicates
the propricty of such use.

Where in this instrument rights ure given 10 cither Lasscr or Lessee. suchtights shall eatend o the sigents. eniployees. o1

representitives of such persons.
if this indrument is excested by o corporation. such eséoniive fus Deeor odfuniaed by o debe dopted osadutnon ol
Baovand o Duectors of such corponition.
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