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COLLATERAL ASSIGNMENT OF LESSOR'S INTEREST IN LEASE

TH1S COLLATERAL ASSICNMENT OF LESSOR'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 its chief executive
office located at 1920 West First Street, Winston-Salenm,
North Careclina 27104, Citicorp Industrial Credit, Inc., a
Delaware corporation ("CIC"), with an office at 2700 Diamond
Srhamrock Tower, 717 North Harwood, Dallas, Texas 75201, and
Citibank, N.A., a national banking association ("Citibank"),
with on office located at 399 Park Avenue, New York, New York
1002z ‘(nach of CIC and Citibank hereinafter a "Lender" and
collectively the "Lenders"),

WIINESSETIE:

WHERLZAS, Borrower and CIC are parties to a certain
Financing Agreemeit of even date herewith ("Loan Agreement"),
by and among CIC, Brrrower and certain corporate affiliates
of Borrower (each of the aforementioned affiliates hereinafter
an "Affiliate" and colizctively the "Affiliates"), pursuant
to which CIC may extend certain loans and other financial
accommodations to Borrower and each of the Affiliates;

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

CIC;

WHEREAS, Borrower and Citibank are parties to a
certain Continuing Letter of Credit, Reimbursement and
Security Agreement of even date herewith ("Security Agree-
ment"), by and among Citibank, Borrower and eackh =7 the
Affiliates pursuant to which Citibank may extend certain
financial accommodations to Borrower and each of tle

Affiliates;

WHEREAS, Borrower has executed and delivered to
Citibank a certain Guaranty, Security and Subordination
Agreement of even date herewith ("Citibank Guaranty"},
pursuant to 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 reguired 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
Borrower to CIC, together with such other payment and perfor-
man~2 obligations, being hereinafter referred to as the "CIC
Loar, L.iabilities"), and (ii) Borrower's obligations and
indebtadness under the CIC Guaranty (the "CIC Guaranty

Liabilitseos"); and

WAKREAS, as a condition to Citibank's extension to
Borrower of ‘the financial accommodations described in the
Security Agreenen*, Citibank has required that Borrover enter
into this Assigrmenr* to secure the payment and performance of
(i) Borrower's "Okliyations" {(as defined in the Security
Agreement) to Citibank and other payment and performance
obligations related t¢ this Assignment (the aforesaid Obliga-
tions of the Borrower to Citibank, together with such other
payment and performance okiivations, being hereinafter
referred to in the aggregatz-as the "Citibank L/C Liabili-
ties"), and (ii) Borrower's cbiigations and indebtedness
under the Citibank Guaranty (the "Citibank Guaranty Liabili-

ties");

PvZr2ess

NOW, THEREFORE, in conside:ation of the premises,
and in consideration of Ten Dollars ($)0.00) and other good
and valuable consideration, the receipt apd sufficiency of
which are hereby acknowledged, Borrower he:ieby agrees with
each of the Lenders as follows:

1, Subject to the provisions of Partgraphs 5
and 12 of this Assignment, and as collateral secviycy for the
payment and performance of all of Borrower's liabilities,
obligations and indebtedness to CIC of any and every . <ind
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, liquidated damages or otherwise (collectively,
the "Payments"), and the right to make all waivere 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
uzk, demand, sue for, collect and receive any and all Pay~
mer.cs to which Borrower is or may become entitled under

the L.2ase and to enforce compliance by the Lessee with all
the teres and provisions of the Lease.

Z, Subject to the provisions of Paragraphs 5
and 12 of t4is Assignment, and a8 collateral security for the
payment and parformance of the CIC Guaranty Liabilities, Bor-
rower hereby assiuans, transfers and sets over to CIC all of
Borrower's right, title and interest, powers, privileges and
other benefits as lewsor under the Lease, including, without
limitation, the immecinte right to receive and collect all
Payments, and the right to make all waivers and agreements
to give all notices, conszuts and releases, to take all
action upon the happening of any default giving rise to a
right in favor of Borrower urder the Lease, and to do any and
all other things whatsoever whirh Borrower is or may become
entitled to do under the Lease.  Torrower hereby irrevocably
authorizes and empowers either Lendsr, both prior to and
following the occurrence of an Event-uf 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 1ita nominee, or in
the name of Borrower or as its attorney, to . ask, demand, sue
for, collect and receive any and all Payments <o which
Borrower is or may become entitled under the Lexst and to
enforce compliance by the Lessee with all the terus and

provisions of the Lease.

74 A YAANS

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,
obligations and indebtedness to Citibank of any and every
kind and nature whether now existing or hereafter arising
and including, without limitation, all of the Citibank L/C
Liabilities but excluding the Citibank Guaranty Liabilities,

Borrower hereby assigns, transfers and sets 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 iimmediate 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 whatscever 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
nomirse, or in the name of Borrower or as its attorney, to
ask, Zemand, sue for, collect and receive any and all Pay-
ments to-which Borrower is or may become entitled under
the Leas2 znd to enforce compliance by the Lessee with all
the terms ani provisions of the Lease.

delivered to the Lenders with such endorsements as are
necessary.

4. Subject te the provisions of Paragraphs 5 and
and 12 of this Assignment, and as collateral security for the
payment and performance of the Citibank Guaranty Liabilities,
Borrower hereby assigns, transfers and sets over to Citibank
all of Borrower's right, titla and interest, powers, priv-
ileges and other benefits as iczssor under the Lease, including,
without limitation, the immedint2 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-tle Lease, and to do
any and all other things whatsoever whi:h Borrower is or may
become entitled to do under the Lease. Eorrower hereby
irrevocably authorizes and empowers either Lender, both prior
to and following the occurrence of an Event af Default under
the Loan Agreement, an Event of Default under tne Security
Agreement, the occurrence of any default under viie ZIC
Guaranty and the occurrence of any default under thz Citibank
Guaranty, in its own name, in the name of its nominee -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.
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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 understeod
and agreed that, notwithstanding this Assignment or any
gubsequent assignment, all of the obligations of Borrower to
erch and every other party under the Lease shall be and
renain enforceable by such other party, ite successors and
assigrn?, against, but only against Borrower or persons other
than eiihar of the Lenders and its successors and assigns.

G. To protect the security afforded by this
Assignment, Borrower agrees as followa:

(a) Eorrower will faithfully abide by,
perform and discharge each and every material
obligation, coveriaat, condition, duty and agree-
ment which the L:ise provides is to be performed
by Borrower.

(b) Without the wxitten consent of both of
the Lenders (which consen shall not be unreason-
ably withheld), Borrower wiil not materially amend,
modify, otherwise change or /terminate the Lease;
provided, however, that the ccasent of the Lenders
shall not be required if such anendment, modifica=-
tion, other change or terminatior shall, taken as a
whole, be beneficial to Borrower. ~2ay amendment,
modification, other change or termination made in
violation of the provisions of this Paragraph 6(b)
shall be void.

(c) At Borrower's sole cost and expenaz.
Borrower will appear in and defend any action.cu
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

PYII2ZIS
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hereunder), perform or discharge any such obliga-
tion or duty teo 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
powers, either of the Lenders may pay necessary and
advisable costs (including reasonable 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 to the Loan
Agreement or the Security Agreement, as the case
mey he, payable upon demand, and shall bear inter-
sz’ -at the post~default rate of interest set forth,
respectively, in the Loan Agreement and the Security
Agreerient.

(e) (_Lpen the occurrence of (a) an Event of
Default unuer the Loan Agreement, (b) an Event
of Default under the Security Agreement, (¢) the
occurrence of wny default under the CIC Guaranty,
{(d) the occurrence of any default under the Citibank
Guaranty, or (e) the failure of Borrower to perform
or discharge its obligations under this Assignment,
each of the Lenders siiall have the right to assign
its rights and interests dn the Lease.

4 A VAN

7. Borrower does hereby drrevocably appoint each
of the Lenders as Borrower's true zand lawful attorney, with
full power (in the name of Borrower, or otherwise} (i) to
ask, regquire, demand, receive and ¢give acguittance for any
and all Payments, which Borrower is or izay become entitled to
under the Lease or arising in connection trzrewith, {ii) to
enforce compliance by any other party obligated under the
Lease with any term or provision of the Lease, /iil) to
endorse each and every check or other instrument cr order
received in connection with the Lease, and (iv) ts {ile any
claim, take any action, or institute any proceeding 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 Cuaranty 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)
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any further instruments, including any extensions and renewals
thereof, reguired by law or requested by either of the
Lenders in order to confirm, or further assure, the interests
of such Lender hereunder.

10. 1If 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
Guaranty, as the case may be, to any successor or assign,
then such Lender may assign to such successor or agsignh any
of the rights assigned to it hereby, or arising under the
T.aase. In such event, such successor or assign shall enjoy
all rights and privileges and be subject to all obligations
ot -auch Lender hereunder and there shall be no further
liakiiity of such Lender hereunder or under the Lease. Each
of tlie Lenders shall give prompt written notice to Borrower
of any suvh assignment.

11, Borrower shall cause a copy of every notice or
communication received from any of the other parties to the
Lease, which notices or communication shall notify Borrower
of any default, avent of default, breach or other violation,
on the part of Borrawer, under the Lease, to be promptly
delivered to each of{ ‘¥e lenders in the manner and at the
place provided for in the Loan Agreement or the Security
Agreement, as the case may be, for the giving of notices and
communications thereunder, or at such other address or in
such other manner as each or the Lenders shall designate,

) 74 W) VAN

12. So long as (a) ns Event of Default shall exist
under the Loan Agreement, (b) neo'kvent of Default shall exist
uhder the Security Agreement, (c) ro default shall exist
under the CIC Guaranty, (d) no defauli¢-shall exist under the
Citibank Guaranty, and (e} Borrower shasi not be in default
of any of its obligations, covenants, agi:zmments or duties
hereunder, (i)} neither of the Lenders shall have any right to
exercise or enforce, or seek to exercise or eriocrce, 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) Borzower may
exercise or enforce, or seek to exercise or enforce uuch
rights, powers, privileges, authorizations or benefits.

13, This Agreement shall be governed by, and
construed and enfeorced 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 WHEREOF, 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)

By: ¥
DAVID L, BARNES, Vice President

Attest:

iy e
JPEL B, Mc*?kTY, JR., Bssistant secretary

THE STATE QF TEXAS
COUNTY OF HARRIS

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

tion.
/7 7
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Me : My Commyssion Expires February 7,
My Commission Expires:
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THE STATE OF TEXAS

§
§
§

COUNTY OF HARRIS

This instrument was acknowledged before me on September
odol , 1985 by JOEL B. McCARTY, JR., Assistant Secretary of McLEAN
TRUCKING COMPANY, a North Carolina corporation, on behalf of said

corporation.
z

\\\|llt|llI;;;,,’7’

o ‘
\\\\ ‘.‘ _!: 3‘,!, . .{:.".g '(:'3'/
" Notary Public in and for

&
the State of Texas
Print or GARVIN GUNNFR
Type Name: NOt_aW Public, State of Trvae

My Commissidn

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

Lease Agreement

rv2rzess
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4200 West 35th Place, Chicago, Illinois, consisting of

LOCATION OF PREMISES:
Terminal Dock Building and Offices, approximating 55,000 sq. fL.,

and Parking,

as per Exhibif A attached hercto and made 8 part hercof,

PURPOSE: TRUCKING, STORAGE AND GENERAL TRANSPORTATION,

LESSEE: LESSOR:

ARMY AND AIR FORCE EXCHANGE SERVICE McLEANl TRUCKING COIPANY
P,O0, Box 213

DALLAS, TEXAS 735222 WINSTON-SALLM, NORTH CAROGLIXA 27102

It is apreed by the parties to the foregoing lease, dated the 9th day
of April, 1979  and the one-year extension addendum, dated December 3, 1984, that
said lease be earexde;_for the perjiod of one year, that is to say from the 15th
day of July, 1985 to'the l4th day of July, 1986 for the monthly rent of $13,300.00.

All the terms, conditiops; covenants and agreements of said lease to continue to

bind the respective parties boreto for such extended term except for the following:

LA il A YAAsS

(1) Renewal provirions of paragraph 28 of the foregoing lease, which
is amended to read as follows:
t"28, AAFES shall, ard bty these presents does, have the first right
and option t~ renevw, on  the same terms and conditions, subject to

renegotiation of the rentali  to be tmutually agreeable to gll

parties, said lease for one year-with an opcxon/to renew on Aé}QQ}
tﬂﬂnm)thbb&fné/ KKZ

a yearly basis commencing upon expirationd the Maaacears term
by giving notice to lessor in writing vi its intention to .
exercise such option at least one hundred eu;hty (1B0) days Mﬁp

t/&[n.. l(“4 big,
prior to expiration of the primary. terms. ' __;_'7) ?la.éup‘.uT S/Sﬁ[l ‘*

(2) The provision applicable to Item 18 i{s to be deleted . in itg

entirety for such one-year renewal period,

* 7h g /HA?—SF /.f ,4/2;4/{4'1/‘” c/",;_ﬁj-"'““é’.ﬁ) 34, /9% "Mﬂd RM
DATED:J§i€V;§;2ﬂivt- L5 C:;;52;¢!4f£¢;-4‘14;‘::i<;:;iéeorf

LESSTE: Poczlie L, La Flour
Chief, AAFES Distributien
Region
McLE, NILRUCLI! COMP, \
x‘7£”7.//1fA Aﬁ/A
U-SSU“ Executive V qe" Tesident
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INDUSTRIAL BUILDING LEAGE

IOCATION OF PREMISES: 4200 West 35th Place, Chicago, Illinois, consisting
of Terminal Dock Building and officey, approximating 55,000 sq. ft., and
parking, as per Exhibit A attached hcreto and made a part herecf.

PURPOSE: Trucking, storage, and gencral transportation.

LESSEE: LESSOK:

Army and Air Forcsz Exchange Service Mclean Trucking Company
P. O« Box 213

Dallus, Texas 75222 Winston-Salem, NC 27102

It is agreel by the parties to the foregoing lease, dated the 9th day of
Aprii 197v ihat the term of said lease is extended for the periocd of ane
year, that is to say from the 15th day of July 198BL to the lith day cf July
1985, for the noathly rent of $12,000. All the terms, corditions, convenants
and agreements <l said lease to continue to bind the respective parties hereto
for such extended ZLerm except for the renewal provisions of paragraph 28
of the foregoing lesfs, which is amended to read &s follows:

12268

b2

v2g8, AAFES shall, and by these presents does, have the first right and
option to renew, on the #ans terms and conditions, subject to renegotiation
of the rental, to be mutuxily agreeable to all parties, said lease for one
year with an option to renew/'ci a yearly basis for the next four years
commencing upcn expiration of the current term by giving notice to lessor in
writing of its intention to exercize such option at least one hundred eighty

(180) days prior to expiration of each term."

DATED: __ /%~ S5 o 2
< S

Chief, 8tern Distribution
Region

. __¥ ...... e
/i‘..__. '(.i—
LESSOR V. T B%GDON
- Manage

Real £stote Department
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INDUSTRIAL BUILDING | EASE
(Replaces old Form L.B.B 1201}

DATE Of LLASL

UNOFFIGIAL.CQRY . .

INDUSTRIAL BUILDING LEASE

TERN OF LEASE

DFGINNING [, TR IO
APRIL 9, 1979
' ’ 77307070 77V
tocationof Premises: 5200 West 35tch Place, Chicape, tilinois, con
Building and Offices, appromimating 55,000 sq. ft., and P

attached hercto and made a pare

lteroenl,

FedihA L TRALLISM S T HGE,

Furpnase.
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17. Kotwithstamding the provisions of Pare vaph 3 hierenf, Jennee
shall have the ripht to sublease alY or any pation of taid promines for rotor
frefght tomminal purposces; provided that avy oot chYotring £hall Le approved by
Lessor in writing, which approval rhiall not te o - orably ! Pretd il thar the
fact of any sublente shiall not relicve Lenrew

of rental snd al) of the ather teroe, oo velant

lease,

jessor will be senpensible for Yo o0 ant of al) general real cotate
taxes on The Memised proemises, however, it ins 1orodwa ondorctood and oy roed that
Lessee will pov/ 2s additional rootal sny peneral el estare tax itscreoaen
on the demised primrses over awmd shove the Teal - tate tixern asnenred snd Lilled
for the ycar 1978 and payable dn 1979 au compared 1o the subieg enl years during
the terw of this lease. Jtessee shall be inveiced for its share, il any, of the
increase when the bills areerescived yeurly, nod c0id dnveives shall be paid
within thirty (30) days,

19, 1tLessee shall at §ts ewpoc keep the Jdemised peeadines incured against
luors or damage by fire and windetorm, Vit sach ravapee 1o contain entended
coverage, all for the full insurable voloe e e f o solvent inl ovarce
conpany arrthorized Lo do businans o the stovg o4 vin the rend property cenvered
by this Agrevment is lucuted, and Jor the benelit of donvor, certificates ovidencing
such paid-up coverage to be furnished to Lessor l) Tedac. upon the conso .cwnent
of the toerm hervof with rencwal cevtificates (o he Fuynidclied Pe L ruy 51 Joeust

fifteen (15) days pricor to expiration dotes and apent fer oy lers covered by

sueh polivics shall Lecome the sole and exelusive jaupaaty of To0lr, 10 s

further understosd and oy 3 that Lernee will T EY SAPRTE B
in said policy an thedin fareaentn gy appear,

20. Thronghiout the torm of this Jeare, 1. Soaball oat ity oowr et oand
capense provide and beep in foree fur the benet it 0 Jerror, as well o0 s elf,
peneral public liabitity inrveance protecting 1. .- Jrd e nuadr ot any and
a1l 1iability occasicned by aoy socidnr nee o CMlnerer upen g et
sajd pramises ond relating to il
with Timits of liability of ..

“ONC Treight BSystems, Figss
w1y Yessor shall choowe o A A T AR ;-

guired and charye the ore - : e o

1111 bo promptiv paid e T SR

that. the Lessce would inewnr i ST YRR IR
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20, Continued

Lo any one person o aay e aoourien. o angl with limits of net Jens than

.f-I,OOD,DDD.OU for personal dnjury or Jdeath of 11 persons in any one vorurience

or accidenr and limits of not less than $100,000.00 for property Jdurage in any
ane occurvence.  Sueh o poliey or policies shal) oo the Lenvor, cod the syt pape

company as thelr intvionts vay appear,  Io addition, covtificates evidons jng
such paid up coverage shall be furnished to the Lessor by the Lessce upen the

commencomcint of the term hereof with renewnl rertificates to be furnishied to

Lessor at loast fifteen (15) days prior Lo expitation dates.,

21. Thas leane shall bhe subject and robordinate to any bonaflide morigapges
or trust dueds tharmay hereafter be placed upee t0id leased prerines . d to any

and all advancon to Do wade biereundey, and to the interent thereon, and atl

roenewals, replacosments wipliextontions thoreol . 1 is ialhey piovisled that

Lessee shall coxecute ond ddliver whatoever instouments may be required for such

purpeoses, and in the cvont Tosave fails o to e within ten (10) day: after

Jemand by Tessor in writ oy, Veodor deow boocly sl e, connt ilabe sl jrrons abily
aproint Lessor as its atturaey in faot 2ud i its vone, pluce and stead o0 to do.

22, It is understeod and aprecd (it the varions owners and the Lessces

within the developrent, hewn as Highway 17000 Center, will all be senliers of

an Assocation. This Asrociation will have the vespunsibility of maintaining the

roadways and utilities and to further provide addicional services desired by the
Lessees and owners, such as, security for their natual Teonefit, All costs
incurred by this Associntion shall be paid by vich member wn a basis proportionate

to the square feotage of the loand area owned or Jeased to the retal ureca within

the developnunt,

23, itodn o amndecs toaad Lond vy T Yo bt v e wi ) o TN T L BITE lnnrning

of refune on the property, Teonee is o vetb e G ranpetient . at fte own CXprenne,
with a8 scavenger conpany for all refare and parhoge romoval,

24, 1t isg endersteod and aprood that Jesiec will not erect any Uype of

appresyal et the Tooca b writing whiiel anprenal

&
1]! 1 . thg
b
)
o
e ]

vutduor sipn withenl poioln
shall not be tarearonably witlhae1d,

TonC Freipght Sustens, Pivst Averioon e




UNOFFICIAL COPY




b

- UNOFFIC)Als COPY: 4 .

25. 1t is the responsibility of Lessce to beep dts faciliticor

improvements in good condition and repair at all

times at its vaponne

and the

and it $s

agreed that Lessece shall maintain the following yood housekeeping rules during

the term of this lease:

A.

F.

It is the vornpoannibility of Joce to have the
heating and ventilating egquipnend checked by a
gualified (ongincer ur contraztor ot loant once
cavhy year and the cont for sl de s Eiom and
repairs £hall be paid by Tessor,
ALY plhahing and planbing fixteoen 23 all Le hipt
in goed, cloan operating cesndition and chated at
Tedat once cach two years by a Yioo o d plushing
or o quai i icod englaecr,
contractor /ATl exproses Tor socl o pect o and
repairsa=hall be paid by Lewsen,
Lessee will maintain the intorior offices in a
clean and sandvany cvondition at all tines,
All vleciric outicts and fixtures shall Le koept
in good working conditizn by Le:sve and any
innpection andfor rop-irs dve 1o be prid for by
lensee,
iy
In the vvent/of the atove condit Ao are not
complicd with by Lessce, Lessor way/motify Lessce
by registercd mail of his intent and s¥ad) porform
Lthe poecessary services or ropald>s and Less e ayLreces
that hie will pay the total cost for sime withég
thivty (30) Qe afi v —alvsissiva o §avaicer,
A1) repade el painte conee of b Luoi g, Yang,

foence, cte., with the txieption of the roof and

structural deterieration, will e the responsibility

of leesee,

brerzees
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26, Lesrer hesoby yrants Lessee the pipht o e nudh o yoncn, e
interior instadiation. and vemadeding of proice s at 118 Gwn 2 poetse Srom
iv vmierstood and apgrecd,

time to time ar Lestoer way wec it te b, it

Yomever, that prior opproval st e oo o ed fr o Tennns o and svclh appreend,

in writing, is nat 1o Yoo v anorably withilie ta,
27,
B cap mmeacaaac o RURNE BUKESFEICE BESS sthechoea liaon, o which they wre o pare,

be wholli dustveyed by ffre or other calamity; @ be so greatly damapf i tat
-/’
they amay ot B pat G the e foreer s tate of so ) dir o wathifn the et of

o
. ; - . - .
recovery of e caroe precceds theveon, deeadin cly prier Lo gaid i oy

P

velier calomity dndobe rocesntitated wooar e e en 1:;?:!:}(-'.-1' Fuso ¢ ara W
‘f
wothiin Z708%0rb o e tbearonltery tien oand L that o erfent Fertor V) noree

to tender baek te Yo e 0 Y e oed st al o :vi)(ﬁl‘r paid by the 1o e,
’
valeulated at 2 caothly pate aond bascd oo wanid 40y alar konthly rent and

thereupon Lessee wly clevi to fovthwith terming. s this Jease and cuerr. nder

"-"Q-
. S . .
possession of the preasdses Lo Hu-(‘)n@:‘:’n &nr in tha alrernative, yeynite the
\n

Vroraess

\'\_-%
Lesvor to tobuihd o add prosines v NIt ial i drn foaner state; §u leing
y

vaderstoed and Loreod g 1‘]5';';: Tt VG e 11 noet be reqgorred {1 the
et
hd

Tty vovent ta exge 3 i e b B st e rerndtin, from

caid five, any esoern H"n/-rc'uf Con Yo pecnded Loy AT Tennor only e Pt

aproement of the Les el Lo pay sadditional reat on e same rate of surtization

.
as provided jip tle ‘cripinal lecne,

() 11/1. tare the premi.or heg by Yz ed P b ey e T Ty A aped

by Jire erAther oo e at cnsptine davang 1V s 0T v e ) sl el 2t a.. 0 repajred

RS N N L I T S TN voa L L Sty
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27. Centinucd
for—tr—thre— ettt b o b Hobb—deate At ov D ded
in subparageaph (A) bevednilove, Lhe Leasee ahp?‘f pive
timely and proapl notice in writ o Lu)hé Lessour of ity

intent fon with: respect Lo ,].'0111."&:,.-6{' of the louu
P

L .
. . R . s
v oced by saad L4 or her e Sty. lirewo o,
R

in thie esedtl ol arlaal darcpe 1o tir or wltier caldat s,
| L

et

ds provided fa oacl Boeapraph (o 0 crcinabode, any bl
tequired of the o or 1o the 1o cee whipll Tikewise b
Ai—l.;agh
28, “HAVES shull, and by othene prensent s ddoes, hawe the firvst ripght and
optien to repuw, /0 the caome e el comditione, :;»xl:j«.:t Lt rencgetintior nf
the roental wo be muenally aprecable to all partics, snid lease for an aduditionsel
period of five (5) dueoad Conmonony, vpon eepligtion of the primary term by giving
notice to Lessuor in writity of its intentdon to «-ereise such option at least
ane hundred elghey (180) dayespader to expiration of the prinury ternm.

29, 1€ and wihien inclodedt@ithiin the ten "iessor' as used in this lecse,

VA2 P AYY

there 1s more than one petzon, fitc o cotpoation, all shall juintly arrarnge

anony Lhemselves for thedr Joint cxeention e cnch a uotive specifying sone

vadividea) ot oeerma rpeci i aetdiesa cor b S0 ipt o notioes sowd paynents to
vetroty 3l and b en dncdeded withidn e o reae 0" an weed Lo thiis Lo,

ttere iy more than on. pesrony, Vime oy ocorporatioeng wall shall jeintly arrange
canene themselves o thedr doint ceoecn oo of woob an ddee sipe~ifyir, o0 individual

Uonete speedfic addeo e Jor o the releapt ul e T (R 2orLs.  Alld

pereies indleded witnrn the torms Toe e ar M aed TS0 peec il et oniall be

Boand BY netioen saon T cvdia withor e i rnee F ThES pora s e e the
e b f et a1l e Y vy Yo TN .

30, Legutl FIRTIN Fhe Srea aad Zdr beer v Gebanie Servioe, DT oy ate

activitius, oftice:, sodivadaal cachiives and voornea exchiange systes o, 16 an
utsral o part of the Doparieents of rhe Simy sl 1o A r Yorce and it oar

et entality of tae baied BEtos covernuent . Aray and AN Poioe Ladd ange
Curvice tentracts are Toatal Ltate o sraedtnn Povever, they doonot eblgy e

appropriated {fends o i tooood Stares escent Lo oa o orown prer e

ot Yement din osuits broor b fThe oo b ol Lot N A S PO & o9

Ve andted raten veenr o 0t e Lol T T .o dr
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30. continucd
Force Exchange Service will reimburse the United States (overmment (31 USC 724(a)).
(NOTE: The Anned Scrvice Mocuaranent Act applics only to proucurcments for which
payment is to be made Srom appropriated funds (10 USC 2303(a)) and does not govern
AAFES procuremints. Tone Dbefnse Acguisition Kecelation (DAR/ANEE ) pihYich od
pursuant to the Arued Services Provererent Sot, e Titewine dnapplicanle ercept
for thosc DARJALPE provisi s Lthat have oeen adoeirijceratively adopted L, £20503

and that are eitlier incorporated into or specifically voferenced in this Yoase.)

31, Misputes:

245 (1) Lessor amust submit any regueut for monetary or other rcelief
relating to this lease in writing te the (untracting Officer.
The request must specify the amount of mancy ur ithe otler
relief reguested and inclwde all supporting data, 1n
additaon, witls the reguest or any amendnunt thereto, Lessor
sust suwnit a signed certificate as follows:

1 certily thitsthis request and any ensuing claim are made

V212288

in good faith, that the supporting Jdatn are atvurate and
complete to the vt of wy kooviedse and belief, ard chat
any amount reguesliedodeisrately reflects the mnounst oy

witich lLessor believes A2 is liallel®

- —— —— i

(NOTE: SUIMISSTON OF FALSE CLATMS IS7A VIOLATIOR OF FEDERAL
LAW AND MAY RESULY 1H CIVIL AND/OR CRLIMTHRAL PENALTIES,)
{(2) Dlessor's request for payment of money or Othir relief is not a

'until;

"elaie!

(a) /A owritten reguest has oo received by thehnpiracting
Officer complying ful:iy with subparagraph (1) above,

(b)Y A dispute arives betwe n tlhie parties after a rceasonable
tive oy Teview and & o itien, and

() Teroovw roguerts e v Ctinye Mticer to issuc a
f.. 1 Jdedinron,

(3 e o g et Lo an e it Lo 21 Teane far relief which

LIt B S R he oo LRSS I U 7 R R A REHE T

vontnan ted L UL b
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A1l disputed claims relating to this lease will Le devided

by the Contracting Officer, who will icrve o written Fina?

Decision and mail or othecrwise furnish a copy thereof Lo

Lessor. The Cuntracting Officer’e decision will be final

and conclusive unless:

N

72

The decistoan of the ASECA fs final and conclusive cacupt:

(1)

(2>

3

Within ninety (90) days Lroe tlhe date of Lessor’s reeeipt
of the Coutracting Officer's Final becision, Lessor rails
or otherwise furmishes the Contracting Officer a written
appeal (two copics) addressed to the Armed Services lourd
of Cuontract Appeals (ASBUAY; or

Within twelve (12) months fruom the date of Lessor's receint
Sf thie Contractinge Offieer’s Yinnl Deciia, letsar brings

o avtdion din the tmited States Coury of Claims,

lLessor may appeal such a decision (o the Prited Siptes (ourt

bh2r22eg

of Claims WZthin 120 days aftor tie date of jernurty revcipt
of a copy of the decision of the ALWAL

AATES may transmis she decirion of the ASBUAL tn tle Urited
ctates Court of claile Tor jodicial review within 120 day:

From the date of AALLS" Dddeipt of o copy of (he Jenrnion

ol the ASBCA,

ASBCA decisions made under the Gard's small claims (expedited)
procedures {($10,000.00 or less) may he set acide only in case

of fraud, 1In all other cases, the ASHUA decisions on questions
of fact may be sct aside only where the decisions are fraudulent,
arbitrary, vaprivions, or 1o prossly evroacdasan Lo pneecossarily
Japly bad faith, o i radh decisrons are not osapner ted by
substantial evidence, 7The decisions of the ASECA on any

questions of law will not be finsl ar conclusive as te the

T'nited States Court of Gladan,
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d, Punding final resolution vn any request for relief, disputed claim,
appeal, or sction, related to this lease, Lessor will proceed
diligently with the performiance of this contract and will comply
with the Contracting Officer's decisions,
1f Lessor cannot suppert any part of ivs claim as a resuvlt of fraud
or misrepresentation «f fact, Lthwen, in addition to other remedies
or punaltivs provided for by low, Lernory will pay AAFES un amount
cqual to the wnsupported part of the claim plus all AATLES costs
attributable to reviewing that part of the claim.

The Contract Disputed Acvt of 1978 and (he provisions of this lease
contain the sole procvedurcs for resolving disputed claims relating
2o this leuse, A copy of the Act may be obtained from the Contractin;
Gfficer.

32. Examinatica /of Records:; Thiut c¢lause iz applicable if the amount of

this lease exceeds $2,500,0C and was c¢utered into by means of nepotiation, Lessor

agrees that the Contracting Gfiicer or his duly authouricved representztive shall have

the right to examine and audit the books and records of Lessor directly pertaining
to the lease during the peried of the leare and 'mtil the expiration of tirec years
after final paywent andoer tle leasc,

33, Represeniativns;  Lussor shall osis repie ont himsad! o be an ayent or
repriscntative of AAFES, the United Stares, or o0y midlitary deparin 2nt,

34. Hold and Save tlurmless: Lessor shall st all times hold and save harmless
the United States and AAFES, its apgents, vepresentativis and enployces {rom any and
all suits, claims, charges and expenses which arise out 0f negligent acts of Lessor,
his agents, tech repruesentatives, or emplovius,

35. CGratuitivs and Contingent Fees: jersor wurrants thaZ no person or sellin
sgency has bueen caployed or retained to solicvit or svvvre this leale/ upon an agreemen
or understanding for a commission, percentage, brokerage or contingent {eve excepting
bona fide employces or bona fide established comnercial selling agencies retained by

Lessor for the purpose ol scecuring bnsiness lLunsor warrants that no gratuities

FE212258
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35. Continued

(entertainment, gifts, favors, etc.) will be offrered or given by the Jotsor or

any person representiny the Lessor to any AAFES cfficer or employce, or of any

other officer or cmpluyer of the Imited States Governent to sewvre this lease

or favorable treatment with recpect to this leasne. For breach of either of the

warranties, AAFES may terminate the leasce for defaclt and deduct from aso.uts

due under this or other leases, aor bill T.wssor for, the tatal value of any

contingent fee or gratuity.

36, . The covenants, conditions and aprcece: ents contained in this lease shall

bind and inure to the benefit of the Losscer and the AAFED, and thelr rerpective

successors, ordcoexcept as otherwise provided for herein, teo their aseijns,

37. Wordswif any pender used in thin Jeasce shall be held and coastrued to

include any other génder, and words in the singular warber shall be held re include

the plural, unless the fontaxt othernise requites,

33. Nu claim by the/pessor apainst the AAFES, or Ly the JATES apainst the
Lessor, arising out of the perfoumuance or termination of this contract, shall te
considered unless such (laim is s?edtied in writing te the otiier pavriy no later
than ninety (90) days fellowing the ¢ffeitive diate of termination of this contract.

39, As used in this lease, the teon "Costracting officer” means the iadividual
executing this cvontract on behalf of the Neadyuartory, Anoy and Air f'orce Exchange
Service (AAFES), his successor, or his duly uetiiorizcd representative acting within
the scope of this authority.

40, Attached liereto inv a document identified as’Anpendix A which is an
itemized list of all repairs and replacuments which need tolte made in order to bring
the tcerminal into good operating condition, lLersor shall arrdnge and pay for the
above-mentionced repairs and replacemente to be made in a good, workumanlike mauner,
Lessce, upon surrerddering the premises, will dnsure that Lessor not “igur any expense
related to the repair or veplacwrent of the ftems noted in Appendix A, reasonable
wear and tear cexceptoed, and that the presises will be in pood, tenable condition

and repair
satisfaclory to the loessor,

| A7A bArd S
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41. The demised premises are subject to a certain existing lease

between First American Realty Co. (lLessor therein), with an address

at 123 Vest Madison Street, Chicago, TL €0602 and Crouch Bros., Inc.
(L.essee therein) dated February 27, 1909 (the "underlying Jeascy.

n December 31, 1977, the said Crouch Bros., Ince. was merged ino

OnC Freight Svstems, a Mevada corporation, with ORNC succecdinsy 1o the
rights and obligations o[ the underlving leane.  On May 1, 19/%, pur-
suant to & Purchase Apreement between ONC I'reinht Systems and lNcican
Trucking Company, ONC subleasced the premisces (o MeLean with the con-

sent of First“American Realty Co., a cony of which is attached hevoto,

ONC has consentcd’ 2o the execcution eof this subiicase Py Yiehean "o

AAFES,

ATTEST: LESSGH s MeLEAL TRUCKTNC opoliinnhy

B)r B . Py B e I

ATTEET: [ ARMY ARD ATP TFORCE
EXCHANGE SENVICE

P Ry

&L
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Pothis petzament eococit 2t cotpetation s B Cs it fe s sathorized oo dhitls o g t0d recolution of the
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LESYORT e LTAN TRUCKING COMUANY | sean

S H <) '1' .

Sy ) 4.//’(/ . 4 e . BY: =, . - ):/ 1staLy
. CEST: LUSCEL s ARMY ANRD 2R FORCL EXCHANGE | . seau
l.‘ER\'!C "
= ’ . = , - .- v o - !
© 7T BERRY. M-ia-v Publie :
Gty Tenas ANSIGNIAENT BY LTS
SN .

IETET TR NS B AU RTP R

von then 1 B T I ST TIRRW B L O PN LR P woopre Y Lt Goer 0
Al g it e g0t e et e unC tu the abave

. AT BRI TIN PERt B LTI PR O B B L1 I S SOPLINCELES BTN AS N Y I in
ISEAL;
(Lt aL,

VLALVANTEE
my L ) e e ot e f e e it ey ot aney waluabdt
crrs Jdeds Dy, Y e et o v vt Al b v bt . oy b L N L P R B I LR LRI A TP, Y TN IR
rent ind et e By L ol s ey KRR A R A T PR O et LT gt ooty A e et ts gf the
S e Lease

L ILEAL

tsraL

Senpyent by §ooceg

Sote: Use Form Nuogtileer




UNOFFICIAL COPY




g {ff;j*j ;j*ﬁEIFQ(:)FﬂF:|(3I/¥l£>(Z(:)F))(

. i (00
l :‘,7,‘:.. b v sTETAR TR .
Yo S 3 g:'~r£4¢31,," ~_ P.O. Box 10280; Palo Alro, CA 54303
. April 23, 1978
3 Py s ":
"!. > 4
F: t American Bealty Co. i
123 Wgt-it Madicoon St
Chicagn, Ti, GonLS
Atun: Miyllie Yuthes
Re: Leases = 4200 W, 35t 1 1ac
Ch:cagoe, 1L
i
Dear !lis. Sutkey: :
Effcocive May 1, 1979 Mclean Trucking Company will oo toemp-
orary owcratjrn vontrol over the gencral commoditics motor I
carz:or/busine: - commonly kmewn ai OON,C Freight Systems.  The
cAptiched ol L perty owned by you is an integral part of
O.%.T Freichot s tems and, accordingly, pursuant to the terms .

ol i ag:o:mhn: with Mcle-an Truchking Company and thic authority
ararged by tR¢ Interstate Commeroce Commiesion is to be rublecased
by I il.can. hz:.iy please acknowledge your consent to such

sul Joase by siugarrg and dating the cenclosed copy o©f this letter
in the space provizied and returning to me in the self-addressed,:

stanized enveloje which ¥ have cncloced, As we discussed, :
Mclean's acsumption 0f temporury operating control of O,.N.C . }-
Freight Systems will ¢cevr on May 1, 1979 and, accordingly, I .o
would appreciate receiving this signed consent as soon as <.

possible, but not later than Friday, April 27, 19759. Thank you . °
for your coopcration. S

- - very truly yours, beie U TR
' C Oi{N.C FREIGHT SYSTEMS )
- . i

Joue hity Picurelld
Viee I'vesident and Genoral Counsel

JPF/sw , : ;
}T.”Cls- )

»
hccepted and AgQrecd to this :1-__ day of April, 1979,
- ' Jrrss oy minamr Taadey
\ oo o

P S ;ji“;éﬂ?‘,

kf‘ vt Nd

VY2TRess.

L Conforna Comvamtn, Crvvwtun A Hid agn, Bince) NGNS 10wd Kamdn Malsachasem, - °
Mot A yas. hrdana brlessms Nevacs New droey New Besac New Yk, Owlahoma, Oregon, Peims vana h.g LRan, ’
e asrrniony Veyurtwieg 400 Biash (o witites Caruats

'-3,:|'v|

— e B s e e AN G D01 . & LA e { O L W S e T S S A - AN
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AL PIENDIX A

Repoir dawa,ed overk ad doors
Pepair darmood dock levelers and yondtace alssing balorn
Check sprinklor syetom for opoeratice 0 conacivion
Check dock i his = repaiy as nece s -0y
lepair romy wall
(?bé+eﬁu+%a~—s+- inetall nev dontsde actiong oy deors
Reinstall masd vaill .t office dect coorane o
% Clean and/or paint as necded all icrevieor walls
Clean all flosors
Check and replace staiv treads i€ nooded
Theck aind service penumatic tube ssyoloen
Tristal?! seperate utilivy meters Vo Lo two buildinges
CYean dock area and leveler bayns
Cheok plunbing [ixtures - repaiyr oo aecessary
Repiasee four missing drinking ifounsaine
Servicis all heating, ventilating and air conditioning
TepaLir’ As necensary
Replace gl eolecrrical switcehies and vopair Fistures and
receptavtes as noceusary

*Aaeas Lo be a.q‘:a.;ﬂreat ate: Ofgices,
hall Wways, \:n«au\\n¢u:w\: \ asd aast ROa M S,

® 2
1)
]
&9
=
&3
N
e
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