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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (hereinafter referred to as this
"Mortgage"), made this _{g3w day of October, 1987, between Lend Lease Trucks
Inc., a Delaware corporation, whose address is 7700 France Avenue,
Minneapolis, Minnesota 55435 (hereinafter referred to as "Rorrower"), and
GENERAL MOTORS ACCEPTANCE CORPORATION, a New York corporation, with offices
at 3500 Wert BO Street, Suite 200, Minneapolis, Minnesota 55431 (hereinafter

referred ‘to-as "Lender").

WITNESS :

Borrower owns ccrtain property situated in the County of Cook and State

of Illinois which “is more particularly described on Exhibit A attached

hereto and made a part hereof (hereinafter referred to as the '"Mortgaged TIAL
Ptemiaes"i. Lender has  agrced to loan to Borrower the principal sum 4
of Hundred Mill.on Dollars ($/0¢,000,000) under such terms and 4

conditions as are et forth( ja a certain loan agreement of even date
herewith ("Loan Agreement") b2tveen Borrower and Lender, Such 1loa
(hereinafter referred to as the “Loan") 1a to be secured by certain
"Collateral," as such term is defined in) the Loan Agreement. The Mortgaged
Premises constitutes a part of such Colleleral.

To evidence the Loan, Borrower has execvied and delivered, or has agreed INATIAL
to execute and deliver, to Lender a certain note, dated the date hereof (the », 7y
"Note") in the principal amount of O /77 Hundred Million Dollars 'p"‘:: :

($/00 ,000,000), from Borrower to Lender, to be (secured in part, by the
Mortgaged Premises. A copy of the Note is attached liereto as Exhibit € and

thereby incorporated herein.

o remisinre-

As further security for the Loan, Borrower has executed (nd delivered to
Lender an Assignment of Leases, Rents, Income and Profitas relzting to the
Mortgaged Premises, and certain other documents evidencing, se.uring and
relating to the Loan (hereinafter all such documents executed ani Zelivered
by Borrower to Lender in connection with the Loan, including  without
limitation the Loan Agreement and the Note, are collectively referred to as

the "Loan Documents").

LEL95CL8

Prepared by:

Phyllis G. Rozof, Esq.
Honigman Miller Schwartz and Cohn
I‘ 2290 First National Building
: Detroit, Michigan 48226
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Borrower, in order to secure the Note and the payment and performance of
all indebtedness and other obligations of Borrower to Lender, under the Loan
Documents or otherwise, of every kind, nature and description, whether
direct or indirect, whether now due and owing, or which may hereafter, from
time to time, be or become due and owing, whether heretofore or hereafter
created or arising, whether contingent or otherwise, whether several, jolnt
or Joint and several (hereinafter collectively referred to as the
"Obligations") and the performance of the covenants herein contained, hereby
mortgages and warrants and sells, conveys, assigns and grants the Mortgaged
Premiges unto Lender, its succesgors and assigns;

TOGETHEL "WITH all right, title and interest which the Borrower now has
or may heiesfter acquire therein or thereto, all and singular the
appurtenances, «ights, privileges and easements in anywise appertaining
thereto, and all ¢ight, title and interest of the Borrower in and to any
adjoining street or alley to the center line thereof; and

TOGETHER WITH all (ovildings and improvements now or hereafter located
thereon, and all f!xtvres. personal property and equipment wused in
connection with the buildings and other facilities 1laocated wupon the
Mortgaged Premises, including, without limitation, all gas and electrical
fixtures, electrical refrigeration. equipment, air-conditioning equipment,
ice-making equipment, radiators, <.1 burners, bollers, stokers, and other
plumbing, «cooling, and heating fixtures, equipment and appliances,
elevators, awnings, screens, window shadeg, storm windows and storm doors,
floor coverings, lighting fixtures, buil*t-in appliances, power pumps, water
softeners, water heaters, pressure tanks and equipment and incinerators,
dynamos, compressor engines and other machizesy, fans and blowers, whether
or not the same shall have been attached to th:-ortgaged Premises, and all
renevals, replacements and substitutions thereof and additions thereto, all
righte, titles and interests of Borrower In and to =l! timber to be cut from
the Mortgaged Premises and all minerals in, under aad nupon, produced or to
be produced from sald Mortgaged Premises; and withcut  limitation of the
foregoing, any and all rights, rents, revenues, benefits, lzases, contracts,
accounts, tenements, hereditaments and appurtenances now or hereafter owned
by Borrower and appertaining to, generated from, arising out 4f or belonging
to the above <escribed properties or any part thereof, bpu% excluding
equipment and other personal property owned by tenants of the Martgaged
Premises;

TO HAVE AND TO HOLD the Mortgaged Premlises, with all of the tenements,
hereditaments, easements, appurtenances and other rights and privileges
thereunto belonging or in anywise now or hereafter appertaining thereto, for
the use and benefit of Lender.

Borrower does hereby covenant, promise and agree to and with Lender,
which covenants, promises and agreements shall, to the extent permitted by
law, be deemed to run with the land, as follows:

2ELL99GL8
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1. This Mortgage 1s given as security for the performance and
observance of the covenants, promises and agreements herein contained, and
to secure to Lender the payment and performance of the Obligations, and to
gsecure all extensions and renewals thereof, and for the payment of any and
all indebtedness, obligations and 1liabilities whatsoever of Borrower to
Lender, whether now existing or hereafter arising, and howsoever evidenced
or acquired (all of such indebtedness, obligations and liabilities being
hereafter sometimes collectively called the "Mortgage Indebtedness"),

2, Borrower will pay and perform all of its Obligations to Lender
according tc the terms of the Loan Documents and other instruments or
agreements rvidencing the Obligations, and will also pay all other sums
secured herety: and will keep and perform all of the covenants, promises and
agreements in-this Mortgage and in all other agreements evidencing or
securing the repavient of the Mortgage Indebtednesa in the manner as herein
or therein set fortn.

3. Borrower represents and warrants that Borrower has good and
indefeasible title to the entire Mortgaged Premises in fee aimple and with
good right and full power tc¢ stll, mortgage and convey the same; that the
Mortgaged Premises are free au’ nlear of all easements, restrictions, liens
and encumbrances, except as set csrth on Exhibit B hereto, and Borrower will
warrant and defend the Mortgaged °remises against all lawful claims and
demands whatsocever, Borrower shall ncd, without the prior written consent
of Lender, create, place, suffer or.permit to be created or placed or
acquiesce in the placing of or allow to re¢main, whether through any act or
any fallure to act, any mortgage, pledge, llea (statutory, constitutional or
contractual), deed of trust, security inteiest, encumbrance, charge or
conditional sale or other title retention agresment, regardless of whether
same are expressly subordinate to the lien of this Mortgage, against the
Mortgaged Premises, other than the matters set forih ~n Exhibit B. Lender's
consent to the placing of a further encumbrance on ci2 Mortgaged Premises
may be granted or withheld in its sole and unfettered discretion,

4, HNo bullding or other improvement on any part of the Mortgaged
Premises shall be removed, demolished, or altered In such ‘a wvay as to
materially reduce ita value without the prior written consent of  Lender,
which consent may be granted or withheld in Lender's socle and ‘vufcttered

discretion,

5. Borrower shall pay when due, and before any interest, collecticn
fees or penalties shall accrue, all real estate taxes, special asaessments,
water and sewer charges or other governmental charges and Impositions levied
or assessed with respect to the Mortgaged Premlses or any part thereof and
shall furnish proof of payment thereof to Lender at least ten (10) days
prior to the due date therefor each year. Should Borrower fail to pay such
taxes, special assessments, water and sewer charges or other governmental
charges or impositions, Lender may, at its option, pay the same for the
account of Borrower,
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6. Borrower shall alsc pay any and all other obligations, liabilities
or debts which may become liens, security interests or encumbrances upon or
charges against the Mortgaged Premises for any repairs or improvements that
are now or may hereafter be made thereon, and shall not permit any llen,
security interest, encumbrance or charge of any kind to accrue or remain
outstanding against the Mortgaged Premises or any part thereof, or any
improvements thereon, except for materialmen's liens which are not material
in amount when compared with the value of the Mortgaged Premises and which
are released or discharged within thirty (30) days from their attachment;
provided, however, that at Lender's request Borrower shall post with Lender
sufficiert security satisfactory te Lender for the payment thereef (with
interest, sosts and penalties), under written agreement conditioning
repayment of 'euch security to Borrower upon the bonding, release or
discharge of sucy liens and providing that if such liens are not bonded or
discharged withih <hirty (30) days from their attachment, Lender shall have
the right to use sdch security to pay the same if Lender reasonably belleves
that the continuance ~{ such liens impairs Lender's security.

7. Borrower will kzep the Mortgaged Premises and all improvements
thereon in good order and repair, and Borrower expressly agrees that it will
not do or permit waste on s3%id Mortgaged Premises, nor do any other act
whereby the Mortgaged Premises pcueby conveyed will become less valuable or
the lien granted hereby may be iurzired, Should Borrower fail to effect the
necessary repairs, Lender may, at its- option, make such repairas for the
account of Borrower.

8. Borrower shall pay promptly when due all indebtedness secured by
any mortgage, pledge, lien, deed of trusc, zeeurity interest, charge or
conditional sale or other title retention ugceement or other encumbrance
which 1s prior to the lien of this Mortgage, and Zourower shall perform all
of its obligations under such prior mortgage or athar encumbrance and keep
and chgerve all of the covenants, promises and agreonents to be Kkept and
performed by Borrower thereunder in the manner set fortk tiierein,

9, (a) Borrower shall keep the buildings on the Mortgaged Premises,
or which may hereafter be erected thereon, constantly insurad for the
benefit of Lender until the Mortgage Indebtedness and all invercat thereon
hereby secured and all of the amounts due hereunder are fully paid, against
fire and such other hazards and risks customarily covered by the srandard
form of extended coverage endorsement and the risks of vandalism, malicious
mischief and sprinkler leakage. Such insurance shall be written by a
company having the highest rating, as reflected in the current issue of
"Bagt's Insurance Guide," from time to time, and shall insure the
improvements on the Mortgaged Premises in an amount equal to the replacement
cost of the improvements against such hazards, 1n such form, and issued by
such companies as shall have been approved by Lender in writing,

In addition, Borrower shall obtain and maintain general public llabllity
and property damage insurance with such insurers of recognized
reaponsibility as are acceptable to Lender and in such amounts as shall be
acceptable to Lender,
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If and to the extent that all or a portion of the Mortgaged Premises is
located within an area that has been or 18 hereafter designated or
{dentified as an area having apeclal flood hazards by the Secretary of
Housing and Urban Development or by such other official as shall from time
to time be authorized by federal or state law to make such designation
pursuant to the National Flood Insurance Act of 1968 as such Act may from
time to time be amended and in effect, or pursuant to any other national or
state program of flood insurance, Borrower shall carry flood insurance with
respect to such portion in amounts not less than the maximum 1limit of
coverage then available with respect to such portion pursuant to any and all
national ard state flood insurance programs or in the amount of the Mortgage
Indebtedness  whichever is less.

Each insursune policy issued in connection with the Mortgaged Premises
shall provide, hy way of endorsement, riders or otherwise, that proceeds
will be payable to Vorrower and Lender as their intereats may appear and
that the issuer of such policy will notify Lender at least fifteen (15) days
before the policy lapses ur-terminates. All renewal and substitute policles
of insurance shall be dclivered at the office of Lender, premiums paid, at
least thirty (30) days befdre termination of policies theretofore dellvered
to Lender,

(b) Should Borrower faii to insure or fajl to pay the premiums
thereon, or fail to deliver the policies or renewals thereof as provided
above, Lender, at its option, msy have such insurance written or renewed and
pay the premiums thereon for the account <f Borrower.

(c) Subject to the rights of holdeir of prior liens, if any, and
except as provided otherwise in Paragraph 10 b~ low, Lender is authorized and
empowered, at 1its option, to adjust or compromis: any loss covered by any
ingurance policy on the Mortgaged Premises, to-cullect and receive the
proceeds from any such policy, and, after deducting (fvom said proceeds the
expenses incurred by Lender in the collection or handlipz thereof, to apply
the remaining proceeds, at its option: (1) agains’ the Mortgage
Indebtedness, or any part thereof, whether matured or umiatvred; (ii) to
fulfill any of the covenants contained herein as Lender shall determine;
(111) to replace or restore the Mortgaged Premises to » ~condition
gatisfactory to Lender; or (iv) to release said proceeds to Borcswer for
purposes of restoration and repalr of the Mortgaged Premises unle<), such
terms and conditions as Lender shall deem proper.

(d) Lender is hereby irrevocably appointed by Borrower as attorney
and agent-in-fact of Borrower, to assign any policy to itself or its
nominees in the event of foreclosure of this Mortgage, or other
extinguishment of the Mortgage Indebtedness, except upon payment in full
thereof,

(e) Borrower shall also provide for the benefit of Borrower and
Lender such other insurance as Borrower may require in connection with the
Mortgaged Premises and the operations thereon, including, without
limitation, worker's compensation insurance,
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10, If the Mortgaged Premises shall be damaged by casualty, Borrower
gshall have the right to have the insurance proceeds payable as a result
thereof used to restore, repair, replace or rebulld the Mortgaged Premlses
as nearly as possible to its value, condition and character immediately
prior to such casualty; provided, however, that for any claims made in
excess of $10,000 (1) Borrower shall furnish to Lender evidence satisfactory
te Lender that the insurance proceeds together with such additional sums as
shall be deposited by Borrower with Lender shall be sufficient to accomplish
such restoration; (il) the insurance proceeds and funds deposited by
Borrower are pald to Lender and disbursed in accordance with such procedures
as Lender may require in its discretion so as to assure lien-free completion
of the worr; (iii) Borrower pays Lender's expenses in connection with the
foregoing; {ir) no default then exists hereunder or under any of the Loan
Documents; an” iv) such casualty shall have occurred at least twelve (12)
months prior to tbe date when the Note is to be paid in full.

11. Borrower Le.eby assigns the entire proceeds of any award or payment
to Lender resulting from any taking under the power of eminent domain,
alteration of the graac’ <f any atreet, or other injury to or decrease in
value of the Mortgaged Premiscs by any public or quasi-public authority or
corporation; said condemnation award or payment may be applied in such
proportions and priority as the lender, in Lender's sole discretion, may
elect, to the Mortgage Indebtednsss, whether or not then due and payable, on
such terms as Lender may specity, to be used for the sole purpose of
altering, restoring or rebuilding aiy part of the Mortgaged Premises. In
the event of any rebuilding, and only <o) the extent not required for such
rebuilding, as determined by Lender, that portion of any such award which is
intended as reimbursement for interruption. oY Borrower's business shall be
paid to Borrower. If, subsequent to the efrrclLive date of such taking, but
prior to the receipt by Lender of such award ‘or psyment, the portion of the
Mortgaged Premises not sc taken shall have beei: svld as a result of the
foreclosure of this Mortgage, Lender shall have tha right to receive such
award or payment to the extent of the deficlency found iz be due upon such
sale, with interest thereon at the default rate set “;orch in the Note,
whether or not a deficiency judgment on this Mortgage shall lLave been sought
or recovered or denied, plus reasonable attorneys' fees, \ costs and
disbursements incurred by Lender in connection with the colleectian of such
award or payment. Lender is hereby appointed attorney-in-fact by fSorrower,
and as such 1s duly authorized and empowered to negotiate the amouat of the
award, receive, receipt for, discharge and satisfy any such award, julgment
and/or payment, whether Jeint or several, on behalf of Borrower, which
receipt, discharge and satisfaction shall be as 1legally effective and
binding as 1f given directly by Borrower; provided, however, that mnothing
herein contained shall deprive Borrower of the right to contest either the
necessity of such condemnaticn or the wvalue placed on the Mertgaged
Premises.

12, From and after any Event of Default (as defined in Paragraph 17 of
this Mortgage) by Borrower hereunder, Borrower shall, at Lender's request,
pay to Lender in monthly installments (which payments are in addition to the
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payments of interest and principal due under the Note) a sum equal to 1/12th
of the estimated annual cost of all taxes, assessments and governmental
impositions of every kind and nature levied on the Mortgaged Premises, which
monthly payments shall be credited to an escrow account, which shall be in
the name of Lender. From and after any Event of Default by Borrower
hereunder, Borrower shall also pay to Lender in monthly installments a sum
equal to 1/12th of the estimated annual cost of all insurance premiums on
the policies referred to in Paragraph 9 hereof, which monthly payments shall
be credited to an escrow account which shall be in the name of Lender. The
amount of ~the estimated monthly payments under this Paragraph 12 shall be
adjusted” f:om time to time at the option and within the discretion of
Lender, so-cthat the amount deposited by Borrower shall approximate the total
sum requirea-eunually for taxes and assessments, This adjustment shall be
made by Lender; and any deficiencies shall be pald by Borrower within ten
(10) days followirg demand. If the funds in the escrow account shall be
insufficient to pay such taxes and assegsments or insurance premiums, as
applicable, Lender anall have the right to advance such amounts as shall be
required to pay such tixszscand assessments and insurance premiums In full,
and Lender shall have all rishts reserved in Paragraphs 13 and 14 hereof.
In no event shall the provisions of this Paragraph relieve Borrower from its
primary obligation for the payment of the taxes and other governmental
impositions which Borrower 1s ‘reuuired to pay. Borrower shall have the
right to contest in good falch any of such taxes, assesaments and
governmental impositions wupon posting with Lender sufficient gecurity
satisfactory to Lender, for the paymcnt  thereof, with interest, costs and
penalties, under written agreement condirioning payment of such contested
taxes, assessments and governmental imposiiions upon the determination of
such contest or prior thereto if the continueice of such contest shall put
the Mortgaged Premises in jeopardy of tax sale i forfelture.

13, The failure of Borrower tc pay any taxes or assessments assessed
againat the Mortgaged Premises or any installment theirnf, or any premiums
payable with respect to any insurance policy covering th: Mortgaged Premises
shall constitute waste, Borrower hereby consents to the ‘appointment of a
recelver should Lender elect to seek such relief in order .ic prevent or
lessen any waste.

14, Borrower shall pay to Lender, upon demand, all sums exvended by
Lender for:

{a) The payment of taxes and insurance premiums;

(b) The maintenance, repalr, improvement or upkeep of the
Mortgaged Premisea, whether expended by Lender or any receiver appointed
at the request of Lender, unleas such sums shall be paild out of the
rents, Income and profits from the Mortgaged Premlses;

(c} The defense of the lien of this Mortgage as a first 1lien
against the Mortgaged Premises;

19299G28
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(d) The discharge of any lien or encumbrance affecting the
Mortgaged Premises which shall be or 1s alleged to be superior to the
lien of this Mortgage, other than the matters get forth on Exhibit Bj

(e) The curing of any default of Borrower under any prior
encumbrance or land contract upon or in regard to any portion of the
Mortgaged Premises or under any lease or other agreement covering the

Mortgaged Premises; or

/f) The curing of any default of Borrower hereunder or under the
Loar. Dr.cuments,

All such expenditures as shall be made by Lender hereunder or pursuant
to any other pruvision of this Mortgage or the Loan Documents, including any
reasonable attorirvs' fees incurred by Lender in connection with the
foregoing, shall oe recured by this Mortgage, and shall bear interest at the
default rate of int:iest set forth In the Note from the date of dlsbursement

by Lender to the date ¢f repayment,

15, In the event any tax shall be due or become due and payable to the
United States of America, /the State of Illincis, or any political
subdivision thereof with resagext. to the executioen and delivery or
recordation of this Mortgage, tihe Lsan Documents, or any other instrument or
agreement evidencing or securing repiywent of the Mortgage Indebtedness or
the interest of Lender in the Mortyaged Premises, Borrower shall pay such
tax at the time and in the manner required by applicable law, and Borrower
s¢hall hold Lender harmless and shall indamiify Lender against any liabilicy
of any nature whatsoever as a result of <¢he dmposition of any such tax;
provided, however, that if it shall be unlawiul _for Borrower to pay suth tax
or to reimburse Lender for such tax, or if it ziicll render the interest
charged Borrower usurious, then Lender may, at its option, upon written
notice to Borrower, require the entlre unpald Usisnce of the Mortgage
Indebtednesa to be pald in full, notwithatanding anytuing contained in the
Loan Documents to the contrary.

16. Borrower does hereby sell, assigh, transfer and set over to Lender
all of its right, title and iInterest in and to all leaccp,  tenancy,
cccupancy, use or license agreements (hereinafter collectlvely -eferred to
as "leases”), existing Bs of the date hereof, 1f any, or herelnafter
executed covering all or any part of the Mortgaged Premises, including any
oil, gas or mineral leases, together with any and all extensions and
renewals of any of said leases, and all of the rents, issues, profits,
revenues, royalties, bonuses, rights and benefits due, payable or accruing
thereunder and alse together with any and all guarantees of the lessee's
obligations under sald leases, and any and all extensions and renewals
thereof, and all monies payable thereunder, to have and to hold unto sald
Lender as security for the Mortgage Indebtedness. This assignment shall
continue and remain in full force and effect during any forecloaure
proceedinga relating to this Mortgage, and also during the period of
redemption, if any, and until all sums secured by this Mortgage, together
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with interest thereon, shall have been paid in full, All monles received by
Lender pursuant to this Paragraph shall be applied, at the cption of Lender,
in the manner hereinafter provided for the use of such funds, if paid to a
recelver appointed to manage the Mortgaged Premises, or in the manner
hereinafter provided for the application of proceeds from sale of the
Mortgaged Premises in the event of foreclosure, This assignment of leases
and rentals contained herein shall be deemed to be in addition to, and not
in contraventlon of, any separate assignment of leases.

With respect to any and all leases covering the Mortgaged Premises,
Borrower ghall:

(a] Comply with any and all of the landlord's obligations
thereunde:,

(b) Frow »al after demand by Lender give Lender promptly & copy of
each and any notice of default under any lease which 1s recelved from or

gent to any tenant,

(¢) Give Lender /cthe right, at Lender's sole discretion, and
without obligation to %c~80, to cure any defaults of DBorrower as
landlord under such leases,

(d) Maintain adequate means =7 ingress and egress to the Mortgapged
Premises for any and all teaants, and their invitees, and not
voluntarily to change the facilities of 1ingress and egress to the
Mortgaged Premises without the writtern consent of Lender,

Lender hereby grants to Boerrower the right to cellect the rents and
other amounts due under such leases and to use svciv funds fer its purpose,
except in the event of an "Event of Default" a: svch term is defined in
Paragraph 17 hereof provided that the existence of such right shall not
operate to subordinate this assignment to any subsequrnt assignment, in
whole or in part, by Borrower, and any such subsequent ‘zssignment shall be
subject to the rights of the Lender under thls Mortgage. ' Borrower further
sgrees to execute and deliver such assignments of leases or uass'guments of
land purchase contracts as Lender may from time te time requezt, lpon the
cccurrence of an Event of Default (1) the Borrower agrees, upon .4rmnand, to
deliver to the Lender all leases, as defined in this Paragraph 16, ard any
aother agreemente for the ownership or occupancy of any part of the Mortgaged
Premises, with such additional asgignments thereof as the Lender may request
and Borrower agrees that the Lender may assume the management of the
Mortgaged Premises and collect the rents and other income therefrom, and
apply the same to the payment of the Mortgaged Indebtedness after deducting
all costs of collection and administration, and (2) the Borrower hereby
authorizes and directs all tenants, purchasers or other persons occcupying or
otherwise acquiring any interest in any part of the Mortgaged Premises to
pay all rents and other income due under said leases and any other
agreements for the ownership or occupancy of any part of the Mortgaged
Premises to the Lender upon request of the Lender. Borrower hereby appoints
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Lender as its true and lawful attorney in fact to manage said property and
collect the rents and other income, with full power to bring sult for
collection of sajd rents and possession of said property, giving and
granting unto said Lender and unto its agent or attorney full power and
authority to do and perform all and every act and thing whatsoever requisite
and necessary to be done in the protection of the security hereby conveyed;
provided, however, that (1) this power of attorney and assignment of rents
shall not be construed as an obligation upon said Lender to make or cause to
be made any repairs that may be needful or necessary and (i11) Lender agrees
that exceot in the event of an Event of Default, Lender shall permit
Borrower  tn perform the aforementioned management responsibilities, Upon
Lender's reiaipt of such rents and other income of sald Mortgaged Premises,
at Lender's ontion, 1t may pay: (1) reasonable charges for collection
hereunder, czsrs of necessary repairs and other costs requisite and
necegsary during tbe continuance of this power of attorney and assignment of
rents, (2) genersl -and special taxes and insurance premiums, and (3} the
balance of such ren's and other income to the Mortgage Indebtedness, This
power of attorney and asaignment of rents shall be irrevocable until this
Mortgage shall have been satisfled and released of record and the releasing
of this Mortgage shall act as & revocatlon of this power of attorney and
assignment of rents, Upon tlie occurrence of an Event of Default, Lender
shall have and hereby expressiy reserves the right and privilege (but
assumes no obligation) to demand, zcllect, sue for, recelve and recover all
rents, profits, revenues, royaltles, Luvnuses, rights and benefits under any
and all leases of the Mortgaged Prem!ses. or any part thereof, now existing
or hereafter made, and apply the sane  to the payment of the Mortgage
Indebtedness after deducting all costs of 27llection and administration.

Nothing herein contained shall be construacd s constituting the Lender a
mortgagee-in~possession in the absence of the takirg of actual possession of
the Mortgaged Premises by the Lender., Nothing contuined In this Mortgage
ghall be construed as imposing on Lender any of tue obligationa of the
leasor under any lease, or sublessor of any subleasze.” of the Mortgaged
Premises in the absence of an explicit assumption thereot by Lender. In the
exercise of the powers herein granted the Lender, no 1llsbility shall be
asserted or enforced against the Lender, all such liability bein} expressly
waived and released by Borrower.

17, Any of the following occurrences shall be deemed an fvent of
Default hereunder, and shall entitle Lender to exercise its remedies
hereunder or as ctherwise provided by law:

(a) Fallure by Borrower to (i) pay any amount owing under the Loan
Agreement or under the Note when such amount is due if such failure
continues for five (5) days after such due date or (i1) pay any other
monetary Obligations when due 1f such failure continues for ten (10)
days after written demand therefor by Lender,

(b) Failure by Borrower to observe or perform any material term,
covenant, condition, agreement or obligation tc be observed or performed
by it hereunder and (1) such failure arises out of the granting or

-10-~
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allowing by Borrower, without the prior written consent of Lender, of
any further mortgage, lien or encumbrance, whether prier or subordinate
to this Mortgage, to attach to the Mortgaged Premises, except for such
encumbrances as are set forth on Exhibit B attached hereto or are
permitted under Paragraph 7 hereof; or (ii) such failure arises out of
any other act or failure to act of Borrower which adversely affects the
lien granted hereby; or (iil) such failure arises other than under the
circumstances gset forth in clauses (i) and (ii) above and continues for
thirty (30) days after written notice of such fallure from Lender,

(¢} Any default under, or institution of foreclosure or other
proceedings to enforce, any prior or Jjunior mortgage, land contract,
security interest, lien or encumbrance of any kind upon the Mortgaged
Premises ~r any portion thereof,

(d) Any ‘srie, lease, exchange, assignment, conveyance, articles of
agreement for de:d, transfer of possession or other disposition of the
Mortgaged Premises or_ any Interest therein or any part thereof by
Borrower (including ra assignment of beneficial interest in any trust
holding title to the Mortzaged Premises 1f the Mortgaged Premises are
held in trust, or, if the Yortgaged Premises are owned by a partnership,
or Joint venture, an assigouent of thirty (30%) percent or more in the
aggregate of the partnershiy —or Joint venture interesta in such
partnership or joint venture, or-an assignment of thirty (30%) percent
or more in the aggregate of the partnership or Jjoint venture intereasts
in a partnership or Joint venture which holds a beneficial interest in &
trust which owns the Mortgaged Premisss, or if the Mortgaged Premises
are owned by a corporation, a sale, trarcfer or assignment of thirty
(30%) percent or more of the capital stock o7 such corporation) without
the prior written consent of Lender, Lender hrving made the loan secured
hereby on the basls of Borrower's integrity, /financlial abllity and
relationship with Lender,

(e) The occurrence of any event deemed to be un Zvent of Default
under any of the Loan Documents.

18. Immediately upon the occurrence of any Event of Default ieferred to
above in Paragraph 17, Lender shall have the option, in addition *o-and not
in lieu of or in substitutlion for, all other rights and remedies proviaed by
law, to do any or all of the following:

LELA9CLS

(a) Declare the entire unpald amount of the Mortgage Indebtedness,
together with accrued and unpaid interest thereon, and any and all
charges payable by Borrower to Lender pursuant to this Mortgage, and the
Loan Documents or otherwise, immediately due and payable and collect the
same at once by foreclosure or otherwise, without notice of broken
covenant or conditiom,

(b) Cause to be brought down to date an abstract or abstracts and
tax histories of the Mortgaged Premises, procure title insurance, title
reports, or, if necessary, procure new abstracts and tax histories,
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(e¢) With appropriate process of law, 1f required, enter upon and
take immediate possession of the Mortgaged Premises, expel and remove
any persons, goods or chattels occupying or upon the same, recelve all
rents, and issue receipts therefor, manage, control and operate the
Mortgaged Premises as fully as Borrower might do if in possession
thereof, including, without limitation, the making of all repairs and
replacements deemed necessary by Lender and the leasing of the same, or
any part thereof, from time to time, and, after deducting all reasonable
attorneys' fees and all costs and expenses incurred in the protection,
care, maintenance, management and operation of the Mortgaged Premises,
app)y the remaining net income, if any, to the Mortgage Indebtedness or
upon auy deficiency decree entered in any foreclosure proceeding. At
the optio: of Lender, such entry and taking of possession shall be
accomplisted either by actual entry and possession or by written notice
served personully upon or sent by registered mail to Borrower at the
address of Beorruier last appearing on the records of Lender. Borrower
agrees to surreader possession of the Mortgaged Premises to Lender
immediately upon tiue occurrence of an event of default. If Borrower
shall remain in physical possession of the Mortgaged Premises, or any
part thereof, after ary nauch default, such possession shall be as a
tenant at sufferance of Lerider, and Berrower agrees to pay to Lender, or
to any receiver appointed as provided below, after such default, a
reasonable monthly rental o~ the Mortgaged Premises, or the part
thereof so occupled by Borrower, %2 be applied as provided above in the
first sentence of this subparagr.ph, and to be paid In advance on the
first day of each calendar month, uand, In default of so doing, Borrower
may be dispossessed by the usual samuary proceedings, In the event
Borrower shall g¢ remaln in possessica of all, or any part of, the
Mortgaged Premises, said reasonable monthly rental shall be in amounts
established by Lender in its sole discrecion.— This covenant shall be
effective irrespective of whether any forecloaure proceeding shall have
heen Instituted and irrespective of any applicacion for, or appointment
of, a receiver,

(d) File one or more sults at law or in equity for the foreclosure
of this Mortgage or to collect Borrower's liabilities., I the event of
the commencement of any such suit by Lender, Lender shal)  have the
right, either before or after sale, without notice and without Zequiring
bond {nmotice and bond being hereby waived), without regard ¢n the
gsolvency or insolvency of Borrower at the time of applicatian and
without regard to the then value of the Mortgaged Premises or whether
the same 1is then occupied, to make application for and obtain the
appointment of a recelver for the Mortgaged Premises. Such recelver
shall have the power to collect the rents during the pendency of such
sult and, in case of a sale and a defliciency, during the full statutory
period of redemption, if any, &s well as during any further times when
Borrower, except for the Intervention of such recelver, would be
entitled to collect the rents, and shall have all other powers which may
be necessary or usual in such cagses for the protection, possession,
control, management and operation of the Mortgaged Premises, The court




UNOFFICIAL COPY

J 756673

before which such suit is pending may from time to time authorlze the
receiver to apply the net income in his hands in payment, in whole or in
part, of the Mortgage Indebtedness. In case of & sale pursuant to
foreclosure, the premises may be sold as one parcel.

(e) Upon the cccurrence of any event of default, Lender is hereby
authorized and empowered to grant, bargain, sell, release and convey
the Mortgaged Premlises, elther in whole or in parcels, at public auction
or vendue, and to execute and deliver to the purchaser or purchasers at
such sale good and sufficient deeds of conveyance in law, pursuant to
the stacute of the State of Illinois in such case made and provided, and
apply <hz proceeds of such sale in the manner set forth in Paragraph 21
hereof., i/ the Mortgaged Premises consists of more than one parcel,
Lender sihali-he under no duty to marshal its lien with reapect to the

various parcelr,

(f) Exercise any other remedies or rights permitted or provided
under or by the liws or decisions of the State in which the Mortgaged
Premises is located (including all rights of a secured party under the
Uniform Commercial Code of the State of Illinois), accruing to a lender
and/or secured party upon .a default by a borrower and/or debtor or
otherwise available at law ol ‘r equity or under the other agreements,

Waiver. Borrower hereby voluntarily, intelligently and knowingly waives
all rights under the constitution ana-lavs of the United States and under
the constitution of the State of Illimcis to all notices and to a hearing
prier to sale in connection with the+ ubove-mentioned foreclosure by
advertisement, except as set forth in any filincls statute providing for

foreclogsure by advertisement.

19, Upon the occurrence of an Event of Defacl’” under this Mortgage,
there will be added to and included as part of thue linrtpage Indebtedness
(and allowed in any decree for sale of the Mortgaged Tremiges or in any
judgment rendered upon this Mortgage or the Note, or any of the Obligations)
the following: all of the costs and expenses of taking pcasession of the
Mortgaged Premises and of the holding, wusing, leasing, maintaining,
repairing, improving and selling the same, including, without .ifaltation,
the costs, charges, expenses and attorneys' fees speclfied in Paregiaph 20
hereof; receiver's feegs; any and all expenditures which may be piid or
incurred by or on behalf of Lender for appralsers' fees, documentary and
expert evidence, stenographers' charges, publication costs, fees and
expenses for examination of title, title searches, guaranty policles,
Torrens certificates and similar data and asgsurances with respect to the
title to the Mortgaged Premises; all prepayment or like premiums, if any,
provided for in the Note or the Loan Agreement; and all other fees, costs
and expenses which Lender deems necessary to prosecute any remedy it has
under this Mortgage, or to inform bildders at any sale which may be had
pursuant to its rights hereunder, of the true condition of title to or of
the value of the Mortgaged Premises. All such costs, charges, expenses,
fees and other expenditures shall be a part of the Mortgage Indebtedness,

’
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secured by this Mortgage, payable on demand and shall bear interest at the
higheat rate set forth in the Note (upon monles due after a default
thereunder) from the date of Lender's payment thereof until repaid teo Lender.

20, If foreclosure proceedings are instituted upon this Mortgage, or if
Lender shall be a party to, shall intervene, or file any petitlion, anaver,
motion or other pleading in any suit or proceeding relating to this
Mortgage, the Note, the Loan Documents, or the Mortgage Indebtedness or if
Lender shall incur or pay any expenses, costS, charges or attorneya' fees by
reason of the employment of counsel for advice with respect to this
Mortgage . the Note, the Loan Documents, or the Mortgage Indebtedness, and
whether in Court proceedings or otherwise, such expenses and all of Lender's
reasonable ¢trorneys' fees shall be part of the Mortgage Indebtedness,
gsecured by thig Mortgage, payable on demand and shall bear interest at the
rate provided focr in the Note (upon monies due after a default thereunder)
from the date of Lepurr's payment thereof until repaid to Lender.

21, The proceeds ©f any foreclosure sale of the Mortgaged Premiases
(whether such foreclosure is by court action or by advertisement) shall be
applied and distributed, first, on account of the fees, charges, costs and
expenses described in Paragrapa 19 hereof, secondly, to the balance of the
Mortgage Indebtedness, thirdly, 'to the payment of any indebtedness or
obligation secured by a subordinatc-lien on the Mortgaged Premises, and the
surplus, if any, to Borrower.

22, In the event of the commencarent of Judicial proceedings to
foreclose this Mortgage, Borrower, on behalf of itself, its successors and
assigns, and each and every person it mzy legally bind acquiring any
interest in or title to the Mortgaged Premisss=-subsequent to the date of
this Mortgage: (1) doea hereby expressly walve any and all rights of
appraisement, valuation, stay, extension, moraturimn and (to the extent
permitted by law) redemption from sale under any. order or decree of
foreclosure of this Mortgage; and (i1) does hereby agreer that when sale 1s
had under any decree of foreclosure of this Mortgage, upor confirmation of
such sale, the master in chancery or other officer making ‘such sale, or his
successor in office, shall be and 1s authorized immediately to execute and
deliver to purchaser at such sale a deed cotveying the Mortgageu DPremlses,
showing the amount pald therefor, or if purchased by the person in whose
favor the order or decree 1s entered, the amount of his bid therefor.

23, Lender shall have the right from time to time to sue for any sums,
whether interest, principal or any other sums rvequired to be paid by or for
the account of Borrower under the terms of this Mortyage, the Note, the Loan
Documents or the Mortgage Indebtedness, as the same become due under this
Mortgage, the Note, the Loan Documents or the Mortgage Indebtedness, and for
any other of Borrower's ljabilities which shall become due, without
prejudice to the right of the Lender thereafter to foreclose or bring an
action of foreclosure, or any other action, for a default or defaults by the
Borrower existing at the time such earlier action was commenced, RNothing in

~14-
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this Mortgage shall be so construed as to prevent Lender from having and
taking every legal step and means to enforce payment of the Note without
having first caused the foreclosure of the Mortgaged Premises.

24, In the event ownership of the Mortgaged Premises or any part
thereof becomes vested in a person or persons other than Borrower, Lender
may, without notice to Borrower, declare the Mortgage Indebtedness
immediately due and payable (unless Lender shall have conaented to such
transfer), or Lender may deal with such successor or successors in interest
with reférence to this Mortgage, in the same manner as with Borrower,
without” 11 any way releasing, discharging or otherwise affecting the
1iability “of Borrower hereunder, or for the Mortgage Indebtedness hereby
gecured., No ' zale of the Mortgaged Premises, no forebearance on the part of
Lender, no ~ex‘engion of the time for the payment of the Mortgage
Indebtedness or- nn* change in the terms thereof consented to by Lender,
shall, in any way whatscever, operate ta release, discharge, modify, change
or affect the original liability of Borrower herein, either in whole or in
part, nor shall the full firce and effect of this lien be altered thereby.

25, Borrower does hersby expresasly waive and renounce the bhenefit of
all laws now existing or “bur may hereafter be enacted requiring the
appraisal of the Mortgaged Pramuires hefore any sale thereof pursuant to
foreclosure proceedings., Upen = any foreclosure sale of the Mortgaged
Premises, the same may be offered fcr tale in its entirety, or in parcels,
or both at the election of Lender, and, if coffered in parcels, the same may
be divided as Lender may elect. Borrower nereby walves the right to require
any such sale to be made in parcels, or the right to select such parceis or
to have any court of competent jurisdiction ret a minimum bid price for the
Mortpaged Premises or any part thereof, Borrower also walves any
requirement that Lender marshal assets,

26. If any provision hereof is in conflict with -any atatute or rule of
law of the State of Illinols, or is otherwise unenforceablie for any reason
whatsoever, then such provision shall be deemed null and vcid to the extent
of such conflict or unenforceabllity, and shall be deemed seprrate from, but
shall not invalidate, any other provisions of this Mortgage,

27. No walver by Lender of any right or remedy granted hereunder shall
affect or extend to any other right or remedy of Lender hereunder, nor
affect the subsequent exercise of the same right or remedy by Lender for any
further or subsequent default by Borrower hereunder, and all such rights and
remedies of Lender hereunder are cumulative,

28, Borrower shall execute, acknowledge and deliver any and all such
further acts, conveyances, documents, mortgages and assurances a3 Lender may
reasonably require for accomplishing the purpose hereof forthwith upon the
request of Lender, whether in writing or otherwise,
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29. As further security for all indebtedness hereunder, Borrower herehby
grants to Lender a security interest under the Illinois Uniform Commercial
Code in and to all of Borrower's fixtures and equipment, building materials,
building components, tools and equipment, including fixtures and equipment
located upon the Mortgaged Premises, whether or not installed or attached,
and all personal property of Borrower of every kind and nature whatsocever
related thereto or useable in connection therewith, including all permits,
licenses, bonds, deposits, contract rights and general intangibles, and
Borrower agrees to execute any financing statements required by Lender to
protect its security interest in said fixtures and equipment under the
provisicis 'of said Uniform Commercial Code. This provision is in addition
to, and not in lieu of, any separate security agreement,

30, Any «<esignation contained herein, or in the Loan Documents, which
authorizes Lender to act on behalf of Borrower as its attorney, agent or
attorney-in-fact, shasll be deemed a power coupled with an interest, and
shall not be revoca>ie so long as the Mortgage Indebtedness shall not have
been aatigfied.

31. Any notice which Li:ndir may give or is required to give under this
Mortgage or otherwise shall Fre, conclusively deemed to have been given (a)
upon personal dellivery of such uotice to the address of Borrower set forth
in the unnumbered paragraph on tnc top of the first page hereof or (b) upon
the date when such notice 1s deposited in the United States mail, via
certified mail, return receipt requested, with postage prepaid and addressed
to such address (unless and until Borrawer adviges Lender in writing of a
change in such address).

32. Borrower shall immediately deliver to/l.onder coples of all notices
received by it from any holder of any prior or, junior mortgage, land
contract, security interest, lien or encumbrance of any kind upon or
affecting the Mortgaged Premises or any portion therec:

33, This Mortgage shall include each and every one of the terms and
conditions of the Loan Documents, which are hereby Iincorporated herein by
reference. It 1is specifically agreed between Borrower and (Lender that =
default by Borrower under this Mortgage or the Note shall be a uecault under
all of the Loan Documents. It 1s also expressly agreed that thle Mortgage
and the Loan Documents shall also secure, 1in addition tu the pavaents,
obligations and credits referred to above, all suma, indebtedness and
liabilities of any and every kind now or hereafter owing, and to become due
from Borrower to Lender, howscever created, incurred, evidenced or acquired
or arising, whether under this Mortgage or the Loan Documents or any other
instruments, obligations, contracts, agreements or dealing of any and every
kind, now or hereafter existing or entered into between Borrower and Lender
and otherwise, and whether direct, indirect, primary, secondary, fixed or
contingent.

2£2.99GL8
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34, This Mortgage shall secure not only the Obligations but also such
future advances, whether such advances are obligatory or are to be made at
the option of Lender, or otherwise, as are made within eighteen (18) months
from the date hereof to or for the benefit of Borrower to the same extent as
1f such future advances were made on the date of the execution hereof,
although there may be no advance made at the time of the execution hereof or
of the other Loan Documents and although there may be no indebtedness
putstanding at the time any advance is made. The total amount of
indebtedness secured by this Mortgage may decrease or increase from time to
time, but. the total unpald balance so secured at any one time shall not
exceed ~“tvh. maximum principasl amount of Five Hundred Million Dollars
($500,000,40n), plus interest thereon, and any disbursements made for the
payment of '  taxes, levles, or Insurance on the Mortgaged Premlses, with
interest on tnrye disbursements,

35, This Mortgaze shall be binding upon the aignatories hereto and
thelr respective helis, executors, administrators, personal representatives,
successors and assigna, snd. any subsequent owners of the Mortgaged Premises,
and shall inure to the beaefit of Lender, its successors and assigns,

36. Upon payment to Leuadar of (a) all sums owed under the Note,
including interest, (b) all fees, charges, costs and expenses described in
Paragraphs 19 and 20 hereof, (c) any disbursements made for the payment of
taxes, levies, or insurance on the Mirigaged Premises or otherwise for the
protection or preservation of the sezurity of the lien hereby granted, and
(d) any other indebtedness secured by thiuz Mortgage, then this Mortgage and
the estate hereby granted shall cease, teruinate and become void, and said
Mortgage shall thereupon be released by Lenirc, at the cost and expense of
RBorrower (all claims for statutory penalties. if any, in case of Lender's
failure to so releagse being hereby waived),

37. The Loan evidenced by the Note and agecured bty this Mortgage 1a a
New York transaction and the Note and Loan Agreement £asll be governed by
the laws of the State of New York, where the proceeds of the Loan have been
advanced, but the 1laws of the State of Illinols shal). govern the
enforceability of this Mortgage and the remedies hereunder {1 tle event of
any default by Borrower hereunder,

38, Borrower hereby states and warrants that the Loan 1s solriy for
business or commercial purposes, other than agricultural purpocses, and are
not for consumer or household purposes,

-17-
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IN WITNESS WHEREOF, BRorrower has hereunto affixed 1its hand and seal to
this Mortgage as of the day and year first above wriltten.

WITNESS:

_ n
c I i
QA&;@M ‘
UVAL S PR TIILD i.‘l N
b

. John A, Lamar

Its: Secretary

(-
STATE OF MICHIGAN )

) ss. . - éﬁ
COUNTY OF WAYNE ) ° /.(

| - )
The foregoing instrument was acknowicd;,;d,?gfore me this ﬁzf;?ya;f

October, 1987 by Joseph N, Evangelist anc@_fap} A. Lamar, the President 9pd"
Secretary, respectively, of Lend Lease ,Trugs/ inc., & Delaware corporation,
on behalf of said corporation, S / :

P4

M:':{‘
Notary Public,

My Commiaslon Expircs:

This instrument was prepared by [Rotary Seal]
and after recording should be

returned to: CAROCLINE RITCHL:

Public, Macomb Counry, Michigan
Phyllis G. Rozof, Attorney ) Acting In Wayne County

Honigman Miller Schwartz and Cohn My Commisslun Expires Junuury 20, 1988
2290 First National Building

Detrolt, Michigan 48226

(313) 256-7628

Le299G6L8

28029/14967
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EXHIBIT A

Land situated in the County of Cook, Illinois, more particularly described
as follows:

A PARCEL OF LAND COMPRISING PART OF TME NORTM WEST QUARTER OF
SECTIOr 29, TOWNGHIP 34 NORTH, RANGE 14 EAST OF THE THIRD
PRINC(P2L MERIDIAN, BAID PARCEL BEINQG DEBCRIBED AB FOLLOWS:
BEQINNI'G AT AN IRON PIPE 3J FEET NORTH OF THE BOUTH LINE AND
1303. 68 FEeT WEST OF THE EAST LINE OF SAID NORTH WEST QUARTER
OF SBAID STCTION 29, AND RUNNING THENCE NORTH PERPENDICULAR TO
BAID EQUTH LINE. OF BAID QUARTER SECTION: A DISTANCE OF 440 71
FEET TO AN INTYFATECTION WITH THE WESTERLY LINE OF A TRACT
CONVEYED BY DEET RECORDED OCTOBER 24, 1962 AS DOCUMENT NUMBER
19 637 139 THENCE B'TH WESTERLY ALONG BAID WESTERLY LINE

A DIETANCE OF 994 . O& FEET TO THE SOUTH WEBTERLY CORNER OF
GAID TRACT, GAID SOUTH WEBTERLY CORNER BEING 23 FEET NORTH OF
SAID SOUTH LINE OF NORTH wiST 174 OF SAID BECTION 29 THENCE
EAST PARALLEL WITH THE 8LV n LINT OF BALD QUARTER SECTION A
DISTANCE OF 378. 21 FEET TO < POINT OF BEGINNING: ALL IN COOX
COUNTY, ILLINOIS.

P IV 3% 39- jpo. 0o
1400 o, (11 D Streed Howellregh

202G5GL8
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EXHIBIT B

PERMITTED ENCUMBRANCES

L. Water Main Easement recorded October 24, 1962, as Document No. 18 627 135,
Cook County Recards.

@
«3
1
g
o
n}




.CJr::t 19,87 17:32 BRL‘JIN‘QDFNFLQ}A?L:«S 5 9

<

EXHIBIT C

EROMISSORY NOTE

Principal Amount Detroit, Michigan
$100,000,000.00

Dated: October 15, 1987 Maturity Date: October 15, 1991

e

FOR VALUS NECEIVED, the underaigned, Lend Lease Trucks Ine, ("Payor"), a
Delaware corperseion, promises to pay to the order of General Motors
Acceptance Corporstion ("Payee"), a New York corporation, at its offices at
3500 Weat B0 Streer, Minneapolia, Minnesota 55431, In lawful money of the
United States and in .mmedlatcly availahle funda, the principal amount of
One Hundred Million Dollare ($100,000,000.00).

Payor promises to pay =unthly at the offlce of Payee (1) installments of
principal each equal to the-itunthly Principal Payment (as defined in the
Loan Agreement dated as of Cctoher 15, 1987, among Payor and Payee, as
amended from time to time (the "Loan Agreement")) and (§§) Interest, in
arrears, on the unpald principal amount of this Note from the data hereof at
a rate per annum of ten and one-halc percent (10-1/2%), computed on the
basis provided for in the Loan Agreemenc. Monthly payments of prinecipal and
interest shall be payable commencing Novemver 15, 1987, and on the fifteenth
(15th) day of each month thercafter untii the-Maturity Date, at which time
the entire remaining unpald principal balance ana-all interest shall be duc
and payable in full. If the principal or any drnsiallment hereunder is not
pald when due (whether on a atated monthly payment <are, at gtated maturity,
by acceleration, hy lapse of time, or otherwise), thc past due portion shall
bear interest at a rate equal to thirteen and one-half ‘warecent (13-1/2%) per
annum.

On each monthly payment date Payor promisca to prepay,” rromptly, the
principal amount, i{f any, together with uwnpaid interest thercon| trqulred to
be prepald pursvant to Sectian 2.7{r) of the loan Apreement upen a
determination that the outstanding principal amount of this Note cxceeds the
Dorrower's Loan Base (as defined in the Loan Agreement).

Payor promises to prepay within the time period aspecified in Section
2.7(b) of the Loan Agreement, such ptincipal amounts, together with unpaid
interest thereon, as are required to be prepald under the clrcumstances
deacrihed in euch Sectien.

Payor hereby authorizes the Payee {or the holder of this HNote), to
record the date and amount of each payment or prapayment of principal hereof
on the schedule annexed herete and made a part hereof and any euch

recordation shall conatitute prima facle evidence of the information =so
racorded; providod, however, that the fajilure of Payee to note sguch payments
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or prepayments on the schedule shall not affect the obligatiors of Payoer to
Payee {n reapect to amounts owing by PFayor to Payce under the Loan
Agreement, this Noto or otherwise,

Payor hereby walves presentment, demand, protest, or notlce of any kind
in connection with this Note. This Note i3 asecured by the collateral
granted to Lender under and pursuant to the terms of the Loan Agreement and
all agreements referrod to or incorporatcd therein. In case an Event of
Default  {as defined in the Loan Agreement or any Collateral Document to
which Payzr s a party) shall occur and be continuing, the principal of and
accrued dntereat on this Note shall become, or may be declared to be,
immodiately dre and payable in the manner and with the effoct provided in
the Lean Agrecmznt. THIS NOTYE SIALL, BE CORSTRUED IN ACCORDANCE WLTI[ AND
GOVERNED BY TUE LA'S OF TUE STATR OF KEW YORK.

This Note may bvo prepaid in whole or in part, at the option of the

undersigned on any licucest payment date; provided, however, that {n cthe
event of any such prepayrient, the undersigned ahall pay a premium on account
thereof equal to thez amount of the principal prepald multiplied by three |
percent (3.0%) for any poepavment made prior to October 15, 1988, two
percent (2.0%) for any prepaymcnt made on or after Qcteber 15, 1988 and
prior to Octeber 15, 1989, and one-percent (1.0%) for any prepayment made on
or after October 15, 1989 and prior to OQctober 1%, 19%0, In cage of
prepayment of less than all of the cutatanding principal balance of this
Note, such prepayment shall be in a mintioum principal amount of One lundred
Thousand ($100,000) Dollars, shall be ix » =multiple of One Thousand ($1,000)
Dollars and shall be applied upon inscallments of principal due hereunder in
the inverse order of their maturities. Any prepayment shall be sccompanied
by the prepayment premium, all unpald accrued intcrest on this Note and any
other sums then due and payable purauant herero o( pursuant to any documents
securing the payment hereof. Such premium shall be waZved i{n the evant guch
prepayment is not made with the proceeds of a Joan, 3aja-leaseback or other
gimilar financing or refinancing provided to Borrower' by an {institutional
lender,

LEND LEASE TRUCKS INC,,

1EL99G%

NE VARIETUR - For identiflcation with an Act of Mortgage of lcascheld passad
~ before me this 15th day of Octobar, 1987, at New York, State of New York.

WZ/.%/&z —.
TERESA M. KING Nota Pubilie /

Notary Public, Stete of New York
No 24-4?4352!
Quahted 14 Kings Ceunty
basgaa Cartiticate filad in Naw Yort Ceunly g
Cammivyian {xpi s F/r w Y
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