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MORTGAGE AND SECURITY AGREEMENT

THE MORTGAGOR Nu-Car Carriers, Inc., a Massachusetts
corporation having offices at 30800 Telegraph Road,
Birmingham, Michigan, Mortgages and Warrants to The First
National Bank of Boston, & national banking association
having a principal place of business at 100 Federal Street,
Boston. Massachusetts 02110, as Agent for itself and those
othe: Fanks party to the Loan Agreement (as defined in the
Mortgage Rider), (the "Mortgagee") to secure the Obligations
(as hersinafter defined), the property described |in
Attachmern~ A attached hereto and incorporated herein by
reference \toa “Property”) situtated in the County of Cook
in the State of I[llinols, hereby releasing and waiving all
rights under =2ia by virtue of the Homestead Exemption Laws
of this State.

The covenants, agre<meants, conditions, representations and

warranties contained i1a the Mortgage Rider which is annexed

hereto as Schedule I are  inzorporated herein by refaerence as

if  Efully set out herein; and all references to tgi
a

covenants, agreements, cornditions, representations
warranties contained {n this Mortgage shall be deemed
include the covaenants, agreements, conditionsg
representations and warranties cuncained herein and in saigy
Mortgage Rider. g}
&

The Mortgagor further covenants and agrres as follows:

(A) The term "Obiigations" as used ierein shall have
the meaning set forth in the ~Mortgage Rider
attached heratc and shall also include any and all
advances, costs or expenses paid o7 incurred by
the Mortgagee to protect any or all of the
Proparty, perform any obligation of the -Murtgagor
hereundetr or collect any amount owing “X¢ the
Mortgagee which 1is secured hereby; any and all
other liabllities, obligations and indebtedness,
howsoever created, arising or evidenced, direct or
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indirect, absolute or contingent, recourse ot
“non-recourse®, now or hereafter existing or aue
or to become due, owing by the Mortgagor to the
Mortgagee (provided, however, that the maximum
amount included within the Obligations on account
of principal shall not exceed the sum of an amount
equal to $500,000,000.00 plus the total amount of
all advances made by the Mortgajgee to protect the
Property and the security interest and lien
created hereby; plus the amount due on any
indemnity given by the Mortgagor contained herein
or in the other Mortgage Instruments, or the Loan
Ayreement (all of which terms are defined in the
Mictgege Rider); plus interest on all of the
forejoing; and all costs of enforcement and
collezilon of this Mortgage and the other such
Instruments and Agreements).

The Mortgaqeea shall have the following remedies,
upon and during the continuance of an Event of
Mortgage Defavit (as defined in the Mortgage
Rider) and to %42 extent provided by applicable
law, in addition tz the remedies hereinafter and
in the Mortgage ['ider set forth, whether such
Event of Mortgage De¢fsult shall occur before or
after institution «c¢f legal proceedings to
foreclose the lien of thir Mortgage or before or
after sale thereunder: (i) enter and take actual
possession of the Property, the rents and the
laases, or any part thereof, parsonally, or by its
agents or attorneys, and exclude the Mortgagor
thereafrom; (ii) with or without  pcocess of law,
anter upon and take and maintain possassion of all
of the documents, books, records, papers and
accounts of the Mortgagor relating thereto; (iii)
As attorney-in-fact or agent of the Morcocasor, or
in its own name as the Mortgagee and uider the
powers herein granted, hold, operate, manage- and
control the Property, the rents and the lcases
relating tlersto and conduct the business, if any,
thereof either porsonally or by its agents.
contractors or nominees, with full power to use
such measures, legal or equitsble, as in its
discretion or in the discretion of its successors
or assigns may he deemed proper or necessary to
enforce the payment of the rents relating thereto
(including actions for the recovery of rent,
actions in forceable detainer and actions in
distress of rent); (iv) cancel or terminate any
lease for any cause or on any ground which would
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entitle the Mortgagor to cancel the same; (v)
elect to disaffirm any lease made subsequent
hereto or subordinated to the lien hereof (except
to the extent, i{f any, the Mortgagee has expressly
agreed otherwise 1in writing); (vi) make all
necessary or proper repairs, decoration, renewals,
replacements, alterations, additions, betterments
and improvements to the Property that, in its
discretion, may seem appropriate; (vii) insure and
reinsure the Property for all risks incidental to
the Mortgagee's possession, operation and
management thereof; and (viii) recelve all such
rents and proceeds, and perform such other acts in
sonnection with the management and operatlon of
the Property, as :the Mortgagee in its reasonable
dicccetion may deem proper, the Mortgagor hereby
grantirg the Mortgagee full power and authority to
exercizz ~each and every one of the rights,
privileges and powers contained herein at any and
all times after and during the continuance of any
Event of Morirage Default without notice to the
Mortgagor or anyv other person. The Morlgagee, in
the exercise of the rights and powers conferred
upon it hereby, snall have full power to use and
apply the rents to thie payment of or on account of
the following, in sucih _order as it may determine:
(1) to the payment of “the operating expenses of
the Property, including ‘titv cost of management and
leasing thereof (which <®aall include reasonable
compensation to the Mortgagee and its agents or
contractors, if management be Jclegated to agents
or contractors, and it shall '2iz9 include lease
commissions and other compensatior and expenses of
seeking and procuring tenants and, 9ntering linto
leases), established claims for damages, if any,
and premiums on insurance herein above authorized;
{2) to the payment of taxes, charges unrd spacial
asgsessments, the costs of all repairs, decocating,
renewals, replacements, alterations, additions,
betterments and improvements of the Property,
including the cost from time to time of
installing, replacing or repairing the Property,
and o placing the Property in such condition as
will, in the judgment of the Mortgagee, make it
readily rentable; and (3) to the payment of any
Obligations,

Upon and during the continuance of any Event of
Mortgage Default, the Mortgagee shall also have
the right, immediately or at any time theraafter
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(in the Mortgegee's sole discretion), to foreclose
this Mortgage. Upon the filing of any complaint
for that purpose, the «court in which such
complaint is filed may, upon application of the
Mortgagee or st any time thereafter, either bhefore
or after foreclosure sale, and without notice to
the Mortgagor or to any party claiming under the
Mortgagor and without regard to the solvency or
insolvency at the time of such application of any
person then liable for the payment of any of the
Obligations, without regard to the then values of
the Property, and without the reguirement of any
bond therefor, be entitled on its motion to the
aprointmunt of a receiver of the Property, with
pover to take possession, charge and control of
the' f-emises, to lease the same, to keep the
buildingz thereon insured and in good repair, and
to colicrc all rents during the pendency of such
foraclosure auit, and, in case of foreclosure sale
and a deficiency during any period of redemption.
The court may from time to time, authorize said
receiver to appiy the net amounts remaining in his
hands, after deducting reasconabls compensation for
the receiver and ‘his counsel as allowed by the
court, in payment (14 whole or in part) of any or
all of the Obligacions, including, without
limitation, the foilowire, in such order of
application as the Mortgugee in its scle and
unrevigwable discretion wmay 2zlect: (i) amounts
due upon the Obligations; (ii) amounts due upon
any decree entered in any suic  foreclosing this
Mortgage; (iil) costs and expenses of foreclosure
and litigation relative to the < Property; (iv)
insurance premiums, repairs, tax=2s, special
assessments, water charges and ipterest;, penalties
and costs, in connection with the Prupzsriv: (v)
any other lien or charge upon the Property that
may be or become superior to the lien o¢ this
MortgaQe, or of any decree foreclosing the sume;
and (vi) all moneys advanced by the Mortgagee to
cure or attempt to cure any Defsult or Event of
Mortgage Default by the Mortgagor in the
performance of any obligation or condition
contained in the other Mortgage Instruments, or
the Loan Agreement or this lirtgage or otherwise,
to protect the security hereof provided herein or
in the other Mortgage Instruments and the Loan
Agreemsnt, with interest on such advances at the
interest rate applicable after maturity as
provided in the Loan Agreement., The overplus of
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the proceeds of sale, if any, shall be paid to the
Mortgagor. This Mortgage may be foreclosed once
against all, or successively against any portion
or portions, of the Property, as the Mortgagee may
elect, until all of the Property has been
foreclosed agalnst and sold. In case of any
foreclosure of this Mortgage (or the commencement
of any preparation therefor) in any court, all
expenses of every kind pald or incurted by the
Mortgagee for the enforcement, protection or
collection of this security, including court
costs, reasonable attorneys' fees, stenographers’
fees, costs of advertising, and costs of title
insurance and any other documentary evidence of
tikle, shall be paid by the Mortgagor.

Noteithstanding anything ontained in this
Mortgage, the Mortgages shall not be obligated to
perform- or discharge, and does not hereby
undertake (to perform or discharge, any obligation,
duty or 1.ability of the Mortgagor, whether
hereunder or unier any of the leases or otherwise,
and the Mortgegor hereby ayrees to indemnify
against and hoid the Mortgagee harmless of and
Erom: any and all lfabilities, losses or damages
which the Mortgagee may incur or pay under or with
respect to Property Ly ceason of its exercise of
rights heraunder.

This Mortgage is granted to secure future advances
under a revolving line of c¢reiit and loans from
the Mortgagee to the Mortgagor, xn& provided in the
Loan Agreement. All advances, “disbursements or
other payments required by or piovided in such
Agreement are obligatory advances up to the credit
limits established therein and shal!l, to the
fullest extent permitted by law, have ¢-o same
priority as 1{f advanced on the date tnz: this
Mortgage is recorded,

The Mortgagor, on behalf of itself and all persons
now or hereatter interested in the Property, to
the fullest extent permitted by applicable law
hereby waives all rights under all appraisement,
homestead, moratorium, valuation, exemption, stay,
reinstatement, extension, redemption and
marshalling statutes, laws or equities now or
hereaftar existing, and the Mortgagor agrees that
no defense, claim or right based on any thereof
will be asserted, or may be enforced, in any
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action enforcing or relating to this Mortgage or
any of the Property. Without limiting the
genarality of the preceding sentence, the
Mortgagor, to the fullest extent permitted by law,
on its own behalf and on behalf of each and every
person acquiring any interest in or title to the
Property, or any thereof, subsequent to the date
of this Mortgage, hereby irrevocably waives any
and all rights of redemption from sale under any
order or decree of foreclosure of this Mortgage or
under any power contained herein or under any sale

pursuant to any statute, order, decree or judgment
st any court,

(F) Upeca. full payment and performance of the

Obligations, this Mortgage shall terminate and be
null and void.

Dated this 15“" day ¢f June, 1987

NU-CAR CARRIERS, INC.

By_/ K\-&Q J&M(Seal)

Title: #m, (5enl)

Title: [?3)‘/ _(Seal)
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COMMONWEALTH OF MASSACHUSETTS)

)
COUNTY OF SUFFOLK )

1, Amy T Ptk , & Notary Public in
and for said county, in the State aforesaid, DU HEREBY
CERTIFY that Avrreny £, ML speaeran

personally known to me to be the same persons whose names
substrilbed to the foreqoing instrument, appeared before me
this Zay in person and acknowledged that they signed, sealed
and delivered the said instrument as their free and
voluntdcy - act, for the uses and purposes therein saet forth,
including thn- release and waiver of the right of homestead.

Given under my hand and notarial seal this 2t day of
June , 1987.

(Impress Seal Here)

Aww[ bohar

Notary Public
AMY J. FISHER Nutaiy Public
My Commission Expires Zane 20, 1989

Commission Expirey

PREPARED BY HAND

Address of Property:

13511 South Torrence Avenue
Chicago, Cook County, Illinois
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MORTGAGE RIDER

Rider attached to and made a part of certain Mortgage
Jdated as of the 28™ day of June, 1987 by and between Nu-Car
arriers, Inc., a Massachusetts corporation, {the
*Mortgagor”) and The First National Bank of Boston, as
Agent, {(the "Mortgagsae"),

With intent to be legally bound, the Mortgagor, the
Trustes, and the Mortgagee agree that the following terms
and corditions are herein made a part of said Mortgage as an
integral  rart thereof. The provisions of this Rider are
supplementaty. to the provisions of the Mortgage to which
this Rider 1% attached and to the extent any provislon of
this Rider deals with the same subject matter as similar
provisions of the Martgage, the provisions hereof are to be
construed to expard =uch similar provisions and not to limit
the general applicaiion of any general provision contained
in the Mortgage, inilegs otherwise defined herein,
capitalized terms used in  the Mortgage and this Mortgage
Rider shall have the meanings assigned to them in the Loan
Agreement (as defined hereafter) unless the context clearly
indicates otherwise.

§1. Certain Covenan:s and Conditions

The Mortgagor covenants and agrzas as follows:

§1.1. Application of Insurance Pruceads, The proceeds
of any hazard insurance shall, zt the option of
the Holder, be applied Lo .2z, toward the
indebtedness secured hereby in such order as the
Holder may deteimine; or if the Hrlder shall
require repair of that part of the Pranerty 30
damaged by such insured hazard, the Hold<r shall
ralease to the Mortgagor insurance procead:s paid
to it upon such conditions as the Holde<) may
prescribe and wupon completion of such 1epair
shall, at the Holder's option, apply any excess
insurance proceeds to or toward the indebtedness
secured hereby in such order as the Holder may
determine or releasse the same to the Mortgagor.
Notwithstanding the foregoing, prior to the
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occurrence and continuance of an Event of Mortgage
Default, the proceeds of such hazard insurance
shall be added to and (except for amounts
collected or received which do not exceed
$£50,000.00 in any one occurrence, which shall be
released to the Mortgagor) disposed of in the same
manner as proceeds of insurance from tanglble
assets other than Revenue Equipment a8s set forth
in Section 4(e) of the Security Agreement,

Condemnation. The awards of damages on account of
any condemnatlon for public use of or injury to
the Property shall be paid to the Holder. Such
awards shall, at the option of the Holder, be
ipplied to or toward the indebtedness secured
hecaby in such order as the Holder may determine,
in- «nich event the Mortgagor shall be relieved of
the ‘obligation to repair to the extent of the
tepair of the part of the Property which remains
and which “nas been damaged or injured by such
public actlun, or {f the Holder shall require
restoration of that part of the Property which
remains, the YUolder shall release to the Mortgagor
such awards psif to 1t wupon such rcasonable
conditions as tna Halder may prescribe, but not
more than such porllion of such awards as may be
required to repair 4uczh damage or injury. Any
balance remaining snall be applied by the
Mortgagee to or toward “the {ndebtedness secured
hereby in such oviler as the Holder may determine.
Notwithstanding the forsyoing., prior to the
occurrence and continuance of an EZvent of Mortgage
Default, any award shall be addrd to and (except
for amounts collected or receiverd which do not
exceed $50,000.00 in any one ‘condemnation
proceeding, which shall be releasad to the
Mortgagor) disposed of i{in the same . nanner as
proceeds of 1insurance from tangible asscis other
than Revenue Equipment as set forth {in Saction
4{e) of the Security Agreement.

Waiver and Modification; Fees and Expenses in
Event of Redemption or Foreclosure, Whether or
not for additional interest or other consideration
paid or payable to the Holder, no forebearance on
the part of the Holder or extension of the time
for the payment of the whole or any part of the
vbligations secured hereby, whether oral or in
writing, or any other {ndulgence given by the
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Holder to the Mortgager or to any other party
claiming any interest in or to the Property, shall
pperate to release or in any manner affect the
liability of the Mortgagor, or the priority of
thiv Mortgage or to limlt, prejudice or impair any
right of the Holder, including, without
limitation, the right to reslize upon the
securlty, or any part thereof, for the Obligations
secured hereby or any of them, notice of any such
axtension, forebearance or indulgence being hereby
waived by the Mortgagor and all those claiming by,
through or under the Mortgagor. No consent or
walver, express or implied, by the Holder to or of
iny default by the Mortgagor shall be construed as
{~consent or waiver to or of any further default
in"tie same or any other term, condition, covenant
or _/‘gcovision of this Mortgage or of the
Obligations secured hereby.

Fixtures aad Equipment; Financing Statement. This
Mortgage coratitutes a security agreement under
the Uniform Cunmercial Code and creates a security
interest in 8!l property (and . proceeds and
products thereof) .iacluded in the Property which
might otherwise L« deemed "personal property.”
Mortgagor hereby grarts Lo Mortgagee a security
interest in all such rersonal property, flxtures
and Building Service Egquizment, and all proceeds
and products thereof as described in Attachment A
to the Mortgage. It 18 interced by the Mortgagor
and Mortgagee that this Mortgegs be effective as a
finsncing statement filed as a fuivture filing,

Assignment of Rents, Issues and Prolirs,

A, Mocrtgagor does hereby irrevocably arsign and
set over unto Mortgagee all right, %iltle and
interest of Mortgagor in any and all =ases,
licenses or other grants of right to uss the
Property or any portion thereof, now exitzcing
or hereafter entered into, and all rents
tesulting therefrom, Mortgagor does hereby
irrevocably appoint Mortgagee and/or its
attorney or agent to collect the rents,
without suit, and apply the same, less all
expenses of collection, to all indebtedness
secured hereby in such manner as Mortgagee
may elect; provided, that so long as no Event
of Mortgage Default exists or is continuing,
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Mortgagor may continue to collect and enjoy
all rents, and extend, modify, amend, and or
renew any lease and deal with any lessee in
any manner, without accountahility to
Mortgagee,

In connectlion with the foregoing, Mortgagor
hereby irrevocably authorizes Mortgagee to
andorse Mortgagor's name on checks, bank
drafts, etc. received by Mortgagee in paymant
of the rents after and during the continuance
of an Event of Mortgage Default. This
assignment of rents and power of attorney is
irrevocable and coupled with an interest, No
liability shall attach to Mortgagee for
failure, refusal or inability to collect any
rents herein assigned, for the manner of
collection thereof (subject to applicable
law) - or Eor the failure on the part of
Mortgzgae to perform any of Mortgagor's
obligations as landlerd under any lease with
respact to the Property.

Sale or Lease.| Mortgagor may sell, lease, or
otherwise dispose of the Property or an interest
in the Property in azcordance with Section 11,3 of
the Loan Agreement.

§2. Default and Penmedies

Default. An Event of Defaull., 'as described in the
Loan Agreement, shall be an . Event of Mortgage
Default under this Mortgage.

Remedies. Upon the occurrence and. during the
continuance of an Event of Mortgage Pgfault the
Holder shall have all remedies provided. in the
Mortgage and in this Mortgage Rider ard in the
Loan Agreement together with all other <zmediss
now or hereafter permitted by law, No “ramedy
herein conferred on the Holder is intended to be
exclusive of any other remedy and each and every
remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or
now or hereafter existing.

Right of Holder to Cure Default. The Holder shall
have the right, but without any obligation so to
do, to cure any Event of Mnrtgage Default, or any
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Default (as defined in the Loan Agreement) before
it becomes an Event of Mortgage Default, for the
account of the Mortgagor and, to the fullest
extent permissible according to law, apply any
funds credited by or due from the Holder to the
Mortgagor against the same (without any obligation
first to enforce any other rights of the Holder,
including, without 1limitation, any rights under
the Obligations or this Mortgage, or any guarantee
thereof, and without prejudice to any such
rights). Without limiting the generality of the
foregoing, the Mortgagor hereby authorizes the
Holder upon the occurrence and durlng the
continuance of a Daeafault or an Event of Mortgage
pafanlt, to pay all taxes, sewer use fees, water
ratez and assassments, with interest, costs and
chatoes accrued thereon, upon the Property, or any
part thsreof which become due and payable; to pay
the prexiums for any insurance required hereunder
which becowe due and payable; to incur and pay
reasonable . expenses in protecting its rlghts
hereunder and- “he security hereby g¢granted; to pay
any balance due under any Security Agreement on
any fixtures and enuipment included as a part of
the Property; and the payment of all amounts S0
incurred shall be @ecured hereby as Ffully and
effectually as any (sther obligation of the
Mortgagor secured herekby To the Fullest extent
permissible according tc’ /law, and when and as
hereunder authorized, the HolZer may apply to any
of these purposes, or to «che-repayment of any
amounts so paid by the Holder, any sums paid on
the Obligations or this Mortgage by the Mortgagor
a8 interest or otherwise.

Certain Terms of Foreclosure Sale At any
foreclosure sale, any combination, or 3, of the
Property or security given to gecure the
indebtedness secured hereby, may be offerec. for
sale for one total price, and the proceeds of _such
sale accounted for in one account without
distinction between the items of security or
without assigning to them any proportion of such
proceeds, the Mortgagor hareby walving the
application of any doctrine of marshalling; and,
in case the Holder, in the exercise of the powsr
of sale herein given, alects to sell in parts or
parcels, said sales may be held from time to time,
and the power shall not be Eully executed until
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all of the property or security not previously
sold shall have been scld,

Uniform Commercial Code. If the provisions of the
Uniform Commercial Code are applicable to any
propaerty or security given to secure the
indebtedness secured hereby which 1is so0ld in
combination with or as a part of the Property, or
any part thereof, at one or more foreclosure
sales, any notice required under such provisions
shall be fully satisfied by the notice given in
execution of the powar of dgale or other provision
in accordance with which the sale of real property
pursuant to such foreclosure is held,

Crizr  Morbgage Instruments. The Oblligaticns
securad by this Mortgage may also bhe secured by
varizus. mortgages, security deeds and deeds of
trust (ccllectively, the "Mortgage Instruments”)
conveying 2r interast in real wuastate in other
States wilhin the United States., An Event of
Mortgage Default in any Mortgage Instrument ashall
be an Event of Mertgage Default under all Mortgage
Instruments., Al. interests in property conveyed
by the Mortgage Instruments are security for the
entire lndebtedness-znd other obligations secured
by the Mortgage Instvuwents without allocation of
any one or more of the paicels serving as security
under the Mortgage Instramenty to any part of the
Cbligations., The Holder mzy act at the same time
or at different times to /‘pursue a remedy or
ramedies under the Mortgage Ipstruments or under
any of them by proceedings apprnnriate to the
State in whlch the property serving. as security
lies, and no such action shall @stay or bar
enforcement, or be construed as a waiver of, any
remedy of the Holder under any other irnst.iment in
Lhe same State or anctuer State,

§3. Definitions

following terms as used herein shall have the
meanings:

“Bullding Service Eguipment" shall mean all

apparatus, fixtures and articlies of personal
property now or hereafter owned by the Mortgagor
attached to or wused ov procured for wuse in
connaection with the operation or maintenance of
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any building, structure or other improvement
located on the Property 1including, but without
limiting the generality of the foregoing, all
engines, furnaces, boilers, stokers, pumps,
heaters, tanks, dynames, motors, generators,
switchboards, alectrical equipment, heating,
plumbing, lifting and ventilating apparatus,
alr-cooling and air-conditioning apparatus, gas
and electric fixtures, elevators, escalators,
fittings, and machinery and all other equipment of
every kind and description, used or procured for
use in the operation of any building standing on
the Property (except apparatus, fixtures or
articles of personal property bhelonging to lessees
ct¢, other occupants of sald building or to persons
ocher than the Mortgagor) together with any and
all’ replacements, proceeds and products thereof
and additions thereto,

"Evenk of Mortgage Default" see Section 2.1.

"Holder' . as used herein, shall mean, as
appropriate, *he Mortgagee, Trustee or OGrantee
named at the beg.nning of this instrumaent, and any
subsequent holder (or holders or trustee of this
Mortquge, and any scat® or county official engaged
in any part of the enforcement of the lien of this
Mortgage, and shall alse mean, as appropriate, any
Beneficiary named at “Zhe beginning of this
instrument and any subsequent.owner or owners of
such Beneflciary's interest (in. the Property and
under this instrument, Such’ 2eneficiaries (if
any) may remove the Trustee (ii- any) at any time
or from time to time and 8seleui - a 5uUcCcCaessor
trugtee, In the event of the decth, removal,
resignation, refusal to act or inability to act of
such Trustee, or in 1its sole discretion for any
reason whatsoever, such Beneficiaries may, without
notice and without specifying any reason tlierefor
and without applying to any court, select . and
appoint a successor trustee, and all the powers,
rights, duties and authority of such Trustee, as
aforesaid, shall thereupon become vested in such
successor or take such other action authorized by
the Loan Agreement,
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"Loan Agreement” shall mean that certain
Revolving Credit and Term Loan Agreement dated as
of even date herewith by and among the Mortgagor,
certain other Companies, as defined in the Loan
Agreement, the Mortgagee, and certain other
Einancial institutions parties thereto,
{collectively the "Banks") and the Mortgagee
acting as Agent for the Banks as the same may be
amended, extended or restated from time to time,

"Mortgage”, as used herein, shall include a
deed of trust or security deed, as applicable.

"Mortgage Instruments" shall have the meaning
sat~forth in Section 2.6.

“Mortgagor", as used herein, shall mean the
person  or- persons named at the beginning of this
instrumeint 28 the Mortgagor, Trustor, or Grantor
and any subsaguent owner or owners of the equity
of redempticn of the Property. Where more than
one person ccnthitutes the Mortyagor, provisions
in the Mortgage with reference to bankruptcy or
insolvency or the like shall refer to each of the
persons who 4t —+hat time constitutes the
Mortgagor, so that {f, for example, but without
limitation, any person who 13 one of the persons
who constitute the Mortgagycr shall file a petition
in bankruptcy, such filirg-ghall be treated as a
breach of condition of this Mortoaga,

"Notes" shall mean the Pavolving Credit
Notes, Working Capital Note, and chk2 Term Notes.

"Obligations" shall mean all the .liabilities
and obligations of the Mortgagor undar. the Loan
Agreement, the Security Agreement, the ~Rivolving
Credic Notes, the Term ©Notes and the ~'iorking
Capital Note, and reimbursement obligatiors, in
respect of Letters of Credit, as defined in the
Loan Agreement, as well as any and all other
obligations of tha Mortgagor and the Companies to
the Mortgagee, whether direct or ({indirect,
absolute or contingent, now or hereafter arising
pursuant to the terms of the above referenced
documents., So lnng as the Mortgagor has complied
with the applicable provisions of the Loan
Agreement, all advances of Revolving Credit Loans
and Term Loans are obligatory.
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“pPermitted Encumbrances" shall mean those
encumbrances described on Schedule B to the title
insurance policy insuring title to the Property
and delivered by the Mortgagor to the Mortgagee of
even date herewith, and incorporated herein and
the encumbrances permitted pursuant to Saction
11.2 of the Loan Agresement.

“Property" shall have the meaning set forth
in Attachment A to the form of Mortgage tc which
this Rider is attached.

“"Revenue Egquipment" shall have the meaning
s7u forth in the Security Agreement,

“Revolving Credit Notes" shall mean those
certaln nromissory notes in the original aggregate
principal “amount of $348,000,000,00 executed and
delivered Ly the Mortgagor and the Companies,
jointly and _severally, dated as of even date
herewith as ‘t)» same may be amended or restated
from time to time.

“Security Agroemant" shall mean that certain
Security Agreement dated as of even date herewith
by and among the Morkgagor, the other Companies
{(as defined in the Loir Agraement), and the
M?rtgagee. as the same may oe amended from time to
time,

"“rarm Notes" shall megea, those certain
promissory notes in the oityinal aggregate
principal amount of $152,000,00¢ vG payable |in
quarterly Installments of principal, applied pro
rata among the Banks, executed and dalivered by
the Mortgagor, and the Companies, jountly and
saverally, dated as of even date herewith, having
a final maturity date of March 31, 1992, (aa the
same may be amended or restated trom time to Cine,

§4. Miscellaneous

Notices.

(a) All notices, regquests and other
communications made or required to be given
pursuant to this Agreement shall be in writing and
shall be mailed by United States first-class mail,




postage prepald, sent by overnight courier sarvice
guaranteeing next business day delivery, or sent
by telex or telecopy «confirmed by letter,
addressed as provided below:

(i) if to the Mortgagor, at 30800 Telegraph
Road, Birmingham, Michigan 48010, or at such
other address for notice as the Mortgaqor shall
last have furnished 1in writing to the Person
giving such notice with 3 simultaneous copy
delivered in the same manner to Leaseway
Transportation Corp., 3700 Park East Drive,
Cleveland, Ohio 4418, Attention: Corporate Law
unparctment; 22

{1i) 1f to the Mortgagee at 100 Federal
Stree:,. Boston, Massachusetts 02110, Attention:
Richard -4. Hawkins, Vice President, Transportation
Division;, “or at such other address for notice as
the Mortgaces shall last have furnished in writing
to the person_qiving such notice,

Any notice provided for herein shall become
effective on the day of its receipt, if a Bank
Business Day (as cefined in the Loan Agred¢ment),
or if not a Bank Busipness Day, the next succeeding
Bank Business Day.

Successors and Assigne;/ Joint and Several
Liability; Partial Invalidity.. All the covenants
and agreements of Lthe Mortgugor herein contained
shall be binding upon the - #Mortgagor and the
successors and assigns of the “Mortgagor; and,
where mare than one person <onstitutes the
Mortgagor, the liability of such (persons under
this Mortgage for the obligations set forth herein
shall be joint and several. [In case anv. one Or
more of the provisions of this Mortgags - and/or
Rider may be found to be invalid, or unenforceable
for any reason or in any tespect, such invalidity
or unenforceability shall not limit or impair
enforcement of any other provision thereof,

Future Loans, This Mortgage shall cover sand be
securIty for any future loans or advances that may
be made by the Holder to Mortgagor, at any time or
times hereafter which shall constitute
obligations, whether or not any reference is made
to thls Mortgage at the time that such loans ot
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advances shall be added to the indebtedness
secured hereby but shall bear interest in
accordance with the Notes and shall be repaid at
the rate specified in the Loan Agreement or other
evidence of indebtedness made in connection with
such loan or advance pursuant to the Loan

Agreement.

Captions. Section headings are inserted for
convenience of reference only, do not form part of
this Mortgage and shall be <disregarded for
purposes of the Iinterpretation of the terms of
this Mortgagae.

Jdeverning Law. The Loan Agreement, the Notes and
tne Cbligations evidenced and governed thereby are
and® shall be governed by and construed and
enforcer. in accordance with the laws of the
Commonwaatch of Massachusetts, However, the
pecfection ~and enforcement of the security
interest under the Mortgage and any financing
gtatements ftled in connection herewith shall be
governed by and construed in accordance with the
laws of the state in which the Property is
located, except thit interest on any advances made
by the Mortgagee ~{cr any ceason under this
Mortgage shall be govaerned by Massachusetts law
because such advances sre)l constitute Obligations

and shall bear interest /in accordance with the
Notes.

Conflict with Loan Agqreement. - dn the event that
there 1s a conflict between the provisions of this
Mortgage and the provisions of the Lean Agreement,
the provisions of the Loan Agreement shall control.

Digcharge of Mortgage. Notwithstanding . zanything
herein to the contrary, this Mortgage,  Mortgage
Rider, and Attachment, and related (firaucing
statements shall be terminated and cancelled . and
discharged of record wupon the sale of this
Property in accordance with Section 11.3 of the
Loan Agreement, regardless of whether or not
Obligations are outstanding,
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RECORD THE REMAINDER
OF_THIS DOCUMENT

Attachment A
(a) All those certain tracts or parcels of land more

particularly described and set forth in Exhibit A-1 et. seq.

attached hereto and made part hereof (the "Premises'):

(p) All and singular the tenements, heraditaments,
easemencs, appurtenances, passages (and all waters, water
courses ancd - riparian rights, 1f any), pipes, oconduits,
electrical and-other utility lines, other rights, liberties
and privileges thermof or in any way now or hereafter
appurtaining to the zrenises, including any other claim at
law or in equity as we.l as any after acquired title,
franchise or license and thc teversion and reversions and
remainder and remainders thereul, and all of the estate,
right, title, claim or demand whatigever of the Mortgagor
therein and in the streets, ways and aresz »djacent thereto;

(c) All buildings and other improvements of every kind
and description now or hereafter erected or plsacad on the
Premises or any part thereof by Mortgagor (as defined .in the
Mortgage Rider, attached to the Mortgage as Schedule 1), and
owned by Mortgagor and all muterials owned by Mortgagor
intended for construction, reconstruction, alteration and
repairs of such improvements owned by Mortgagor now or

hereafter erected thereon, all of which materials shall be

deemed to be included within the Property (as defined below)

qrazats
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immediately upon the delivery thereof to the Premises, and
all fixtures, Bullding Service Equipment (as defined in
Schedule I attached to the Mortgage), and other equipment,
vehicles, furniture, furnishings and articles of personal
property now or hereafter owned by the Mortgagor and
attached to or rcontained in or used in connection with the
operation, oocupancy and maintenance of such buildings and
improvemszate., and the conduct of Mortgagor's business
therecn and alli renewals or replacemonts thereof or articles
in substitution (therefor, whether or not the same are or
shall be attached (o the Premises or such buildings and

improvements in any marasr; it being mutually agreed that

all the aforesaid property ownod by Mortgagor and placed by

it on the Premises shall, so far as permitted by law, bae
deemed to be affixed to the buiiding or huildings and
improvements and covered by this Mortgsye;

(d) All of the estate, right, titla znd interest now
owned or hereafter acquired by the Mortgagor in and to any
and all sidewalks and alleys, and all strips aihd qores of
land, adjacent to or in connection with the Premises;

(e} All right, title and interest of Mortgagor in and
to any and all present and future leases and licenses of
space in the buildings and improvements now or heresfrer
erected on the Premiges (collectively "leases', individually

"lease") and the rents, issues and profits payable
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thereunder, all of which are hereby assigned to Mortgagee
(as defined in the Mortgage Rider attached to the Mortgage
as Schedule I) subject, however, to the right of Mortgagor
to receive and use the same until an Event of Mortgage
Default shall have occurred and be continuing together with
all the rights and privileges of the Mortgagor as landlord
therevioar;

(£)7.nl1 proceeds of the conversion, voluntary or
involuntary, ¢ any of the foregoing into cash or liquidated

claime, includiig, - but without limitation, proceeds of

insurance provided ‘fov in this Mortéage and proceeds of

condemnation awards and awzrds for restriction of access to,
or change of grade of, stcents subject, however, to the
right of Mortgagor to receivs and use the same until an
Event of Mortgage Default shali have occurred and be
continuing;

(g) All the rents, revenues, iixsias, income and
profits of the Premises and the buildings and improvements
now and hereafter erected thereon, all of which ~rrs hereby
assigned to the Mortyagee subject, however, to the right of
the Mortgagor to receive and use the same until an Event of
Mortgage Default shall have occurred and be continuing under
this Mortgage or the Obligations.

(h) All proceeds and products of the foregoing of

every type.
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All of the foregoing dJdescribed property, rights,

privileges, interests and franchises of the Mortgagor herein
granted and mortgaged are intended to be, and are

coliectively referred to herein as the "Property".
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Nu~Car Carriers, Inc.
Chicago

Cook County

Illinols

EXHIBIT A=l

Two parcels of land with the buildings thereon situated in the

City of Chicago, Cook County, Illinois more particularly described
as follows:

That part of the Bouth half of Section 31, Township I7 Korth, Range 15, Rast of
the Third Puiv:tpal Waridisn, lying Vest of the Southvasterly line of the right
of way of the ava.or formerly Wew York, Chicago, and 8¢. Louts Railroad Company,
lying Eaat of 8 1'an 50 fest Bast of and Parallel with the West Line of Saction
31, aforesaid, lyirg North of a line 1710,4 faet North of and parailal with the
fouth line of ssid Seition 31 (except the Norch 630 fest thereof); togather vith
thet part of the South 710 feet of the North (80 faet of the South half of said
Section 31, lying West of a line drawn at right sngles to the South iise of the
North 370 feat of the Worth 58) feet of the South half of said Section 31 throu

u potat 615.04 feat (es meagutid elong esid South itns of the Yorth 370 feet)| ¢
Rast of the Rast lioe of the Weal 30 feet of said Section 31,

MICEL 24

Zasesent for the benefit of Pavcel | as cczaved Dy Rasemeut Grant from Pord MNotor
Coupany, s Corporation of Delawera to Nu-Ca¢ Carriers, a Massschusetts Corporation

dated March 16, 1963 and recorded March 13, 1753 sa Document 26340748 over the
folloving described land:

That pert of the South 30 Zeet of the North 370 feer o the South half of Bection

31, Towaship 37 North, Range 13 Fast of the Third Principsl Meridian, lying West

of s line drawvn at right acglea to the South 1ine of the ¥orth 370 faat of the

Roreh 680 faet of the South half of satd Section 31 througn » point 615,04 faet

(as measured along said South lise of the North 170 feet) Eaat off the Last lie

of the Wast 30 feet of said Section i} lying East of & line 50 fest Rast of parsilel
vith the Vest 1line of Bection 31 slforessid all in Cook County, Iilinutg,tae
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