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THIS DEED OF TRUST, dated as of December 1, 1373, from
GLENVIEW PROPERTIES, ING., a Delaware corporation (harein,
together with its successors and assigns and any purchaser, agsignes
2. other transferee which shall acquire all or any part of the
Progez'y; as herainafter definad, pursuant to Section 3,4 hereof,
called the Company), having an address at O'Hare Plaza, 5725 East
River Roac, Chicago, Illinois 60631, to CHICAGO TITLE AND TRUST
COMPANY, as tiustoee (herein, together with each of its successors
ag such trustee, ca’ir. the Trustee), having an address at 11l West
Washington Street, Ch.cago, Illinois 60602, and COUNTRY LIFE
INSURANCE COMPANY, an Il inoic corporation, having an address at
P, 0. Box 646, Bloomington, (llfaois 61701, and GENERAL UNITED
LIPE INSURANCE COMPANY, an Iowa co.prration, having an address
c/o All American Life & Financial Corgo-otion, 8501 West Higgins
Road, Chicago, Illinois 60631, as benefi:iicles (herein, to-
gether with their respective successors and .ssigas as such bane~

ficiaries, collectively called the Beneficlaries',

PRELIMINARY STATEMENT

The Company has borrowed $965,000 from the Beneiiclaries,
Buch borrowing is evidenced by the 7,75% Secured Notes of the
Company (hersin, together with any note or notes or other evidence
or evidences of indebtedness issued in excha?ge therefor or in
replacement thereof, called the Notes), dated the date of the de-
livery of this Deed of Trust, in the aggregate principal amount
of $965,000, The Notes will mature on March 1, 1994, will

bear interest on the unpaid principal amount thereof from the date

of delivery thereof to maturity, whether by acce;a:atfcn or other=




wise, at the rate of 7.75% per annum, and (te the extent not
prohibited by applicable law) on any overdue principal, premium
and interest, at the rate of §,75% per annum (or such lesser
rate of interest as may be the maximum not prohibited by applic-
able law), in each case computed as if each full cnlend#t year
congisted of 360 days and each full calendar month consisted of
37 days. TInterest and principal are payable on the Notes at

@ tre *imes, at the place and in the manner set forth in the Notes,

this Picd of Trust and the Note Agreements (as hereinafter de-
fined)«

R GRANTING CLAUSES
The Compr.ny, in consideration of the premises, and in

order to secure thi p.yrent of the principal of and interest and
premium on the Notes ard in order to secure the performance of
the covenants contained he'‘ein and in the Note Agreements, and
for the equal and proportionat: b nefit and sacurity of all
present and future holders of the No‘es issued and to be issued
bf the Company pursuant to the Note Agriervants, without pre-
ference or priority of any Note over an; ccher and for enforce-
ment of the payment of the Notes in accordance ‘wiih their terms,
and all other sums payable hereunder, under th> Noty Agreements or
on the Notes, and for the perform;nce of and compl aica with the
obligations, covenants and conditions of this Deed of Trrat and

the Note Agreements, has executed and delivered this Deed of irust.

GRANTING CLAUSE FIRST
@ _ - The Company has created a security interest in, and
’ - has.mortgaged, granted, convayed, assigned, bargained, sold,
pledged, given, hypothecated, speclally affected, traﬁsfgr!ed
and set over and by these pPresents does hereby create a security

interest in favor of the Trustee in and does hereby mortgage, grant;
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convey, assign, bargain, sell, pledge, give, hypothecate, apecially
affect, transfer and set over unto the Trustee (and its successors
in the trusts hereby created and assigne forever) in trust, with
Jower of sale, tha entire right, title and interest of the Company
‘n_“he parcel of land described in Schedule A heretoL subject to
Perm!_tud Exceptions {as hereinafter defined) existing on the date
of the elecution and delivery hereof, other than the Assignment v
{as heraino.ter lefined)) together with (a) all right, title and
interest of wue conpany in and to all buildings, structures and
other improvements now standing, or at any time hereafter constructed
or placed, upon such siuiwsl, including all right, title and interest
of the Company in and to a': building equipment and fixtures of
every kind and nature on suvh p-zcel or in any such building, struc-
ture or other improvement, (b) =il cight, title and interest of the
Company in and to all and singular cb. tenements, hereditaments,
easements, rights of way, rights, privili.ges and appurtenances in
and to such parcel, belonging or in any.w.; appertaining thereto,

including, without limitation, all right,.titls and interest of

the Cohpany in, to and under any streets, ways, al.e s, vaults,

gores or strips of land adjoining such parcel, (¢} ail <iuls or
demands of the Company, in law or in equity, in possessior or ex=
pectancy of, in and to such parcel, and (d) all rents, incoma,
revenues, issues and profits from and in respect of the property
described in clauses (a) through (c) of this Granting clauae‘Pirse
{except sums payable directly to any person other than the lessor
under the Lease hereinafter referred to and subject to the rights
of the Beneficiaries set forth in Granting Clause Second and the
Assignment) and the present and continuing right to make claim for,

collect, receive and receipt for the same, It is the intention of




the parties hereto that, so far as may be permitted by law,

all property of the character hereinabove described, which is
now owned or hereafter acquired by the Company and is.affiyed,
attached or annexed to such parcel, shall be and remain or become
and constitute a part of the Trust Property and the security
covered by and subject to the lien of and security interest
craated by this Deed of Trust. The parcel of land, the improve-
ments thereon and all other property deacribed in this Granting
Claus>» Tir_¢ relating to such parcel and improvements are herain
collectively ca.led tha Propareg. ‘

P
SRANTING CLAUSE deconn

The Compiny aa. c;é?tad a pdcurity interest in, and

has mortgaged, granted, con&é&ed. assigned, barqained, sold,
pledged, given, hypothecat(d, Qng;ally'gffected, transferred and
set over and by these presents does>£é62by create a security in-
terest in favor of the Beneficiar.es un and does hereby mortgage,
grant, convey, assign, bargain, sell, p'el.e, give, hypothecatas,
specially affect, transfer and set over un.o :he Beneficiaries
and their respective successors and assigns, a’.i rayht, title and
intereat of the Company in and to the lease of i“3 “roperty (herein,
together with all amendments and supplements therety a.d any
meﬁorandum or short form thereof entered into for the pur zca of
recording, registering or filing, called the Lease), between he
Company, as lessor, and Jewel Companies, Inc., a New York corpora-

. tion, as lessee (herein, together with any corporation succeeding

- thereto by merger, consolidation or acquisition of its assats sub-
stantially as an entirety, called the Lessee), including all extended
terms and all extensions and renewals of the term thereof; together

with all the right, title and interest of the Company as lessor

4




thereunder, including, without limitation, the present and con-
tinuing right to make claim for, collect, receive and receipt
for any of the rents, income, revenues, issues and profits and
other sums of money payable or receivable thereunder (except

sums payable directly to any person other than the lessor there=-
unier) whether payable as rent or otherwise, to bring actions and
rfoceedings thereunder or for the enforcement thereof, and to do

any and a)” chings which the Company or any lessor is or may

become entit’as'to do under the Lease, The assignment made by

this Grantiny Clsuse Second shall not impair or diminish any
obligation of tis Crunany under the Lease, nor shall any such
-obligation be impos=Z rpon the Beneficiaries,
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ARTICLE I
i Certain Definitions

Unless the_context otherwise specifies or requires,
the following terms shall have the meanings herein specified,
such definitions to be applicable equally to the singular and
nlural forms of such terms:

The term "Assignment" means the Assignment of Lease
=L« Agreement, dated as of December 1, 1973, from the Company
and tiie Ya2r70e to the Beneficiaries, relating to the Lease, as
the same'may b= amended or supplemented from time to time/

Th: terwn "Beneficiaries" has the meaning specified
in the first paragriph of this Deed of Trust,

The term 'Bo/rxrd of Directors" means either the Board
of Directors of the ccrjoration referred to or any committee
of{ said Board of Directors, however designated, authorized to
ex-ercise the powers of said s ua of Directors in respect of
the matters in question.

The term "Certified Resolit’on” means, with respect
to any corporation, a copy of a resolucira ertified by the
Secretary or any Assistant Secretary of «=v._n corporation, under
its corporate seal, to have been duly adopted )y it. Roard of
Directors and to be in full forc : and effect on tb. Puve of
such certification.

The term "Company" has |the meaning specified i. cne
£irst paragraph of this peed of Trust.

The term "Debt" with respect to any person,i means (a)
all 1nd‘ebtednesa for borrowed money (determined in accordance wit:

generally accepted accounting principles) which is creat_e{i, 'guaraxii:e)ud

ot assumed by such person, directly or indirectly, or upon whicﬁ




such person customarily pays interest charges, (b) all liabilities
(including contingent liabilities) of Quch persan to discha:ée indebted-
ness (determined in accordance with generally accepted accounting
principles) or other persons, and (c) all amounts secured by liens,
encumbrancesvot charges (other than Permitted Exceptions, in the

case of the Company) upon the property of such person, even though

not assumed by such person, '

The term "default” means any act or occurrence which,
witiuo’ice or lapse of time, or both, would constitute.an Event of
Default.

48~ toom "Event of Default" has the meaning specified
in Section 5,1

The ter: "srint” means mortgage, grant, convey,
aspign, create a secw ity interest in, bargain, sell,

pledge, give, hypothecate spevially affect, transfer and set

over.

The term "Instalment Puymiats" has the meaning specified
in the Notes. ' i

The texm "Interest Payment" has th- measning specified
in the Notes.

The term “Lease" has the meaning spe~ifie’ in Granting
Clause Second.

The term "“Lessee" has the meaning specified in fcanting
Clause Second. :

) The term “"Note Agree:nents" means the two separats noce
Purchase Agreements, dated Decemher 1, 1973, each between the Conpany

-and a Benaficiary.

» ‘The temm "Notes" has the meaning specified in the f:lrst
“paragraph’ of the Preliminazy Statement of this Deed of Trust.
'the term "Permitted Exceptions" with respect-to th
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(a) Easements
laws, use regulati
and restrictiosns,
in the title to th
the value thereof for the

purposes for which it i, mpany and leased by the
Lessee;

(b) The right reserved to or vested in any municipality
0 public authority by the terms of any right, power, franchise,
rrant, license, permit or provision of law to terminate such right,
rower, franchise, grant, license or permit, or to purchase, condemn,
approzolate, recapture -or designate a purchaser of the Property;

(¢} Any liens for taxes, assessments and other govern-

-harges and any liens of mechanics, materialmen and laborers
for work or serrices performed or m furnished in connection
with the Ploper(y which are not due and payable or the amounts or
validity ot which is being contested at the time by appropriate
legal proceeairys which shall operate to prevent the collection
thereof or othur Le2Yization thereon or the sale or forfeiture of
the Property or ary part thereof to satisfy the same, provided,
that the Company (¢ ‘.hs Lessee shall have complied with the pro-
‘visions of this Deed .- Trust and the Lease dealing with the contest
of any such lien, tax, assessment or other governmental charge oxr
lien;

(d} The lien c:aated hereby and any rights granted as
provided herein;

(e) The rights of the Lesnee under the Lease; and

(f) The Assignmerit. )

The term "person" means an iriividual, partnership, cor-
poration, trust, unincorporated associcotion, syndic;ce, joeint
venture or organization, or a government or ay deszttment ox
agency thereof,

The term "Propexty" has the meaning spec.fiad ip Granting
Clause First,

The term "Trust Property"'means the Property subject
or intended to be subject to the lien of this Deed of Trust at
an} time, including, without limitation, the étoperty described in
the Granting Clauses hereof,

The term "Trustee” has the meaning specified in the first

paragraph of this Deed of Trust.
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All defined terms used in this Deed of Trust which

this Article I have the meanings set forth

in

are not defined

this Deed of Trust.

in

elsewhere
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ARTICLE II

Particular Covenants of the Company

Anything in this Deed of Trust or in the Notes to the
contrary notwithstanding, the Company represents and warrants
the truth and correctness of the information set forth in the
fraliminary Statement, and covenants and agrees as follows:

Section 2,1, *Lele to Trust Property. The Company re-
prescats ap? warrants that it is the lawful owner and is lawfully
seized ».d possessed of the Trust Property free and clear of all
liens, charies o! encumbrances whatever, except Permitted Exceptions,
and has full poyer and lawful authority to Grant the same
in the manner ana fourn done pursuant to this Deed of Trust
and the Assignment, ar’ *he Company has good and marketable title
thereto and will prese:rve, ra:cant and defend the same unto the
Trustee and the Beneficiar.es against the claims of all persons
and parties. This Deed of Trﬁst onstitutes a direct and valid first
lien on, and prior security inter :st with respect to, the Trust Pro-
perty, subject only to Permitted Except’ors (other than the Assignment).

Section 2,2. Furthgr Agsuranies, The Company will, at
its expense, do, execute, acknowledge and deliv.. or cause to be
done, executed, acknowledged #nd delivered all such farther acts,

" deeds, conveyances, mortgaged, assignments, pledgis’ t;ansfers and
>§qspzanceu as the Trustee or?either Beneficiary shal: riqu’ce for
: the.be;té: Granting of the Trust Property hersby Granted (r iatended
btnibé or which the Company may be or may ﬁereafter become Lound .
-to é:antAgo or in favor of cﬁe Trustee or the Beneficiaries, or
forbéa?ryinq out the inteneigb-cr facilitating the performance oi

he,té:msAofAéhis‘Deed of Trdét’o: the Assignment,
. . X

(i




Saction 2,3, Record;ng. The Company will, upon the
execution and delivery of this Dsed of Trust, and thereafter from
time to time, cause this Deed of Trust, the Lease (or a memorandum
or short form thereof), the Assignment and each supplement to each
u€ said instruments to be recorded, registered and/or filead in such
mz2aner and in such places as may be required by any present or
future law in order to publish notice of and fully to protect the
lien oS ary security interest created by this Deed of Trust upon .
the Trust Prrperiy and to publish notice of and protect the validity
of the Lease u~1 “.a Assignment as the same may be amended or
supplemented fron-ciue to time, The Company will, from time to
time, perform or cauze  n he performed any other act as required

by law, and will execute or Jduce to ba exacuted any and all further

instruments (including finateiné atatements with respect to any
9

of said documents), that may be:f'4vaeted by the Trustee or either
Benaficiary for such publicﬂtion{5n3 protection. If the Company
shall fail to comply with the p:dyisior; r'c this Section, each
Beneficiary shall be, and is he:eby irrevor ~Liy appointed, the
agent and attorney-in-fact of thaigompany to ccaply vith said
provisions, but this sentence shall not prevent any default in
the observance of any covenant or‘:greement in-this Jacci n from
congtituting an Event of Default. @o the extent permitteu oy
applicable state laws, the Compapy will pay or cause to be prid
all recording, registration and £iling taxes and fees incidental
thereto, and all expenses, taxes and other governmental charges
.incident to or in connection with the preparation,‘execut}on,
delivery and acknowledgment of this Deed of Trust, any instrument
of further assurance, any financing statements, the Lease, the

Assignment, each supplement and amandment to each of said documents
.and the Notes.




|
|
'
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Section 2.4, Payment of the Notes.

The Company will punc-
tually pay the princival, interest and premium, if any, and all other

sums to become due in respect of the Notes in accordance with the terms

‘.cveof and of the Notes,

' Section 2.5. Leasing of the Property. At all times the
Propsrty shall be leased to the Lessee under the Lease, vrovided, that
the Proyp:r.y may be subleased aﬁd the Lease may be asslgned uvon com=

. piiance witll tre nrovisions of ?he Lease. The Company will punctually

perform all obtiigati~ns, covenants and agreements by it to be performed

ag lessor under tie Lease, s8trictly in accordance with its terms, and

will at all times do oL *hings necessary to compel performance by the
Lesses of all its obligaiinis. oovenants and agreecments under the Lease
and will give to the Trustee anri nﬁne?iciaries written notice of all
defaults thereunder by the Lessce roomptly after obtaining knowledge
thereof. The Company will, at all iies, maintain the validity and
effectiveness of the assignment of the Zea'e made by thils Deed of Trust
and the Assignment, and (except as exprescly vermitted by the Lease or
this Deed of Trust) will take no action and will permit no action to be
taken by others and will not omit to take any acilon whi&h action or.
omigsion will release the Lessee from its obligationz (r-liabilities
under the Lease or the Assignment or result in the termizoiiow, amendment

%r modification of, or impair the validity of, the Lease or tie Assign~
ment.,

Seotion 2,6, Corporate Existence. The COEpany will do or

cause to be done all things necessary to pregerve and keep in full fbrﬂe
and effeoct its existence, franchises, rights and privileges as a cor=

poration under the laws of the State of Delaware

12
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and, so long as it owns the Property, will do or cause to be done
all things necessary to preserve and keep in full force and effact

<8 right to own property and its good standing and qualificatien
t, d8» business in the State of Illinois,

Compliance with Laws. The Company will
comply it , or cause to be complied with, all requirements of
any contract, - veement or other inatrument, and of any law,
statute, orcinance, regulation, order, rule, decree or similar
governmental reduir ment of the United States, of each state in
which any part of tae ’"rust Property is located and of any other

govarnmental authority, applicable to the Company or the Trust

Property or any part thereof., .othing in this Section shall require

the Company to comply with 0ny such law, statute, ordinance,
regulation, order, rule, decre¢ or asimilar govarnmental requirement
80 long as the Company or the Lestie raall in good faith.and at

its own expense contest the validity .heriof in the manner pro~
vided in the Lease.

Bection 2.8, After-acquired Picuerty. 21ll right, title

and interest of the Company in and to all exteniions, !mprovements,
betterments, renewals, substitutions and replacemen’s -, and )
all additions and appurtenances to, the Property, he.ealtrr acquired
by or released to the Company or constructed, asgembled or ~l=ced
on the Property by the Company or the Lesase, immediately upon
luch:acquiniclon, release, construction, assembling or placimsﬁz,
and, without any further Granting or other act by the Company,
shall bnéomu part of the Property and Trust Property and shall be

~subject to the lien and security interest created hereby as !ully
ind‘qqmpletaly, and with Ehe same effect, as though now owned by
the Company and apecifically described in the Granting Clauses

qéraoz, but at any time the Company will execute and deliver to the.

0S8 145 2
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Trustee and the Beneficiaries any and all such further assurances,
grants, deeds of trust, transfers or assignments thoreof or with
respact therato as the Trustee or either Beneficiary may reasonably
-3quire for the purpose of subjecting thq.sumo to the security
!p+_cast created hereby.
gection 2,9. Encumbrances. The Company will ﬁot
creata or uvuffer to be created, or permit to exist or remain,
directly or .ndivectly, any mortgage, lien, encumbrance, charge
or other exuaption to title upon or against the Trust Property
or any rents or ot.ier income arising therefrom, other than
Permitted Exceptiois .n” as expressly permitted by this Deed of
Trust, Nothing in thi: Section shall require the Cémpnnyfto
discharge or remove any au:h mo‘tgage, lien, encumbrance, charge
or other exception to title Lo iong as the Company or the Lessee
“-ghall in gocd falth and at ite _<r.nse contest the existence,
' the amount or the validity thereo:r in che manner provided in
tha Lease. "
Bection 2,10, Debt. The Comparv-will not create, in-
cur, assume or suffer to exist any Debt other ‘nan the Notes or

the Additional Notes (as defined in the Note Ag—~am.unts),
Bection 2.11, Tuxea.ﬁ The Company will, 40 ‘he same

become due, pay and discharge o% cause to be paid and iisclarged

the following, whather or not payable diréctly by the Com any

or subject to withholding at the source and whether or not (he

failure to pay the same might result in the oreation of a lien

upon any asset of the Company or upon the Trust Property or any purt

thereof or upon the revenues, rents, issues, income and profits




thereof or in diminution thereof: (a) all taxes, assessments
(including assessments for benefits from public works or improve-
» ments whenever begun or completed), levies, fess, water and saver
rr.ia_and charges, and all othar governmental charges of every
kird, ‘'general or special, ordinary or extraordinary, and whether
or'iiwut within the expresa contemplation of the Company, the Trustee
or tha Bunef.ic’uries, and all charges for water, gas, light, heat,
telephone, Glectri~ity, power and other utility or communications
services, which may «t any time be assessed, levied or imposed
on the Company,| the Trist Property or any part thereof, or upon
this Deed of Trust or he in’sbtedness secured hereby, or upon
) the revenues, rents, issu.s, income and profits of the Trust .
Property or any part thezeof, c. u;(ning in respact of the occu~
pancy, use or possassion theraec?. (k) all corporate franchise, excise
and othar taxes, fees and charges 1sraried, lavied, or imposed in
respect of its corporate existence or i‘s ~ight to do business
in any state, (c) all income, excesa.p:o!i'a, sales, gross re-
ceipt and other taxes, duties or impoats, wietae~ of a like or
different nature, assessed, levied or imposed by azj gwernmental
authority on the Company or the Trust Property or »ay p’ct thereof
or upen the revenues, rents, issues, income and profitr of the
Trust Property, and (d) all lawful claims Ana demands of ruchruics,
laborers, materialmen and others which, if unpaid, might resu.t
in the éraution of a lien on the.Trust Property or any part the etf,
';-or‘upon'the revenues, rents, issues, income and profits of the
Trust Prppe;ty,'and, in general,lwill do or cause to be done avery-
ghinq necessary 8o that the lien and security interest created hereby
: aﬁ;;l ﬁi'tully.praserved, at the cost 6f the Company and without expense
to’ the Ttustaeiéx the Beneficiaries, Nothing in this section
:'jhall require ghevpayment of any sum which is required to be paid

I nbﬁ'ehqbcompady pursuant to this Bection so long as the Company or the
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Lessee shall in good faith and at its own expense contest
the amount or the validity thareof in the manner provided in

“he Lease.

Section 2.12, Insuranca, (a) The Company will maintain

I . or caise to be maintained with respect to the Property insurance of

the/Cnaracter, with the coverage, provisions and non-contributory
first mcrtg .ge endorsements required to be maintained under the
Lease, whetlier or not the Lease shall have terminated.

(b} [Insu.ance claims by reason of damage to or destruc-
tion of the Proper’y irhall be adjusted by the Lessee or the
Company, but each Bunrciciary ghall have the right (but not the
_obligation) to join in ad meting any such claim, and the Company
shall assist such Beneficiary ‘i any such adjustment at its re-

quest.
(c) The Company shall not take out any separate in-
surance concurrant in form or contr!suting in the event of loss
with :ha: required to be maintained undar _bis section, unleil
the Beneficiaries are included therein as aarad insureds with
loss payable to the Beneficiaries under a woun=cont-ibutory first
mortgages endorsement. The Company shall immedi ttely potify the

Beneficiaries whenever any such separata insurance }4 “uken out,

specifying the insurer and full particulars as to the roli:ies

evidencing the same.

Section 2.13. Consolidation_and Merger. The Company
0 - will not consolidate with or mexge into any other corporation,
or permit any corporation to merge into it.
. Section 2.14. Conveyance of Property. The Company
- -‘will not sell; lease, transfer, convey, assign or otherwise dis-
- ;pqqq~o£ the Property, except as expressly provided in the Lease
or in'Azﬁicie IIT hereot.
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iy ) Section 2,15, Advances by Trustee or Beneficiaries.

If the Company shall fail to perform or cause to be performed

any of the covenants contained in Sections 2.3, 2.1l or 2.12,

either Beneficiary may make advances to perform the same

in its behalf, and all sums so advanced shall be secured heraby
' prior to the Notes; and the Company will repay on demand all sums

50 advanced on its behalf with interest at the rate of B.75%

per innvm.or such lesser rate of interest as may be the maximum

not proaibits2.by applicable law).

Saction 2,16, Credit for Payment of Taxes. The

0S8 18 Z

Company will nct rlaim any credit on or make any deduction from

interest and premiwn, ‘; any, on or principal of any Note by

reason of payment of aiy taxes levied or to be levied on the

Trust Property or any par. thexeof,

section 2.17. Guar intrar, Other Business, Advances.

The Company will not (a) guarantiue unv obligation of any person,

(b) engage directly or indirectly in riy susiness other than

AL

that arising out of the ownership and lezsiuy of the Trust Pro=

perty and as otherwise contemplated by this Dued of Trust or

che‘Notn Agreements, {(c) make or permit to rema.in outstanding any
loan or advance to, or own or néquiro any stock or .secrcities of,
any person, except that the Company may make (i) any advince

required to be mada pursuant to the Note Agreements or (ii} cmy

advance raguired to bo made pursuant to this Deed of Trust, or

AR e R Y A Y e yere)
e e e

' ‘ (4) issus, or authorize the issuance of, any additional shares or
its capital stock, or directly or indirectly reclassify any

e

capital stock of the Company issued and outstanding on the date

of the ékeqution and delivery of this Deed of Trust.




Section 2.18. Dasic Rent. The amount of each instalment
of Basic Rent payable under, and as defined in, the Lease, will, on
each date for the payment thereof, be -u!!féignt, when due, to make
payment of the Interest Payment or Instalmant\buyment due on the

Notes on or about such date, and the purchase price on any

date of the Property pursuant to any provision of thé\Lease shall
\

Aot be lass than the unpaid principal amount of the Not}q\together
with accrued interest thereon to such date, together with Eny ap-
plicahle premium thereon. ‘ N

Section 2.19. Issuance of Notes only as Permitted. fhe
Company wil ™ sot issue or permit to be issued any Notes in any A
manner otler than in accordance with the provisions of this Deed
of Trust or tlie Fote Agreements.

Sectioi_2.20 Reacquisition of Property. The Company
will not reacquire _h: Property or any other property or any in~
terest therein which sha). have been included in the Trust Property
and shall have been sold, “*warsferred or otherwise disposed of by

the Company as permitted by a=Zicie III,




ARTICLE III
Possession, Use and Release of Property; Purchase of the Notes
Sectien 3,1,

Purchase of Property by Lessee. (a) 1If,
pursuant to the provisions of paragraph 18(a) of the Lease, the

~ussee shall alect to purchase any portion of the Property (herein

.al.ed Unimproved Land) contaiqed in that portion of the Prop-
==y referred te in the Leasa as the Unimproved Land, the Com-
pany will osmply with all applicable provisions of the Lease or
cause the same to be complied with, so that the purchase by the
Lessea of suc) Uninproved Land shall be duly made in accordance
with said provisi.ns If the Company shall fail to comply
promptly with saic plov' sions or to cause the same to be complied
with, each Beneficia:ry ‘ac+ting separately or together) shall, and
shall have the right and powe. ‘which right and power are coupled
with an interest) to, and i: hereby irrevocably appointed the agent
and attorney-in-fact of the Com.any and of any and every future
assignee or owner of the Property (.o, .omply with said provisions
including, without limitation, the ex.cut.or and delivery, in the
name and on bahalf of the Company or othrc rasignee or owner of the
Property, of a deed or other instrument ¢ conveyance of such Une
improved Land to the Lessee or its designee; bu: the provisions of
this sentence shall not prevent any default in the <or~rvance or
performance of any covenant, condition or agresment ~oncsined in thia
Section 3.,l(a) from constituting an Event of Dafault, 1If -k~ lLessea
shall pu:cﬁase Unimproved Land pursuant to paragraph 18(a)

of the Lease, the Trustee and the Beneficlaries shall execute -ad
daeliver to the Company a release thereof from the lien of this

Deed of Trust promptly after thel\receipt of the purchase price
payable by the Lessee therefor pursuant to the Lease, together

with all other sums due and payakle under the Lease. Payments re-
ceived by the Beneficiaries phrs ant to this Section 3,1(a) shall




be dispomed of Purauant to the Note Agreements,

(b)  1f the Lessea shall make an offer to purchage
the Property (including,

{1} The Company wili, within 5 days after
t thereof, furnign or cause to be
to each Beneficiary 4 copy of such

75 and the notice of the Lesgee to terminate
the Yaage, |

(i3, “the Company will, not later than the
tenth Gav nmipy to. the expiration date of
within which guch offer may be rejected, either
(23] notify the Lelgee of the acceptance thereof ang
thersafter ce aply ‘vith a1l applicable provisiong of
the Leass, or cayge the same to pe complied with,
80 that the purch.ss by the Lessee of the Propert
shall be duly consuroarcad within the time prescribed
by the Lease, or (2) ‘pav’ o each Benaficiary an amount
sufficient to pPrepay +'a iota held by such Beneficiary
in fuly, together with -ecrie” and unpaid interest
0 the date of gy ment, without premium,
8aJd payment or shall
L8 acceptance of such
t~"alove, or {f after
the Company
or cause
th, each sersfisjary (acting
all, and shal. . h, we the
renpled
<ab’y appointed

Default,
to the Beneficiarias referred to in clause
-8ubparagraph {ii), then the Beneficiaries s
execute and deliver to the Lessee their wri




RS

to the rejection made by the Company of such

offer. If the Lessee shall pay to the Beneficiaries
the purchase price for the Property pursuant to
paragraph 13(b), 15(b) or 16, as applicable, of

the Lease, or if there shall be paid to the Benefi-
ciaries the payment referrad to in clause (2) of
this subparagraph {ii), the Trustee and the Benefi-
ciaries shall execute and deliver to the Company a
release of the Property and the lLease from the lien
~aceof simultaneously with the receipt of said payment.
Payments received by the Beneficiaries pursuant to
thi~ Cection 3,1(b) shall be disposed of pursuant to
tle Note Agreements.

f:11) If such offer shall be received by either
Benef.cirrv from the Lessese, such Beneficiary shall
furnish ¢ cohy thereof to the Company and the other
Beneficiarv. #.d the provisions of this Section shall

be applicab). iy the same extent as if such offer had been
received by t'ie Company from the Lessee.

(iv) Neithcr Beneficiary shall give notice to the

Lessee of the acceriarco of such offer until after the

tanth day prior to t/.e espiration date of the pariod

within which such oftc. ray be rejected.

() 1I£, pursuant to-che orovicions of paragraph 7(f)
or 17(b) of the Lease, the Lassee shal. ~le.t to purchase the
Properﬁy, the Company will comply with &)l appliecable provisions
of the Léase or cause the same to be complied ‘rith, s~ that the
purchase by the Lessee of the Property shall be dviy made in

" accordance with said provisions, If the Company shaii Zai) to

comply promptly with said provisions or to cause the sae to ke

complied with, each Beneficiary (acting separately or togethir; shall, :f‘

and shall have the right and power (which right and power are
coupled with an interest) to, and 1s hereby irrevocably appointed
the agent:and attorney-in-fact of the Company and of every future
assignee or owner of the Property to, comply with said provisi§n5
including, ‘without limitation, the execution and delivery,‘in the
name of and on behalf of the Coﬁpany or other assignee or owﬁef o
T'of\fhe Property, of a deed or other instrument of conveyance or-
:}ssléhment of the Property to thé Lessee or its designeer‘but the

NG L e .. . ¢ . e
provisions of this sentence spgll not prevent any default 1n?thg b

i
|
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observance or performance of any covenant, conditlon or agreement
-ontained in thls ‘Section 3,l(e) from constituting an Event of
C>Zault. If the Lessee shall purchase the Property pursuant to
parac.ap! 7ff} or 17(b) of the Lease, the Trustee and the Benefi-
claries ‘inall execute and deliver to the Company a release of the
Property and the Lease from the lien hereef simultaneously with

the receipt of rala payment. All payments received by the Benefi-

ciaries pursuvant tc thl.s Section 3.1(c) shall be disposed of
T

pursuant to the Note'ﬂq-uementa.

(d) Each deed or oth)r instrument of conveyance or
assignment executed and dellwyr~l by the Penefioiaries or either
of them with respect to the Prcriszty or Unimproved Land pur-
suant to this Section shall be bindins uwon the Company and every
future assignee or owner of the Properiy with the unm; affact an
if the Company and every such assignee nr/<wner had personally
executed and delivered the same, and every suc 1 asslgnee or owner
by receipt or acquisition of any right, title or i tevest in the
Property hereby irrevocably appoints each Beneficiacv (r:ting
ae}arately or together) its agent and attorney-in-fact wii i £:11
right and power coupled with an interest to execute and delivir
such deeds or other instruments of conveyance or assignment in itr
behalf and name,

Section 3.2, Condemnation., The Company, immediately
upon obtaining knowledge of the institution of any proceedings
for the taking of the Property or any portion thereof in condemna=~
tion or other eminent domain proceedings, shall notify the Truktaa and
the Beneficiaries of the pendency thereof. The Beneficiaries may par-
ticipate in any such proceedings, and the Company will deliver
or cause to be delivered to each Beneficiary all instruments re=-




quested by such Beneficiary to permit such participation, The award or
compensation payable pursuant to such broceedinga to the Company
or assigned to the Company by the Lessee is hereby assigned to
and shall be paid to the Beneficiaries, in the case of each Bene=-
¢iciary in an amount which shall bpar to the total of uﬁqh award
or-compensation the same ratio as the aggregate unpaid principal
amovlg of the Notes held by such Beneficlary bears to the aggre-
gate uni.aid principal amount of the Notes, and shall be raetained
by the Benaificiaries, except to the extent that the Lassee is
entitled to leceive and retain the same under the Lease, Neither
the Beneficiariwe nor the Trustee shall be under any obligation
to question the amov s of tﬁe award or compensation and may
accept the same. Any awa:; ¢r compensation so received shall be
disposed of pursuant to the Note Agreements,

Section 3.3, Mino. Turli Releases, If no default shall

have happened gnd be continuing, Lnr Company may, from time to
time, sell, assign, convay or otherviss vransfer a portion of the
Property, in anticipation of the condem ~iion of such portion or
otherwise, and tha Trustee and the Beneficlz:ies shall execute and
deliver a release of such portion from the lien '.eraof, upon
raceipt by the Trustee and aach Beneficiary of:

(a) a Certified Resolution authorizing the .:iilon to
be taken by the Company, togeﬁha: with a written applicaticna »f
the Company, signed by the President or a Vice President therec?,
requesting such releasae:

(b) a copy of the instrument by which such portion is
being sold, alslgneq, conveyeé or transferrsd)

(c) a faveorable op@nion of counsel, satisfactory to

each Benaeficiary, as to the ligal power of the asaignée or grantes .

of such portion to take the same;
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(d) a certificate of the Lessee, executed by the
President or a Vice President therecf, stating (i) the fair market
value of the portion to be sold, assigned, conveyed or transferred,
as determined by Lessee, and (il) that such sale, asaigmment,
conveyance or transfer is desirable in Lessee's business and does
not ~wterially impair the effective use of the remaining portion
of uha Tsoperty for the purposes for which it is then being used
or materls.ly ~ffect its value; and
. {a) = duly authorized undertaking of the Lesses to
the effect thut ck. Lassee nhqll remain obligated under the Lease
to the same extent ur if such sale, nlliqn&onc, conveyance or
transfer had not baer made...and that the Lessoo shall, if neces-
sary, restore and rebuill the remaining portion of such Property
to good condition and repair, a‘ required by the Lease,
The aggregate failr macke’ value for all portions of
the Property which may be released puzg“;nt to this Sectlon, as
set forth in the certificates referre( t) in clause (d) above,

shall not exceed $20,000,

Section 3.4. Transfer of Property. If .o default .
shall have happened and be continuing, the Compary miy sell, assign
or otherwise transfer the Property, subject to the Yien n§reo£,
the Lease and the assignment to the Beneficiaries of tha Lease -
made herein and in the Assignment, provided, that upon an_? ,uch
sale, assignment or transfer or upon each and every succeeding
sale, assignment or tranafer, the purchaser, assignee or transfeo.ae
Q“ shall execute and deliver to the Beneficiaries an instrument, in
form and substance satisfactory to the Beneficiaries, irrevocably

- Apppinting»gach Beneficiary (acting separately or together) as its.

’ agent and aétorney-in-fuce to take all actions and do all things in

its behalf of the character which either Beneficiary is authorized by -

this Deed of Trust to do as agent and attotﬂey-in-facb of the CQmp&ny




and to execute and deliver in its name and behalf any dead or

other instrument which, pursuant to the terms hereof, either
peneficiary is authorized to execute and deliver in the name and
behalf of the Company, and provided further, that such purchaser,
788ignee or transferee expressly as;umes and agrees to be bound

by tb~.provisions of the Lease and such asslgnment to the Benefi-
ciarics ~! the Lease, and expressly undertakes and assumas (without
thereby re’easing the Company) all of the cbligations and under=
takings of “s Zumpany contained in this Deed of Trust, except

the obligation to pa; interest and premium on and prineipal of
the Notes and, 8o loru as the Lease is in full force and effect,

obligations or undertakinrs Imposed upon the Lessee under the
Léasg pursuant to the ter.s thereof, Notwithstanding the fore-
going provisions, in the case.~. _he obligations and under-
takings contained in Sections 2,§; 2:10, 2.13 and 2,17, any such
assumption shall require only that euck parchaser, assignee or
transferee cause the Company to compliy ''ith such obligationa and
undertakings, Any such purchaser, assignee or tiapsferee who shall
sell, assign or otherwise transfer its entire ircriwst in the Pro-
perty in such manner that such sale, assignment oi~trans’ex, if it
were made by the Company, would be permitted by the prorisions of
this Section shall be released from complying thereafter vl h said
undertakings and assumptions and shall have no !urthf liabiliy
or ébligation by reason thereof, except any liability or obligation;
-actual or contingent, that may exist at the time of such sale,
aslignm?nt or transfer.

Saction 3.5. Granting of Easements, If no default
ghall have happened and be continuing, the Company may, from time
to time, grant easements, 11censes, rights of way and other rightu

and privileges in the nature of easements with respect to the

3

property, free from the lien hereof, or the Company may rele;ue‘




existing easaments op APpUrtsnances which are for the benefit of
tha Property, without consideration, and the Trustes and tha

Benefioclaries shall cxcuuté and daliver any instrument necessary
Or appropriate to confirm such grane or

ts Trustas and sach Baneficiary of,;

raleass upon recaipt bf

(a) & Cortifien Resclution authorizing suen action
by the Colipony, togethar with a writeen application of the Company,
signed by the °:;uidenc Or a Vice President ¢
such instrument, ‘

hereof, requeating

(b} alcory af gyep instrument,

{e) 8 coruilirate of the Lenses, executsd by the

Prasident or vice Pregident thawvot, Stating (i} that syeh grant

or release is not detrimanta, tg the Proper conduct of the Lessee 'y
buainess, (1) the conuidoration, ‘¢ any, being paid for such
grant or release and that suoh consigip:

to the Lesses, and {111) ehae such gran

¢ivn is payabla antirely
t 0. rilease does not impair
the effectivae use of the Property for the rurRose Zoo which it ig

then being uged or materially ang adverasly a#fac: ite value; ang

@) & auly authorizea undertaking of the Leasy, o the
offect that the Lessas shall remain obligated under the tarrs ag

the Lease to the same extant as if such grane or raleass hag
not been mads,

festion 3.6, Purchase of the Notes, 19, Purauans to the

ptaviiionl of paragraph 7(2) of the lease, the Lasses shai) alaag‘ee

Purchasa the Notea, then, on tha date o2 purchase of the thll,vtﬁi"f‘i
Beneficiarias shall, upon receipt of payment by the Lenosa of the -
purchase price therefor pursuant to pazagraph 7(£) of

the Lnapb} l
daliver the Notes to the Lesses, endoy

ned (uithguc-tecouzae:tp‘éhe
Beneficiaries) to the Lesses, and the. Trustes ang the Beneficiaris

3.

-

26




shall- assign to the Lessee, without recourse,

this Deed of Trygt
and all iight, title and interest of the Trustee and the Benefi-

ciaries in and to the Trust Property, Upon such assignment, the

Lessee shall becoma vested with all the estates, Properties,

rich*a, powers and duties hereunder with like effect as {f the

Troic “yoperty had been originally granted to the Lessee hereunder,




ARTICLE IV

Receipt and Application of Moneys

Section 4.1, Receipt of Moneys. All Basic Rent, pur~

chase prices and other sums payable under the Lease (other than
any sums payable directl§ to any person other than the lessor

urder the Lease) shall be paid to each Beneficiary in the same
prorzortion as the unpaid principal amount of Notes held by such

Ben=ficlory bears to the unpaid principal amount of all of the
Notes.

Sectinn 4.2, Application of Moneys. All moneys received
by the Benefi-i~r3~s pursuant to this Deed of Trust or the Assign-
ment shall be appl’ed by the Beneficiaries as provided in, and

subject to the conditions of, the Note Agreements.
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ARTICLE V

Events of ﬁefault and Remedies

Section 5,1. Events of Default., If one or more of
tue Following Events of Default shall happen, that is to say:

(a) if (i) default shall be made in the payment
of the Interest Payment or any Instalment Payment
upon any Note when and as the same shall become
due and payable or (ii) default shall be made
‘..any other payment of the principal (including
prenium, if any) of any Note, when and as the
same shall become due and payable, whether at
watarlty, by acceleration or as part of any pre-
pa/me.t or otherwise, in each case, as in such
Note 7.ad this Deed of Trust provided; or

if any r7..csentation or warranty of the Company
set forth in thes Note Agreements or this Deed of
Trust shall prove %o be incorrect in any material
respect as of the :ime when the same shall have
been made; or

if the Lease shal.i Le terminated befors the expira-
tion of the term theceo! for any reason othar than
pursuant to paragraph //.}, l3(b}, 15(b), 16 or
17(b) of the Lease, or 1f .h Lease shall be amended
or modified except as exprras)y provided for herein
or therein, or shall be hypotae-ated without the
prior written consent of tio genefiriaries) or

if default shall be made in the cue oksrrvance or
parformance of any covenant conta.n=d in the first
or third sentence of Section 2.5 or in sestions
2,13, 2,14, 2,16, 2.17, 2,18, 2,19 or 2,2Js or

if default shall be made in the due obse.var.e or
performance of any other covenant, conditiun or
.agreement of the Company contained herein or in uay
Note, and such default shall have continued fol
30 days after written notice theraof from eithe.
Beneficiary to the Company; provided, that if any
such default also constitutes a default under clausc
(2) of paragraph 22(a) (i) of the Lease, then said
30-day period may be extended as and to the extent
that the Lessee extends the 30-day period referred
to in, and pursuant to, sald clause (2) by reason
of such default; or

if an event of default shall have occurred under, and
as -defined in, the Lease; or

if by the order of a court of competent jurisdiction,

a receiver or liquidator of the Trust Property or

any part thereof, or of the Company, shall be appointed
and shall not be dischargad or dismissed within 60
days after such appointment, or if by decres of such
court the Company shall be adjudicated a bankript,

or he daclared insolvent; or - .




(h) if the Company shall be dissolved, or ghall"
file a voluntary petition in bankruptc{, or shall
make an asaignment for the benefit of its creditors,
or shall admit in writing its inabllity to pay its
debts generally as they become due, or shall,consent
to ths appointment of a receiver of all or any pare
of the Truat Property, or if a petition or an
answer proposing the reorganization of the Company
pursuant to the Federal Bankruptcy Act or similar
law, federal or state, shall be filed in, and
approved by, any court; or

if any of the creditors of the Company shall file
a petition to reorganize the Company pursuant to
) Bankruptcy Act or any similar law,
feleral or stats, and if such patition shall not
be_4ischarged or denisd within 60 days after the
dite on which such patition was filed; or

if fina' Jidgment for the payment of money shall
ba reziesad against the Company, and the Company
shall rot discharge the same or cause it to be
discharged wiziin 60 days from the entry thereof,
or shall not appeil therefrom or from the order,
decree or prucess upon which or pursuant to which
8aid judgment wa, g 'anted, based or entered, and
secure a stay oi a'.erution pending such appeal; or

if default shall be wadL Ny any purchaaez,-unlignae
or transferee of any part ¢® the Property in tha
due observance or perforas.er of any of the assump=
tions or agreements made Oy sush purchaser, assignes
or transferee pursuant to ficelon 3.4,

e AN

SRR s

then, in every such case, during the‘eontinuunce of ‘ary Event of
‘Detaultx

I. The Beneficiaries (acting collectively), Dy riotice to
the Compan&, may declare the;entire principal of the Notes (if not
then due and payable), and all accrued and unpaid interest tue)eon,~‘

to be due and payable immediatoly, and upon any such declaration
‘ghAvpzinoipal of the Notes and said acerued and unpaid 1ﬁte:eit shall
‘become and bé immadiately due and payable, anything in the Notes'
V or 16 thig Degd Of Trust contained to the oontrary notwithutandiﬁq.

II. The Bencfiaiarié- lacting collectivaly) pgrlonally}_dr
byvtheir agenta or attorneys, may enter into and upon all or any part’
ot;thq Property and may exclude the Company and itg

agents undzqorvhﬁti’}’j:'

30
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vholly therefrom; and at the expense of the Property, may insure
and cainsure the same, and may make all necessary or proper
repa.»i, renewals and replacements, and useful alterations, addi-
tions, Pitterments and impzovementé thereto and thereon, all as
to the Bene’iciaries may seem advisable; and in every case the
Beneficiaries (hall have the right to manage and operate the
Property and to ca’ry >n the business thersof and exercise all
rights and powers of {he )orpanvaith respact thereto either in
the name of tha Company or otherwise as the Beneficlaries shall
deom best) and the Boneficlar/as & all be antitled to collect and
recaive all earnings, revenues, <r.cy, issuas, profits and income
of the Proparty and every part therer. and saild earnings, re-
;enueu, rents, issues, profits and incore a:e, in case an Event
of Default shall happen, heraeby assigned tr t)e Beneficiaries and
%heir successoro and assigns) and after desucting +~ expenses®of
¢onducting the business thareof and of all mainte‘ance, :epairs,
renewals, replacements, alterations, additions, betturlon\é and
improvements and taxes, assessments, insurance and prior ::: c_her
proper charges upon the Property or any part t}xereof, as wel’, as
reasonable compensation for the services of the Bsneficiaries and
for all attorneys, counsel and agents by them properly engaged
and employed, the Beneficiaries shall apply the moneys a:iiinq
a8 aforesaid as follows:

(1} in case an .Event of Dntﬁult desoribed in clause
(a) of this Section shall not have happened, first, to the payment
of all axpenaalgvliabillties and advances made or furnished or
inourred by either Beneficiary or the Trustes undar this Deed of
Trust, - together with intersat at the rate of 8,758 per annum on
all such advances, second, to }ht payment of thi prinoipal of the

Notes and interest therecn, when and as the same shall become

payable and, third, to the paymcntlot any other sums required to. -
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be paid by the Company under this Deed of Trust or the Note
Agreements; or

(2) in case of an Event of Default described in
clause (a) of this Section shall have happened, in the order
¢i priorities and amounts set forth in Section 5.2(e).

III. Upon the written direction of the Beneficiaries
{actiny sollectively), the Trustee, with or without entry, personally
or by its zjent. or attorneys, may:

(17" <eil, to the extent permitted by law, all and
singular the Trust Pr\pogty, and all estate, right, title and
interest, claim and “aiand therein, and right of redemption
theracf, at one or more praivat) or public sales, as an entiraty
or in pafcelu, and at such tiras and places and upon such terms as
the Trustee may specify in the nrclcn or notices of gnle to be
given to the Company, or as may be ‘eqvired by law; or

(2) institute proceedings f(r ‘he complete or partial
foreclosure of this Deed of Trust under the provazions of the
laws of the jurlsdicfiou or jurisdictions in :hich ches Trust
Property or any part thereof is located, or any otnev avplicable

provision of law; or

(3) take all steps to protect and enforce the rigas

And remedies of the Beneflcliaries whether by action, suit or
proceeding at law or in equity (for the spacific performance of
any covenant, condition or agreement in the Notes, the Note Agree-
ments or this Deed of Trust contained, or in aid of the executien
of any power herein granted, or fot any foreclosure hereunder, or
for the enforcement of any otheriappr&priate legal or eguitable

remedy) or otherwise as the Trusteas, being advised by counsel,

l
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shall deem most e!tectL31 to protect and enforce the same.

Upon the vritten direction of the Beneficiaries (acting
‘o)lectively), the Trustee may conduct any number of sales from
+ e to time, The power of sale shall not be exhausted by any one
or mo: e gich-sales as'to any part of the Trust Property remaining
unsold, Lut sb»'l continue unimpaired until all of the Trust
Property sha l have been eol& or the Notes and all indebtedness
of the Company hi:rerader shall have been paid.

1V, With reejert to the Property, the Trustee shall
have the statutory powur of sale, 1f any, provided for by the
law of the State of Illinoir; th.s Deed of Trust being made

upon the statutory conditlons uf tie law of such State,

V. The Trustee and the Pineficlaries shall have any

and all rights and remedies provided *L a secured party by the
Uniform Commercial Code with respect to il arts of the Trust

Property which are and which are deemed tu be gov-ined by the

Uniform Commercial Code,

Section 5.2, Sale of Granted Property; hpr.lcition

of Proceeds. (a) Upon the written direction of the Berefiriaries
{acting collectively), the Trustes may postpone the sale of all or
any portion of the Trust Property by public announcement at tia
time and place of such sale, and from time to time thereafter hay
further postpone such sale by public announcement made at the time
of sale fixed by the preceding postponement.

l {b) Upon the complation of any sale or sales made by

éhe Trystea under or by virtua of this Article, the Trustee shall

qxhcutd‘and dsliver to the‘purehassr or purchasers a good and

sufficient deed, or good and sufficient daeds, and other instru-
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struments convcyinq, assigning and transfarring all the estate,
right, title and interest of the Trustes and the Beneficlaries
in and to the property and rights sold, The Trustee is hereby
appointed the true and lawful attorney irrevocabla of the Company,
ip.{ts name and stead or in the name of the Trustes, to make all
necezuary conveyances, assignments, transfers and deliveries of the
propcct: and rights so sold and for that purpose the Trustee may
'exacute al. nevessary deeds and instruments of assignment and
transfer, an? ruy substitute one or more persons with like powar,
the Company hesio’ ixtifying and confirming all that its said
attorney or attornwy’ ~= such substitute or substitutes shall
lawfully do by viréue harroz,. Nevertheless, the Company, if
80 requested in writing L the Trustee or the Bene!iciaries, shall
ratify and confirm unyAlueh ruf} ¥ sales by ;xeeueinq and de~
livering to the Trustee and the 2-ue’iclaries or to such puxchaser
" or purchasers all such instruments ar riy.be advisable, in the
Judgment of the Trustee or the Beneficia-ias, for the purpose, and
as may be designated in such request. Any s'ch s le or sales
made under or by virtue of this Article, whethez (is%4 under the
power of sale herein granted or under or by virtu. o. jﬂd!aiil
pProceedings or of a judgment or decree of foreclosure 7..; 0.8,
lhall\ope:nee to divest all the estate, right, title and Lnt\xilc,
claim and demand whatsoever, whether at law or in equitg, of the
Cpmpany in and to the property and rights so gold, and ahnl} be
perpetual bar both at law and in equity against the Company and
1&- successors or assigns, and against any and all persons claiming .
or who may claim the pame or any part thereof from, through or

.under the Company or its successors or assigns,

{c) The receipt ot'the‘Truatee for the purchase money
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rald as a result of any such sale shall be a sufficient discharqa
' thr refor to iny purchaser of the Trust Property or any part
iunereof. sold as aforesaid; and no such purchaser or his repre-
sentaiiv.s grantees or assigns, after paying such purchase money
and receiving outh receipt, shall be bound to see to the appli-
cation of such purchase money upon or for any trust or purpose
of this Deed of Trvit. or lhuilnbe answerablé in any manner whate
soever for any loss. r.s.pplication or non-application of any
such purchase monay or (ny part thereof, nor shall any ouch
purchaser be bound to inquico a1 to the authorization, nocessity,
expedienoy or regularity of any suth sale,

. {d} In the ovnﬂc of any sals made undar or by virtue
of this Article (whether made under tiie 'owar of sale herein
granted or under or by virtue of judicis. proceedings or of a
judgment or decree of foreclosure and sala), the ~ntire principal
of and interest on the Notes, if not previcusl_ due 2:d payable,
and all other sums and obligations required to be pz’a or per-
formed by the Company pursuant to this Deed of Trust, e'.a.}’ imme-
diately become due and payable, anything in the Notes or in
this Deed of Trust to the contrary notwithstanding.

: (e) The purchase money, proceeds or avails of any
sale ﬁnde under or by virtue of this Article, together with any
other %uml which then may be held by either Beneficlary or the
Trultc; under this Deed of Truat as part of the Truat Property or
the p:@acodl thereof, whather under the provisions of this Article
or c:h*:wilo, shall be applied as follows:
PIRST:

|

To the payment of the costs and

| expenses of such sale, including reascnable
compensation to the Trustee and the Beneficiaries,

! their agents and counsel, and of any judicial

| Proceeding wherein the same may be made, and of

‘z
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all expenses, liabilities and advances made

or furnis or inourred by either Beneficiary

or the Trustee under this Deed of Trust, together
with interest at the rate of 8,754 per annum on
all such advances and all taxal, a ments or
other charges, except any taxes, assessments or

other charges subject to which the Trust Property
shall have been sold,

BECOND: To the payment of the whole amount
then “ue, owing or unpaid upon the Notes for
pr’aciprl and interest; and in case such proceeds
sh\ll bu insufficient to pay in full the whole
amou=t ~2 due and upnpaid upon the Notes, then
ratabl; arcording to the aggregate of such principal
and acurie” ond unpaid interest without preference
or priori.y rs 'etween principal and interest)
such paymex. ‘o be made upon presentation of the
Notes, and t.e marking thereon of the payment, if
partially paid, or *“a surrender and cancellation
thereof, if fully paia

THIRD: To thu-pejiant of any other sums
required to be paid Ly t'.e Company pursuant to
any provision of this C“ue. of Trust, the Note
Agreements or the Notes,

FOURTH: To the paymernc o/ *lie purplus, if any,
to, whosoaver may be lawfully ‘ap’.irled to receive
the same.

(£) Upon any sale made under or by vi.cus of this
Article (whather made under the power of sale harein jranted or
under or by virtue of judicial proceedings or of a j.lgqient or
decree of £oracloaure and sale), either Beneficiary sho.l r;
entitled to use and apply any of the Notes held by it, and the
amouﬁt of interest accrued thereon, for or in settlement or

A payment of the purchase price, or any part thesreof, of the

property purchased, by presenting such Notes in order that there
may be credited thereon the ratable share of sums‘payable out of

the net proceeds of such sale, after the deduction of all costs,

expenahs, compensations and other charges ?o be paid Ehére!:om

as herein provided; and thereupon Such Bengzioiary shall be
credited on account of such price pnyublc by it with tha portion
o! luah net proceeds that shall he: appliaablo to the pnymont o£,




and that shall have besen credited upon, such Nocal‘lo presented
on aceount of principal and intereat and other sums payable
thereon; and if the portion so payable in respect of such Notes
»ud interest and other suma payable thereon shall be less than
tae amount for which the Company may be liable thereon, then
the rowvipt, endorsed thereon under the direction of any person
authoisz7d to receive payment of the purchase price, for the
amount to b, 8o 1llowed or credited thereon, shall conl:icuto
such partial pacmnent and settlement and shall be conclusive proof
of the unt ther,of, At any such sale either Beneficiary may
bid for pnd purchase i s property sold and may make payment thara=
for as aforesaid, and upon comiliance with the terms of sale may
hold, retain and dispose ot zurii oroperty without further accounta=
l:!:L].M‘-.y.1

Section 5.3. Recovery o .udiment, (a) In case an Event
of pefault described in clause (a) of ‘Srat’on 5,1 shall have happened
and be continuing, then, upon written dczand of +he Benafieiagies
(acting collectively), the caméany will pay tc the Brnofieiariﬁn the
whole amount which then shall have become due and pivahle on the Notes
for principal, premium and/or interest, as the case ms; be, and
the sums required to be paid by the Company pursuant to a1y
provigsion of this Deed of Trust and the Note Agreements, an. in
addition thereto such further amount as shall be sufficlent to
cover the costs and expenses of collection, including reasonable
compensation to the Behefieinrien, the Trustee and their agents
and counsel, and any expenses 6: liabilities incurred by either
Benaficiary or the Trustes he:qundor. In case the Company shall
fail forthwith to pay such amounts upon such demand, the Benefi=

ciaries and, upon the written direction of the Baneficiaries,

the Trustes shall be entitled and empowared to institute such actién

. i
¢




or proceedings at law or in equity as may be advised by their
counsel for the collection of the sums so due and unpaid, and
-ay prosecute any such action or procesding to judgment or final
/acnes, and may enforce any such judgment or final decree against
the Cinpany and collect moneys adjudged or decresd to be payable
out ox tue property of the Company, wherever situated, as well

as out of fae Tust Prope:ty, in any manner provided by law,

(b) /rhe Beneficiaries and the Trustee shall be entitled
to recover judgmeit a3 sforesaid either before or after oz during
the pendency of any vz ceedings for the enforcement of the lien
of this Deed of Trust; an’, the right of the Beneficlaries and the
Trustes to recover such juauincat shall not be affected by any
entry or sale hereunder, or by t'e exercise of any other right,
power or remedy for the an!o;aamnn? of tha provisions of this
Deed of Trust, or the foreclomuse of t'ie .len horeof; and in case
of a sale of the Trust Proparty, and of the ar..iisation of the
proceeds of sale, as in this Deed of Trust privide’, to the payment
of the debt hereby sacured, the Beneficiarias and/ cron the
written direction of the Beneficiaries, the Trustee uha'. be
entitle? to enforce payment of and to racelve all amounts thaon
ramaining due and unpaid upon the Notes, and upon all other paymeza,
charges and costs due under this Deed of Trust, and shall be en:
titled to recover judgment for any portion of the debt remaining
unpaid, with interest, In case of proceedings against the Company
in insolvency or bankruptcy or any proceedings for its reorganization
or involving the liquidation of its assets, the Beneficiaries and,

upon the written direction of the Beneficiaries, the Trustee shall

be entitled to prove the whole amount of prineipal, premium and

interest due upon the Notes to the full amount thereof, and all’
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other payments, charges and costs due under this Deed of Trust,
without deducting therefrom any proceeds obtained from the sale

_of the whole or any part of the Trust Property; provided, however,

that in no case shall the Beneficiaries receive a greater amount
than such principal, pregium and interest and such other payments,
:harger. and costs from the aggregate amount of the proceeds of
the sale of the Trust Property and the distribution from the
enpute of tha Company,
f3) No recovery of any judgment by ;ichcr Beneficiary

or thea Trustee, ard ro levy of an execution under any judgment
upon the Trust Pri,s.iy or upon any other property of the Company,
shall affect, in any mr.uner or to any extent, ého lien of this
Deed of Trust upon the Trus* Property or any part thereof, or any
liens, rights, powers or rom-4ius of either Baneficlary or the

- Trustee hereunder, but such l.s.a. =ights, powars and remedies

of the Beneficiarias and the Trustie ..uall continue unimpaired as
before.

(d) Any moneys collected by eit'.er bweficiary or the
Trustee under this Section 5.3 shall be appl‘ad oy such Beneficilary

' or the Trustee in accordance with the provisioni v’ Rection 5,2(e),

Section 5.4. Receivera, After the happenit.a of any Event

[

of Default and immediately upon the commencement of airy ar;foﬂ,
suit or other legal proceeding by either Beneficlary or 1. Trustes
to obtain judgment for the principal of or interest on the No:es
and other sums required to be paid hykehe Company pursuant to this
Deed of Trust, or of any other nature in aid of the enforcement of
the Notes or of this Deed of Trust, tha Company will, to the extent

not prohibited by law, (a) waive the issuance and service og process )




and enter its voluntary appearance in such action, suit or

proceeding, (b) consent to the entry of a judgment for such

principal and interest and other sums, and for éha‘law!ul costs,
expe-sas and compensation of the Beneficiaries and the Trustes
an.. o’ tieir agents or attorneys, and for such other relief as
either Ben&;zctgry or the Trustee may be entitled to hereunder,
and (c) i.' required by the Beneficiaries (acting ccllectivély), consent
to the appointme .t of a receiver or receivers of the Trust Property
and.of all the eirrinra, revenues, rents, issues, profits and income
therecf. After the rappening of any Event of Default and during
its continuance, or upon the ‘iling of a bill in equity to
foreclose this Deed of Trust G\ to enforce the specific performance
hereof or in aid thereof or upor the comfiencement of any other
judicial proceeding to enforce auy richt of the Beneficiaries,
the Beneficiaries, if they shall so‘e)uc’!, and, upon the written
d;rec:ion of the Beneficiaries, the Trv:iLee shall be entitled,
as a matter of right, without ghe giving of notice to any other

- party and without ragard to the adequacy of tne se~urity of the
Trust Property, forthwith either before or after 4eclrring the
unpaid principal of the Notes to be due and payable, +_ ~he
appointment of such a recelver or recelvers, Any receiver o
_receiverl B0 appointed shall have such powers as the court makir;
the appointment shall confer, which may comprise: any or all of the
powers which either Beneficiary is authorized to exercise by the
provisions of subdivision II of Sectien 5.1, and shall have the
right to incur such obligations and to issu; such certificates
therefor as the court shall authorize,

Section 5.5. Retention of Possessicn. Notwithstanding

the appointment of any receiver, liguidator or trustee of the -

Company, or of any of its property, or of the Trust Property or




any part thereof, the Beneficiaries and the Trustee shall be
entitled to retain possession and control of all property how )
or hereafter Mortgaged and 'conveyed to or held by the Benefi~
ciaries and the Trustee under t:h;l.s Deed of Trust.

Section 5,6. Rénediea Cumulative. WNo remedy herein
rfﬂfe:re‘d upon or reserved to either Beneficiary or the Trustee
is intended to be exclusive of any other remedy or remedies, and
eacu and every such remedy shall be cumulative and shall be in
addition o ev sry such remedy qi'Ven hereunder or now or hereafter
existing av 'l w or in equity or l:-;y statute, No delay or omission
of either Benwii~ia-y and/or the Trustee to exercise any right
or power accruing vy ~=-any Event o_f Default shall impair any
such righ£ or powser, or 'nu;". be construed to be a waiver of any
such Event of Default or .an a~quiescence therein; and every
power and remedy given by tiis Died of Trust to the Beneficiaries
and/or the Trustee may be exerci.ed from time to time and
as often as may be deemed expedient oV’ the Beneficiaries and/or
the Trustee. Nothing in this Deed of 7-ust or in the Notes con-
tained shall affect the: obligutioﬁ“ of the C.mpany éo pay the
‘pi'incipal' of and interest on the Notes in the m.arar and at the
time and place therein raup;ctivcly exp:;sued, o= saril\ affect the

right of either Beneficiary by an action at law upon 4w pronises

to paj therein contained to enforce such payment without rofirence

to or without consent of the Trustee,

Bection 5.7. Waiver of Rights, The Company will no®

at any t:i.ma‘ insist upon, or plead, or in any manner whatever

claim or take any benefit or: advantagq; of any stay or ‘axtlnlion -

0S8 1S &
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or moratorium law, wherever enacted, now or at any time hereafter
in force, which may affect the covenants and terms of parformance
of this Deed of Trust; nor claim, take or insist upon any benefit
or ‘advantage of any law now or hereafter in force providing for the
valorilon or appraisal of the Trust Property, or any part thereof,
prior +O any eale or sales thersof which may be made pu:suané

to any prevision herein contained, or pursuant to the dacrea,
judgment or c:der >f any court o!rucmpetent jurisdiction; nor
after any such siie )r sales, claim or exercise any right under
any statute herstofcre .r nereafter enacted, by the United States
of America or by any sta.s or otherwige, to redeam the property

80 80ld or any part thereof and the Company hersby expressly
waives all henefit or advantage of any such law or laws, and
covenants not to hinder, delay or (mp.de the execution of any
power herein granted or delégated to ‘eite’ Beneficiary or éhe
Trustee, but to suffer and permit the execvciza of every power

as though no such law or laws had been made or ‘nacied, The
Company, for itéelf and aii vwho may claim under ii, waives, to

the extent not prohibited by law, all right to have the "rust

Property marshaled upon any foreclosure hereof,

0S8 1S &2




ARTICLE VI ,

‘ Section 6,1, Digcharge of Deed of Trust, If ar.xd when
the Notes shall have become due and payabla (whether by lapse of
time 72 by acceleration or by the exercise of the priviléqe of
prepsjaenc), the Company shall well and truly pay or cause td be
paid the fu.l avount thereof and if the Company shall also pay
or cause to Li 7aid all other sums payable hereunder by the
Company and shais erorm all other obligations to be performed
by tha Company hersur... according to the true intent and meaniné
hereof, then this Deed of “rus\ shall cease and terminate, and
the Trustee and the Beneficlur’ew shall satisfy and cancel the
sama as a lien of the Trust Pruyercy and execute and deliver
such deeds or other instruments as r'.al, be requasted by the
CQmpnhy to satisfy and discharges the Liun iereof,

Section 6,2, Immunity from Liability - No recourse
shall be had for the payment of the principal of or interest or
premium, if any, on the Notes or for any claim basca tiereon or
otherwise in respect thereof or based on or in respec’ of chis
Deed of Trust, against (i) any incorporator or any paet, >res-nt
or future subscriber to the capital stock, stockholder, offic.

“or director of the Company (together with any predscessor or
succassor corporation), (ii) any corporation; partnership (or
any partner thereof) ox individual to which the Trust Property
or any part thereof shall have been transferred, or (iii) any
person other than the Company on the ground that in entering
into the transactions evidanca{ heraby and by thG‘NOtCI, the

. . 1
Company was acting as an agent for the account and benefit of

such person and that such persoh was the principal of the Company,

i
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in any such case, under any rule of law, statute or. constitution,

or by the enforcement of any &suassment or penalty, or otherwise;

provided, however, that nothing herein or in the Notes contained
b

shnll be taken to (i) prevent recourss to and the anfc;i'cement

Q £:;..n8t the Company and the Trust Property of all lisbilities,

oblicatiins and undertakings herein and in the Notes contained,

(i1) pre.ent racourse to and the enforcement of any liability,

obligation (r uncertaking of any stockholder or subscriber to

0S8 15 22

capital stock o/ th) Company upon or in respact of shares of such
_capinl stock not (ully raid, or (iii) prevent recourse to and
enforcement against auy corporation, partnership (or any g?noul
puﬁur thereof) or indivifual ‘o which the Trust Property or any
part thereof shall have basen wunuferred, of the obligations
undartaken and/or assumed by sucn Jornmoration, partnership (or
any general partner thereof) or inairadvil pursuant ta~Section
3.4.‘
Baotion 6.3, Execution of Inicrumente :v Beneficiaries,
Mi .request or other instrument which this Dee! of T-ust may require
or bemit to be signed by the Beneficiaries or eiin.« "h,eroo! shall
be lign,d by the Beneficiaries or such Beneficiary, as :Pe case may
be, or an attorney appointed in writing., Proof of the ef(v scution
of any such request or other instrument, or of a writing appoiiting
'any such attorney, shall ba sufficlent if the fact and date of tle
axieug}on by any person of such request or other instrument or
G ) w:!.tino:i\'bo proved by the certificate of a notary public, or other
officer authorized to take acknowledgments of deeds to be‘ recorded
’ 1x_i ehi_ state in which he purports to act, that the person signing
. luqﬂ tequest or other instrument or writing ncknowladqad'to him
‘-e'ha-.:exeupeion thereof, or by an affidavit of a witness to such exe- -
Vit »veuéi'on..
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Baction 6,4. Limitation of Rights of Others, Nothing
in this Deed of Trust expressad or implied is intended or shall
be construed to give to any person other than the Company, the
®eaneficlaries and the Trustee any legal or equitable right,
remedy or claim under or in respect of this Deed of Trust or any
covenrut, condition or provision herein contained; and all such
covenzitr, conditions and provisions are and shall be held.to be
for the sol. anc exclusive benefit of the Company, the Beneficiaries
and the Trustice

Sectiv. F.5, Illeqal Provision. In case any one or
more of the provisiuns hevein or in the Notes contained shall be
held to be invalid, il.ega) u. unenforceable in any respect, such
invalidity, illegality or .nenforceability shall not affect any
othar provision hereof, and thim prad of Trust shall be construed
as if such invalid, illegal or uncrioniaable provision had never
been contained herein.

Bection 6.6, Notices; Modifics-ions; Waiver, All
notices and demands or requests herein provid(d fo) or made pursuant
hereto shall be-in writing and shall be delivered ur-sent by
registered or certified mall, postage prepaid, to tha Clnpray,
the Trustee or each Beneficlary, respectively, l:_itl 2lq:esr
first above set forth or at such other address as the party t»
be notified shall have specified, This Deed of Trust may not
be modified or dischargsd except by an instrument in writing
executed by the Company and the Beneficilaries (acting collectivaly),
No raquirement of this Daed of Trust may be walved at any time except
by a writing signed by the Beneficiaries (acting collectively), nor

. shall any #ina: be deemad a waiver of any subsequent breach or de-
fault of the Company.

Bection 6.7. Waiver of Notice, Whenever in this Deed

AR
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of Trust the giving of notice is required, the giving thereof
may be waived in writing by the person or perscns entitled to
seceive such notice.

Section 6.8. Maximum Intersst Payables.

of this Deed of Trust or of the Notes shall require the payment or

No provision

pesT.t the collection of interast in excess of the maximum not.

prohibiti«d Fy.7pplicable law. If any excass of intersst in such

0S8 1S &

respact L8 '.erein nr in the Notes provided for, or shall be ad-
judicated to be so provided for herein or in the Notes, neither
the Company nor ite suicessors or assigns shall be obligated to
pay such interest in eiceis »f the maximum amount not prohibited
by applicable law, and tb. <ight to demand the payment of any
such excess shall be and hered' 1b waived, and this provision shall

control any other provision of the Notes and this Deed of Trust.

Bection 6.9, The Beneficiaries

Sucgessor Tr'ates,
(acting colledtively), may, from tim({ ¢o timae, by an instrument
in writing, substitute a successor or succrar.rs to any trustea
named herein or acting hereunder, which inntQ'maﬂt, exacuted and
acknowledged by the Beneficiarias and recorded in ‘.o office of
the recorder of the county wherein the Property L. siturced, shall

be conclusive proof of proper substitution of such sucrasior

trustee or trustees, who shall, without convéyance from tra pra=

decessor Trustes, succeed to all its title, estate, rights; jowels
and duties. Said instrument shall contain the name of the Compary,

the predecessor Trustee and the Bene!iciarie% hersunder, the book

and page whera this Daed of Trust is receorded and the name and

address of the new Trustee.

Section 6.10. Counterparts. This Ftcd of .Trust may be

ted in any b

of counterparts and eugh thereof shall

|
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be deemed to ba an original: and all such counterparts shall
constitute but one and the same instrument,

gSection 6,11, Table of Contents; Hsadings, Tha table
of cchatents and the headings of the various Articles, Sections
as? schedules herein and hereto have been insarted ‘for convenient
referen(e c¢.lv-and shall not to any extent hnve:ehe affect of
modifying ¢t ameriing the express terms and provisions of this
Deed of Truac;

Ineorporated Schedule
The followilig #3 “chedule A referred !to in this.Deed

of Trust and is hereby iacrrporated by reference herein.

0S8 1,6 2
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INVITNES D

LININC

UINUI

2 mj mmo

“owriah'p 42 North, Range 12 East of the Third Principal Merldllfn,

SCHEDULE A
'/t 1 in Todd's Resubdivision of part of the Southeast t of Section 26,

County , Illinois,

in for

1509 North Waukegai. Road

Glenview, Illinois

Glenview Properties, Inc




IN WITNESS WHEREOF, GLENVIEW PROPERTIES, INC, has caused
this Deed of Trust to be signed in its corporate name by its
President or one of its Vice Presidents and ita coipcrnta seal to

be hereunto affixed and attested by its Secretary or one of its

“ssistant Secretaries, all as of the day and year first ahove

veilitan,

0S8 1J6 22

GLENVIEW PROPERTIES, INC.
(Seal)

Attest:
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STATE OF ILLINOIS )
88,1
COUNTY OF COOK ) )

The foregoing instrument was acknowledged before me
ti8 /2L day of December, in the year 1973, by
}L% and %9»)4—/% th;e Vice Presi-
dent aiid Secretary, respectively, of GLENVIEW PROPERTIES, INC.,

a Delawar: corporation, on behalf of the corporation.
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