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THIS INDENTURE, made December 9, 1980 ,between PAG, INC., a corporation
organized under the laws of the State of Illinois

herein referred to as “Mortgagors,” and CHICAGO TITLE AND TRUST COMPANY, an Illinois corporation doing business in

Chicago, Illinois, herein referred to as TRUSTEE, witnesseth:
THAT, WACREAS the Mortgagors are justly indebted to the legal holders of the Instalment Note hereinafter described, said
legal heides.o. holders being herein referced to ag Holders of the Note, in the principal sum of THREE MILLION

N
FIVE EUVLRED SEVENTY THOUSAND (3,570,000.00) Dollarz,
evidenced by co~'¢rztain Instalment Note of the Mortgagors of even date herewith, made payable to THE ORDER OF
BEARER T

and delivered, in ano~by which said Note the Mortgagors promise to pay the said principal sum and interest
fromthe date of disbrircementon the balance of principal remaining from time to time unpaid at the rate
of 12-1/2  percent per s p~an in instalments (including principal and interest) as follows:

$38,228.57 -y X Dollars or more on the 1st day
of 1980 ,and _$38.428.57 - Pollars or more on
the lst- dsy of each month thereatter until said note is fully paid except that the final payment of principal

and interest, if not sooner paid, shall be lue on the 1lst  day of December 1990 . All such payments on
account of the indebtedness evidenced by saia nce ‘o be first applied to interest on the unpaid principal balance and the
remainder to principal; provided thet the principc! 0f<ach instalment unless paid when duesshall bear interest at the rate
of 15% per annum, and all of said princinal ‘apd interest being made payable at such banking house or trust
company in Chicago, Hlinois, as the holders of the note may, from time to time,

and Schanfield. R
NOW, THEREFORE, the Mortgagor to secure the pajm=nt of said principal sum of money and
said interest in accordance with the terms, provisfons and agreements contained in said
Note and to secure the performance of the terms, pravisions and agreements contained
herein and also in consideration of the sum of Ten Doliars ($10.00) in hand paid, the
receipt and sufficiency of all of which is hereby ackmoudlidged by the Mortgagor, the
Mortgagor does hereby Grant, Release, Remise, Alien, Morcgige and Convey unto the

Trustee, its successors and assigns, the interest of the'liortgagor in the leasehold estate
in the real estate legally described in Exhibit A (hereinafter reterred to as the

" eagehold Parcel™) and the fee interest of the Mortgagor in the rzal egtate legally
described in Exhibit Al (hereinafter referred to as the "Fee Parce’s’), the Leasehold
Parcel and the Fee Parcels, together with the property hereinafter described, is
collectively referred to as the "Premises'’, o i

TOGETHER with il impro . easements, £ and appurfenances thereto belonging, and 2. rent~, fssues and profits
thereof for so long and during all such times as Mortgagors may be entitied thereto (which are pledged primarily and ona L ly with said real
estate and not secondarily) and all apparatus, equipment or articles now or hereafter therein of thercon used to wu ply heat, gas, zir
conditioning, water, light, powe, refrigeration (whether single units ar centrally controlled), and ventilation, including (without 7 s the
fi ing), ns, window shades, storm doors and windows, floor ings, inador beds, awnings, stoves and water heat 13, AL of the
foregoing are declared to be 1 part of said real estate whether physically attached thereto or not, and it is agreed that ail sim.'ar ap_ar>tus,
equipment or articles hereafte: placed in the premises by the mortga ar their )73 o assigns shall be considered as constitullLig 7ot nf
the rcal estate. .. -

TO BAVE AND TO HOLD the premises unto the said Trustee, its successors and assigus/
forever, for the purposes, and upon the uses and trusts herein set forth.

The covenants, conditions and provisions appearing on page 2 (the reverse side of this
trust deed) and the Rider attached hereto are incorporated herein by reference and are
a part hereof and shall be binding om the morgagors, their heirs, successors and assigns.

- ANy, s
in Wi@&f‘?lher#‘ 3 '.ug,ongagm has caused its corporate seal to be hereunto affixed and these presents to be sigried by its Assistant Vice President and
L “Sectetary on the day and year first above written, pursuant to authority given by resolutions duly passed by

‘ of wid corp
VidfEthat the note herein described may be executed on behalf of said corporation by its

PAG, INC., an Illinocis Corporation

"«,,a . m iy BY MWM‘L

%+ CORPQRATRS ~rcritzat-Wies President

2t

O SEAL ATESE 2 M
it s ! T ﬁ Assistant Secretary
STATE OF ILLINOIS s L Jony % Beoz £
County of " a Notary Public in and for and residing in said County, in the State aforesaid, DO HEREBY CERTIFY THAT

: Cats T IYOVEK _ ssisisauiae Presidens of the BE  Tax.
e A0 and assg“: dgligk A i v

-y af of waid Compuny, personally known to me to be the same persons whese.names“are subscribed to the foregoing instrument as such

~Asiistant, Vice President and Assi y, respectively, appeared before me this day in person and acknowledged that they
Ffiidd and delivered the said instrument as their own free and voluntary act and as the free and voluntary act of said Company, for
\the fises and purposes therein set forth; and the said Assistant Secretary then and there acknowiedged that said Assistant Secretary, as
icsistgdian of the corporate scal of said Company, did affix the corporate seal of said Company io said instrument as said Assistant
Serorrary’s own free and voluntary act znd as the free and voluntary act of said Company, for the uses and purposes therein set forth,

L ARE GIVEN under my hand apd Notarial Seal this___J ] dayof 19
- S 3
Notarial Seal - ' 8 TARY PUBLIC

J,e,»r

TTAIrTS . Page I s 7

in writing appoint, and in absence of such appointment, thea as_irected by the law firm of Rogenthal .

"
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1. Morfgsgors shall () promptly repair, restore or rebuild any buildings or.improyein
aged ot be dup::yed; (b) keep said premises infnod conditiod and repaif, W
pressly subordinated to the lien hereo; 3 (¢) pay when duc g
to the [ien hereof, and upon request exhibit satisfa
lete within a bl uilding

T ch i Lhe,h i nnd:bnll,u
or. To prevent gefznlt here) ors shall pay in full
rtgagors may, L6 ﬁ% .
keep all buil and j vements now or hereafter situated\g

or ¥ . istorm (end flood damass; o the/lGEer is required by law to have i
by the intv- nce “ompanics of maneys suilicient either to pay cost of replacing ot
secured hiseb,- -l in pani isf; v to the holders of the note, under insurance’ ¥a
for the benefit of the holders of the nate, such rights to be evidenced by the standard morigige gigusa
deliverafl polic.s, including additional and rencwal policies, 1o holders of the note, and in g
renewal policies no? s than ten days prior 1o the resp datss of
-_ . 1n case ofc sfav’; therein, Trustee or the holders of the note may, but need not, make an¥ ¥
. required of Mortges s ‘u oy form and manner deemed expedient, and may, but nced not, maky
intereit op prior ency . oran s, if any, and p h discharge, i ise or setile any tax Lith or o8
redeom Hom any tall n'~ .y “ocfeitine affecti said premises or contest any tax or assessment. All mo:
authirized zand, sll exp foid or i d in jon therewith, i i ’s foes, end an;
the holders oS the note, to vroer. the mortgaged premises and the lien hereof, plus reasonable compipsa#
concething which action hereir aut*urized may be taken, thall be so moch additional indebtedness 3
immediately, due agd payable with<ut notice and with interest thereon at a ate equivalent to the post 1
securing thas :mstﬂ%sed. if any, ¢ cher#ise the prematurity rate set forth therein. Insction of Trustee or b
considered as o walver of any right ace ..y to them on aceount of any d=fault heseunder on the part of Mortgegors.

., 5. The Tristee or the holders 7 @2 note hereby secured making any payment haseby suthorized relating to taxes or assessments, may do
50 ‘according to any bill, statement or esti_ai procured from the appropmate public office without inguiry into the accuracy of such bill,
statement or estimate or into the validity of any / ax_ssessment, sale, forfeiture, tax Een or title or claim thereof.

6. Mortgagors shall pay each item of inu**.ed.css herein mentioned, both principal and interest, when due 3 ing to the terms hersof.
At the option of the holders of the note, ara without notice 1o Mortgagors, &l unpaid indebtadness secured by this Trust Deed shall,
nutwithmdinganythh:ginthenoworinmis'nm'ﬁd to the contrary, b due and paysble (a) i diately in the case of default in
making pay of any instah of‘-gr]ncipa.l o1 /ateres on the note, or (b) when default shall occur znd continue for three days in the
performance of any othsr agreement of the Mortgago. s herein contained.

7. When the indebtedness hereby secured shall become “ox whether by acceleration or otherwise, bolders of the nots or Trustee shall have
the right to foreclose the lien hereof. In any suit to forec’ose 1o lien hereof, there shall be allowed and included as additjonsl indebtedness in
the decree for sale all expenditures and expenses which may br/pe? or incurred by or on behalf of Trustes or holders of the note for attorneys’
fees, Trustes's fees, appraiser’s fees, outlays for documentary 714 ¢ tpert evidence, stenographers’ charges, publication costs and costs (which
may be estimated as to items to be expended after entry of th. decer, of procuring all such abstracts of title, title searches and examinstions,
title insurance pelicies, Torrens certificates, and similar data and ass ~r~es with respect 1o title as Trustee or holders of the note may deem 10
be bl y tither to p te such suit or to evidenie ' o bidders at any male which may be had pursuent to such decree the true
conditian of the title to or the valus of the premises. All expenditure ; and #v>nses of ths nature in this paragraph mentioned shall become so
much additional indebtedness secured hereby and immediately due end par able, vith i h at 2 rate equi to the maturity
rate set forth in the note securing this trnst deed, if any, otherwise the pn maturi.y rate set forth therein, when paid or incurred by Trustee or
holders of the note in copnection with {2) any proceeding, including prob.te and hankruptcy procecdings, to which either of them shall be 2
party, either as plaintiff, claimant or defendant, by reason of this trust deed or any indebied hereby d; or {b) preparations for the
commencement of any suit for the foreclosure hereof after accyual of such 1ght .o foreclose whether or oot actually commenced; or (¢)
prep 3 for the def: of any th d suit of p ding which might uff.ct the premises or the security hereof, whether or not
actually commenced. . K

8. The procseds of any foreclosure sale of the premises shall be distributed and ap;.ed Lahe following order of priority: First, on account
of 211 costs and expensss incid to the fored PI di i ing all such itersass.e ioned in the precedi graph hereof;
second, all other items which under the terms hereof constitate secured indebtedness addi*’on . to that evidenced by the note, with interest
h as herein provided; third, all principal and interest remzining unpaid on the note; for.ch, my overplus to Mortgagors, their heirs, legal
representatives or assigns, as their rights may appear. )

9. Upon, or at any time after the filing of a bill to foreclose’ this trust deed, the coust irx'w! ‘Cn such bill is filed may appoint a receiver of
said premi u ppOL may bt made either before or after sale, without notice, without te/wJ to the solvency or insolvency of
Mortgagors at the time of application for such receiver and without regard to the then value of the pre aises ¢ * whether the same be then
occupied as a homestead or not and the Trustes der may be appointed as such receiver. Such 1 =ceiver s+ all have power to collect the
Teats, issues and profits of said premises during the p icy of such 1 suit and, in casz of a o~'c 7.4 a deficiency, during the full
statutory period of redemption, whether there be redemption or not, as well as during any further times wh.a Mortgagors, except for the
intervention of such receiver, would be entitled to collect such rents, issues and profits, and all other powers wihish may be necessary of ar®
usuat in such cases for the p i P <1 1, management and cperation of the premises during thu virale of said period. The
Court from time to time may suthorize the receiver to apply the net income in his hands in payment in whue o in part of: (a) The
indebtedness secured hereby, or by any decree fareclosing this trust deed, or any tax, special essessment or other lien v/ i~k may be or becoms
superior 1o the lien hareof or of such decree, provided such application is made prior to foreclosure sale; (b) the deficizn y in‘case of 2 saleand

deficiency.
10. No action for the enforcement of the lien or of any provision hereof shall be subject 1o any defense which wou'd 10 be good and
available 1o the party interposing same in an action at law upan the note hereby secured.

11, Trustee or the holders of the note.shall have the right to inspect the premises at all reasonable times and aceess therets hall be
permitted for that purpose.

12. Trustee has no duty to examine the title, location, existence or condition of the premiscs, ar to inquire into the val dity o the
signatures or the identity, capacity, or suthority of the signatories on the note or trust deed, por shall Trustee be obligated to recar 1 th. b
deed or to exercise any power herein given unlrss expressly obligated by the terms hereof, nor be liable for any acts or omissions herev.de;
except in case of its own gross negligence or misconduct or that of the agents or employess of Trustes, and it may require indermit’s
satisfactory to it before exercising any power hercin givem

13. Trustee shall release this trust deed and the lien thereof by proper instrument upon presentstion of satisfactory evidence that <
indebtedness secured by this trust deed has been fully paid; and Trustee may executs and deliver a release hereof 10 and at the reqaest of any
person who shall, either before or after matarity thereof, produce and exhibit to Trustee the note, ing that all indebted hereby
secured has been paid, witich representation Trustee may accept as true without inquiry. Where a release is requested of a successor trustce,
such successor musies may accept as the penuine note herein described any note which bearsan identification number purporting to be placed
thereon by a prior trustee hereunder or which i in with the iption herein ined of the note and which purports to
be executed by the persons herein designated as the makers thereof; and wheze the release is requested of the origingl trustee and it has never
placed its identification number on the note described herein, it may accept as the genuine pote herein described any note which may be
presented and which conforms in substance with the description herein ined of the nott and which purports to be executed by the
persons herein designated as makers thereof.

14. Trustee may resign by instrument in writing filed in the office of the Recorder or Registrar of Titles in which this instroment shall have
been recerded or filed. In case of the resignation, inability or refusal to act of Trustes, the then Recoxder of Deeds of the county in which the
premises are situated shall be Successor in Trust. Any in Tsust h der shall have the idential title, powsrs and authority as arc
herein given Trustee. L L.

15. This Trust Desd and all provisions hereof, shell extend to and be binding g]pon Mortgagors and all persons claiming under or throu;
Mortgagors, and the word “Mortgagors” when used herein shall include all such persoms and all persons lzble for the peyment of th
indebtedness or any part thereof, whether or not sech persons shall have executed the note or this Trust Deed. The word “note™ when used in
this instrument shall be construed to mean “notes™ when more than one note is used. i i .

16. Before releasing this trust deed, Trustee or successor shall receive for its scrvices a fe¢ as determined by its rate schedule in effect when
the release deed is issued. Trustes or succsssor shall be entitled to reasonable compensation for any other act or service performed under any
provisions of this trust decd. The provisions of the “Trust And Trustees ‘Act" of the State of Iinois thall be gpplicable to this trust deed.
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RIDER ATTACHED TO AND MADE A PART OF THAT CER-
TAIN TRUST DEED DATED DECEMBER 9, 1980 BY AND
BETWEEN PAG, INC., AN ILLINOIS CORPORATION
(MORTGAGOR) AND CHICAGC TITLE AND TRUST COM-
PANY (TRUSTEE)

R-1 The interest of the Trustee in the sub-
Jjr3y Premises as created by this Trust Deed is junior,
suhysrct and subordinate te the rights and liens created
by <he following documents:

Mortgage dated November 25, 1980 and recorded
Decemte; 8, 1980 made by Harris Trust and Savings Bank,
not parscaally but as Trustee under a Trust Agreement
dated Junuvarv 15, 1980 and known as Trust No. 40174 to
Foodmaker, In:., a Delaware corporation, to secure a
Note (the "Senior Note™) in the original principal
ameunt of $3,514,699.00 (the Senior Note and Mortgage
hereinafter r=lrured to as the "Senior Loan Documents™).

R-2 Concurrc:ivly with the disbhursement of the loan
proceeds evidenced by :he Mote and secured hereby, Mortgager
is obtaining four additicnal loans {(the "Other Loans™) from
the holder of the Note for the purpose of acquiring the
Premises and sixteen additiunél properties from the holder
of the Note {the Premises and “he sixteen additiocnal proper-
ties hereinafter collectively riefarred to as the "Proper-
ties™). In conjunction with the a:ouisition of the Proper-
ties, Mortgagor is entering into ‘i7ases (the "Leases") with
the holder of the Note (the acguisitiz-n and lease trans-
action described above, hereinafte. refecored to as the
"Sale-Leaseback Transaction®). The lefsee under the Leases
has or will subsequently enter into subleaces with thirad
parties (hereinafter collectively referrei o as the "Third
Party Leases"). In consideration of the mitusl promises and
undertakings relative to the Sale~Leaseback fZraasaction,
Mortgager and the holder of the Note secured lerety, their
respective successors and assigns hereby covenant end agree
as Eollows:

(a) MNotwithstanding the obligations impo:ied
upon the Mortgagor in Paragraphs 2 and 3 on the rsvelse
side of the printed form to which this Rider is at-
tached, the obligations of the Tenant under the Leasers
to maintain the Premises; to pay all general and special
taxes, assessments, water charges, sewer service charges
and other charges against the Premises; to keep all
buildings and improvements insured against loss or
damage by fire, lightning or windstorm shall supersede
the aforesaid obligations imposed on the Mortgagor here-
under and the failure on the part of Mortgagor teo per-
form these obligations shall not be a default hereunder.

(b} In the event that title or interest in
the Premises is cor becomes vested in the holder of the
Note secured hereby (the "Lender") whether through fore-
‘closure sale or deed in lieu of foreclosure, the Lender
agrees to attorn to the tenants under the Third Party
Leases in accordance with the terms and conditions
thereof. .

(¢} A default under the .terms of the notes
which evidence the Other Loans (the "Other Notes™) or
the documents which secure the Other Notes, shall be a
default hereunder. L
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(d) 1In the event the lessee under the Leases
fails to make rental payments in accordance with the
terms of the Leases, Mortgagor shall have the right to
deduct from the payments due under the Note, a2 sum equal
to the unpaid rental under the Leases.

R-3 The interest of the Mortgagor in and to the
Lelsrhold Parcel is created by an assignment of that certain
Suhlesse Agreement dated November 1, 1980 by and between
Foodmal.er, Inc., a Delaware corporation, Lessor and Harris
Trust' and. Savings Bank, not personally but solely as Trustee
under.z Trust Agreement dated February 15, 1980 and known as
Trust No. 20174, Lessee (the Sublease Agreement and the
leases crea’i.g the leasehold estate previously vested in
Foodmaker, Xac. hereinafter referred to as the "Master
Leases®). Mortgagor hereby covenants and agrees to perform
the obligations of the Lessee under the Master Leases and
the failure to pe-fcrm the obligations of the Lessee under
the Master Leases <pill be a default hereunder. HNotwith-
standing anything to _%be contrary contained herein, the
failure of the Mortgagcr to perform any obligation of the
Lessee under the Mastel Lexces which is imposed upon the
Lessee under the Leases shall not be a default hereunder.

R-4 1t is understcod 2nd agreed that:

{a) The terms "ITiustee”™ and "Mortgagee" are
used interchangeably and the t<ris "First Party" and
"Mortgagor" are used interchancezoly.

{b) The loan secured herebly is a so-called
"wraparound loan™ by which is meant' that the Mortgagee
agrees, by acceptance of the Note, tha* prior to the
maturity date of the Note and s¢ long 2s Jio default or
event of default exists under the Note or chls Trust
Deed, the Mortgagee will out of payments maie upon the
Note and the Other Notes repay the principal. and in-
terest on the Senior Note as and when the same kecome
due under the terms thereof provided there is o a~m-
celeration of the maturity thereof. The obligation »f
the Mortgagee herein contained is a personal undertsciag
between Mortgagor and Mortgagee and is not intended Lo
be relied upon by any other party including but not
limited to the holder of the Senior Note.

) (c} Except as herein set forth, nothing here-
in or in the Note or other documents securing the Note
shall require, obligate or make liable the Mortgagee or
any holder of the Note to perform, observe or make pay-
ments in accordance with any of the terms, provisions,
conditions, agreements or payments required to be per-
formed, cobserved or paid pursuant to the Senior Loan
Documents; provided, however, that the Mortgagee may, at
its sole discretion, perform or observe all or any such
term, provision, condition, agreement or payment and do
and make any and all acts, things and payments reguired
to prevent or cure any default under the Senior Loan
Documents; and any monies advanced or expended by Mort-
gagee in connection therewith shall be so much addi-
tienal indebtedness secured hereby, and shall be im-
mediately due and payable with interest at the default
rate specified in the Note, from the date expended to
the date paid.
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(d) It is understood and agreed that a de-
fault or event cof default under any one or more of the
Senior Loan Documents shall alsc be a default hereunder.

{e) Subject to the preovisions of subparagraph
{b) above, Mortgagor shall duly and punctually comply
with all obligations imposed by the Senior Loan Docu-
ments.

{£) The Mortgagor hereby authorizes and em-
cowers the legal holder and owner from time to time of
tne Note secured hereby to disburse the funds secured
"sreby and to apply the same from time to time to pay-
mentof part or all of the principal and interest due
undzar/ tlie Senior Note. It is expressly covenanted and
agreer. by the parties hereto that upon each such pay-
ment, th: cwner of the indebtedness secured hereby shall
be and is hereby subrogated to all rights, liens, and
privileges wiich before such payment were vested in the
owner or loeoul holder of the indebtedness evidenced by
the Senior Nd¢te 2nd upon such payment this meortgage
shall be to ali intents  and purposes and to the extent
of payments so rade a first and valid lien, subrogated
as aforesaid, upon th: premises herein described.

{g) To tne extent that this Trust Deed im-
poses an obligation ocr /right teo perform an act on the
part of the Mortgagee, sald obligation or right shall be
assumed by the legal holdsr of the Note secured hereby.

R-5 The Mortgagor heri:by waives its right of re-
demption to the fullest extent orimitted under the laws of
the State of Illinois.

R-6 The Mortgagor will give tae Mortgagee prompt
notice of any damage to or destruction £ the Premises, and,
to the extent not in conflict with the S2nior Lean Documents

or the Master Li;ses, then:

(a In case of loss covered by jclicies of
insurance, the Mortgagee (or, after entry ~f decree of
foreclosure, the Purchaser at the foreclosure sale or
decree creditor, as the case may be) is herebv aathor-
ized at its option either (i) tc settle and adjuat. any
claim under such policies without the consent oi “Zho
Mortgagor, or {(ii}) allow the Mortgagor to agree wichk the
insurance company or ccmpanies on the amount to be pajiald
upon the loss; provided, that the Mortgagor may itselt
adjust leosses aggregating not in excess of Five Thousand
Dollars ($5,000), and provided further that in any case
the Mortgagee shall, and is hereby authorized to, col-
lect and receipt for.any such insurance proceeds; and
the expenses incurred by the Mortgagee in the adjustment
and collection of insurance proceeds shall be so much
additional Indebtedness Hereby Secured, and shall be re-
imbursed to the Mortgagee upon demand.

{b) In the event of any insured damage to or
destruction of the Premises or any part thereof (herein
called an "Insured Casualty®™), the proceeds of insurance
consequent upon any Insured Casualty shall be applied in
accordance with the terms and provisions ¢f the Leases.

R=7 To the extent not in conflict with the Senior
Loan Documents or the Master Leases, then in the event the
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Mortgagor is entitled to reimbursement out of insurance pro-
ceeds held by the Mortgagee, such proceeds shall be dis-
bursed from time to time upon the Mortgagee being furnished
with satisfactory evidence of the estimated cost of comple-
tion of the restoration, repair, replacement and rebuilding
with funds (or assurances satisfactory to the Mortgagee that
such funds are available) sufficient in addition to the preo-
ciads of insurance, to complete the proposed restoration,
rerair, replacement and rebuilding and with such architect's
cercificates, waivers of lien, contractor's sworn statements
ana-srzh other evidences of cost and of payment as the Mort-
gagee¢ rmay reasonably require and approve; and the Mortgagee
may, in /apy event, require that all plans and specifications
for sucli restoration, repair, replacement and rebuilding be
submitted to )and approved by the Mortgagee prior to com-
mencement of ‘w.rk. No payment made prior to the final com-
pletion of tke restoration, repair, replacement or rebuild-
ing shall exceed Ninety Percent (90%) of the value of the
work performed Jrom time to time; funds other than proceeds
of insurance shall be disbursed prior to disbursement of
such proceeds; and wt z¢ll times the undisbursed balance of
such proceeds remain.ns in the hands of the Mortgagee, to-
gether with funds depozited for the purpose or irrevocably
committed to the satisfactica of the Mortgagee by or on be-
half of the Mortgagor for (:he purpose, shall be at least
sufficient in the reasonabi« Sudgment of the Mortgagee to
pay for the cost of completicn uf the restoration, repair,
replacement or rebuilding, free ‘and clear of all liens or
claims for lien. No interest su7i’l be allowed toc the Mort-
gagor on account of any proceeds Of imsurance or other funds
held in the hands of the Mortgagee.

R-8 To the extent the obligatiorzs imposed herein
are not in conflict with the Senier Loan/ Documents or the
Master Leases, the Mortgagor hereby assigns, transfers and
sets over unto the Mortgagee the entire prccreds of any
award or claim for damages for any of the Prenises taken or
damaged under the power of eminent domain, or Ly condemna-
tion including damages to grade. The Mortgagee may elect to
apply the proceeds of the award upon or in reduclioriof the
Indebtedness Hereby Secured then most remotely to Le paid,
whether due or not, or to require the Mortgagor to restorz
or rebuild the Premises, in which event, the proceeds 3hall
be held by the Mortgagee and used to reimburse the Mortguo.r
for the cost of such rebuilding or restoring. If the Morc-
gagor is obligated te restore or replace the damaged or de-
stroyed buildings or improvements upon the Premises under
the terms of any lease or leases which are or may be prior
to the lien of this Mortgage, and if such taking does not
result in cancellation of such lease or leases, the award
shall be used to reimburse the Mortgagor for the cost of
restoration and rebuilding; provided always, that Mortgagor
is not in default hereunder and that no Event of Default has
occurred and is then continuing. If the Mortgagor is re-
quired or permitted to rebuild or restore the Premises as
aforesaid, such rebuilding or restoration shall be effected
solely in accordance with plans and specificiations pre-
viously submitted to and approved by the Mortgagee, and
proceeds of the award shall be paid out in the same manner
as is provided in Paragraph R~7 hereof for the payment of
insurance proceeds towards the cost of rebuilding or res-
toration. If the amcunt of such award is insufficient to
cover the cost of rebuilding or restoration, the Mortgagor
shall pay such costs in excess of the award, before being

-
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entitled to reimbursement out of the award. Any surplus
which may remain out of the award after payment of such
costs of rebuilding or restoration shall, at the option of
the Mortgagee, be applied on account of the Indebtedness

Hereby Secured, then most remoctely to be paid, or be paié to

any other party entitled thereto. No interest shall be
allowed to Mortgagor on account of any award held by Mort-
yagee. Notwithstanding anything to the contrary contained
lwerein, in the event of a conflict between the terms hereof
and the Leases, the terms of the Leases shall control and
supesc2de the obligations imposed hereunder.

R-9 It shall be an immediate Event of Default and
default herernder if, without the prior written consent of

the Mortgao:e (which consent shall not unreasopnably be with-

held) any of *iie following shall occurs:

va7 If the Mortgagor shall create, effect or
consent to cr. shall suffer or permit any ccnveyance,
sale, assignment, ~transfer, lien, pledge, mortgage, se-
curity interesu rr other encumbrance or alienation of
the Premises or a1y part thereof, or interest therein,
excepting only sales o: other dispositions of Collateral
(herein called "Obsclete Collateral”) no longer useful
in connection with the operation of the Premises, pro-
vided that prior to the sule or other disposition there-
of, such Obsolete Collati:rxl has been replaced by Col-
lateral, subject to the first and prior lien hereof, of
at least equal value and utiLity;

(b) If any sharehcluer of Mortgagor shall
create, effect or consent te¢ or slall suffer or permit
any sale, assignment, transfer, lien, pledge, mortgage,.
security interest or other encumbrarir or alienation of
any such shareholder's shares in such corporation; pro-
vided, that 1f such corporation is a colprration whose
stock is publicly traded on a national sccurities ex-~
change or on the "Over The Counter"™ markev, hen this
Subparagraph (b) shall be inapplicable;

in each case whether any such conveyance, sale, as:zigpanent,
transfer, lien, pledge, mortgage, security interest, ercun-
brance or alienation is effected directly, iIndirectly, 7ol-
untarily or involuntarily, by operation of law or othervisey
provided, that the foregoing provisions of this Paragraph
shall not apply (i) to liens securing the Indebtedness Her¢-
by Secured, (i) to the lien of current taxes and assess-
ments not in default or (iii) to any transfers of the Prem~
ises, or part thereof, or interest therein, or any benefi-
cial interests, or shares of stock as the case may be, in
the Mortgagor or on behalf of an owner thereof who is de-
ceased or declared judicially incompetent, to such owner's
heirs, legatees, devisees, executors, administrators, es-
tate, personal representatives and/or committee. The pro-
visions of this Paragqraph shall be coperative with respect
te, and shall be binding upon, any persons who, in accord-
ance with the terms hereof or otherwise, shall acquire any
part of or interest in or encumbrance upon the Premises, or
such beneficial interest in, share of stock of or partner-
ship or Jjoint venture interest in the Mortgagor or any ben-—
eficiary of a Trustee Mortgagor.

Notwithstanding the provisions of Paragraph R-9(a)
to the contrary, Mortgagee hereby consents to a transfer of

665117 .
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Mortgagor's right, title and interest in the Premises sub-
ject to the terms and conditions of this Trust Deed to the
Wexler/Box-Jack Venture, an Illinois joint venture; pro-
vided, however, the prohibitions of this paragraph shall
apply subsequent to such transfer described herein and the
provisions of paragraph 7(b) shall be applicable to a trans-
fer or other alienation described therein of joint venture
interest in the Wexler/Box-Jack Venture.

R-10 This Mortgage constitutes a Security Agreement
urust the Uniform Commercial Code of the State of Illinois
(herein called the "Code®™) with respect to any part of the
Premises  which may or might now or hereafter be or be deemed
to be pseisonal property, fixtures or property other than
real estzce (all for the purposes of this Paragraph called
"Collateral”); all of the terms, provisions, conditions and
agreements «rn.ained in this Mortgage pertain and apply to
the Collaterzy as.fully and to the same extent as to any
other property c¢omprising the Premises; and the following
provisions of this Paragraph shall not limit the generality
or applicability ol #ny other provision of this Mortgage but
shall be in additicu /chereto:

(a) The 'Msrtgagor (being the Debtor as that
term is used in the Cofc) is and will be the true and
lawful owner of the Col.lateral, subject to no liens,
charges or encumbrances ofner than the lien herescf and
the lien of the Senior Loon Tocuments.

{b) The Collateral. is to be used by the Mort-
gagor solely for business purpcsrs, being installed upon
the Premises for Mortgagor's own uvss or as the equipment
and furnishings furnished by Morigagor,. as landlord, to
tenants of the Premises.

(c¢) The Collateral will be ker« at the real
estate comprised in the Premises, and wi.l ret be re-
moved therefrom without the consent of the Mrrtgagee
(being the Secured Party as that term is used in the
Code) by Mortgagor or any other person; and the 'Cyl-
lateral may be affixed to such real estate but w:ill oot
be affixed to any other real estate.

{d) The only persons having any interest i~
the Premises are the Mortgagor and the Mortgagee and
Foodmaker, Inc., a Delaware corporation.

(e} No Financing Statement covering any of
the Collateral or any proceeds thereof is on file in any
public office except pursuant heretc and the Senior Loan
Documents; and Mortgagor will at its own cost and ex-
pense, upon demand, furnish to the Mortgagee such fur-
ther information and will execute and deliver to the
Mortgagee such financing statement and other documents
in form satisfactory to the Mortgagee and will do all
such acts and things as the Mortgagee may at any time or
from time to time reasonably request or as may be neces-
Sary or appropriate to establish and maintain a per-
fected security interest in the Collateral as security
for the Indebtedness Hereby Secured, subject to no ad-
verse liens or encumbrances; and the Mortgagor will pay
the cost of filing the same or filing or recording such
financing statements or other documents, and this in-
strument, in all public offices wherever filing or re-
cording is deemed by the Mortgagee to be necessary or

desirable.
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(£) Upon any default or Event of Default
hereunder and at any time thereafter (such default not
having previously been cured), the Mortgagee at its op-
tion may declare the Indebtedness Hereby Secured immedi-
ately due and payable, and thereupon Mortgagee shall ; L —
have the remedies of a secured party under the Code, in- ; Ce i
cluding without limitation, the right to take immediate
=ni exclusive possession of the Collateral, or any part
theianf, and for that purpose may, so far as the Mort-
gagos can give autheority therefor, with or without judi- .
cial process, enter (if this can be done without breach S
of Lile peace), upon any place which the Collateral or ’ - IR 14
any part tierecf may be situated and remove the same
therefrow fprovided that if the Collateral is affixed to
real estate, ~uch removal shall be subject to the con-
ditions stat(d ia the Code); and the Mortgagee shall be
entitled to held, maintain, preserve and prepare the
Cocllateral for Gale. until disposed of, or may propeose
to retain the Collat2ral subject to Mortgagor's right of
redemption in satisisetion of the Mortgagor's obliga-
tions, as provided in the Code. The Mortgagee without
removal may render the Colrateral unusable and dispese
of the Collateral con the Premises. The Mortgagee may
require the Mortgagor to ansemble the Collateral and
make it available to the Morcgagee for its possession at
a place to be designated by ilorcgagee which is reason-
ably contenient to both parties.  The Mortgagee will
give Mortgagor at least five (5)/duavs' notice of the
time and place of any public sale taereof or of the time
after which any private sale or any otber intended dis-
position thereof is made. The regquirements of reason-
able notice shall be met if such notic: is'mailed, by
certified mail or equivalent, postage prspaid, to the
address of Mortgagor at least five (5) daivs bzfore the
time of the sale or disposition. The Mortgsge< may buy
at any Public sale and if the Cocllateral is ci a type
customarily seld in a recognized market or is bOEf & type
which is the subject of widely distributed standa.d
price gquotations, Mortgagee may buy at private sale,

Any such sale may be held as part of and in conjunc:ion
with any foreclosure sale of the real estate comprised
within the Premises, the Collateral and real estate to
be sold as one lot if Mortgagee so elects. The net pro-
ceeds realized upon any such disposition, after deduc-
tion for the expenses of retaking, holding, preparing
for sale, selling or the like and the reasonable attor-
neys' fees and legal expenses incurred by Mortgagee,
shall be applied in satisfaction of the Indebtedness
Hereby Secured. The Mortgagee will account to the Mort-
gagor for any surplus realized on such disposition.

207181202

(g) The remedies of the Mortgagee hereunder
are cumulative and the exercise of any one or more of
the remedies provided for herein or under the Code shall
not be construed as a waiver of any of the other reme-
dies of the Mortgagee, including having the Collateral
deemed part of the realty upon any foreclesure thereof
So long as any part of the Indebtedness Hereby Secured

remains unsatisfied.
(h) The terms and provisions coentained in
this Paragraph shall, unlessthe context otherwise re-

quires, have the meanings and be construed as provided
in the Code.
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R=11 It is understocd and agreed that the loan evi-
denced by the Note and secured hereby is a loan te a corpo-
ration within the purview and intent of Section 4(1)({a) of
the Illinois Interest Act [Illinois Revised Statutes, Chap-
cor 74, Sections 4(1)(a))] and thus is exempt from the lim-
icrtions imposed on interest charged upon such loans.

R-12 No perseonal liability shall be asserted or be
enforceihTe against the Mortgagor or any shareholder of the
Mortgago. .or any assignee, grantee, or successor in interest
of the ol tgagor because or in respect of the Note secured
hereby c: this Trust Deed, all such liability, if any, being
expressly wa.vid by each taker and holder of the Note, and
each original-aud successive holder of the Note accepts the
same upon the ‘exprsss condition that in case of a default
under the Note oy thls Trust Deed, the sole remedy of the
holder of the Nota_skall be by foreclosure of this Trust
Deed in accordance with the terms and provisions hereof.

PAG, INC.

sve Lob] Afpok, fore.

ATTEST:

ﬂssf_Secretary

-8~
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FEE LOCATIONS

LOCATION 1005

Lot 32 (except the South & inches), all

L . of Lots 3

:;ci:;;ve, and the South § inches éf Lot 38 (excegtfgg37'
entirom that part thereof lying west of a line drawn 50

Nortiwrst 1/4 of the Northwest 1/4 of th

. ; e Southwe
of Section ;5, Tcwnghlp 38 North, Range 14 Ea:: o§t£§é4
Third Prin:ipal Meridian, (except that part condemned for
Jackson Avriave}, in Cock County, Illinois.

20781282

LOCATION 1023

PARCEL 1:
THAT PART OF LOT *S§*/IN RAOLLING MEADOWS, UNIT NUMBER 8, BEING A

SUBDIVISION IN THAT PAR. Q75 THE WEST 1/2 OF SECTION 38, TOWNSHIF 42
NORTH, RANGE 0 EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING SOUTH OF
KIRCHOFF ROAD, ACCORDING TO YTHE PLAT THEREDF FILED IN THE OFFICE OF THE
REGISTRAR OF TORRENS TITLED fZrF COOK COUNTY, ILLINOIS AS DOCUMENT NUMBER
LR 1408437, COMMENCING AT A ©C[%T ON A LINE, && FEET EAST OF AND
PARALLEL WITH THE WEST LINE OF _uT *S" 236 FEET SOUTH OF THE POINT OF
INTERSECTION OF SAID PARALLEL LINE wT1TH THE NORTHERLY LINE OF LOT *S5°*
(SAID NORTHERLY LINE OF LOT *35" BUING THE SOUTHERLY LINE DF KIRCHOFF
ROAD); THENCE NORTH ALONG SAID PARRLIE. LINE, 239 FEET 7O SAID
NORTHERLY LINE OF LOT "§°; THENCE SOUTATASTERLY ALONG THE NORTHERLY
LINE OF LOT °"5° A DISTANCE OF {55 FEET: THENCE SOUTHWESTERLY ALONG A&
LINE DRaWN AT RIGHT ANGLES 70 SAID MORTAHFRALY LINE OF LOT *S$* A DISTANCE
OF 119 FEET; THENCE SOUTHWESTERLY TO THE FJ47dT OF BEGINNING, IN CGOK

COUNTY, ILLINGIS

PARCEL 2:
EASEMENT FOR INGRESS AND EGRESS FDR THE BENEFIT OF FARCEL 1 OVER AND

ACROSS THE FOLLOWING DESCRIBED FROPERTY: THAT PART OF LOT *S* IN
ROLLING MEADOWS, UNIT NUMBER 8, BEING A SUBDIVISICN IN THAT FART OF THE
WEST 4/2 OF SECTION 35, TOWNSHIP 42 NORTH. RANGE 14 TAST OF THE THIRD
F+INCIPAL MERIDIAN, LYING SOUTH OF KIRCHOFF ROAD, ACCJRYING TO THE FLAT
THEREOF RECORDED REGISTRED IN THE OFFICE OF THE REGISTxar OF TITLES OF
COOK COUNTY, ILLINGIS, AS DOCUMENT NUMBER $608437, DESCRIFSD AS
FOLLOWS: COMMENCING AT A POINT IN THE NORTHERLY LINE OF SAID LQT *S°
(SAID NORTHERLY LINE OF LOT 'S* BEING THE SOUTHERLY LINE OF VW LRCHOFF
ROAD} - 1SS FEET SOUTHEASTERLY OF THE FGINT OF INTERSE:TIUN OF
SAID NORTHERLY LINE OF LOT *S" WITH A LINE, 40 FEET EAST OF Answ
PARALLEL WITH THE WEST LINE OF SAID LOT °*S"; THENCE SOUTHWESTERLY ALONG
A LINE DRAWN AT RIGHT ANGLES TO SAID NORTHERLY LINE OF LOT *S*, ¢
DISTANCE OF 119 FEET; THENCE SOUTHWESTERLY TO A PGINT IN A LINE, 65 4%
FEET EAST OF AND PARALLEL WITH THE WEST LINE OF LOT *S* THAT IS 230

FEET SOUTH OF THE POINT OF INTERSECTION OF SAID PARALLEL LINE WITH THEM
NORTHERLY LINE OF SAID LOT *S*; THENCE SOUTH ALONG SAID LINE, &0 FEET (B
EAST OF AND PARALLEL ®ITH THE WEST LINE OF SAID LOT *S*, A DISTANCE OFi
79.04 FEET, TO A POINT IN A LINE THAT IS && FEET SOUTHEASTERLY OF AND &
PARALLEL WITH THE LAST DESCRIBED COURSE; THENCE NORTHEASTERLY ALONG %
SAID LAST PARALLEL LINE, A DISTANCE OF 150.92 FEET TO A& POINT IN A LINE
THAT IS &6 FEET SOUTHEASTERLY OF AND PARALLEL WITH THE HEREIN {ST
DESCRIBED COURSE; THENCE NORTHEASTERLY ALONG SAID LAST PARALLEL LINE A
DISTANGE OF 135.06 FEET TO A POINT IN THE SAID NORTHERLY LINE OF LOT
"S*: THENCE NORTHWESTERLY ALONG THE SAID NORTHERLY LINE OF LOT *S*,
BEING THE ARC OF A CIRCLE CONVEXED TO THE SCUTH WEST AND HAVING A
RADIUS OF $75.4 FEET, A DISTANCE OF 20.49 FEET TD A POINT OF TANGENCY;
THENGCE NORTHWESTERLY ALONG THE SAID NORTHERLY LINE OF LOT °S°*, BEING A
LINE TANGENT TO THE LAST DESCRIBED CURVE, A DISTANCE OF 45.51 FEET TO
THE POINT OF BEGINNING; AS CREATED BY GRANT OF EASEMENT MADE AUGUST 23,
1961 AND FILED AUGUST 29, 1941 AS DOCUMENT NUMBER LR 1995251 BY MILL
HOMES INCORPORATED, A CORPORATION OF ILLINOIS, TO SDCONY MOBIL OIL
COMPANY, INCORPORATED, A CORPORATION OF NEW YORK, IN COOK COUNTY,

ILLINOIS.
S EXHIBIT # A




LOCATTION 101l

THE SOUTH 122 FEET OF TEE EAST 231 FEET OF THE SOUTH EBAST 1/4
OF THE SOUTH WEST 1/4 OF SECTION 14, TOWNSHIP 42 NORTH, RANGE
10 EAST OF THE THIRD PRINCIPAL MERIDIAN,

(EXCEPTING THEREFROM THAT PART TAKEN FOR NORTHWEST

ETGHWAY AND ALSQO EXCEPTING THEREFROM THAT PART TAKEN FOR

“A} ATINE ROAD), ALL IN COOK COUNTY, ILLINOIS.

LOCeTeN 1035

Lots 3, 4. 5 and 6 in the Subdivision of the South 150.0
feet of Cha: North 200.0 feet of Lot 1 (excepting therefrom
the East.?3.0 feet thereof)} in Ring Estate Subdivision in
Evergreen Par’. »f the North West 1/4 of Section_lz, Tawn-
ship 37 North. Riinge 13 East of the Third Principal
Meridian, in Ceocuk County, Illinois )

LOCATION 1039

PARCEL 1:
LOT 1 IN ROHLWING GRCVE UNIT NUMFER 2, BEING A SUBDIVISION OF

PART OF THE SOUTH WEST 1/4 OF SECTICN 31, TOWNSHIP 41 NORTH, RANGE
11 EAST OF THE THIRD PRINCIPAL MERIIIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR ACCESS TO PLRCEIL 1, ABOVE, AND
INGRESS AND EGRESS TOQ SAID PARCEL 1 OVER 7§H. FOLLOWING
DESCRIBED LAND, AS CREATED BY EASEMENT AGRUE/ENT FILED AS
DOCUMENT NUMBER 2926291; THAT PART OF LOT 2. JESCRIBED AS
FOLLOWS :

BEGINNING AT THE NORTH WEST CORNER OF LOT 2; THTNCE
SOUTHEASTERLY ALONG THE NORTHEASTERLY LINE OF LOY 7 A
PISTANCE OF 30.00 FEET TO A POINT IN AN ARC OF A CIRTLE
CONVEX SOUTHEASTERLY AND HAVING A RADIUS OF 30.0 FEST. TFE
CENTER OF WHICH IS SAID NORTHE WEST CORNER OF LOT 2; THEL.CE
WESTERLY ALONG SAID ARC 41.58 FEET MORE OR LESS TO A POINT
IN THE WEST LINE OF LOT 2 AFORESAID, 30.0 FEET SOUTHERLY Ol THE
POINT OF BEGINNING, THENCE NORTHERLY ALONG SAID WEST LINE
30.00 FEET TO THE POINT OF BEGINNING; ALL IN ROHLWING GROVE
UNIT NUMBER 2, BEING A SUBDIVISION OF PART OF THE SOUTH
WEST 1/4 OF SECTION 31, TOWNSHIP 41 NORTH, RANGE 11 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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Leasehold Estate

LOCATION 1054
Lot 6 in Block 6 (excapk the Scuth 73 fz2et thereol) and (except that
part beginning at the Northwest corner of said Lot 6; thence Southerly
along the West line o said Lot 6 Zor a distance ¢f 30.00 feekt; therncs
Northeastezly and Tasterly along 2 cuzved line, concave Scutheastarly,
having 2 zadius of 30.0 feet, and which is tangent to the last
describhed line at the lasi described point, for an arc length of 48.73
feet to a -eint on the North line of said Lot 6§; thence Westarly alon
zhe said Nozw: line of Lot 6 for z distancs af 30.00 Zszai to the :
noint of begianing, as condemmed for highway purposes ia Case We.
C71-1636), in Ar:hur T. Mc Intosh and Company's Westmont aczres, being
a subdivision o che Southwast quarter (except that part of the.East
half thereof Souck =€ the center line of Naperwville Road) in the West
half of the Southelis® cuartsr of Section 3, Township 38 Nozth, Range
11, East of the Thizrd Puincipal Meridian, according to the Plat thereod
recorded November 4, 1320 as Document 143100, in DuPage County,

Tllinois.
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