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SPECIAL WARRANTY DEED

95231207

(Mlinaols)

THIS INDENTURE, made this %ay of }Mﬁﬁ& , 1995,
between LUNAN FAMILY RESTAURANTS LIMITED | perr-01 kEcoroing

$101,00

PARTNERSH:F; a limited partnership created and existing under . 120012 TRaN 3455 04/06/95 11144200
and by virtue of Yic laws of the State of [llinois and duly authorized .  $628% ¢ UM *~-95-231407

v

10 transact business . the State of Ilinois, ("Grantor"), and IHOP - COBK. COUNTY RECORDER
REALTY CORP.,a Dclaware corporation, 525 N, Brand Blvd.,

WITNESSETH, that Gran/o'. for and in consideration of the sum

3rd  Floor, Glendale, . California 91203, ("Grantee”), Q}

of Ten Dollars and no/100 ($1£.00) and other good and valuable
consideration, in hand paid by tiie ‘Grantee, the receipt whereof is
hereby acknowledged, and pursuant (o authority of Lunan Family
Restaurants, Inc., an Flinois corporatior; iis General Partner, by these presents does SELL, CONVEY
and GRANT unto Grantee, and to its succe.sors and assigns, any and all right, title and interest of
Grantor in and to the real property described on Exhibit A attached hereto and made a part hereof (the
"Property"), situated in the County of Cook, ai\d State of Illinois, subject only to those covenants,
conditions, restrictions, eascments and other matters iisied on Exhibit B aflached hereto and made a part

hereof,

Above Space For Recorder's lse Only

TO HAVE AND TO HOLD the Property, togeier with all and singular the rights,
hereditaments and appurtenances thereunto belonging, or in anyw!se appertaining, and the reversion and
reversions, remainder and remainders, rents, issues and profits therzof, all of the estate, righi, title,
interest, claim or demand whatsoever belonging to Grantor, unto Graniee, its successors and assigns
FOREVER. Grantor, for itself, and its successors, does covenant, promnise and agree, to and with
Grantee, that it has not done or suffered to be done, anything whereby the Property hereby granted is,
or may be, in any manner encumbered or charged, except as to those covenants, son:Jitions, restrictions
easements and other matters set forth on Exhibit B attached hereto, and that Grantdr will warrant and
defend the Property against alt persons lawfully claiming, or to claim the same, by, thrcugh or under
Grantor, but not otherwise, subject, however, (o the matters set forth in Exhibit B attached hereto and
made a part hereof. Except for those matters listed on Exhibit B, and pursuant to the Order of the
Bankrupicy Court dated March 17, 1995, a true and correct copy of which is attached hereto as Exhibit
C and made a part hereof, this conveyance is made free and clear of all liens, encumbrances and other
interests pursuant to 11 U.S.C Section 363(f), including, without limitation, any interest of Marriott
Family Restaurants, Inc., under a purported Lease and Sublease of the Property, as disclosed by that
certain Memorandum dated March 31, 1994, recorded April 6, 1994, as Document No. 94309813
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All representations and warranties herein shall be limited to Grantor (] t1tle to the Property for
Grantor’s period of ownership.

Permanent Real Estate Index Number(s): 27-09-401-019-0000
Address of real estate: 14860 LaGrange Road, Orland Park, tlinois

IN WITNESS WHEREQF, Grantor has caused its name to be signed (o these presents by the
Prezident of ity General Partner, and attested by the Assistant Secretary of its General Partner the day

and year first above written.

LUNAN FAMILY RESTAURANTS LIMITED PARTNERSHIP,
an Illinois limited partnership

CooK
SN, 016

By: ,@ﬁn Family-Restaurants, Inc., anlllmo:scorporauon I!,s

By : (;“jn

4 Michaet-Schulsoff; President E.;‘:it.i;/y'lj) )

g £

Attest: *. woomn
7/ Ry

A Feen

Gerald k-8herman, Assistant Secretary - Comll Fatn
e oqant RSTATE TRAMSALIZON, _.i\gg 59 »R

.t - iz ];)_-

\ — zLZ

STATE OF ILLINOIS . :) T \.L-f RS ’_J ro B
ooty —— o E%

COUNTY OF COOK ) o ¥
il

I, I AR (o DU\)\V\“\! , & notary public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that MICHAEL SCHULSON and GERALD SHERMAN personally
known to me to be the PRESIDENT and ASSISTANT SECRETARY of Lunan Fzmily Restaurants,
Inc., an Illinois corporation, the General Partner of Lunan Family Restaurants Liinited Partnership, an
Illinois limited partnership, and personally known to me to be the same persons whute names are
subscribed to the foregoing instrument, appeared before me this day in person and ackiowledged that
as such PRESIDENT and ASSISTANT SECRETARY, that they signed and delivered the said
instrument as the free and voluntary act and deed of said limited partnership, for the uses and purposes

therein set forth,

GIVEN under my hand and official seal thistay of MARCH , 1995,
4 ht .

o

N(ﬂal'y PUb]ic 1 i
Commission expires af_"' ”"’1 Z

RANAAAAA
OFFICIAL SEAL
LAURA G DURKIN

NOTARY PUBLIC, STATT UF LLINGISNpreD 30, 1993
MY COMMISSION EXPINES. 0001 /07

LOVIEZSE

SONCHIDNCANFIRMDOCSIPARAN 1660631
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This instrument was prepared by Robert B, Well, an Sonnenschein, Nath & Rosenthal, 8000 Sears
Tower, Chicago, lllinois 60606-6404,

(NAME AND ADDRESS)

MAIL TO: SEND SUBSEQUENT TAX BILLS TO:

Joseph J. Lradon, Esq. IHOP Realty Corp.
Warner Center rlaza 525 N. Brand Blvd., 3rd Floor
21800 Oxnard Cirort, Suite 1190 Glendale, CA 91203

Woodland Hills, A £1367

SONCHIDACAIFTRMDOCS\PARA\1 166081, 1 March 30, 1985
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EXHIBIT A
[ l D ' Il
PARCEL 1I:

Lot One (1) in Owner's Subdivision of part of the South Half (1/2) of the North Half (1/2) of the East
Half (1/2) of the East Half (1/2) of the Southeast Quarter (1/4) of Section 9, Township 36 North, Range
12 East of the Third Principal Meridian, according to the Plat thereof registered in the Office of the
Registrar of Titles of Cook County, Illinols on November 25, 1983 as Document Number LR 3342806,

in Cook County, Illinois.

PARCEL 2:

Non-exclusive easeient and rights appurtenant to and for the benefit of Parcel | for, among other
things, the purpose of watzr drainage and outfall, 1o lay, install, remove, construct, maintain, operate,
repair and replace storm arid outfall sewers, conduits and pipes, and ditches for the purpose of carrying
and transmitting water, as crearzd and existing by Storm Sewer Easement dated November 14, 1983
and registered November 25, 1585 as Document Number LR 3342808, over, under and across the

following described premises:

A 20 foot wide strip of land that is legaily described as being that part of the South 1/2 of the North
172 of the East 1/2 of the East 1/2 of the Souincast 1/4 of Section 9, Township 36 North, Range 12 East
of the Third Principal Meridian, in Cook County, Llinois, bounded as described as follows:

Commencing at the Southeast corner of said South 1/Z o the North 1/2 of the East 1/2 of the East 1/2 &
of the Southeast 1/4 of Section 9, and running thence Sout’s 89 degrees 45 minutes 41 seconds West 3y

along the South line of said South 1/2 of the North 1/2 of the. East 1/2 of the East 1/2 of the Southeast
1/4 of Section 9 a distance of 282.50 feet to a point; thence North 0 degrees 15 minutes 10 seconds
West, a distance of 215.0 feet to the point of beginning; thence Souti; 29 degrees 45 minutes 41 seconds
West, distance 5.0 feet to a point; thence North 0 degrees 15 minutes 15 soconds West along a straight
line to a point on the North line of said South {/2 of the North 1/2 of ie €ast 1/2 of the East 1/2 of
the Southeast 1/4 of Section 9 that is 290.20 feet West of the East line of svd Southeast 1/4 of Section
9; thence Easterly along said North line of the South 1/Z of the North 1/2 of (he East 1/2 of the East
1/2 of the Southeast 1/4 of Section 9, distance of 20.0 feet to a point; thence Suuth 0 degrees 15
minutes 10 seconds East along a straight line to a point that is 215.0 feet North of the South line of said
South 1/2 of the North 1/2 of the East 1/2 of the East 1/2 of the Southeast 1/4 of Seciion 9; thence
South 89 degrees 45 minutes 41 seconds West, a distance of 15.0 feet to the point of beginning, in Cook

County, Illinois;
AND
A 20 foot wide strip of land that is legally described as being the North 20.0 feet (except the West 33.0

feet thereof) and (except the East 290.14 feet thereof) of the South 1/2 of the North 1/2 of the East 1/2
of the East 1/2 of the Southeast 1/4 of Section 9, Township 36 North, Range 12 East of the Third

Principal Meridian, in Cook County, Illinois.

March 30, 1993

SONCHIUDNCAJNFIRMDOCS\PARAN 166063, 1 -4-
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PARCEL 3

Non-exclusive easement and rights appurtenant to and for the benefit of Parcel 1 for driveway purposes
for ingress and egress to and from Parcel 1 to and from La Grange Road, as created and existing by
Easement dated November 14, 1983 and registered November 25, 1983 as Document Number LR
3342809, over and across the following described premises:

That part of the South 1/2 of the North 1/2 of the East 1/2 of the East 1/2 of the Southeast 1/4 of
Section 9, Township 36 North, Range 12 East of the Third Principal Meridian, bounded and described

as follows;

Commencing at-the Southeast comner of said South 1/2 of the North 1/2 of the East 1/2 of the East 1/2
of the Southeast-i/4 of Section 9, and running thence North 0 degrees 1 minute 10 seconds West along
the East linc of ‘szid) Southeast 1/4 of Section 9, & distance of 215.0 feet to the point of beginning;
thence continuing alonp the last described course, a distance of 58,0 feet to a point; thence South 89
degrees 45 ininutes 41 seconds West a distance of 58.60 feet to a point on the West right of way line
of La Grange Road (accordirg to Document No. 10123561); thence South O degrees 15 minutes 10
seconds East along said Wesi right-of-way line, a distance of 15.0 feet to a point; thence South 89
degrees 45 minutes 41 seconds Weat; a distance 62.0 feet 1o a point; thence South 0 degrees 15 minutes
[0 seconds East, a distance of 43,0 fzei to a point; thence North 89 degrees 45 minutes 41 seconds
East, a distance of 120.37 fect to the point of beginning, all in Cook County, lllinois,

PIN No. 27-09-401-019-0000

Commonly known as 14860 LaGrange Road, Orland Patk, 1llinois

SONCHNMCANFIRMDOCSI\PARA\ 166063.1
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EXHIBIT B

Permitted Exceptiony

Taxes for the years 1994 (2nd installment) and 1995 (current taxes only).

Public Utility Easement over the East 10 feet and the South 10 feet of the land as shown
on the Plat of Owners Subdivision filed November 25, 1983 as Document LR3342806.
(Atiscts Parcel 1)

Easeiept in favor of The Commonwealth Edison Company and The Hlinois Bell
Teteplione Company, and its/their respective successors and assigns, to install, operate
and maintair’a" equipment necessary for the purpose of serving the land and other
property, togethzr-with the right of access to said equipment, and the provisions relating
thereto contained irthe Grant recorded/filed as Document No. T33672935, affecting the
North 10.5 feet of the South 34.0 feet (except the West 33 feet thereof and except that
part lying Easterly of th: Westerly line of Owners Subdivision of part of the South 172
of the North 172 of the Fast 1/2 of the East 1/2 of the Southeast 1/4 of aforesaid
Section 9). (Affects Parcel 2)

Storm Sewer Easement filed Noveraber 25, 1983, as Document LR 3342808, also as
shown on Plat of The Village Greer Suhdivision recorded November 1, 1988, as
Document 88504250 and filed as Documeni-L.R 3948254, made by and between Heneleo,
Inc., an linois corporation, and Walgreen Ceinnany, an Illinois corporation, granting
a perpetual non-exclusive easement over, under and 2cross the land for the purpose of
water drainage and outfall. (Affects Parcel 2)

Easement made by and between Heneleo, Inc., an Illinois corporation, and Walgreen
Company, an Illinois corporation, filed November 25, 1983, as Document LR 3342809,
and also as shown on Plat of The Village Green Sublivision recorued vavember 1, 1988,
as Document 88504250, and filed as Document LR 3948254, graniing, 2a easement for
driveway, roadway, curb and etc. (Affects Parcel 3)

Easement Agreement made by and between Henelco, Incorporated, an Iinois
corporation, and The Commonwealth Edison Company and The [llinois Bell Telephone
Company, filed November 25, 1983, as Document LR 3342810, and also as shown on
Plat of The Village Green Subdivision filed as Document LR 3948254, and recorded
November 1, 1988, as Document 88504250, granting an easement for the purpose of
installing and maintaining power and telephone lines, etc. (Affects Parcel 2)

LunanFam. IL\OrlandPk PermExc (3/30/95)
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Perpetual casement in, on, upon, over, through, across or under the North 10 feet of the
fand (o install, construct and otherwise establish and to operate and maintain water mains,
fire hydrants, valves and water service facilities incidental thereto, and storm sewer pipes
and storm sewer service connections and facilities incidental thereto granted by Walter
J. Henely and Marilyn R. Henely, his wife, to Village of Orland Park, a municipal
corporation, filed March 25, 1970, as Document LR 2496492, (Affects Parcel 2)

K. (ay  Terms, provisions and conditions relating to the casements described as Parcels 2
and 3 contained in the instrument creating said easements.

(ty- Rights of the adjoining owner or owners to the concurrent use of said easements,

2OVIETSE

LunanFam, IL\Orland Pk

PermExc {3/30/95)
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Cnited 'étatts Bankruptey Court

Forthe_____ NORTHERN _ Disrictef _____JLLINOIS

This is to cezaty that the within and attached document(s) is a full, true and correct

copy of the onigins! thereof as the same appears on file in the office of the Clerk of
the United States Baikvintey Court for the Northern District of [llinois.

i
RN 8 (;
%
ts
Gl
o
2
«}
Wayne E. Nelson
Cle
e {3
By: 2
Defuty Clerk
Dated._% =30~ A8
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IN THE UNITED STATES BANKRUPTCY COURT SL %21 j008
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re: } In a Proceeding for a
} Reorganization Under

LUNAN FAMILY RESTAURANTS, LIMITED |} Chapter 11 of the

PARTNERSHIP, an Illinois Limited Bankruptcy Code

Partnership,

Employer I.D, 36-3779750

No. 94 B 21227

)
)
)
)
bebter/Debtor in Possession, )
)
)

Hon. Jack B. Schmetterer

ORDER ‘AJTHORIZING THE 8ALE OF PROPERTY
OF THE ESTATE OTHER ThRAN IN THE ORDINARY COURSE OF BUSINESS;
APPROVING THE ASSUMYTICN AND ASSIGNMENT OF SUBLEASEHOLD

INTERESTS: AND AUTHORIING PAYMENT OF BROKER'S COMMISCION
At Chicago, in said District, this 17th day of March, 1995,

THIS CAUSE coming on to be heaid upon the Motion of Lunan
Family Restaurants, ltd., an Illinois jimited partnership, debtor
herein ("LFR" or the "Debtor") for the zpiry of an order
authorizing the sale of property of the estute pursuant to the
Purchase Agreement, Filrst Amendment to Purchase Agreement, and
Second Amendment to Purchase Agreement, all attachad hereto as
Exhibit A and made a part hereof {the "Purchase Agreement”),
other than in the ordinary course of business, free and rlear of
any interest in such property pursuant to Sectiecns 363 (b}-aud
363(f) of the Bankruptcy Code (the "Code"); approving the
agsumption and assignment of the subleasehold interests which
constitute property of the estate pursuant to Section 365 of the
Code: and authorizing the payment of brokers' commissiens and
closing expenses in connection with the foregoing; notice hereof
having been given to the parties listed on the Notice of Motion
relating hereto, which is incorporated herein by reference, to

3557-1/3-17-9%
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all creditors of this estate, and to other parties that have
expressed a serious interest in acquiring the property of the
estate described herein; the Court having reviewed the Motion and
the exhibits thereto, and heard and considered the testimony of
Michael Schulson, president of the Debtor's corporate general
partner and statements of counsel present and being otherwise
fully advised in the premises, FINDS as follows:

A. On October 25, 1994 {the "Petition Date"), the Debtor
filed a voluntary petition under Chapter 11 of the Bankruptcy
Code and from'=nd after said date has been operating its
business and managing its property under the jurisdiction of this
Court as debtor in possession.

B. The Debtor's Dusiness consists of the ownership,
leasing and operation of family style restaurants at twenty (20)

locations in the Chicago and Chicago metropolitan area, under
franchises from Shoney's, Inc.

C. No trustee has been appointec in this case. gﬁ
D. The notice of hearing on the istion as reflected in Ej
those certain certificates of service filed on February 14, 1995 p
and February 16, 1995 which are incorporates herein by express E;
reference and made a part hereof, is adequate and sufficient N

under the circumstances and satisfies the requiremeats of the
Federal Rules of Bankruptcy Procedure and the Bankruptcy Code.
PROPERTY OF THE ESTATE

E. The Fee Interests (as hereinafter defined) and the
Subleasehold Interests ({as hereinafter defined) including the
right to assign such interests constitute valuable property of
the Debtor's bankruptcy estate pursuant to Section 541 of the
Code.

F. The Debtor is the owner of an estate in fee simple and
all improvements, furniture, fixtures and equipment, as more
fully described in subparagraphs A{i) and (ii) of the Purchase

3557-1/23-17-9%
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Agreement (collectively the "Fee Interests") at the following
locations:

(1) 14860 LaGrange Road, Orland Park; and

(11} 700 N, Milwaukee, Vernon Hills.

G. The Debtor is the owner of leasehold estates, including
sublessee's interests in leasehold improvements, furniture,
fixtures and equipment, as more fully described in subparagraphs
A(iii) through Alviil) of the Purchase Agreement {collectively
the "Subleasehsld Interests”) pursuant to those certain subleases
between the Debisr, as subtenant, and Marriott Family
Restaurants, Inc. (“YMarriott"} as sublandlord (collectively the
"Subleases"}, on the rremises commonly known asg:

(i) 1040 Winston Flaza, Melrose Park;

(ii) 4228 W. Elm, McHeury;

{iii) 1444 N. Larkin, Jolicr;

{iv) 6606 Northwest Highway, Crystal Lake;

(v) 167 Danada Square (Naperville Road) Wheaton:; and

{vi) 16851 Torrence Avenue, Lansinyg;

(the locations of the Fee Interests and the premiges of the
Subleasehecld Interests shall be collectively refarred to herein
as the "Premises")

H. In addition to Marriott's interests as Sublandlord,
Marriott, as lessee, holds certain leasehold interests in the
Premises identified in paragraph G herein {(the ®"Marriott
Leasehold Interests”).

I. Bank of America Illinois {the “"Bank") asserts that its
pre-Petition Date indebtedness is secured by a valid, perfected
and enforceable mortgage and security interest in and to the Fee
Interests and the Subleasehold Interests as evidenced by that
certain Mortgage, Assignment of Leases and Rents, Seéurity
hgreement and Financing Statement, dated September 30, 1991, as
nodified by the First Amendment thereto, dated March 30, 1994, by

3557-1/3-17-95
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and betwesn the Debtor, as mortgagor, and the Bank, as mortgagee,
and certain other loan documentation.

J. Nancy Schulson holds a valid, perfected and enforceable
mortgage lien and security interest in and upon the Subleases
pursuant to and in accordance with the Interim and Final Orders
Authorizing Debtor to Obtain Secured Credit With Equal Priority
Lien, entered by this Court on January 9, 1995 and January 23,

1995, respectively (such orders shall be collectively referred to
herein as thz "Financing Order").

K. Marriott does not own, and does not have any security
interest or other interest whatscever in, any of the furniture,
fixtures or equipmen.: -located at the Premises.

L. Each and every Sublease is currently in full force and
effect and fully enforceable against Marriott. The Subleases
have not been modified, amendzr, supplemented or otherwise
changed, except as provided in {his order.

M., All amounts which are due and payable by the Debtor to
Marriott under the Subleases have been paid except for certain

pre-Petition Date rent, additiocnal rent, ‘re¢al estate taxes
{whether paid by Marriott or otherwise) and criunon area
maintenance charges to be mutually determined by Marriott and the G
Debtor within ten (10} days of the date hereof, but in any eve
said amounts shall aakwand be deemed to not exceed $545 (N0
(collectively referred,to hergin}c s thg "Arrearages") A Peal estate. h/ﬁ"'-"‘ dute

an hf.““‘a‘hehggbbtborpfédngz ﬁ',:fdde au'lﬂt @%g; gny(ocfmgﬂe Subleases Tb’f\
and no event has occurred which, with the giving of notice or (tte
passage cof time, or both, would constitute a default by the
Debtor under any of the Subleases.

2OLIETSE

QFFERS TO PURCHASE ESTATE PROPERTY

0. The Fee Interests and the Subleasehold Interests have
been actively marketed for sale by the Debtor and its listing

3857-1/3-17-9%
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brokers, Site Location Specialists, Inc. and RCS Realty
Resources, Inc.

P.  The Debtor has received an offer to purchase the Fee
Interests and the Subleasehold Interests, which includes the
assignment of the Subleases, from IHOP Realty Corp., IHOP
Properties, Inc. and IHOP Restaurants, Inc. {collectively
referred to herein as "Buyer") for the sum of 54,330,000, before
deduction of normal and usual costs of closing, attorneys fees,
prorations anc broker's commissions, and the payment to Marriott
provided in paragraph 5 of this order, all as provided and set
forth in the Purchese Agreement.

Q. The Purchase Agreement provides that the assumption and
assignment of the Subleds2s by the Debtor to Buyer are
inextricably intertwined wifh, and an integral part of, the sale
of the Subleasehold Interests ty Buyer.

R. Marriott has consented aid agreed to execute the form of
Estoppel, Consent and Agreement to Jmeund Sublease in the same
form as the specimen attached hereto as Zxhibit B and by express
reference made a part hereof in connection with the sale to Buyer
0of the Subleasehold Interests approved herein,

5. IHOP Corp., an indirect parent of the Tuyer, has agreed
to guarantee payment of all obligations to Marriott of the
subtenant under the Subleases accruing from and after thez
respective Closing (as defined in the Purchase Agreement) (the
"IHOP Guarantee”) upon approval and consummation of the Purclizse
Agreement.

T. The Fee Interests and Subleasehold Interests were
offered for sale in open Court as of the date hereof and
competitive bidding took place. The offer of Buyer, as reflected
in the Purchase Agreement, represents the highest and best offer
received at said bidding for the sale of the Fee Interests and
the Subleasehold Interests,

3557-1/3-17-95
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U. The offer of Buyer to purchase the Fee Interests and the
Subleasehold Interests, as reflected in the Purchase Agreement,
was made in good faith, and Buyer is a good faith purchaser, as
required pursuant to Section 363(m} of the Code.

V. The sale of the Fee Interests and the Subleasehold
Interests pursuant to the Purchase Agreement is in the best
interests of the Debtor’'s bankruptcy estate and its creditors and
the terms ard conditions of said Purchase Agreement are fair and
reasonable under the circumstances.

NOW, THEREFQRE, IT IS HEREBY ORDERED as follows:

1. The foreguing findings of fact are incorporated herein
by reference and shall serve as additional conclusions of law as
if fully set forth.

2. The Motion be and hereby is granted and the Purchase
Agreement, including all of {he terms and conditions thereof, be
and hereby is approved.

3, The assumption and assignient of the Subleasehold
Interests and the sale of the Fee Interests pursuant to the
Purchase Agreement be and hereby are authurized and approved.
Such sale and assignment shall be free and clear of any and all
interests or claims with respect to the Fee Inisrests and the
Subleasehold Interests pursuant to Section 363(f) ‘0of the Code
including but not limited to mortgages, security interests, liens
and encumbrances thereon, any interest of Marriott undel its
lease and sublease of the Fee Interest located at 14860 LaGrenge
Road, Orland Park, Illincis and any interest of Shoney's, Inc.
under any franchise or license agreements or Market Development
Agreement, including but not limited to any right of first
refusal. All such interests, including the security interests,
liens and encumbrances of the Bank and Nancy Schulson shall be
released from the Subleasehold Interests and Fee Interests and
shall attach to the proceeds of the sale without further acrt,

3557-1/3-17-95
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H notice or deed or order of Court. The Marriott Leasgﬂinterests VM’
shall not be affected by the terms hereof, ’fﬁﬂ“
{ 4. The State of Illinois, Departments of Revenue {"IDR")
and Employment Security ("IDES") have asserted that they may have
| - right to impose transferee liability against Buyer pursuant to
| 820 ILCS 405/2600, 35 ILCS 120/53j and/or 35 ILCS 5/902(d) and
that a sale "free and clear" pursuant to Section 363{(f) of the
Code does not bar the IDR or IDES from asserting such transferee
liability ageinst Buyer. In order to facilitate this sale
without prejudiring the rights of the parties and by agreement of
the IDR, IDES, the Rank and Debtor, the sum of 5244,925.00 (the
"Fund") of the total amount to be paid by Buyer for the Fee
Interests and the Subleaseliold Interests and provisionally
remitted to the Bank pursuznt to this order shall be deemed to be
held as a set aside by Buyer to-fmmunize Buyer, and any
guccessors or assigns thereof, from any potential liability under
the above cited Illinois statutes, IDR and IDES have waived the
filing of an adversary complaint pursuzat to Rule 7001 of the
Federal Rules of Bankruptcy Procedure with cespect to their
walver of any claims of transferee liability against Buyer in
excess of the amount in the Fund as set forth herzin. IDR and
IDES, having agreed that the Fund reoresents the ful)t amount they
would assert against Buyer as transferee, shall assert no further
¢laims against Buyer, and any successors or assigns thercof,. as
transferee of Debtor's assets but shall limit any assertion #f
transferee liability that they may have with respect to Buyer
against the Fund held by the Bank. Within thirty (30) days of
the date of this order, IDR and IDES shall advise the Debtor,
Buyer and the Bank by written notice whether IDR and 1DES intend
to assert a claim against the Fund for transferee liability
against Buyer pursuant to the above cited Illinois statutes by
seeking recovery from the Fund held by the Bank. If IDR and IDES

Ao -

20TV1ICTL6
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decide to assert such a claim for transferee liability, they
shall file an adversary proceeding seeking a declaratory judgment
that their right to assert transferee liability against Buyer for
the amount of the Fund is not barred by Section 363{f) of the
Code. Said adversary proceeding shall be filed within forty-five
(45) days of this order. If the Bankruptcy Court determines that
the Bankruptcy Court does not have jurisdiction to determine any
issues raised in the adversary proceeding filed by IDR and IDES
as contemplated in this paragraph 4, IDR and IDES shall have the
right to file a complaint and seek adjudication of the issues in
any other court of competent jurisdiction, provided such
complaint is filed within thirty (30) days after the entry of an
order detexmining that the Bankruptcy Court lacks jurisdiction,
but subject *o.the stipulation contained herein with respect to
the non-persons) liability of Buyer and the absence of any
obligations to cetend such claim. If Buyer is named as a8
defendant in any such prcceeding, Buyer may only be named
nominally and Buyer s%all have no obligation to defend such claim
or incur any expense wiltch respect thereto and in no event will
any judgment or order imposiiiy any personal liability on Buyer be
entered. In such a proceedinc. the Bank and/or the Debtor may

LOVIETSE

raise any appropriate defense including asserting that the sale
to Buyer “free and clear” pursuars-to Section 363(f} of the Code,
precludes IDR and IDES from assertirig transferee liability
against Buyer. If the Bank or the Lgbior prevails in such
action, the IDR and IDES shall be deemeu o have no further
interest in the Fund. If IDR and IDES preveils in such action,
the Bank shall pay from the Fund {only to tha extent of the
amount of the Fund) the amount determined to bi cue to IDR and
IDES. 1If IDR and IDES do not provide written notice to Buyer,
the Bank and the Deptor within said thirty (30} deys of the entry
©f this order that IDR and IDES intend to assert trarsferee

3557-1/3-17-95 8

under the Purchase Agreement, the Debtor shall pay toc Marriott
upon Marrictt's compliance with the terms of this order and the
cleosing of the sale of each of the Subleasehold Interests, the
following:
{a) the sum egual to the amount of the Arrearages on each
of the Subleasehold Interests sold; and

(b) the sum of $16,667.00 per each Sublease sold and
assigned to Buyer at cleosing, which, in any event,
shall not exceed a total sum of $100,000.00.

6. The Debtor is authorized and directed to do and perform

2Ot ICCS6

all other acts and to make, execute and deliver all of the
documents and instruments which may be reasonably required to
effectuate and consummate the transactions set forth in the
Purchase Agreement and the sale and assignment of the Fee
Interests and the Subleasehold Interests to Buyer.

7. Marriott shall execute and deliver the form Estoppel,

. VL, T S T ST TN S T




UNOFFICIAL COPY




U'\';S?Er elaL COPY,

RLAL! IAYITRAhJﬂlklAX

Cf’" i (,JI n’f‘s 3 50' 45231407

e b —————

SPECIAL WARRANTY DEED

Q5231407

(1ilinols)

THIS INDENTURE, made this ﬂﬂ/ day of WARCEY | 1995,

between LUNAN FAMILY RESTAURANTS LIMITED . DEpT-01 RECORDING

$10L.00

PARTNERSFi{P, a limited partnership created and existing under , 7120017 TRAN 3455 04/06/95 11244200
and by virtue of <h= laws of the State of Illinois and duly authorized . #4205 ¢ UM %*-95-23 1407

to transact business ©:i-the State of Hlinois, ("Grantor"), and THOP - COOK COUNTY RECORDER
REALTY CORP., a ieiaware corporation, 525 N. Brand Blvd,,
3rd  Floor, G!endalz, California 91203, ("Grantec"),

of Ten Dollars and no/100 ($10.00). and other good and valuable

&

WITNESSETH, that Grantee,for and in consideration of the sum \Q)\

N : \ Above Space For Recordor's Use On
consideration, in hand paid by thé Grantee, the receipt whereof is ove Spacs Tor Tusorfars The ATV

hereby acknowledged, and pursuant to anthority of Lunan Family

Restaurants, Inc., an Iilinois corporatior., i« General Partner, by these presents does SELL, CONVEY
and GRANT unto Grantee, and to its succzszors and assigns, any and all right, title and interest of
Grantor in and to the real property described un Exhibit A attached hereto and made a part hereof (the
"Property"), situated in the County of Cook, and State of lllinois, subject only to those covenants,
conditions, restrictions, easements and other matters Bstzd on Exhibit B attached hereto and made a part
hereof.

TO HAVE AND TO HOLD the Property, togciner with all and singular the rights,
hereditaments and appurtcnances thereunto belonging, or in anyw.se arpertaining, and the reversion and
reversions, remainder and remainders, rents, issues and profits thercof, all of the estate, right, title,
interest, claim or demand whatsoever belonging to Grantor, unte Grautes. its successors and assigns
FOREVER. Grantor, for itself, and its successors, does covenant, promitc and agree, to and with
Grantee, that it has not done or suffered to be done, anything whereby the Fropesiy hereby granted is,
or may be, in any manner encumbered or charged, except as to those covenants, conditions, restrictions
caseinents and other matters set forth on Exhibit B attached hereto, and that Granior vl warrant and
defend the Property against all persons lawfully claiming, or to claim the same, by, tiirough or under
Grantor, but not otherwise, subject, however, to the matters set forth in Exhibit B attache¢ hereto and
made a part hercof. Except for those matters listed on Exhibit B, and pursuant to the Order of the
Bankruptcy Court dated March 17, 1995, a true and correct copy of which is attached hereto as Exhibit
C and made a part hereof, this conveyance is made free and clear of all liens, encumbrances and other
interests pursvant to 11 U.S.C Section 363(D), including, without limitation, any interest of Marriot!
Family Restaurants, Inc., under a purported Lease and Sublease of the Property, as disclosed by that
certain Memorandum dated March 31, 1994, recorded April 6, 1994, as Document No. 94309813,

IS YT (7 DX A
SONCHIGCANFIRMDOCSIPARA\T 1660831 B 0 x 3 3 3- CT' March 30, 1993
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EXHIBIT B
MORTGAGE AMENDMENT

1. First Amendment to Mortgage, Asslgnment of Lease, Assignment

of Rents, Security Agreement and Financling Statement recorded
April 22, 1994 as Document 94361947,
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All representations and warranties herein shall be limited to Grantor’s title to the Property for
Grantor's period of ownership.

Permanent Real Estate Index Number(s): 27-09-401-019-0000
Address of real estate: 14860 LaGrange Road, Orland Park, Illinois

IN WITNESS WHEREQF, Grantor has caused its name to be signed to these presents by the
President of its General Partner, and attested by the Assistant Secretary of its General Partner the day

and year first above written.

LUNAN FAMILY RESTAURANTS LIMITED PARTNERSHIP,
an Nlinois limited partnership

cgox
ol 5o, QI8

B ' ts, Inc., gn Hlinof i
y: g)n , s, Inc., an ;norscorpomcu%n,zlth )
:. ; a i Q)

ETTIARY

-

I 55-5 "!&" .

Atww
Gerald k-8herman, Assistant Secretary ok oy

s anAl ROTATE 'Iﬁh?hh JrON TAX

STATE OF ILLINOIS ™ w7 \( ‘3 ° 119 U

DY A
COUNTY OF COOK )

I, D (o DUQ\\(’\\\\! , a notary public in and for said County, in lhe Statc
aforesaid, DO HEREBY CERTIFY that MICHAEL SCHULSON and GERALD SHERMAN personally

known to me to be the PRESIDENT and ASSISTANT SECRETARY of Luran Family Restaurants,
Inc., an Illinois corporation, the General Partner of Lunan Family Restaurants Lirutcd Parinership, an
1inois limited partnership, and personally known to me to be the same persons v/huse names are
subscribed to the foregoing instrument, appeared before me this day in person and ackicwledged that
as such PRESIDENT and ASSISTANT SECRETARY, that they signed and delivered the said
instrument as the free and voluntary act and deed of said limited partnership, for the uses and purposes

therein set forth,

GIVEN under my hand and officiat scal this "\ day of MARCH , 1995.
b
. Bt '

Notary Public -;
Commission expires 5[ " J 74 7

OFFICIAL SEAL
LAURA G DURKIN

NOTARY PUBLIC, STATF OF HLINDIG
MY COMMISEION LXPINES Qo a2

537
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This instrument was prepared by Robert B, Weil, Esq., Sonnenschein, Nath & Rosenthal, 8000 Sears
Tower, Chicago, Illinois 60606-6404.

(NAME AND ADDRESS)

MAIL TO:

Joseph J. Leadon, Esq.

Warner Center Plaza

21800 Oxnard Street, Suite 1190
Woodland Hills, £A 91367

SEND SUBSEQUENT TAX BILLS TO:

IHOP Realty Corp.

525 N. Brand Bivd,, 3rd Floor
Glendale, CA 91203

SONCHORCANFIRMDOCS\PA RANL 166063. 1

March 30, 1995
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EXHIBIT A
Legal Descripti
PARCEL 1:

Lot One (1) in Owner’s Subdivision of part of the South Half (1/2) of the North Half (1/2) of the East
Half (1/2) of the Fast Half (1/2) of the Southeast Quarter (1/4) of Section 9, Township 36 North, Range
12 East of the Third Principal Meridian, according to the Plat thereof registered in the Office of the
Registrar of Titles of Cook County, Iilinois on November 25, 1983 as Document Number LR 3342806,
in Cook County, Illinois,

PARCEL 2:

Non-exclusive eascment and rights appurtenant to and for the benefit of Parcel ! for, among other
things, the purpose of wa'er drainage and outfall, to lay, install, remove, construct, maintain, operate,
repair and replace storm ane cutfall sewers, conduils and pipes, and ditches for the purpose of carrying
and transmitting water, as <.cated and existing by Storm Sewer Easement dated November 14, 1983
and registered November 25, 19833 Document Number LR 3342808, over, under and across the

following described premises:

A 20 foot wide strip of Jand that is legaily doscribed as being that part of the South 1/2 of the North
1/2 of the East 1/2 of the East 1/2 of the Soutr<ast 1/4 of Section 9, Township 36 North, Range 12 East
of the Third Principal Meridian, in Cook County, (iiinois, bounded as described as follows:
Commencing at the Southeast corner of said South 1/Z 4f the North 1/2 of the East 1/2 of the East 1/2 L
of the Southeast 1/4 of Section 9, and running thence Scuti 99 degrees 45 minutes 41 seconds West
along the South line of said South 1/2 of the North 1/2 of the Tast [/2 of the East 1/2 of the Southeast
1/4 of Section 9 a distance of 282.50 feet to a point; thencz Noria ) degrees 15 minutes 10 seconds
West, a distance of 215.0 feet 10 the point of beginning; thence South 59 degrees 435 minutes 41 seconds
West, distance 5.0 feet to a point; thence North O degrees 15 minutes 10 2zconds West along a straight
line to a point on the North linc of said South 1/2 of the North 1/2 of thc Rast 1/2 of the Fast 1/2 of
the Southeast 1/4 of Section 9 that is 200.20 feet West of the East line of salo Southeast 1/4 of Section

9: thence Easterly along said North line of the South 1/2 of the North 1/2 of the East 1/2 of the East
1/2 of the Southeast 174 of Section 9, distance of 20.0 feet to a point; thence 3ou'h. 0 degrees 15
minutes 10 seconds East along a straight fine to a point that is 215.0 feet North of the Scuth line of said
South 172 of the North 172 of the East 1/2 of the East 1/2 of the Southeast 1/4 of Section 9; thence
South 89 degrees 45 minutes 41 scconds Wesl, a distance of 15.0 feet to the point of beginning, in Cook

County, lilinois;

AND

A 20 foot wide strip of land that is tegally described as being the North 20.0 feet (except the West 33,0
feet thereof) and (except the East 290,14 feet thereof) of the South 1/2 of the North 1/2 of the East 12
of the East 1/2 of the Southeast 1/4 of Section 9, Township 36 North, Range 12 East of the Third

Principal Meridian, in Cook County, Illinois.

SONCHIRCATHIRMDOCS\PARAN 166061,




UNOFFICIAL COPY




UNOFFICIAL COPY

EXHIBIT B

rmi Exception

Taxes for the years 1994 (2nd installment) und 1995 (current tixes only).

Public Utility Easement over the East [0 feet and the South 10 feet of the land as shown
on the Plat of Owners Subdivision filed November 25, 1983 as Document LR3342806.
{aftocts Parcel 1)

Easemicnioin favor of The Commonwealth Edison Company and The Hlinois Bell
Telephotie Company, and its/their respective successors and assigns, to install, operate
and maintais 25 equipment necessary for the purpose of serving the land and other
property, togethzi with the right of access to said equipment, and the provisions relating
thereto contained ir the Grant recorded/filed as Document No. T3367295, affecting the
North 10.5 feet of the South 34.0 feet (except the West 33 feet thereof and except that
part fying Easterly of the Westerly line of Owners Subdivision of part of the South 172
of the North 1/2 of the Eact 1/2 of the East 1/2 of the Southeast 1/4 of aforesaid
Section 9). (Affects Parcel 2)

Storm Sewer Easement filed Novemher 25, 1983, as Document LR 3342808, also as
shown on Plat of The Village Green-fubdivision recorded November |, [988, as
Document 88504250 and filed as Document L5 3948254, made by and between Heneleo,
Inc., an Hlinois corporation, and Walgreen Ceanpany, an Illinois corporation, granting
a perpetual non-exclusive easement over, under and across the land for the purpose of
water drainage and outfall. (Affects Parce! 2)

Easement made by and between Heneleo, Inc., an Hlinois ~orporation, and Walgreen
Company, an Hllinois corporation, filed November 25, 1983, as Document LR 3342809,
and also as shown on Plat of The Village Green Subdivision recorded ivovember 1, 1988,
as Document 88504250, and filed as Document LR 3948254, grantiing «p casement for
driveway, roadway, curb and etc. (Affects Parcel 3)

Fasement Agreement made by and between Hencleo, Incorporated, an [ilinois
corporation, and The Commonwealth Edison Company and The Illinois Bell Telephone
Company, tiled November 25, 1983, as Document LR 3342810, and also as shown on
Plat of The Village Green Subdivision filed as Document LR 3948254, and recorded
November 1, 1988, as Document 88504250, granting an easement for the purpose of
installing and maintaining power and telephone lines, etc. (Affects Parcel 2)

LunanFam.IL\OrlandPk PermExc (3/30/95)
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PARCEL 3.

Non-exclusive easement and rights appurtenant to and for the benefit of Parcel 1 for driveway purposes
for ingress and egress to and from Parcel 1 to and from La Grange Road, as created and existing by
Easement dated November 14, 1983 and registered November 25, 1983 as Document Number LR
3342809, over and across the foliowing described premises:

That part of the South 1/2 of the North 1/2 of the East 1/2 of the East 1/2 of the Southeast 1/4 of
Section 9, Township 36 North, Range 12 Fast of the Third Principal Meridian, bounded and described
as follows:

Commencing 2 the Southeast comer of said South 1/2 of the North 1/2 of the East 1/2 of the East 1/2
of the Southeast 1/4 of Section 9, and running thence North 0 degrees 1 minute 10 seconds West along
the East line of sai0 Southeast 1/4 of Section 9, a distance of 215,0 feet to the point of beginning;
thence continuing alony the last described course, a distance of 58.0 feet to a point; thence South 89
degrees 45 minutes 41 secends West a distance of 58.60 feet to a point on the West right of way line
of La Grange Road (accordirig to Document No. 10123561); thence South O degrees 15 minutes 10
seconds East along said West right-of-way line, a distance of 15.0 feet to a point; thence South 89
degrees 45 minutes 41 seconds Wee:, a distance 62.0 feet 10 a point; thence South 0 degrees 15 minutes
10 seconds East, a distance of 43.0 Zeet to & point; thence North 89 degrees 45 minutes 4! seconds
Fast, a distance of 120.37 feet to the poiat of beginning, all in Cook County, Iilinois.

PIN No. 27-09-401-019-0000

Commonly known as 14860 LaGrange Road, Orland ark, Illinois

SONCHINCANFIRMDOCS\PARAL 1660631
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7. Perpetual casement in, on, upen, over, through, across or under the North [0 feet of the
fand to install, construct and otherwisc establish and (o operate and maintain water mains,
fire hydrants, vaives and water service facilities incidental thereto, and storm sewer pipes
and storm sewer service connections and facilitics incidental thereto granted by Waller
J. Henely and Marilyn R. Henely, his wife, to Village of Orland Park, a municipai
corporation, filed March 25, 1970, as Document LR 2496492, (Affects Parcel 2)

8. (@)  ‘Terms, provisions and conditions refating to the easements described as Parcels 2
and 3 contained in the instrument creating said easements,

(Ey Rights of the adjoining owner or owners 1o the concurrent use of said easements.

L.unanFam. IL\Orland Pk PermExc (3/36/93)
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Cnited ’ﬁtattﬂ Bankruptey Court

For the, District of ILLINQIS

This is to cer:fy that the within and attached document(s) is a full, true and correct

copy of the origiaa) thereof as the same appears on file in the office of the Clerk of
the United States Basikoantey Court for the Northern District of Hlinois.
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n}
Wayne E. Nelson
Cl
, ' .
By:)ﬂan_cu »
Deprry Clerk

Dated:_2 =395 )
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IN THE UNITED STATES BANKRUPTCY COURT CL a2 1 1008
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVIZION

In re: }) In a Proceeding for a

) Reorganization Under
LUNAN FAMILY RESTAURANTS, LIMITED )} Chapter 11 of the
PARTNERSHIP, an Illinois Limited ) Bankruptcy Code
Partnership, )
Employer I.D, 36-3779750 }

)

Debtor/iebtor in Possession, ) No. 94 B 21227
)
) Hon. Jack B. Schmetterer

ORDER AUTHORIZING THE SALE OF PROPERTY
OF THE ESTATE OTHER THX?! IN THE ORDINARY COURSE OF BUSINESS;
APPROVING THE ASSUMFIZUN AND ASSIGNMENT OF SUBLEASEROLD

INTERESTS; AND AUTHORIZING PAYMENT QOF BROKER'S COMMIASION
It Chlcago, 1in said District, this 17th day of March, 1995.

THIS CAUSE coming on to be heard-upon the Motion of Lunan g%
Family Restaurants, Ltd., an Illinois Yimited partnership, debtor -
herein ("LFR" or the “Debtor”) for the enilrv of an order &i
authorizing the sale of property of the estute pursuant to the 25
Purchase Agreement, First Amendment to Purchase Agreement, and N

Second Amendment to Purchase Agreement, all attactad hereto as
Exhibit A and made a part hereof (the "Purchase Agrezwant"),
other than in the ordinary course of business, free and clear of
any interest in such property pursuant to Sections 363(b) a2
363(f) of the Bankruptcy Code {(the "Code"): approving the
assumption and assignment of the subleasehold interests which
constitute property of the estate pursuant to Section 365 of the
Code; and authorizing the payment of brokers' commissions and
closing expenses in connection with the foregoing; notice hereof
having been given to the parties listed on the Notice of Motion
relating hereto, which is incorporated herein by reference, to

3557~1/3-17-9%
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al) creditors of this estate, and to other parties that have
expressed a serious interest in acquiring the property of the
estate described herein:; the Court having reviewed the Motion and
the exhibits thereto, and heard and considered the testimony of
Michael Schulson, president of the Debtor's corporate general
partner and statements of counsel present and being otherwise
fully advised in the premises, FINDS as follows:

A. O October 25, 1994 (the "Petition Date"), the Debtor
filed a voluntary petition under Chapter 11 of the Bankruptcy
Code and from 210 after said date has been operating its
business and managiuo its property under the jurisdiction of this
Court as debtor in prssession.

B. The Debtor's business consists of the ownership,
leasing and operation of fiémi.y style restaurants at twenty (20)
locations in the Chicago and Cihicago metropolitan area, under
franchises from Shoney's, Inc.

C. No trustee has been appointed in this case.

D. The notice of hearing on the Motion as reflected in
those certain certificates of service fil¢d on February 14, 1985
and February 16, 1995 which are incorporated hzivein by express
reference and mace a part hereof, is adequate and-suftficient
under the circumstances and satisfies the requiremerrcs of the
Federal Rules of Bankruptcy Procedure and the Bankruptcy Code.

PROPERTYX _QF THE ESTIATE

E. The Fee Interests (as hereinafter defined) and the
Subleasehold Interests (as hereinafter defined) including the
right to assign such interests constitute valuable property of
the Debtor's bankruptcy estate pursuant te Section 541 of the
Code.

F. The Debtor is the owner of an estate in fee simple and
all improvements, furniture, fixtures and equipment, as more
fully described in subparagraphs A{i) and {(ii} of the Purchase

3557-1/3-17-9%
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Agreement (ccllectively the "Fee Interests™) at the following
locations:

(1) 14860 LaGrange Road, Orland Park; and

{ii) 700 N. Milwaukee, Vernon Hills.

G. The Debtor is the owner of leasehold estates, including
gublessee's interests in leasehold improvements, furniture,
fixtures and equipment, as more fully described in subparagraphs
A(iii} through A(viii) of the Purchase Agreement (collectively
the "Subleasclinld Interests"} pursuant to those certain subleases
between the Dentor, as subtenant, and Marriott Family
Restaurants, Inc. {"Marriott") as sublandlord (collectively the
"Subleases”™), on the pcemises commonly known as:

(i} 1040 Winston PiLéza, Melrose Park:

{(ii} 4228 W. Elm, McHercy:

(11i) 1444 N. Larkin, Jolie):

{iv) 6606 Northwest Highway, Crystal Lake;

(v} 167 Danada Square (Naperville Road) Wheaton; and

(vi} 16651 Torrence Avenue, Lansiny:

(the locations of the Fee Interests and tlie nremises of the
Subleasehold Interests shall be collectively refarred to herein
a8 the "Premises”}

H. In addition to Marriott's interests as Sublandlord,
Marriott, as lessee, holds certain leasehold interests in the
Premises identified in paragraph G herein (the "Marriott
Leasehold Interests").

I. Bank of America Illincis (the "Bank") asserts that its
pre-Petition Date indebtedness is secured by a valid, perfected
and enforceeble mortgage and security interest in and to the Fee
Interests and the Subleaseheld Interests as evidenced by that
certain Mortgage, Assignment of Leases and Rents, Seéurity
Agreement and Financing Statement, dated September 30, 1991, as
modified by the First Amendment thereto, dated March 30, 1994, by

A557~143-17-95
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and between the Debtor, as mortgagor, and the Bank, as mortgagee,
and certain other loan documentation.

J. Nancy Schulson holds a valid, perfected and enforceable
mortgage lien and security interest in and upon the Subleases
pursuant to and in accordance with the Interim and Final Orders
Authorizing Debtor to Obtain Secured Credit With Equal Priority
Lien, entered by this Court on January 9, 1995 and January 23,
1995, respeztively (such orders shall be collectively referred to
herein as ths "Financing Order™}.

K. Marriolt does not own, and does not have any security
interest or other-iuterest whatsoever in, any of the furniture,
fixtures or equipment iocated at the Premises.

L. Fach and every Gublease is currently in full force and
effect and fully enforceabl.e against Marriott. The Subleases
have not been modified, amendsd, supplemented or otherwise
changed, except as provided in tris order.

M. All amounts which are due and payable by the Debtor to
Marriott under the Subleases have been pzaid except for certain
pre-Petition Date rent, additional rent, izyl estate taxes
{whether paid by Marriott or otherwise} and coumon area

maintenance charges to be mutually determined by ‘darriott and the T g
Debtor within ten (10) days of the date hereof, buc in any eve
said amounts shall nedeesnd be deemed to not exceed $ 'gfi(fcgl
(collectively referred to hereir}?as th@u“}ure ra es"} y e | ectrte fl«‘“ dife
a

be paid oy Cre ra 5
ANd g usit g M Dethr}fé nbt G Hednule LT any oflg e Sublaskes 7|y~

and no event has occurred which, with the giving of notice or nha2

2OVIETSE

passage of time, or both, would constitute a default by the
Debtor under any of the Subleases.
QOFFERS TQ PURCHASE ESTATE PROPERTY
0. The Fee Interests and the Subleasehold Interests have
been actively marketed for sale by the Debtor and its listing

3557-1/3-17-95
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brokers, Site Location Specialists, Inc. and RCS Realty
Resources, Inc.

P, The Debtor has received an offer to purchase the Fee
Interests and the Subleasehold Interests, which includes the
assignment of the Subleases, from IHOP Realty Corp., IHOP
Properties, Inc. and IHOP Restaurants, Inc, {collectively
referred to herein as "Buyer”} for the sum of $4, 330,000, before
deduction of normal and usual costs of closing, attorneys fees,

prorations and broker's commissions, and the payment to Marriott
provided in pazegraph 5 of this order, all as provided and set
forth in the Purchase Agreement,

Q. The Purchate Agreement provides that the assumption and
assignment of the Subleares by the Debtor to Buyer are
inextricably intertwined with, and an integral part of, the sale
of the Subleasehold Interests *tn Buyer.

R. Marriott has consented uid agreed to execute the form of
Estoppel, Consent and Agreement to Amend Sublease in the same
form as the specimen attached hereto as Exhibit B and by express
reference made a part hereof in connectior with the sale to Buyer
of the Subleasehold Interests approved herein.

S. IHOP Corp., an indirect parent of the Buver, has agreed
tc guarantee payment of all obligations to Marriot% of the
subtenant under the Subleases accruing from and after the
respective Closing (as defined in the Purchase Agreement) (:che
"IHOP Guarantee”) upon approval and consummation of the Purcpase
Agreement.

T. The Fee Interests and Subleasehold Interests were
offered for sale in open Court as of the date hereof and
competitive bidding took place. The offer of Buyer, as reflected
in the Purchase Agreement, represents the highest and best offer

received at said bidding for the sale of the Fee Interests and
the Subleasehold Interests.

3557~1/3-17-95
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U. The offer of Buyer to purchase the Fee Interests and the
Subleasehold Interests, as reflected in the Purchase Agreement,
was made in good faith, and Buyer is a good faith purchaser, as
required pursuant to Section 363(m) of the Code.

V. The sale of the Fee Interests and the Subleasehold
Interests pursuant to the Purchase Agreement is in the best
interests of the Debtor's bankruptcy estate and its creditors and
the terms and conditions of said Purchase Agreement are fair and
reasonable urder the circumstances,

NCW, THERzICRE, IT 1S HEREBY ORDERED as follows:

1. The foreguing findings of fact are incorporated herein
by reference and shall serve as additional conclusions of law as
if fully set forth.

2. The Motion be and hereby is granted and the Purchase
Agreement, including all of the terms and conditions thereof, be
and hereby is approved.

3. The assumption and assignment of the Subleasehold
Interests and the sale of the Fee Interests pursuant to the
Purchase Agreement be and hereby are author:ized and approved.
Such sale and assignment shall be free and clexz: of any and all
interests or claims with respect to the Fee Inteissts and the
Subleasehold Interests pursuant to Section 363(f) Of the Code
including but not limited to mortgages, security interests, liens
and encumbrances thereon, any interest of Marriott under its
lease and sublease of the Fee Interest located at 14860 LaGcunqe
Road, Orland Park, Illinols and any interest of Shoney's, Inc.
under any franchise or license agreements or Market Development

20v1IETS6

Agreement, including but not limited to any right of first
refusal. All such interests, Including the security interests,
liens and encumbrances of the Bank and Nancy Schulson shall be
released from the Subleasehold Interests and Fee Interests and
shall attach to the proceeds of the sale without further acec,
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notice or deed or order of Court. The Marriott Leaséﬁinterests Vﬁ’
shall not be affected by the terms herecf. AV~
4. The State of Illinois, Departments of Revenue ("IDR")
and Employment Security ("1DES™) have asserted that they may have
a right to impose transferee liability against Buyer pursuant to
820 ILCS 405/2600, 35 I1LCS 120/53 and/or 35 ILCS 5/902(d) and
that a sale "free and clear" pursuant to Section 363{f) of the
Code does rot bar the IDR or IDES from asserting such tranzferee
liability aceinst Buyer. In order to facilitate this sale
without prejudicing the rights of the parties and by agreement of
the IDR, IDES, the-Bank and Debtor, the sum of $244,925.00 (the
"Fund") of the total zmount to be paid by Buyer for the Fee
Interests and the Sublezsshold Interests and provisionally
remitted to the Bank pursuan. to this order shall be deemed to be
held as a set aside by Buyer ‘2z immunize Buyer, and any
successors or assigns thereof, <rom any potential liability under
the above cited Illinois statutes, 1DR and IDES have waived the
filing of an adversary complaint pursvaert to Rule 7001 of the
Federal Rules of Bankruptcy Procedure witp respect to thelir
waiver of any claims of transferee liabllity sgainst Buyer in
excess of the amount in the Fund as set forth perein. IDR and
IDES, having agreed that the Fund represents the fvril amount they
would assert against Buyer as transferee, shall asseri no further

20VITTS6

claims against Buyer, and any successors or assigns therenf, as
transferee of Debtor's assets but shall limit any assertioin of
transferee liability that they may have with respect to Buyer
against the Fund held by the Bank. Within thirty (30) days of
the date of this order, IDR and IDES shall advise the Debtor,
Buyer and the Bank by written notice whether IDR and IDES intend
to assert a claim against the Fund for transferee liability
against Buyer pursuant to the above cited Illinois statutes by
seeking recovery rrom the Fund held by the Bank., If IDR and IDES
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decide to assert such a claim for transferee liability, they
shall file an adversary proceeding seeking a declaratory judgment
that their right to assert transferee liabllity sgainst Buyer for
the amount of the Fund is not barred by Section 363(f) of the
Code. Said adversary proceeding shall he filed within forty-five
(45) days of this order. If the Bankruptcy Court determines that
the Bankruptcy Court does not have jurisdiction to determine any
issues raised in the adversary proceeding filed by IDR and IDES
as contemplated in this paragraph 4, IDR and IDES shall have the
right to file s ~omplaint and seek adjudication of the issues in
any other court ¢ competent jurisdiction, provided such
complaint 1s filed wichin thirty (30) days after the entry of an
order determining that «he Bankruptcy Court lacks jurisdiction,
but subject to the stipulation contained herein with respect to
the non-personal llability of Buyer and the absence of any
obligations to defend such claiwm. - If Buyer is named as 8
defendant in any such proceeding, Fuycr may only be named
nominally and Buyer shall have no obligztion to defend such claim
or incur any expense with respect therety and in no event will

LOVICTSE

any judgment or order imposing any personal’ilahility on Buyer be
entered. In such a proceeding, the Bank and/or tne Debtor may
raise any appropriate defense including asserting a2t the sale
to Buyer "free and clear" pursuant to Section 363(f) of the Code,
precludes IDR and IDES from asserting transferee liabilily
against Buyer. If the Bank or the Debtor prevalls in such
action, the IDR and IDES shall be deemed to have no further
interest in the Fund, 1If IDR and IDES prevails in such action,
the Bank shall pay from the Fund {only to the extent of the
amount of the Fund) the amount determined to be due to IDR and
IDES. 1If IDR and IDES do not provide written notice to Buyer,
the Bank and the Debtor within said thirty (30) days of the entry
of this order that IDR and IDES intend to assert transferee
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liability, IDR and IDES shall be deemed to have waived said
liability and any rights IDR and IDES may claim in the Fund shall
automatically, without further act, deed or order of Court,
terminate., The Bank shall not be required to hold the Fund in
escrow or separate account but shall be liable, solely to the
extent of the amount in the Fund, for any amounts determined to
be due IDR or IDES by the Court, The proceeds to be distributed
to Nancy Schulson pursuant to paragraph 10 of this order shall
not be setr aride as part of the Fund and distributions so made
shall be free 0f any interest of IDR and IDES,

5. In addiiion to any of the obligations of the Debtor
under the Purchasc Agreement, the Debtor shall pay to Marriott
upon Marriott’s compliance with the terms of this order and the
closing of the sale of eac’i ¢f the Subleasehold Interests, the

following:

(a} the sum egual to the si:cunt of the Arrearages on each
of the Subleasehold Interests sold; and

(b} the sum of $16,667.00 per eaci Sublease sold and
assigned to Buyer at closing, whnich, in any event,
shall not exceed a total sum of 51.00,000.00.

6. The Debtor is authorized and directer to do and perform
all other acts and to make, execute and deliver zll of the
documents and instruments which may be reasonably rezuired to
effectuate and consummate the transactions set forth ‘in the
Purchase Agreement and the sale and assignment of the Fee
Interests and the Subleasehold Interests to Buyer.

7. Marriott shall execute and deliver the form Estoppel.
Consent, and Agreement to Amend Sublease attached hereto as
Exhibit B for each Subleasehold Interest sold hereunder and all
other documents and instruments which may be reasonably requested
by the Debtor or Buyer to effectuate and consummate the
transactions set forth in Purchase Agreement.
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B. Upon the entry of this order and the payment of the sums
provided in paragraph 5 herein, any and all defaults of the
Debtor under the Subleases shall be deemed cured and fully
satisfied and may not be asserted against Buyer, or any successor
or assign thereocf, as a basis, in whole or in part, for
attempting to terminate any Subleases.

9. Upon the entry of this order, the Debtor shall be deemed
to have provided Marriott with adequate assurance of future
performanc2 »f the Subleases pursuant to Section 365 of the Code
through the sale and assignment of the Subleasehold Interests to
Buyer, the Buver’s assumption of the Subleases and the guarantee
of obligations owed to Marriott pursuant to the IHOP Guarantee.

10. Site Location Specialist, Inc. and RCS Realty Resources

are entitled to an aggreyate commission pursuant to the order

entered on January 13, 1955 and the terms and conditions of that

certain Exclusive Right To Sell Rgreement, dated December 6, 1994,

as amended, payable at closing, previding the transactions

authorized herein are closed and aftzr reduction for all other

seller costs of sale, including without limitation, title charges,

transfer taxes, and attorneys' fees. The remaining net proceeds

shall be distributed at closing to Nancy Schilspn pursuant to the
terms and conditions of the Financing Order and the Bank for

provisional application against the indebtedness ¢o:'ing to the Bank

by the Debtor.
11. The subject of this order: ks a core proceeding within the

o

meaning of 28 U.S5.C. §157.

/‘E
! 7 T~
\goni/béﬁkLB. Schmetteter
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IHOP REALTY CORP., IHOP
PROPERTIES, INC. and IHOP
RESTA TS, INC.

By:

Its: 4)‘@1}1{;

Y4

MARRIOTT FAMILY RESTAURANTS,
INC,

3557-1/3-17-95
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AGREED and STIPULATED TO THIS 16th DAY OF MRRCH, 1995

LUNAN FAMILY RESTAURANTS
LIMITED PARTNERSHIP, an

Illinois limited partnership
By:
Its:

ILLINOIS DEPARTMENT OF

REVENU LLINQ1S DEPARTMENT OF
EMPL SECURITY,
By: &%Ab:iM{ﬁ

Its: [’j‘ welg-F ;Tff'm‘o"‘[l

é!zuué /

8ANK OF! AMERICA ILLINOIS

o S e

A

By
Its:
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