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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Inre; Case No. 04 B 03200

ARCHIBALD CANDY CORPORATION, et al Chapter 11

Debtors.

Jointly Administered

ORDER AUTHORIZING AND APPRGYING THE SALE OF THE DEBTORS’
NONRESIDENTIAL REAL PROPERTY LGCATED AT 110—1137 WEST JACKSON
STREET, CHICAGO, ILLINOIS FREE AND CLEAR OF LIENS, CLAIMS,
INTEREST, CHARGES AND ENCUMBRANCES [EOD #455)
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF JLLINOIS

EASTERN DIVISION
)
In re: ) Case No. 04 B 03200
ARCHIBALD CANDY CORPORATION, et al.! ; Chapter 11
Decbtors. ; Jointly Administered
|

ORDER AUTHGRIZING AND APPROVING THE SALE OF THE DEBTORS’
NONRESIDENTIAL REAL PROPERTY L.OCATED AT 1101-1137 WEST JACKSON
STREET, CHICAG®, TLLINOIS FREE AND CLEAR OF LIENS, CLAIMS,
INTERESTS, CH 4RGES AND ENCUMBRANCES 1EOD #455]

This matter having come befure e Court on the motion, dated May 28, 2004 (the “Sale
Motion”; capitalized terms not defined hereir fiave the meanings given in the Motion) [Docket
No. 455] of the above-captioned debtors (collectively, the “Debtors™), for entry of an order under

11 US.C. §§ 105(a) and 363 and Fed. R. Bankr. P. 2007, 5004, and 9014 authorizing (i) the

Debtors’ sale of their nonresidential real property located at 1101-1137 West Jackson Street,
Chicago, Illinois (the “Fagtory™), free and clear of all liens, claums, interests, charges and
encumbrances (collectively, the “Intercsts”); and the Court having entered anorder on Jupe 10,

2004 (the “Bid Procedures Order”) [Docket No. 484] approving, among other things {i) certain

bidding procedures and (i) a break up fee; and as deseribed in the record of the Sale Hearing (as
defined below), the Successful Bidder will acquire the Factory as having submitted a Qualified
Bid pursuant to the Bid Procedures Order; and the Debtors having conducted an Auetion on July

13 and 15, 2004; and the Successful Bidder (i.e, Van Burcn/Aberdeen, LLC) having been

This is to certify that the within and attached

! The Debtors are the following entities: Archibald Candy Corporatﬁmmaﬁyg

- ‘ : : fila in the offica of the Clerk of the Un
and Laura Secord Holdings Corp., a Delaware corporation, States Bankrupley Cour w

Dish\vﬁnols.

By
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determined by the Debtors to have submitted the highest and otherwise best Qualified Bid; and a
hearing on the Sale Motion having been held on July 15, 2004 (the “Sale Hearing™); and all
terested parties having been afforded an opportumity to be heard with respect to the Sale
Motion; and the Counrt having reviewed and considered (1) the Sale Motion, (if) any objections
thereto, and (iii) the arguments of counsel made, and the cvidence proffered or adduced at the
Sale Hearing; and it appearing that the relief requested in the Sale Motion is in the hest interests
of the Debtors, tie'r estates and creditors and other partics in interest; and upon the record of the
Sale Hearing, and afler 4ve deliberation thereon and good cause appearing therefor, it is hereby

FOUND AND DETRVINED THAT:?

A. The Court has jurisdictian gver the Sale Motion pursuant to 28 U.S.C. §§ 157 and
1334, and this matter is a core proceedin, pursuant to 28 U.8.C, §157(b)(2), Venue of these
cases and the Sale Motion in this disirie( is propeiaider 28 U.S,C, §§ 1408 and 1409,

B.  The statutory predicates for the relief sougat in the Sale Motion are sections 105
and 363 of the Bankruptcy Codc and Federal Rules of Bankriptoy Procedure 2002, 6004 and
9014,

C. Proper, timely, adequate and sufficient notice of the Sale Maion, the Auction, the
Sale Hearing, and i) proceedings related thereto have been provided in accordanse with 1]
U.B.C. §§ 102(1) and 363 and Fed. R. Bankr. P. 2002, 6004 and 9014, other provisiors.of the
Bankruptcy Code, Federal Rules of Bankruptey Procedure, the Local Rules of the Bankruptcy
Court, orders of the Bankruptcy Court, other applicable law, due process, and in compliance with

the Bid Procedures Order, Such notice was good, sufficient, and appropriate under the particular

Findings of fact shall be construed 85 conclusions of law and conclusions of law shall be
construed as findings of fact where appropriate. Fed, R, Bankr. P, 7052,
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circumstances. No other or further notice of the Sale Motion, the Auction, the Sale Hearing or
any proceeding related thereto is or shall be required.

D. As demonstrated by: (i) the testimony and/or other evidence proffered or adduced
at the Sale Hearing; ﬁnd (1) the representations of counsel made on the record at the Sale
Hearing, the Debtors have marketed the Factory and conducted the sale process in compliance
with the Bid Procedures Order.

E. T Debtors: (i) have full corporate power and authority to execute that certain
Purchasc Agreement by and between Debtor Archibald Candy Corporation and the Successful
Bidder dated May 27, 2004 (the “Purchase Agrecment”) and all other documents contemplated
ihereby, and the sale of the Factcry by the Debtors has been duly and validly authorized by all
necessary corporate action of the Debiorr: (if) have all of the corporate power and authority
necessary {0 consummate the transaclions coatzmplated by the Purchase Agrecment; and (i)
have taken all corporate action necessary to authorize.antd approve the Purchase Agreement and
the consummation of the transactions comtemplated thereby. INo consents or approvals, other
than thosc expressly provided for in the Purchase Agreement, ar required for the Debtors to
consummate such transactions.

T, Approval of the Purchase Agreement and consummation of the sz¢ 4# he Factory
at this time are in the best interests of (he Debtors, their creditors, their estates and oihe: parlies
in interest.

G.  The Debtors have demonstrated boty: (a) good, sufficient and sound busincss
purpose and justification; and (b) compelling circumstances for the sale of the Factory pursuant

to 11 U.S.C. § 363(b) prior to, and in contemplation of, a plan of reorganization.
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H. A reasonable opportunity to object or be heard with respect to the Sale Motion
and the relief requested therein has been afforded to all interested persons and entities.

L The Purchase Agreement was negotiated, proposed and entered into by the
Debtors and the Successfu! Bidder without collusion, in good faith, and from arm’s-length
bargaining positions. Neither the Debtors nor the Successful Bidder has cngaged in any conduct
that would ¢ause or permit the Purchase Agreement to be avoided under 11 U.S.C. § 363(n).

J. b Successful Bidder is a good faith purchaser under 11 U.S.C. § 363(m) and, as
such, the Successful Pidder is entitled to all of the protections afforded therehy. The Successful
Bidder will be acting in gosd iaith within the meaning of 11 U.8.C. § 363(m) in closing the
transaction contemplated by the Prichase Agreement and at all times after the entry of this
Order. The Successful Ridder has not ot gaged in collusive bidding or otherwise violated the
provisions of § 363(n) of the Bankruptey Code.

K. The consideration provided by the Successful Bidder for the Factory pursuant to
the Purchase Agrcement: (i) is fair and reasonable; (ii) is tite highest and best offer for the
Factory; (i) will provide a greater recovery for the Deblors’ ureditors and other interested
partics than would be provided by any other practical available allernative; and (iv) constitutes
reasonably equivalent value and fair consideration under the Bankruptey Code.

L, The transfer of the Factory to the Successful Bidder will be a legal, valid and
elfcetive transfer of the Factory, and will vest the Successfil Ridder with all right, title and
interest of the Debtors to the Factory free and clear of gl Inlerests; provided, however, that
nothing in this Order or the Purchase Agreement rclcases, nullifies, or enjoins the enforcement of

any liability (0 a governmental unit under police and regulatory statutes or regulations that the
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Suceessful Bidder would be subject to as the owner or operaior of propetty after the date of entry
of this Order.

M. The Successful Bidder would not have entered into the Purchase Agreement and
would not consummate the transactjons contemplated thereby if the sale of the Factory to the
Successful Bidder were not free and clear of all Intcrests of any kind or nalure whatsoever,

N The Successful Bidder shall purchase the Factory free and clear of aj] liens,
tlarms and epiunbrances pursuant to 11 US.C. § 363, The Successfyl Bidder does not
constitute a successor-in interest {0 the Debtors,

0. The Debtort nizv scll the Factory free and clear of all Interests of any kind or
nature whatsoever because, in each “ase, onc or more of the standards set forth in11US.C. §
363(f) has been satisfied. Thosc holders T Interests who did not object, or who withdrew their
objections, to the Sale Motion are decmed to fiae consented pursuant to 11 U.8.C. § 363(f)(2).
Those holders of Interests who did object are adequaitcly protected by having their Interests, if
any, attach 1o the proceeds of the sale of the Factory.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, ANT DECREED THAT:
i The Sale Motion is granted in jts entirety.
2. All objections to the Salc Motion or the relief requested therein that buvs nol been

withdrawn, waived, or settled, and all reservations of rights included therein, heecty are

overruled on the merits,

3. The Purchase Agreement, in the form attached hereto as Exhibit A, and all of the

temis and condilions thereof are hercby approved.
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4. Pursuant to 11 US.C, § 363(b), the Debtors are authorized and directed to
consummate the sale of the Factory pursuant to and i accordance with the terms and conditions
of the Purchase Agreement.

5. The Debtors are authorized and directed to execute and deliver, and are
empowered to perform under, consummate and implement, the Purchase Agreement, together
with all-additional instruments and documents that may be reasonably necessary or desirable to
implement the Fuichase Agreement, and o take all further actions as may be requested by the
Successful Bidder for fie purpose of assigning, transferring, pranting, conveying and conferring
to the Successful Bidder ¢r reducing 10 possession, the Factory, or as may be necessary or
appropriate to the performance of the ohligations as conlernplated by the Purchage Agreement,

6. The proceeds of the sale o1 i4¢ Factory shall be distributed in accordance with the
Stipulation and Final Order Authorizing (A)-Sécured Post-Petition Financing On A Super
Priority Basis Pursuant to 11 U.S.C. Scction 364, (£) Lsz of Cash Collateral Pursnant to 11
U.S.C. Section 363, And (C) Grant Of Adequate Proteetion Pusuont to 11 U.S.C. Sections 363
and 364 (Docket No, 181), as may be amended from time to time,

7. Except as expressly permitted or otherwisc specifically: rrovided for in the

Purchase Agreement or this Order, pursuant to 11 U S.C, §§ 105(s) and 363(f), the kuctory shall

be transferred (o the Successful Bidder, and as of the date the transaction is closed (the “Chysing
Date”), shall be free and clear of all Interests of any kind or nature whatsoever, with gll such
Interests of any kind or nature whatsoever to attach to the net proceeds of the sale of the Factory
with the same validity, force and effect which they now have as against the Factory, subject to

any claims and defenses the Debtors may possess with respect thereto,
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Purchage Agreement or this Order, all persons and entities, inc]uding, but not limjted to,
governmental, tax, and regulatory authorities, lenders, irade ang other creditors, holding Interesis
of any kind or nature whatsoever against or i the Debtors or the Factory, arising undey or out of,
in connection with, or in any way relating ta, the Debtors, the Factory, the operation of the
Debtors’ businesses prior to the Closing Date hereby are forever barred and estopped from
asserting against the Successful Bidder, its successors Or assigns, its property, or the Factory,
such persons’ or entitjes” Interests,

9. The purchase prijrs provided by the Successful Bidder for the Factory under the
Purchase Agreement: (a) constitutes Ieasonably equivaleni value and fair consideration under the
Bankruptey Code; and (b) is fair and Iease:ahle and the sale of the Factory may not be avoided
under section 363(n) of the Bankruptey Code.

1. Onthe Closing Date, each of the Debtoss’ reditors is authorized and directed 1o
execute such documents and takg all other actions ag may be necesiary to release its Interests in
the Factory, if any, as such Interests may have been recorded or may stpinvise exist,

11, This Order shall be effective as a determination that, on the Closing Date, all
Interests of any king or nature whatsoever €XIsting as 1o the Debtors or the Factory nior (o the
Closing Date have been unconditionally released, discharged and terminated, and tlig; the
tonveyances described herein have been effected.

12. 1f any person or entity that has filed fmancing statements, mortgages, mechanic’s
liens, lis pendens or other documents or agreements evidencing Interests in the Debtors or the
Factory shall not have delivered to the Debtors prior to the Closing Date, in proper form for

filing and executed by the appropriate parties, termination statements, instruments of satisfaction,
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releases of all Interests which the person or entity has with Tespect to the Debtors or the Factory
or othetwisc, then the Successfi] Bidder is hereby authorjzed to file, register, or otherwjse record
a certified copy of this Order, which, once filed, registered or otherwise recorded, shatl constitute
conclusive evidence of the releasc of all Interests in the Factory of any kind or nature Whatsoever
and the filing officer is hereby directed tq accept the filing of the Order by the Successful Bidder
as evidence of the release of such encumbrances.

13. “Under no circumstances shail any holder of an Intcrest be able to cominence,
continug or otherwise jsursue or enforee any remedy, claim or cause of action against the
Successful Bidder or the Debtors.

14, This Court retains surisdiction to enforce and implement the terms and provisions
of the Purchase A greement, all amendmgit- thercto, any waivers and consents (hereunder, and of
each of the agrecements cxceuted in comnection therewith in all res;pects, including, but not
timited to, retaining Jurisdiction to: (a) resolve any d1sputes arising under or related 1o the
Purchase Agreement, excepl as otherwise provided thercin; arg {b) interpret, ymplement, and
cnforce the provisions of this Order,

15.  The transactions contemplated by the Purchase Agreement ais underiaken by the
Successful Bidder in good faith, as that term is used in 1] US.C. § 363(m), and acc; raingly, the
reversal or modification op appeal of the authorization provided herein to consummare ¢ sale
of the Factory shall not affect the validity of the sale to the Successful Bidder, unless such
authorization is duly stayed pending such appes) prior to the Closing Date. The Successfil
Bidder is a purchaser in good faith of the Factory, and the Successful Bidder is entitled o all of

the protections alforded by 11U.S.C. § 363(m).




0424327105 Page: 10 of 45

UNOFFICIAL COPY

16, The terms and provisions of the Purchase Agreement and this Order shall be
binding in all fespects upon, and shall inure to the benefit of, the Debtors, their estates, their

creditors, the Successfy] Bidder and its respective affiliates, Successors and assigns, and any

be sold to the Successful Bidder pursuant to the Purchase Agreement, notwithstanding any
subsequ«m appointmcnt of any trustee(s) under any chapter of the Bankruptcy Code, as to which
trustee(s) stich tarms and provisions likewise shal] be binding. The Successfy] Bidder has not
engaged in collusivs ridding or otherwise violated the provisions of section 363(m) of the
Bankruptey Code.

17. The failure specificaily to include any particular provisions of {he Purchase

Agrecment in this Order shall pot dimitisp o impair the effectiveness of such provision, it being

Court, provided that any such modification, amendment or supplement does not have a malerial
adverse effect on the Debtors’ estates.

19, As provided by Federal Rule of Bankruptcy Procedure 6004(p), this Order shall
not be stayed for 10 days after the entry of the Order and shall e cffective and enforceable

immediately upon entry of this Order.
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Date: July 15, 2004

Order prepared by:

Mark K. Thomas (ARDC # 06181453)

John P, Sieser (ARDC #06240033)
Michael C. Kure (ARDC # 06271421)
JENNER & BLOJY, LLP

One IBM Plaza

Chicago, I 60610

Telephone: (312) 222:9350
Facsimile: (312) 527-0484

Counsel for the Debtors
and Debtors in Possession

11247

ENTERED:

o Prtste
Hon. Pamela 8. Hoilis
UNITED STATES BANKRUPTCY JUDGE

JUL 15 2004

10
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EXHIBIT A
Purchase Agreement

(Attached hereto.)

/ |
///

Ua

s
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AGREEMENT FOR PURCHASE OF REAL FSTATE

THIS AGREEMENT FOR PURCHASE OF REAL ESTATE (this “Agreement”)
is made and entered into as of the 27th day of May, 2004, by and between ARCHIBALD
CANDY CORPORATION, a Delaware corporation (“Seller”), and Van
Buren/Abcrdeen, an Illinois lmited lability company (“Purchaser”).

A N ]

A, Selleris the owner of the Property {as hercinafter defined).

B Seller desires to sell the Property to Purchaser, and Purchaser desires to
purchase the Fronerty from Seller, free and clear of any liens, claims and encumbrances,
except as set fortli hercin, pursuani to Section 363 of the Bankruptcy Code, upon and
subject to the termz-and conditions of this Agreement.

C.  Purchaseracknawledges that Seller is a debtor and debtor-in-pogsession in
a Chapter 11 bankruptcy proceeding pending in the United States Bankruptey Coutt for
the Northetn District of Tllinois, Eastern Division (the “Bankruptcy Court”), under Case
No. 04 T8 03200 (the “Bankruptcy Cuse”). Purchaser and Sclier contemplate that the
transactions contemplated under this Agreernent shall be effectuated pursuant to Section
363 of the Bankruptcy Code, and shall be subject to approval by the Bankruptey Court.

NOW, THEREFORE, in consideration o1 2nd in reliance upon the above Recitals,
which are incorporated herein, the terms, covenar:s and conditions contained in this
Agreement, and other good and valuable consideratizn, the receipt and sufficiency of
which are hereby acknowledged, Seller and Purchase: agree 23 follows:

1. PURCHASE AND SALE QF PROPERTY

Subject to the terms and conditions of this Agreement. Seller shall sell,
convey and assign to Purchaser and Purchaser shall purchase all right, title and intcrest of
Seller in the following described property (a!l of which is hereinafter colletive ly referred
to as the “Property”):

(8)  those certain tracts of real estate located in Chicago, Illinois, w'wose
common address is 1101-1137 West Jackson Boulevard, Chicago, [llinois, whichreal
estate is more particularly described in Exhibit A attached hereto, together with (i) al! and
singular easements, covenants, agreements, rights, privileges, tenements, hereditaments
and appurtenances thereunto now or hereafler belonging or appertaining thereto and
(i) any and all oil, gas and mineral rights relating to the real estate, water and water
rights, ditch and ditch company stock and any other rights to use and appropriate water
from or relating to the real estate (collectively, the “Land”™);
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(&) all right, title and interest of Seller in and to any land lying in the
bed of any street, alley, road or avenue within, in front of, behind or otherwisc adjoining
the Land or any of it (2!l of the foregoing being included within the term “Land™); und

{c)  all of the buildings, structures, fixtures, facilities, installations and
other improvements of every kind and description now or hereafier in, on, over and under
the Land, including, without limitation, any and all plumbing, air condilioning, heating,
ventilating, mechanical, eleetrical and other wtility systems, parking lots and facilities,
landscaping, roadways, sidewalks, swimming pools and other recreational facilities,
scearity devices, signs and light fixtuees (collectively, the “Improvements™) (the Land
and Finrrovements being together referred to as the “Premises”).

Z PURCHASE PRICE

Tae tetal consideration to be paid by Putchaser to Seller for the Property
(the “Purchase Price”y s Twelve Million Two Hundred Thousand and No/100 Dollars
($12,200,000), which siipli be paid as follows:

(a)  EamesiMoney.

()  Comtersmuraneously with the execution and delivery of this
Agreement by both Purchaser and Seller (the date this Agreement is executed and
delivered by both Purchaser and Seller ch=il be referred to herein as the “Effective
Date”), Purchaser shall deliver to Land Amcgda Title (in such capacity, “Escrowee”),
whose address is 10 South LaSalle Street, 25% Finor, Chicago, Illinois 60602, Attention:
Gary Cichon, the sum of One Hundred Thousand ‘a:d No/100 Dollars ($100,000.00) in
the form of a check payable to Escrowee, or a fedeizu tunds wire transfer to an account
designated by Escrowee, which together with any interest =arned thereon is referred to in
this Agreement as the “Initial Earnest Money”. Purchase: siall deliver an additional
Five Hundred Ten Thousand and No/100 Dollars ($510,000.60) 5% of the Purchase
Price minus $100,000] of earnest money to Escrowee within two business days afler
entry of the Approval Order (as hereinafler defined), (the “Approval Tarnest Money”
and together with the Initial Eamest Mortiey, the “Earnest Money™). If Purthaser and
Seller so direct the Escrowce, Escrowce shall invest the Eamest Money in a terest
bearing savings account or short term U.S. Treasury Bills or similar cash éodvalent
securities. Any and all interest earned on the Earnest Money shall be repories io
Purchaser's federal tax identification number, and the interest earned on such funds shall
be paid or credited to the party entitled to receive the Earnest Money as provided for in
this Agreement, The Earnest Money shall be held by Escrowee pursuant to a joint order
escrow agreement between Seller and Purchaser in the form attached as Exhibit B hereto.
The Earnest Money shall be non-refundable except in the event of termination of thig

Apreement as set forth in Paragraph 6 or Patagraph 10{a), (b), (d) or (&) heteof.

(i)  If the transaction contemplated by this Agreement closes in
accordance with the terms and conditions of this Agreement, at Closing (as defined
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hereinaftet), the Earnest Money shall be delivered by the Escrowee to Seller as payment
toward the Purchase Price,

(b} Cash 8t Closing, At Closing, Purchaser shall pay to Seller the _

Purchase Price less the Earnest Money, plus or minus the adjustments and prorations
required by this Agreement; such sum shall be paid by wire transfer of immediatcly
available good funds to an account designated by Seller (such amount, as adjusted, being
referred to herein as the “Cash Balance”), All payments shall be made 80 as to have
becn reccived by Sefler by 1:00 p.m. prevailing Central Standard Time on the date of the
Cioziug,

3. QPERATION OF PROPERTY THROUGH CLOSING

crean the date of this Agreement throuph and including the first to ocour
of (a) the terminatisn of this Agreement or (b) the Closing Date (as hereinafier defi ned):

(1)  Selier shall use its current leve] of efforts to keep the Property in
its present condition, wear a0d tear and acts of God and casualty excepted.

()  Seller covenautr and agrees not to create or conscnt to the
imposition of any lien, lease or tenancy encumbrance, easement, teservation, limitation,
covenant, condition or restriction upon thé Pr¢ perty.

4, STATUS OF TITLE TO PROPERTY

(8)  State of Title. At Closing, Scllzr-shal] convey to Purchaser the
entire fee simple estate in and to the Premises by a recordaile special wartanty deed,
subject only to: (i) those covenants, conditions and restriciops and other ¢xceptions 1o
title of record which are approved or deemed approved herenrde: by Purchaser; (ii) the
lien of general real estate taxes which are not yet due or payaole, and (i) any title
exceptions arising by reason of acts of the Purchaser (the above-enumerated exceptiong
are collectively referred to as the “Permitted Exceptions™),

(b)  Preliminary Evidence of Title. Purchaser acknowledges ibut Seller
has furnished or made available to Purchaser:

(1) 2 commitment (the “Title Commitment”) for an ALTA
Owner’s Title Insurance Policy proposing to insute Purchaser and committing to insure
the Premises in the amount of the Purchags Price, issued by Lawyer’s Title Insurance
Cotnpany, or such other Title Insurance Company gs the parties shall mutually agree, (in
such capacity, the “Title Insurer™);

(i)  copies of all documents of record referred to in the Title
Commitment (other than those deeds of trust or other sccurity instruments as to which
Selier shall be obtaining releases at Closing); and
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(i)  any existing plat of Survey in Seller’s possession (the
“Survey™). Any costs associated with updating the Survey or causing the Survey to be
cettified to Purchaser shall be bome by Purchaser.

3. CLOSING

(a)  Closing Date. The “Closing” of the transaction contemplated by
this Agreement (that is, the payment of the Cash Balance, the transfer of title to the
Pronerty, and the satisfaction of all other terms and conditions of this Agreement) shall
owowr at 10:00 a.m. prevailing Central Standard Time at the offices of Escrowee {or at
such-otrer location as agreed upon by the parties) not later than Forty-Five (45) days after
the the-cinty of the Approval Order, or such other date as the parties mutually agree in
writing.” Tie'Closing Date” shall be the date of Closing.

(L} /-~ Closing Documents.

(1 Selier. On the Closing Date, Seller shall deliver or cause to
be delivered to Purchaser thi following (except that item C may be delivered to Purchaser
at the Property):

{(A) 7 special warranty deed, subject only to the
Perrutted Exceptions, in the form attached hereto as
Exhuit Z;

(B)  a certification 25 to0 the Seller's non-foreign status
which  complies’  with the provisions  of
Scction 1445(h)(2) of #hic Internal Revenue Code of
1986, as amended;

(C)  all keys to any portion of the Premises which are in
Seller’s possession;

(D) propetly completed transfer tax forms, if ranired;

(E)  acounterpart to the closing statement (the “Cosing
Statement™) between Seller and Purchaser, setang
forth the prorations and adjustments to the Purchasce
Price to be made in accordance herewith; and

(F)  any other documents customari ly provided by Selicr
to the Title Insurer or Purchaser in similar
transactions in Chicago, Hlinois,

(i}  Purchaser. Purchaser, or its permitted nominee or assignee,
shall deliver or cause 1o be delivered to Seller at Closing: (a) the Cash Balance;
(b) Purchaser’s counterpart to the Closing Statement; and (c) such other documents as
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Purchaser customarily provides to the Title Insurer or Seller in similar transactions in
Chicago, Illinois.

(¢}  Closing Prorations and Adjusiment, A statement of prorations and
other adjustments shall be prepared by Seller and/or Escrowee in conformity with the
provisions of this Agreement and submitted to Purchaser prior to the Closing Date. For
purposes of prorations, provided that the Cash Balance i paid direcily to Seller by :00
p.m. prevailing Centra) Standard ‘Time on the Closing Date, Purchaser shall be deemed
the owner of the Property on the Closing Date. [n zddition to prorations and other
adiustinents that may otherwise be provided for in this Agreement, real property taxes
and assessments due and payable for the year in which the Closing occurs (prorated on
the bas.s.4f 105% of (he most recent ascertainable bill) are 1o be prorated or adjusted as
of the Closizg Date.

(d; /_Closing Costs. Purchaser shall be respansible for and shall pay the
cost of the title Insursace premium, all title insurance endorsements and extended
coverage, Survey updaia custs, recording fees and the title company closing escrow fees.
In addition, all costs of Purchaser’s due diligence activities including engineering,
environmental reports and ¢apznse audits shall be paid by Purchaser. Seller and
Purchaser shall each be responsiviz ivr the fees and costs of their respective attorneys.
Purchaser shall be responsible for the 25t of transfer taxcs on the deed.

(e)  Possession. Upon Cloring, Seller shall deliver to Purchaser full,
complete and exclusive possession of the troperty, subject only to the Permitted
Exceptions.

6. CASUALTY LOSS AND CONDEMN, LION
0L AL L LS AND CONDEMNA 1O

If, prior to Closing, the Property or any part thérat shall be condemned,
or destroyed or materially damaged by fire or other casualty (it is, damage or
destruction which Seller reasonably estimates could cost in excess of $1.060,000.00 to
fepair or restore or which materially impedes access to the Premises or any materjal part
thereof), either party shall have the option to terminate this Agreement, which shall be
exercised by delivering written notice thereof within ten (10} days following the date
Seller or Purchaser receives written nofice of the condemnation or material damagé from
the other (but in any event at Jeast three (3) business days prior to Closing). If ertlier
party clects to terminate this Agrectnent pursuant to this Paragraph 6, the Earnest Money
shall be returned to Purchaser by the Escrowes, in which event this Agreement shall,
without further action of the parties, become null and void and neither party shall have
any rights or obligations under this Agrecment except for Purchaser’s obligations under
Paragraph 9 (the “Surviving Obligations™).

7. REPRESENTATIONS AND WARRANTIES

(8)  The Seller represents and warrants to Purchaser that the following
are true, complete and correct as of the date of this Agreement:
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(i)  Other than the Bankruptcy Case, there is no action,
proceeding or investigation pending agamst Seller or the Property before any court or
governmental department, commission, board, agency or instrumentality.

(i)  Exeept as set forth on Exhibit D) attached hereto, Seller has
not received from any governmental awthority written notice of any violation of any
zoning, building, fire or health code or any other statute, ordinance, rule or regulation
applicable to the Property, or any part theteof, that will not have been corrected prior to
Cleane,

(iii) (A} Seller is duly organized, validly exisiing and qualified
and empoweird 1o conduct its business, and has full power and authority to enter into and
fully perform ana ceanply with the terms of this Agreement, subject to the approval of the
Bankruptcy Court; (B} neither the execution and delivery of this Agreement nor its
performance will conflici with or result in the breach of any contract, agreement, law,
rule or regulation to whicp aeller is a party or by which any of the Seller is bound; and
(C) the individuals executing thit Agreement and the instruments referenced herein on
behalf of the Scller have the legel power, right, and actual authority to bind the Seller to
the terms and conditions hereof and ibereaf.

(iv)  Except as sel torth on Schedule 7(a)(iv) attached herclo,
Seller has not received any written notice of any civil, criminal or administrative suit,
claim, hearing, violation, investigation, procceding or demand against Seller or the
Property relating in any way to a Release or comptianse with Environmental Laws. For
purposes of this Agreement, the phrase “Environmer:a’ Laws" shall mean any federal,
statc or local law, statute, ordinance, order, decree, rule or r2uulation and any common
laws regarding health, safety, radivactive materials, or "he environment, including,
without limitation, the Comprehensive Environmental Resporse, Compensation and
Liability Act of 1980, as amended, 42 U.S.C. § 9601, et seq.; the Risedrce Conservation
and Recovery Act, 42 U.S.C. § 6901, et scq.; the Toxic Substances Control Act, 15
U.8.C. § 2601, gt seq., the Occupational, Safety and Health Act, 29 U.S/C. § 651, gt seq,,
the Clean Air Act, 42 U.S.C. § 7401, et seq., the Federal Water Pollution Cotro! Act, 33
US.C. §1251, et seq., the Safe Drinking Water Act, 42 U.S.C. § 3001, ¢ i the
Hazardous Materials Transportation Act, 49 U.S.C. § 1802, et seq. and the Emergency
Planning and Community Right to Know Act, 42 U.S.C. § 11001, et seq., the Endangerzd
Species Act of 1973, 16 U.S.C. § 1531 et seq., the Federal Insecticide, Fungicide and
Rodenticide Act, 7 U.5.C. § 136 et seq. and other comparable federal, state or Tocal laws,
each as amended, and all rules, rcgulations and guidance documents promulgated
pursuant thereio or published thereunder. The phrasc “Huzurdous Matcrials” shall
mean each and every element, compound, chemical mixture, contaminant, pollutant,
material, waste or other substance which is defined, detcrmined or identified as hazardous
or toxic under Environmental Laws or the Rcleasc of which is regulated under
Environmental Laws. The term “Release” shall mean the discharge, disposal, deposit,
injection, dumping, spilling, leaking, leaching, placing, presence, purping, pouring,
cmitting, emptying, escaping, or other relcase of any iazardous Material. For purposcs
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of the representations and warranties set forth in this clause (iv) of Paragraph 7(a),
“Hazardous Materials™ shall not include consumer products, office supplies, pool
chemicals and cleaning and maintenance supplies stored and used in the ordinary course

of opetation of the Property and in compliance with applicable Environmental Laws.

(v)  Seller is not a foreign limited partnership, person or other
entity within the meaning of Section 1445(b)(2) of the Internal Revenue Code of 1 086, as
amended.

(b)  Seller represents and warrants to Purchaser that, as of the Closing,
¢ach of the warranties and represemtations set forth in Paragraph 7(a) above shal] be true,
complite aud correct ip g material respects except for changes in the operation of the
Property Jerurring prior to Closing which are specifically permitted by this Agreement.
As used in ‘s Agreement, the terms “knowledge” of or “actul knowledge of” or
“receipt of wiiti<n' notice by” Seller shall mean the actual knowledge of or notjce
received by Ricks:d Anglin. Seller shall have go duty to conduct any further inquiry in
making such represeniati - and warranties, and o knowledge of or notice to any other
person shall be imputed 1 Selies or to Richard Anglin.

(c)  NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO
THE CONTRARY, EXCEPT AS TTOVIDED IN PARAGRAPH 7 HEREOQF, IT I8
UNDERSTOOD AND AGREED THAT SSLLER AND ITS REPRESENTAT]VES

OR WRITTEN, PAST, PRESENT OR F UTURE,  WITH RESPECT TO THE
PREMISES, INCLUDING, BUT NOT  LIMATED- T 0, WARRANTIES,
REPRESENTATIONS OR GUARANTIES AS TO (I) MATTERS OF TITLE (OTHER
THAN SELLER'S LIMITED WARRANTY OF TITLE SET'FURTH IN THE DEED
AND ANCILLARY CONVEYANCE DOCUMENTS 1O BEL DELIVERED AT
CLOSING), (In) ENVIRONMENTAL MATTERS RELATING TO TEE PREMISES
OR ANY PORTION THEREOQF, (IIT) GEOLOGICAL CONDITIONS, INCLUDING,
WITHOUT LIMITATION, SUBSIDENCE, SUBSURFACE CONDITIONS, WATER
TABLE, UNDERGROUND WATER RESERVOIRS, LIMITATIONS REGARLING

WHETHER, AND THE EXTENT TO WHICH, THE PREMISES OR ANY PORTION
THEREOF 18 AFFECTED BY ANY STREAM (SURFACE OR UNDERGROUND),
BODY OF WAT ER, FLOOD PRONE AREA, FLOOD PLAIN, FLOODWAY OR
SPECIAL FLOOD HAZARD, (v) DRAINAGE, (VI) sOIL CONDITIONS,
INCLUDING THE EXISTENCE OF INSTABILITY, PAST SOIL REPAIRS, $OIL,
ADDITIONS OR CONDITIONS OF SOIL FILL, OR SUSCEPTIBILITY TO
LANDSLIDES, OR THE SUFFICIENCY OF ANY UNDERSHORING, (VII) ZONING

7
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GAS AND ELECTRIC, (IX) USAGES OF ADJQINING PREMISES, (X) ACCESS TO
THE PREMISES OR ANY PORTION THEREOF, (XI) THE VALUE, COMPLIANCE
WITH THE PLANS AND SPECIFICATIONS, SIZE, LOCATION, AGE, USE
DESIGN, QUALITY, DESCRIPTION, SUITABILITY, STRUCTURAL INTEGRITY,
OPERATION, TITLE TO, OR PHYSICAL OR FINANCIAL CONDITION OF THE

CLAIMS ON OR AFFECTING OR PERTAINING TO THE PREMISES OR ANY
PART THEREQF, (Xil) THE PRESENCE OF HAZARDOUS MATERIALS IN OR
ON, UNDPA2 OR IN THE VICINITY OF THE PREMISES, (XII1) THE CONDITION
OR USEOF THE PREMISES OR COMPLIANCE OF THE PREMISES WITH ANY
OR ALL FAST, PRESENT OR FUTURE FEDERAL, STATE OR LOCAL
ORDINANCES, CODES OR OTHER SIMILAR LAWS, (XIV) THE EXISTENCE OR
NON-EXISTENCE OF JUNDERGROUND STORAGE TANKS, (XV) ANY OTHER
MATTER AFFECTING THE STABILITY OR INTEGRITY OF THE PREMISES,
(XVI) THE EXISTENCE OF VESTED LAND USE, ZONING OR BUILDING
ENTITLEMENTS AFFECTING THE PREMISES, (XVil) THE MERCHANTABILITY
OF THE PROPERTY OR FITNESS OOF THE PROPERTY FOR ANY PARTICULAR
PURPOSE (PURCHASER AFF IRMING THAT PURCHASER HAS NOT RELIED ON
SELLER'S SKILL QR JUDGMENT TO/SELECT OR FURNISH THE PROPERTY
FOR ANY PARTICULAR PURPOSE,~ AlID THAT SELLER MAKES NO
WARRANTY THAT THE PROPERTY IS FITTOR ANY PARTICULAR PURPOSE),
OR (XVIII) TAX CONSEQUENCES,

PURCHASER [{AS NOT RELIED UPON AND WILL NOT RELY
UPON, EITHER DIRECTLY OR INDIRECTLY, ANY REZRESENTATION OR
WARRANTY OF SELLER OR ITS REPRESENTATIVES OL ANY OF THEIR
RESPECTIVE  AGENT 5, AND ACKNOWLEDGES THAT. NO sucH
REPRESENTATIONS HAVE BEEN MADE, EXCEPT AS SET FORTIH IN
PARAGRAPH 7 HEREOF., PURCHASER WILL CONDUCT SUCH INSPECTIONS
AND INVESTIGATIONS OF THE PROPERTY AS PURCHASER._LTEMS
NECESSARY, INCLUDING, BUT NOT LIMITED TO, THE PHYSICAL AND
ENVIRONMENTAL CONDITIONS THEREQF, AND SHALL RELY UPON SAME
UPON CLOSING, PURCHASER SHALL ASSUME THE RISK THAT ADVERS:
MATTERS, INCLUDING, BUT NOT LIMITED TO, ADVERSE PHYSICAL AND
ENVIRONMENTAL CONDITIONS, WHICH MAY NOT HAVE BEEN REVEALED
BY PURCHASER'S INSPECTIONS AND INVESTIGATIONS. PURCHASER
ACKNOWLEDGES AND AGREES THAT UPON CLOSING, SELLER SHALL SELL
AND CONVEY TO PURCHASER AND PURCHASER SHALL ACCEPT THE
PROPERTY "AS IS, WHERE I8", WITH ALL FAULTS AND DEFECTS.
PURCHASER FURTHER ACKNOWLEDGES AND AGREES THAT THERE ARE
NO ORAL AGREEMENTS, WARRANTIES QR REPRESENTATIONS,
COLLATERAL TO OR AFFECTING THE PROPGERTY BY SELLER, ANY AGENT
OF SELLER OR ANY THIRD PARTY. PURCHASER AND ANYONE CLAIMING
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BY, THROUGH OR UNDER PURCHASER, EACH HEREBY FULLY RELEASES
SELLER, 1ITS SUBSIDIARIES, AFFILIATES, EMPLOYEES, OFFICERS,
DIRECTORS, REPRESENTATIVES, ATTORNEYS, PARTNERS, AND AGENTS

PARTNERS, AND AGENTS FOR ANY COSTS, LOSS, LIABILITY, DAMAGE,

OTHER CONDITIONS AFFECTING THE PROPERTY. PURCHASER FURTHER
ACKNOWLEDGES AND AGREES THAT THIS RELEASE SHALL BE GIVEN
FULL FOV.CE AND EFFECT ACCORDING TO EACH OF ITS EXPRESSED TERMS
AND PRCVISIONS, IN CLUDING, BUT NOT LIMITED TO, THOSE RELATING TO
UNKNOWN " 4pD UNSUSPECTED CLAIMS, DAMAGES, AND CAUSES OF
ACTION, THIS/COVENANT RELEASING SELLER SHALL BE A COVENANT
RUNNING WITK THE PREMISES AND SHALL BE BINDING UPON PURCHASER
AND ALL SUBSEQUENT OWNERS OF THE PREMISES OR ANY PORTION

IMPLIED, PURCHASER MAV IIAVE AGAINST SELLER ARISING OUT OF oRr
RESULTING FROM ANY ERRCRS, OMISSIONS OR DEFECTS IN THE
PROPERTY.  PURCHASER FUXZIIER UNDERSTANDS THAT SOME OF
SELLER'S PREDECESSORS IN INTEREST\MAY BE OR BECOME INSOLVENT,
BANKRUPT, JUDGMENT PROOF QP OTIERWISE INCAPABLE (F
RESPONDING IN DAMAGES, AND PURCHASER MAY HAVE NO REMEDY
AGAINST SUCH PREDECESSORS, CONTRAG FORS OR CONSULTANTS, THIS
WAIVER AND RELEASE OF CLAIMS SHALY. SURVIVE THE CLOSING.
NOTWITHSTANDING ANYTHING HEREIN T¢ TRe CONTRARY, THIS

AND COVENANTS (WHICH SURVIVE CLOSING) OF .::3.!,‘..1431{ CONTAINED
HEREIN OR IN THE CLOSING DOCUMENTS,
(@) The foregoing warranties and representations of' Seller in this

Paragraph 7 shall be deemed to be remade and restated by Sciler at Closing b1t shatl not
survive und shall be extinguished upon the Closing,

{¢}  Purchaser's Representations and Warranties,

@) Purchaser represents to Seller that neither the execution and
delivery of this Agreement nor it performance will conflict with ar result in the breach
of any contract, agreement, law, rule or regulation to which Purchaser is a party or by
which It is bound.

(i)  Purchaser has the legal power, right, and actual authority to
be bound to the terms and conditions hereof and thereof

(i)  Purchaser is Sophisticated and experienced in  the
acquisition, ownership and operation of projects similar to the Property, and has full

3
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knowledge of all applicable federal, state and local laws, rules, regulations and
ordinances in connection therewith,

(ivy WNo pending or, to the knowledge of Purchaser, threatened
litigation exists which it determined adversely would restrain the consummation of the
transactions contemplated by this Agreement or would declare illegal, invalid or non-
binding any of Purchager’s obligations or covenants to Selier.

8. BANKRUPTCY MATTERS

(8) By June 15, 2004, which date Seller may extend in its sole
discretioq, Seller shall scek to have the Bankruptey Court enter the Bid Procedures Order
(as definesl bolow) and, by July 15, 2004, which date Selier may extend in its sole
discretion, Seiler shall seek to have the Bankruptcy Court enter the Approval Order (as
defined below), an< each of the Bid Procedures Order and the Approval Order shall be in
tull force and effect; and shall not be stayed, modified, vacated or reversed.

(b)  The terry“Rid Procedures Order” means an order, in form and
substance reasonably satisfactory 4o Purchaser, identifying Purchaser as the “stalking
horse” and approving certain bid Frotections and procedures for the sale of the Property,
including (i) approval of payment to Turchaser under specified circumstances of the
Break-up Fee as set forth below; (ii) a ‘revuirement that all competing bidders make »
cash deposit of not less than 5% of the tarh nurchase price payable for the Property,
which deposit shall be non-refundable if the offs: Is accepted by Seller and approved by
the Bankruptcy Court; (ifi) an initial overbid amcori-of not less than 5% of the cash
purchase price payable by Purchaser for the Property; axd (iv) procedures for submission
and evalyation of competitive bids and a deadline for the submission of competitive bids,
Bids that comply with the terms of the Bid Procedures Order will b2 referred to herein as
a “Competing Bid”, Competing Bids shall include: (A) evidencs (= sonably satisfactory
to Seller establishing such potential hidders’ financial capability to tiinely consummate n
purchase of the Property; (B) a copy of this form of agreement marked to show chunges;
(C) a clean, execution copy of such agreement; and (D) any other bid nackage
requirements. Purchaser’s bid is deemed a Competing Bid,

(¢)  Seller shall solicit offers for the sale of the Property only t¢ i
exient of and as provided by the Bid Procedures Order.

(d)  If one or more Competing Bids are submztted in accordance with
the Bidding Proccdures Order, Seller will conduct an auction for the Property (the
“Auction™),

(&) At the Auction (as defined below), Seller shall have the right to
select the highest or gtherwise best bid from Purchaser or any Competing Bid from a
person or entity who submitted a Competing Bid.

(5 At the Auction, Purchaser shall have the right to submit further
bids.

10
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(8)  If Seller consummates a sale of the Property to a person or entity
other than Purchaser in connection with a Competing Bid at a time when Purchaser is not
in breach of the terms of this Agrecment, then Seller shall pay Purchaser 3% of the
Purchase Price (the “Bresk-Up Fee").

() The term “Approval Order” means an order entered by the
Bankruptey Cout (i) dpproving the sale of the Property under the terms and conditions of
this Agreement rrée and clear of any liens, claims and ehcumbrances, except Permitted
Exceptions, pursiant to Sections 363(b) and 363(f) of the Bankrupicy Code,
(ii) containing findings f fact and rulings that Purchaser iz a good faith purchaser
entitled to the protections v Section 363(m) of the Bankruptcy Code and (iii) which is
otherwise reasonably acceplabie 1 Purchaser,

G} Secller shall comply (or obtain an order from the Bankruptey Court
waiving compliance) with al] requiremyis under the Bankruptey Code and Federal Rujes
of Bankruptcy Procedure in conneetion with: obtaining approval of the sale of the
Property under this Agreement. Notice of all arpiicable hearings, motions and orders and
the objection deadline shall be setved by Selicr In accordance with Rules 2002, 6004,
6006 and 9014 of the Federal Rulos of Bankruptcy £racedure and any applicable local
rules of the Bankruptey Courd on all persons or entities rauired to receive notice in the
Bankruptey Case under such rules, including, but not fimited 0. counsel to the official
commiltee of unsecured creditors appainted in the Bankrup:cy Case, the Office of the
United States Trustee, and cach of the Seller’s ereditors.

transaction contemplated hereby closes, Seller shall pay the Namcd Broker a CONLNiLS on
pursuant to the terms of a separate agreement entered into by Seller and Named Broler.

other party harmless from and against any all othe-
claims of all brokers and finders claiming by, through or under said party and in any way

10.  TERMINATION. This Agreement may be terminated:

(a) by the mutual written agreement of Purchaser and Seller;




0424327105 Page: 24 of 45

UNOFFICIAL C

(b) by Purchaser or Seller, prior to the Closing, if there shall be in
effect any Final Order (as hereinafier defined) restraining, enjoining or otherwise
prohibiting the consummation of the transaction contemplated hereby; “Fingl Order”
means an Order #s to which the time to file an appeal, a motion for Tehearing,
feargument, revocation or reconsideration or a petition for writ of certiorar] has expired
and no such appeal, motion or petition is pending;

(¢} by Seller, prior to the Closing, if there has been g material
misrepresentation or material breach by Purchaser of any of its representations,
WarrLnties or covenants set forth in this Agreement or the Exhibits hereto, if in the case
of a meierial breach of a covenant Purchaser fails to cure such breach within ten days
following_r.otification thereof by Seller to Purchaser; provided that Seller is not in
material breaso-of any of its Tepresentations, warranties or covenants contained in this
Agreement;

(d) by dwchaser, prior to the Closing, if there has been a material
misrepresentation or materia? breach by Seller of any of its Iepresentations, warrantiss or
Covenants set forth in this Agréement or the Exhibits hereto, if in the case of 2 material
breach of a covenant Seller 1ails to cure such breach within ten days following
notification thereof by Purchaser w Seller; provided that Purchaser is not in material
breach of sny of its representations, wari aiics or covenants contained in this Agreement,
or

(¢} by Purchaser, if Seller consummates a sale of the Property 10 a
person or entity other than Purchaser in comnection with a Competing Bid at a time when
Purchaser is not in breach of the terms of this Agreemen:’

In the event of termination of this Agreement by either Purclocer or Seller as provided
above, this Agreement shall immediatel ¥ become void and of no figser foree and effect,
except that (i) the Surviving Obligations shall survive such terminatior: indefinitely and
(1) nothing in this Paragraph 10 shal! be deemed 1o release any party fion: any liability
for any breach by such Party of the terms and provisions of this Agreement pricit such
termination.

11 MISCELLANEQUS

provided in all cases Purchaser remaing fully liable hereunder. Notwithstanding anything
to the contrary herein, in no event shall any such assignment hereof relieve the assignor
of its obligations hereunder. Subject to the foregoing, this Agrecrnent shall inure to the
benefit of and shall be binding upon Selier and Purchager and their respective successors
und assigns,

12
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(b)  Entirg _Apreement.  This Agreement constitutes the entire
agreement between Seller and Purchaser with respect to the Property and shall not be
modified or amended except in a written document signed by Seller and Purchaser. Any
prior agreement or understanding between Seller and Purchaser concerning the Property
is hereby rendered null and void.

(¢)  Timeis of the Lssence. Time is of the essence of this Agreement.

(d)  Headings. The headings of this Agreement are for convenience of
refeiencs only and do not in any way limit or amplify the terms and provisions hereof.

‘¢)  Construction. The parties acknowledge that each party and its
counsel have reviewed and revised this Agreement, and that the normal rule of
construction to th= eect that any ambiguities are to be resolved against the drafting party
shall not be empluyd-in the interpretation of this Agreement or any amendments or
exhibits hereto,

()  Notices. All notices, requests, demands or other communications
required or permitted under this Azreement shall be in writing and shall be deemed
effective when (i) delivered perscna'lv, (i) sent by certified mail, return receipt
requested, postage prepaid, addressed to ihe intended recipient at the address specified in
this subparagraph, (iii) sent by facsimile ‘rarumission, provided that receipt for such
facsimile is verified by the sender and follower Uy notice sent in agcordance with one of
the other means set forth hercin, or (iv) depustied into the custody of a recognized
overnight courier or delivery service (such as Federal Loipress), addressed as follows:

If to Seller: Archibald Candy Corporation
1137 W. Jackson Blvd.
Chicago, 1. 60607
Attn: Jim Ross and Richard Arghr

with a copy to; Jenner & Block LLP
One IBM Plaza
Chicago, IL 60611
Attn: Mark K. Thomas, Esq.

with a copy to: McDermott, Will & Emery
227 West Monroe Street
Chucago, IL. 60606
At James V. Inendino, Esq.

Ifto Purchaser; Van Buren/Aberdeen, LLC
656 West Randolph Street
Suite 400W

Chicago, Illinois 60661
Attn: J. Michacl Drew

13
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With a copy t0: Structured Development, LL.C
656 West Randolph Street
Suite 400W
Chicago, llinois 60661
Attn: Daniel A. Lukas

With a copy to: Marc Realty, LLC
55 East Jackson Boulevard
Suite 500
Chicago, Illinois 60604
Attn: Gerald L. Nudo

All notices given in accordance with the terms hereot shall be deemed given and received
when delivered. ~ Fitrer party hereto may change the address for receiving nolices,
Tequests, demands or o'n2r communication by notice sent in accordance with the terms of
this Paragraph.

(g)  Governing, Law. This Agreement shall be govetned and
interpreted in accordance with the irigimal laws of the State of Illinois,

(h)  Counterparts. This sgreement may be executed in any number of
identical counterparts, via facsimile or origine! signature, any or all of which may contain
the signatures of fewer than all of the parties bat zil of which shail be taken together as a
single instrument.

()  No Obligations to Third Parties. /Fcept as otherwise expressly
provided herein, the execution and delivery of this Agreement-shall not be deemed to
confer any rights upon, nor obligate any of the parties heretu, to any person or entity
other than the parties hereto.

() Waiver. The waiver or failure to enforce any provision of this
Agreement shall not operate as a waiver of any future breach of any such provision or
any other provision hereof.

(x)  Extubits. The following exhibits are acknowledged to be attac'ied
to and form a part of this Agreement:

Exhibit A Legal Description
ExhibitB  Form of Escrow Agreement
Exhibit C Form of Deed

ExhibilD  Code Violation Notices

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

14
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IN WITNESS WHEREOF, the parties have executed this Agreement as
of the day, month and year first written above.

SELLER: ARCHIBALD CANDY CORPORATION

By, 7% . Sy fon
Name:__ “Aerhdd A A f-v s )

Title: Vsl e
PURCRASES: VAN BURE, BERD/LC
By

@haﬂl Drew, Manager
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EXHIBIT A

Legal Description of Real Property
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S-S fu eI Y

TR LY EEFWCT. G4-0710d

LEGAL DESCRIFTION:
TARCEL 1A:

LOTS 17 TO 26 INCLUSIVE LN WRIGHTS SUBDIVISION OF TIE WEST 1/2 OF BLOCK 24 IN CANAL
TRUSTEES SUBDIVISION OF/rPL _WEST 1/2 AND THE WEST 1/2 OF THE NORTH EAST 1/4 OF SECTION
17, TOWNSHIF 17 NORTH, RANGEV14, EAST OF THE THIRD PRINCTTAL MERTDTAN;

PARCEL 1B:

PHAT PART OF VACATED GARDEN STRERT SAO0QG SOULH OF AND ADJOLINING LOTS 17 TO 21 INCLUSIVE
AND NORTH OF AND ADJOLNING LOWS 22 t0 ZE 1NCLUSIVE IN wRIGHTE SUBDIVISION OF TIE WEST 1/2
CF BLOCK 24 IN GANAL TRUSTEES SUBDIVISION OF THE WEST 1/2 AND THE WEST 1/2 QF THF NORTH
EAST 1/4 OF SECTLON 17, TOWNSHIR 39 NOKUE, BANGE 14, EAST OF THE THIRD PRINCIFAL
MERIDIAN:

PARCEL 1C:

TOTE 7 TQ 26 INCLUSIVE IN THE SUBDIVISION OF THE EaSl /% OF BLQCK 241 TN CANAT. TRUSTEES
SURDIVISION OF THE WEST 1/2 AND THE wWeSY 1/2 OF THE NORUB/FAST 1/4 OF SECTICON 17,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL WERITIAN:

PARCEL 1b:

THAT PART OF VACATED GARDEN STRRRET LYTNG SOUTH OF AND ANJOTNING LOTS 47 10 21 INCLUSTVE
AND KORTH OF AND ADJOINING LOTA 22 TO 26 INCLUSIvVE LN SUBDIVISION OF 147, FAST 1/2 OF
BLOCK 24 IN CANAL TRUSTEES SURDIVISION OF THE WEST 1/2 AND THE WEST 1/2 4 THE NORTH EAST
1/4 OF SECTION 17, TOWNSHIP 39 NORTH, RANWGE 14, EAST OF THE THIRD PRINCIVAL(TERIDTAN:

FARCEL 1E:

ALL OF THE HERETOFORY VAUATED NORTH-SOUTH 20 FOOT ATIRY LYING WEST OF 'THE WESD L1Ne K
LOTS 1 TO 16, BOTH INCLUSIVE, LYING EAST OF The EAST LINE OF LOTS 17 AND 22, LYING EASY
AF THE EAST LINE OF THR 40 FOOT PUBLIC ALLEY VACATEDR BY DOCUMENT NUMRER 20386525, RETNG &
LINE DRAWN FRCM TIE SOUTHEAST CORNER OF LOT 17 10 THE NOKTREAST CORNER OF LOT 22, LYING
SOUTH OF A LINE DRAWN FROM THE NORTIWEST CORNER QI LOT 1 7O THUE NORTHEAST CORKER CF LOT
17, AND TLYTNG NORTH OF A JLLINE DRRWN FROM THE SOUTHWEST CORNER OF LOT 16 TO THE SQUTHEAST
CORNKR OF 107 22 (FXCEPT FROM THE ABOVE TRACT, THE BAST 1/2 OF THE NORTH-SOUTH 20 FOOT
YACATED ALLEY WeSL O AND ADRJOTNING TOTS 1 THROUGH 6, INCTUSTVR, IN THE EURDIVISION OF
(Continued)

—S R R A G R- E——
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SEHETMTLE ™R

LEGAL DESCRIPTION CONTINUED

TBE EAST 1/2 OF (BLOCK 24 IN CANAL TRUSTEBES SUBDIVISION OF THE WEST 1/2 AND THE
WE3T 1/2 OF THE NOKTF EAST 1/4 OF SECTIONW 17, TOWNSHIP 39 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIBAL IFRTDTAN) ATT TN SURDIVISION OF THE RAST 1/2 Or BLOCK 24
IN CANAL TRUSTEE'S SUBLEVISION QF THE WEST 1/2 ANO THE WEST 1/2 OF THE NORTHEAST
1/4 OF SECTION 17, TOWNSIIZ2.39 NORTH, RANGE L4, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN CQOK COUNTY, ILLTMQIS.

PARCEL ¥;

LOTE 1 1 & TNCTDSTVE, AND THE EAUT HATE OF THE VACATED 20 FOOT ATLEY LYTNG
WEST OF AND ADJOINING THOSE LOTS, INCLHE SUBDIVISION OF THE EAST 1/2 0OF BLOCK 24
IK CANAL TRUSTEES SUBDIVISION OF TLE WIST 1/2 AND TIE WEST 1/2 OF THE NORTHEAST
1/4 OF SECTTON 17, TOWNSHIP 39 NORTH, RAMGz 14 EAST OF THE TEIRD PRINCIPAT
MERIDIAN, IN COOK COUNTY, LILLINOILS.

CASE-TIHIMEER LY Rl AR VLY

W w
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EXHIBIT B
Form of Escrow Agreement
EARNEST MONEY ESCROW AGREEMENT

ESCROW NO. 04-07770 DATE: May 27, 2004

i The accompanying $100,000.00 (as may be increased to an amount up to
$ ._) is deposited with Land Ametica Title, 10 South LaSalle Street, 25 Floor,
Chicago, IMivois 60602, as Escrowee, to be delivered by it upon the joint order of the
undetsigned ri vielr respective legal representatives or assigns.

2, Escrowee 15 boreby expressly authorized to disregard, in its sole discretion, any
and all notices or wurnizigs given by any of the parties hereto, or by any other person or
corporation, but the saic Escrowee is hereby expressly authorized to regard and to
comply with and obey any #:d all orders, judgments or dectees entered or issued by any
court with or withowt jurisdiction, and in case the said Escrowee obeys or complies with
any such order, judgment or decree of any court it shall not be liable to any of the parties
hereto or any other persom, firm ‘or’ corporation by reason of such compliance,
notwithstanding any such order, judgmein or decree being entered without jurisdiction or
being subsequently reversed, modified, annu'ied, set aside or vacated. In case of any suit
or proceeding regarding this escrow, to whick said Escrowee is or may at any time
become 2 party, the undersigned jointly and severxily agree to pay said Escrowee npon
demand any and all costs, fees and expenses (incivding attomneys’ fees, whether such
attorneys shall be regularly retained or specifically eriploved) which it may incur or
become liable for on account thereof,

3. In no case shall the above mentioned deposits be surrendercd except on an order
signed by both of the partics hereto, their respective legal representatives or assigns, or in
obedience of the process or order of court as aforesaid.

4, Deposits made pursuant to these instructions may be invested on betalf Hf any
party or partics thereto, provided, that any direction 1o Escrowee for such investrient
shall be expressed in writing and contain the consent of all other parties to this escliow:
and also provided that Escrowee is in receipt of the taxpayer's identification number ad
investment forms as required. Earnings arising from the investment of fands deposited
hereunder, less the cost of making such investment, shall be paid to or for the account of
Purchaser at such time as the funds deposited hereunder are surrendered by Escrowee in
accordance with the terms of this Agreement. Escrowee will, upon request, furnish
information concerning its procedures and fee schedules for investment.

5. Except as to deposits of funds for which Escrowee has received express written
direction concerning investment or other handling, the partics hereto agree that the
lscrowee shall be under no duty to invest or reinvest any deposits at any time held by it
hereunder; and, further, that Escrowee may commingle such deposits with other deposits
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ot with its own funds in the manner provided for the admipistration of funds under
Section 3 of Illinois Banking and Finance Act (Chap. 17, Para. 1555 [Il. Rev. $tat.);
provided, however, nothing herein shall diminish Escrowee's obligation to apply the full
amount of the deposits in accordance with the 1erms of this Agrecment.

6. In the event the Escrowes is requested to invest deposits hereunder, Escrowee is
not to be held responsible for any loss of principal or interest which may be incurred as a
result of making the investments or redeeming said investment for the purposes of these
cscrow iustructions, unless Escrowee shall act in a negligent manner.

7. Escrovy fee of § is to be charged to Purchaser.

8. All noticzz, requests, demands or othet communications required or permitted
under this Agreement shall be in writing and delivered personally or by facsimile
transmission, or by oveimight courier (such as Federal Express), addressed as follows:

If to Seller: Archibald Candy Corporation
1137 W. Jackson Blvd.
Chicago, IL 60607
&ap: Jim Ross and Richard Anglin

with a copy lo: Jenner & Blick LLP
One IBM Tliza
Chicago, IL o0l
Attn: Mark K. t%omas, Esq.

with a copy to: McDemmott, Will & Emerv
227 West Monrog Street
Chicago, IL 60606
Aun: James V. Inendino, Esq.

If to Purchaser: Van Buren/Aberdeen, LLC
656 West Randolph Street
Suite 400W
Chicago, [linois 60661
Atin: J, Michael Drew
Fax No.: 312-261-3776

With a copy to: Structured Development, LLC
656 West Randolph Street
Suite 400W
Chicago, [Hlinois 60661
Attn: Daniel A. Lukes
Fax No.: 312-261-5776

18




With a copy to:

If to Escrow Agent:
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Mare Realty, LLC

55 East Jacksen Boulevard
Suite 500

Chicago, Tllinois 60604
Attn: Gerald L. Nudo

Fax No.: 312-994-9203

Land America Title

10 South LaSalle Street
25" Floor

Chicago, Illinois 60602
Atlention: Gary Cichon

All notices given in accordante with the terms hereof shall be deemed given and received
when delivered. Any party heieto may change the address for receiving notiees, requests,
demands or other communicaticn by notice sent in accordance with the terms of this

Paragraph.

9. This Agreement may be executed in any number of identical counterparts, via
facsimile or original signature, any or all of 1which may contain the signaturcs of fewer
than all of the parties but all of which shall be takan together as a single instrument.

SELLER: ARCHIBALD CANDY CORPORATION
By: -
Name: )
Title: /
PURCHASER: VAN BUREN/ABERDEEN LLC
By:
J. Michacl Drew, Manager
Accepted and Agreed this ___ day of , 2004
Land America Title,
as Escrow Agent
By:
Name:
Title:

19

et o ARy AR
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EXHIBIT C

Form of Special Warranty Deed

[See attached]

y
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This document prepared by:

James V. Inendino, Esq.
MeDermott, Will & Emery
227 West Monroe Street
Chicago, IL. 60606-5096

After recording return to:

ILLIYOLS SPECIAL WARRANTY DEED

THIS SPECIAL WAF RANTY DEED, made this day of
2004, between Archibald Candy Co rooration, a Delaware corporation authorized to
transact business in the State of Illincis buving an office at 1137 W. Jackson Blvd,,
Chicago, IL 60607, as debtor and debtor- ‘n-possession under In Re: Archibald Candy
Cotporation, et. al., United States Bankruptcy Court for the Northern District of Illinois,
Eastern Division, Case No. 04 B 03200 (“Granior™, and +LLC, an
limited liability company "iaving an officc at
, 636 Wes. Randolph Street Suite 400W,

Chicago, , Illinois 60661 (“Grantec™).

WITNESSETH that Grantor, in consideration of the sam of Ten Dollars
(§10.00) and other good and valuable consideration paid, the receii oof which are hereby
acknowledged, does SELL AND CONVEY uato Grantee, its succescors and assigns:

ALL THAT CERTAIN tract, parcel or piece of land situated in tlie Covnty of
Cook, State of [llinois, more fully described in Exhibit “A” attached hereto ard
incorporated herein by this reference.

SUBJECT TO those permitted encumbrances shown on Exhibit “B? attached
hereto and incorporated herein by this reference.

TO HAVE AND TO HOLD the premises aforesaid with all and singular, the
rights, privileges, appurtenances and immunities thereto belonging or in anywise
appertaining unto Cirantee, its successors and assigns forever, together with all oil, gas
and minerals thereon, if any, and the following rights, if any, owned by or in favor of
Grantor, all water and water rights, ditch and ditch company stock and any other rights to
use and appropriate watcr from or relating to the premises, all other utility rights
allocated or reserved thereto, all development rights with respect thereto and any right,
title and interest of Grantor in and to adjacent streets, alleys, rights-of-way and any
adjacent strips or gores of real property; Grantor heteby covenants that the said premises
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are [ree and clear from any encumbrance made ot suffered by Grantor other than those
permilted encumbrances described on Exhibit “B"; and that it will WARRANT and
DEFEND the title to said premises unto Grantee and its successors and assigns forever,
against the lawful claims and demands of all persons claiming by, through, or under
Grantor, but against none other.

IN WITNESS WHEREOF, Grantor has sef jts hand unto this Special Warranty
Deed the day and year written above,

Archibald Candy Corporation,
a Delaware corporation

By:

Name: Richard I. Anglin
Title: Vice President

STATE OF ILLINOIS )
) §S
COUNTY OF COOK )

I, the undersigned, a Notary Public in ‘and for said Couaty, in the State aforesaid,
DO HEREBY CERTIFY that Richard J. Anglin jersonally known to me to be the Vice
President of Archibald Candy Corporation, a Delawiare corporation, and personally
known to me to be the same person whose name is subse:ibad to the foregoing
instrument, appeared before me this day in person and acknovled ged that as such Vice
President, he signed and delivered said instrument 8s Vice Pres’dent of said corporation,
as his free and voluntary act, and as the free and voluntary act and deed of said
corporation, for the uses and purposes therein set forth,

Given under my hand and official seal this day of 152004,

Commission expires y 200

Notary Public

Mail Tax Bills To:

i s e+ e e e e e £ e
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EXHIBIT A
LEGAL DESCRIPTION
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LEGRL DESCRIPTION:
PARCEL 1:

LOTS 17.T0 26 INCLUSIVE IW WRIGHTS SUBDIVISION OF THE WEST 1/2 OF BLOCK 24 IN
CANAL ‘RUSTEES SUBDIVISION OF THE WES'T 1/2 RND THE WBST 1/2 OF THE NORTH EAST 1/4
OF SECTTON 17, TOWWSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIARN;

PARCEL 23

THAT PART OF VACATFI GARDER STREET LYING SOUTH OF AND ADJOIRING LOTS 17 TO 21
INGLUSIVE AND KORUH/ OF AND ADJOINING LOTS 22 TO 26 INCLUSIVE IN WRIGHTS
SUBPHIVISION OF THE WEST 1/2 OF BLOCK 24 IN CANAL TRUSTEES SUBDIVISION CF THE WEST
1/2 BND THE WEST 1/2 Cf "HF NORTH EAST 1/4 QF SECTION 17, TOWNSHIP 35 NORTH,
RANGE 14, EAST OF TRE TH74B PRINCYPAL WMERIDIAN;

PARCEL 3:

LOTS 7 TO 26 INCLUSIVE IN TUE SUUDIVISION OF THE EAST 1/2 OF BLOCK 24 TN CANAL
TRUSTERS SUBDIVISION OF THE WEST i/% AND THE WEST 1/2 OF THE NORTH EAST 1/4 OF
SECTION 17, TOWNSHIP 39 RORTE, RANGE 14 ERST OF THE THIRD PRINCIPAL MERIDIAN;

PARCEL 4:

THAT PART OF VACATED GARDEN STREET LYING 5(07i OF AND ADJOINING LOTS 17 TO 21
INCLUSIVE AND NORTH OF AND ADJOINING LOTS 22 %0 2F INCLUSIVE IN SUBDIVISTON OF
THE EAST 1/2 OF BLOCK 24 I CAWAL TRUSTEES SUBDT/ISION OF THE WEST 1/2 AND THE
WEZT 1/2 OF THE WORTH ERST 1/4 OF SECTION 17, TOWSIaIP 33 NORTH, RANGE 14, EAST
OF THE THIRD FRINCIPAL MERIDIAN;

{Continued})

CASE NUMBER
ER 0318-7635
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PRARCEL 3

ALL OF Tug NFRETOFCRE VACATED WORTH-SOUTH 20 FOGT ALLEY LYING WEST OF THE WEST
LINE OF LOTS 1 70 16, BOTH INCLOSIVE, LYING EAST OF THE EAST LINE OF LOTS 17 AND
22, LYING EAST O TRE EAST LINE OF THE 40 FOOT PUBLIC ALLEY VACATED BY DOCUGMENT
HUMBER 20386525, GETNG A LINE DRAWN FROM THE SOUTHEAST CORNER OF LOT 17 TO THE
NORTHEAST CORNER OF LoT 22, LYING SODTH OF 2 LINE DRAWN #ROM THE NORTHWEST
CORNER OF LOT 1 TO THE NORTUEAST CORNER CF 10T 17, AND LYING WKORTH OF A LINE
DRAWH FROM THE SQUTHWES L CORBER OF 1oT 16 TO THE SOUTHEAST CORNPR OF LOT 22
{EXCEPT FROM THE ABQVE TRACT, THE EAST 1/2 OF THE NORTH=-S0UTH 20 FOOT VACATED
ALLEY WEST OF AND ADJOINING LOTS 1 THROUGH §, INCLUSIVE, IN TRE SUBDIVISION OF
YHE ERST 1/2 OF BLOCK 24 IN(CRNAL TRUSTEES SUBDIVISION OF mHE WEST 1/2 AND THE
WEST 1/2 OF THE NORTH EAST 1747GF SECTION 17, TOWNSHIP 39 MORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, aLL IN QUBDIVISION OF THE ERST 1/2 OF BLOCK 24
IN CANAL TRUSTEE'S SUBDIVISION OF THE WEST 1/2 AND THE WEST 1/2 OF THE WORTHERST
1/4 OF SECTION 17, TOWNSHIP 39 MORT!., RRNGE 14, ERST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK CoUNTY, ILLINCIS.

POLICY ;%0318-763%

e A e T T G e i et B i s e L
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EXHIBIT B

PERMITTED EXCEPTIONS

1) REAL, ESTATE TAXES FOR THE YEAR 2004 AND SUBSEQUENT
YEARS.

24
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LOAN POLICY

I TR VT T
NN R P AR~ P — POy POLTCY RUMBER
CE W WL T L2 3 V.. N iy fo "
VTR WL T kLY 1T LVVT W L T ULAT

17-17-223«01¢
17-17-223-011
17-17-223-012
17-17-223-013
17-17-223-014
17-17-223-015
17-17-223-016
17=-17-223=017
17-171-223~021
17-17-223-022
17-17-223-023
17=17-223-024
17-17-223-025
17=-17-223~026

2. Terms, provisions and conditions contained in ecasiment grant dated May 21,
1987 and rocorded June 8, 1989 as Document Number 87309250 made by Archibald
Candy Corporation to Commonwsalth Edizon Company, its suciessors or assigns, by
which grantor granted to grantee a perpetual right, easement, 'permission and
authority to construct, operate, use, maintain, repair, relocate, replace, renew
and remove poles, crodsarms, wiraes, cables, coadult and other cweresad or
underground equipment, or both, for the transmission and distributicn of electric
energy in, under, over, across and along that portion of the alley cwied by
Archibald adjacent to the premises, with the right of ingress and egrosa from
sald portion of the alley at all times for any and all such purposes.

(Affects all of the North and South public alley, 20 feet wide, lying West of and

adjoining the West line of Lotz 1 to 16, both inclusive, and lying East of and

adjoining the Bast line of lLots 17 and 22, and the vacated East and West public
{Continuad)

M_nn‘r e o )" A W B IV 4 )
T e
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alley, 40 fe¢t wide, lying between Lots 17 and 22, which lies South of the North
Line of Lot 16 extended West, all in the Subdivision of the East half of Block
24 in Canal Trustees Subdivision of the West Half and the West Half of the
Northeast Quarter of Segtion 17, Township 39 North, Range 14 East of the Third
Prircipal Meridian).

3, /Tnrmsz, provisions and conditions of the easement grant dated May 21, 1987
and recardad June 8, 1987 as Document Number 87309149 made by Fannie May Candy
Shops, Juc., to Commonwealth Edison Company, its successors or assigns by which
the grantor yuve grantee a perpetual right, easement, permission and authority
to construct,  orurate, use, maintain, repair, relocate, replace, renew and
remove poles, <russarms, wires, cables, ¢onduit and other overhead or
underground equipmeri, or both, for the transmission and distribution of
electric energy in, uonier, over, across and along the alley to the extent of
Fannie Mays ownership iptereat.

Potirir—aifiraativelyinay tad :
listed as exception 2 do_ (0. .intorfepe—mithr—eNT U85 and cccupaney of the
i e P it ' ' ‘ :

4. Rights of the Department of Jater and sewers and the City of Chicage in
and to sald vacated Gardan Street as @e: forth in letter dated March 8, 1963
from the Commissicner of said department to R. P. O'Brien, secretary board of
underground work of public utilities of Chicage.

(Affects that part of the land in vacated Gardsi Street)

Pe&feyHﬂfféfm&fi?e}r—4aﬂu¥&&—¥he—éeHGEE—eh&b—\he-eaﬂemenb&*and%&tﬂtgen-ngnEE

listed as exception 2 do_ not _intorfere—witir—Ti7 T5e and occupancy of the
; : b Gr e dote—A-trereot—

3. Rights of the public and adjeining owners in and to that part of the land
falling in street and allays.

’

» % Pt 10 BREQE g B SHB R —a th o e Ao At
listed a3 exception 2 do not i ) and occrpancy of the
Y . EFEEEE¥§:€¥:;§;:;;i££: ; .: i . ; ; ; ; ; : -

6. Rights of the publi¢ and Quasi-public utilities, if any, for the
maintenance therein of poles, conduits, sewer, etc., in streets and alleys.

= Yate I ] & = G

pers

e ot 2

occupancy of the
H iy

listed as exception 2 do not interfere withethege—35d

7. Right, title end interest of the City of Chicago, a municipal corporatiom,
for public casement purpogses to that part of the land £falling in alley. ’

(Continued)

POLICY Ngﬁi E—?GB5
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8. Reservation of eagement contained in Qrdimance racorded May 27, 1986 as
Document Number 86209649 to Commonwealth Fdison Company and Illinais Bell Telephona
Company.

Podtey—odfiomative Frory R P SMes ; et e
listed  =3: exception 2 do i aEa—y occupancey of the
BrrrbelTr = Forevemants g i hedulg

5. Reservation of easement contained in Ordinance recorded May 27, 1986 as
Bogument Number 42209649 over all the public alley as vacated by szaid Ordinance
in favor of the exiscing city facilities and for maintenance, refnewal and
reconstruction of gald facilities or the construction of additional municipally
owned electrical facilitles.

listed as exception 2 do /ol dntesfese—with—tNE—USe and occupancy of the

&

10. Matters disclosed by survey dated July 8, 2002, last ravised June 11,
2003, by National Survey Serviee, Inc., No. N-125097:

A. Building located on Parcel 3 encroaches gt various points, up ko .20 foor
Northerly onte the public way.

pOLICY ;E:?gg::ggla-7635
- B RO L oY 10417/99
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EXHIBIT D
Schedulc of Building Code or Zoning Violations

None
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Schedule 7(a)(iv)

None, other than those conditions as disclosed in the following environmental reports:

L. That certain Phase 1 Environmental Site Assessment Update dated March 24,
2004 prepated by Clayton Group Services.

2. That certain Asbestos Building Survey Report prepared by Environmental S/E
Servicss, Inc. (undated)

(CHICAGO)_1061055_] 3/25/04 9:24 AM




