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MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND LEASES,
FIXTURE FILIHNG AND FINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGHMENT OF RENTS AND
LEASES, FINTURE FILING AND FINANCING STATEMENT ("Mortgage") is
made as of this 3 day of Cctober, by ARCHIBALD CANDY
CORPORATION, a corporation organized and existing under the
laws of the State of Illineis, successor in interest by merger
to FANNIE MAY CANDY SHOPS, IRC., an lllinois corporation,
havipg a principal office address at 1137 West Jackson
Bewieverd, Chicago, Illincis 60607, and its successors and
assigns {"Mortgagor"), in favor of WILMINGTON TRUST COMPANY, a
Delaware Donking corporation and WILLIAM J. WADE, each having a
principal office address at Rodney Sguare North, Wilmington,
Delaware 19840<Attention: Corporate Trust Administration, as
security trustezes (together with their respective successors
and assigns, "Morigagee') under a certain Collateral Trust
Agreenent dated ol ceven date herewith among Fannie May
Loldings, Inc., a belaware Corporation ("Holdings"), Mortgagor
and Mortgagee. The Colliateral Trust Agreement, as presently
constituted and as it nay be amended from time to time after
the date hereof 1s referred-to in this Mortgage as the "Trust
Agreenent".
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WHEREAS, FMCAN Acquisition Corp., an-lilineis corporation
("Acquinition") and Moldings, entered into @ Note Furchasc
Agreement with Jackson Natilenal Life Insurarca Company
("Purchascr") dated of even date herewith (as presently
constituted and as same may be amended from time to time after
the date hereof, collectively referred to as the "Nole Purchase
Agrecment").  Acquisition has been merged with and into .
Meortaager ("Merger") and Mortgagor has assumed all of Ahe ;;
obligaticons of Acguisition under the Note Purchasc Agreenent A
pursuant to an Assumption Agreement dated of even date ]
herewith, Pursuant to the Note Purchase Agreement, Acquisitionsd
has lssued to the Purchaser certain promissory notes dated of ¢

L
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even date herewith, in the aggregate original principal amount UE
of Thirty Million Dollars ($30,000,000), in the form attached e
hereto as Exhibit 1, incorporated herein and made a part hereof
(sa1d promissory notes, as presently constituted and as they

ray be amended, extended, renewed or consolidated from time to
tire after the date hereof, together with any and all

promissory notes that may be exchanged or given in substitution
thzretor after the date hereof, being collectively referred to
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in this Mortgage as the "Notes") (the Purchaser and any other
holder or holders of any of the Notes being collectively
referred to in this Mortgage as the "Noteholders"); and

WHEREAS, the indebtedness evidenced by the Notes bears
interest and 1s payable as provided in the Notes and the Note
Purchase Agreement (the terms and provisions of the Notes and
the Note Purchase Agreement being incorporated herein by
reference and made a part of this Mortgage to the same extent
as though set forth in full herein), with final maturity on
October 31, 1999, if not sooner paid; and

WHERZAS, Acquisition entered into a Credit Agreement dated
of even qare herewith with the lenders {"Lenders'") named
therein ard The First National Bank of Chicago ("FNBC") in its
individual capacity as a lender and as agent (as presently
constituted and as same may be amended from time to time after
the date hereotl,/<ollectively referred to as the "Credit
Agreement™), and Montaagor has assumed all of the obligations
of Acquisition thereander pursuant to an Assumption Agreement
of even date herewlith( ™Pursuant to the Credit Agreement,
Lenders have agreed towise a revolving loan to Acquisition
(and subscguent to the Merger, Mortgagor) in the mawimum amount
of Ten Million Dollars ($10,000,000), to be evidenced by notes
made by Acquisition (and subscguent to the Merger, Mortgagor)
of even date, in that amount, in_the form attached hereto as
Exhibit 2, invorperated herein and-made a part hercof (said
notes, as presently constituted and as same may he amended,
extended, roenewed or consolidated from time to time after the
daze hercot!, tegether with any and all/promissory notes that
may ke exchanged or given in substitution therefor nfter the
date hereot!, being collectively referred to/2s the "Revolving
Notes™): and

WHEREAS, the indebtedness evidenced by the Revolving Netes
pears interest and ic payable as provided in the fevelving
Noter and the Credit Agreement (the terms and provisicns of the
kevolving Hotee and the Credit Agrecment being incorperiated
herein by reference and made a part of this Mortgage to the
sane extent as though sct forth in full herein), with fingd
maturity on Octobor;;QJ 199¢, i{ not sooner paid: and

WHERFASR, to induce (i) the Noteholders to acguire the Notes
and (:31) lenders to enter into the Credit Agreement, Mortgagor
has agrecd to execute and deliver this Mortgage to Mortgagee,
as security trustece for the bencfit of the Noteholders and
Lenders pursuant to the Trust Agreement (the terms and
provicions of the Trust Agrecement being incorporated herein by
reference and rmade a part of this Mortgage to the same extent
as though set forth in full herein), to secure payment of the
indebtedness from time to time evidenced by the Notes, the
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Revolving Notes and any and all other sums required to be paid
by Mcrtgager from time to time pursuant to the Notes, the Hote
Purchase Agreenment, the Credit Agreement, the Revolving Notes,
the Trust Agreement, this Mortgage or any of the other
Financing Documents (as hereinafter defined), and also to
secure the keeping, performance and observance of, and
compliance with, all covenants, agreements, conditions and
other provisions reguired to be kept, performed, observed and
compiled with by or on behalf of Mortgagor pursuant to the
Notes, the Note Purchase Agreecment, the Credit Agreement, the
Revolving Notes, the Trust Agreement, this Mortgage or any of
the othar Financing Documents: and

WHEREZAS, in connection with the aforesaid agreements of
Mortgagor, Yortgagor also has agreed teo provide certain other
security to-urtgagee, as such security trustee, to secure
pavment of the aforesaid indebtedness and other sums and the
Keeping, performance and cbservance of, and compliance with,
the aforesaid covenants, agreements, conditions and provisions,
which other security Includes, without limitation, certain
security interests in personal property of Mortgagor and
certain additional moricages or deeds of trust of real property
of Mortgagor (said addit.onal mortgages or deeds of trust, as
presently constituted and as they may be amended, extended,
renewed, consolidated, spreac or otherwise modified from time
to time after the date hereof, beling collectively referred to
in this Mortgage as the "Additional Mortgages"), which real
property 1s ldentified in Schedule .10 to the Note Purchase
Agreement.;

WHEREAS, the Noteholders and Lenders have agreed in a
certain Intercreditor Agreement among then dated of evern date
herewith that the obligations of Mortgagor te-them pursuant to
thelr respective loan documents shall be secursd. pari passu,
by this Mertgage and the Additional Mortgages and the other
Financing Documents in accordance with the terms of the
Intercreditor Agreement,

NOW, THEREFORE, to secure payment of the aforesaid
indebtedness and other sums and the Keeping, performance (and
observance of, and compliance with, the aforesaid covenants,
agreements, conditions and provisions, and for and in
consideration of the sum of Ten Dollars ($10) paid to Mortgagor
and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Mortgagor does
hereby grant, bargain, sell, alienate, remise, release, convey,
assion, transfer, mortgage, hypothecate, pledge, deliver, set
over, warrant, confirm and grant a security interest to
Mortgagee, its successors and assigns, in and to the following:
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THE PROPERTY

(A) The land described in Schedule A attached hereto,
incorporated herein and made a part hereof (the "Land"), and
all trees, shrubbery, crops and cther plantings now or
hereafter grown on the lLand:

(B) TOGETHER WITH (1) all buildings, structures and
improvements of every nature whatsoever now or hereafter
situated on the Land (collectively, the "Buildings"), (2) all
right, title and interest of Mortgagor, of whatever character
(whethsr as owner, chattel lessec or otherwise, whether vested
or contiraent and whether now owned or hereafter acquired), in
and to all building materials, supplies and other property now
or herecafiter stored at or delivered to the lLand or any other
location for anstallation in or on the Land or any of the
Buildings, and’all fixtures, fittings, machinery, appliances,
equipment, apparatuas, furnishings and personal property of
every nature whatseccver now or hereafter located in or on, or
attached to, and uscd or intended to be used in connection with
the land, any of the Bulidings or any business or other
operations now or hereaftsr conducted in or on the Land or any
of the Buildings or in conrection with any construction or
other work now or hereafter- conducted in or on the Land or any
of the Buildings, (all of the proverty described in this clause
(2), being collectively referred to in this Mortgage as the
"Equipment™) (the Buildings and thf Equipment being
collectively referred to in this Martnage as the
"Improvements"), (3) any and all oily, azs and other minerals
now or hereatter produced from or allccated to the Land and any
and all products now or hereafter processes-or obtained from
any such cil, gas or other minerals, and (4) any and all plans,
specifications, drawings, books, records and éimilar items now
or hereafter relating to the Land or the Improvements, the
operation thereof, any rights thereto or any intarest therein:

(C) TOGETHER WITH all proceeds, products, extensicns,
additions, improvements, betterments, renewals, substicutions,
replacements, accessions, accretions and relictions of urd to
all or any part of the property described in paragraphs (3) -and
(B) hereo!l or any other property encumbered by this NMortgage;

(D) TOGETHER WITH all right, title and interest of ot

Mortgagor, of whatever character (whether vested or contingent

and whether now owned or hereafter acquired), in and to (1) all «j
streets, roads and public places (whether open or proposed) now =)
or heresafter adjoining or otherwise providing access to the oy
land, (2) the land lying in the bed of such streets, roads and UE
public places, and (3) all other sidewalks, alleys, ways, e
passages, vaults, water courses, strips and gores of land now

or hereafter adjoining or used or intended to be used in
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connection with all or any part of the property described in
paragraphs {A), (B) and (C) hereof:

(E) TOGETHER WITH all easements, rights-of-way and rights
of use or passage (whether public or private), estates,
interests, benefits, powers, rights (including, without:
limitation, any and all lateral support, drainage, slope,
riparian, littoral, sewer, water, air, oil, gas, mineral and
subsurface rights}, privileges, claims, franchises, licenses,
profits, rents, royalties, tenements, hereditaments,
reversions, remainders and appurtehances of every nature
whatsoever in any way now or hereafter belonging, relating or
appertaining to all or any part of the property described in
paragraphts 44), (B), (C) and (D) hereof;:

{(F) TOGETHE®™ WITH (1) any and all judgments, settlements,
ciaims, awards, ipsurance proceeds and other proceeds and
compensation, and any interest thereon {(collectively,
"Compensation"), now or hereatter made or payable in conhection
with (a) any casualty or other damage to ali or any part of the
property described in paraqraphs (A), {B), (C), (D) and (E)
hereof, (k) any condemnation proceedings affecting any such
property or any rights thercho or any interest therein, (c) any
damage to or taking of any such.property or any rights thereto
or any interest therein arising from or otherwise relating to
any exercise of the power of emirert domain (includinag, without
limitation, any and all Compensation”for change of grade of
strects or any other injury to or decresse in the value of any
such property), or {d) any cenveyance dn . lieu of or under
threat o! any such taking, (2) any and all-proceeds of any
sale, assiagnment or other disposition of any such property or
any righte thereto or any interest therein, /30 any and all
proceeds ot any other conversion (whether voluntary or
involuntary) ot any such property or any rights chereto or any
interest therein into cash or any liqgquidated clain, (4) any and
all refunds and rebates of or with respect to any iniurance
preniur, any Imposition (as such term 1s hereinafter delined)
or any othcr charge for utilities relating to any such pronerty
(including, without limitation, any and all refunds and rebates
oI or with respect to any deposit or prepayment relating te any
such insurance premium, Imposition or charge), and any and all
interest thercon, whether now or hereafter payable or accruing,
and (5) any and all accounts, accounts receivable, option
rights, contract rights, general intangibles, permits,
licenses, approvals, bonuses, actions and rights in action now
or hereafter arising from or relating to any such property or
any busiress or other operations conducted in or on any such
property by or on behalf of or for the benefit of Mortgagor
(including, without limitation, all rights of Mortgagor in and
to insurance proceeds, all rights of Mortgagor in and to
unearned or prepaid insurance premiui.s, Impositions or other
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charges for utilities, and any deposits with respect thereto
and any interest thereon, and all rights of Mortgagor in and to
any and all contracts and bonds relating to operation,
maintenance, construction, renovation, restoration, repair,
management or security of any such property):

(G) TOGETHER WITH all rents of and from all or anhy part of
the property described in paragraphs (A), (B), (C), (D) and (L)
hereof whether now or hereafter payable or accruing (including,
without limitation, any and all money and other consideration
paid or payable from time to time by any and all tenants,
licenssas, occupants or other users of any such property), and
all rights of Mortgagor or any other person to collect and
receive the same; provided, however, that permission is hereby
given to Mrrtaagor, so long as no Event of Default (as
hereinafter defined) shall have occurred, to collect and use
such rents as, ‘bur not betfore, they become due and payable,
which permission sirall terminate immediately, without the
necessity of any action by Mortgagee, upon the occurrence of
any Event of Default:

(H) TOGETHER WITH {1;.a2ll right, title and interest of
Mortgager (whether as seller) purchaser or otherwise) in and to
any and all agreements now or -hereafter relating to any
purchase and sale or other transier of all or any part of the
property described in paragraphz (A}, (B), (C), (D}, (E), (¥)
and {G) hereof (whether or not such purchase and sale or other
transfer shall be completed), together with any and all down
payrments, carnest money deposits and otiier security (whether
ronetary or otherwise) pald or pavable oy deposited or to be
depogited in connection with any such agreement, and (2) all
right, title and intcrest of Mortgagor (whether as lessor,
lessee or cotherwise} in and to any and all ldases, subleases,
use, occupancy and similar agreements {(includings without
limitation, cil, gas and mining leases) now or herecuiter
relating to all or any part ol the property described.-in
paragraphs (A), (B), (C), (D) and (E}) hercof (each baing
veferred to 1n thie paragraph as a "“lease"), together wiin any
and all guaranties and security ot, for or otherwise relzting
to any such lease (including, without limitation, any and-el}
cash, security deposits, advance rentals, deposits and payments
of & similar nature under any such lease or under any other
arrangenent entered into in connection with any such lease, any
and all interest thereon, and any and all right, title and
interest of Mortgagor in and toc property ¢f any tenant or other
person, whether such right, title and interest shall have
arisen under applicable law or under any such lease or other
arrangement) and together with all rent and other consideration
(whether monetary or otherwise) now or hereafter payable or
accruing under or in connection with any such lease (including,
withoutr limitation, any and all cancellation or termination
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payments and any and all damages payable in connection with any
default), subject, however, to the conditional permission given
to Mortgagor to collect and use the rents, royalties, issues,
profits, revenues, income and other benefits arising under any
such lease as provided above:

(I) TOGETHER WITH any and all right, title and interest of
Mortgagor in all reciprocal easement agreements, operating
agreements and any other agreements affecting the Land and
Improvenents; and

(J). "TOGETHER WITH any and all further or greater estate,
right, title, interest, claim and demand of Mortgagor, of
whatever cCharacter (whether vested or contingent and whether
now owned zr hereafter acquired), in and to any of the property
described inthie foregoing paragraphs or any rights or
interests appurtenant thereto.

All of the property described in paragraphs {(A), (B), (C},
(D), (EY, (F), (G), fd), (I) and (J) above, and each item of
property therein described, is collectively referred to in this
Mortgage as the "Propertv.!

TO HAVE AND TO HOLD the Troperty unto Mortgagee, its
successors and assigns, to its and their own proper use angd
benefit forever, upon and subject to the terms and corditions
sot forth in this Mortgage;

PROVIDED, HOWEVER, that if all of the Indebtedness (as
hereinafter defined) shall be fully, finally and indefeasibly
paid at the times, In the ampounts and 1n rae manner specified
in the Financing Documents, all without any deduction or credit
for any 1mpositions or other charges or expens:s paid or
pavable by or on behalf of Mortgagor, and if Morrgagor shall
keep, pertorn, observe and comply with, or shall cause to be
rept, perforned, cobserved and complied with, all covenants,
agreements, conditions and other provisions of the Financing
Docunents, then this Mortgage and the rights and intergsts
hereby granted and assigned to Mortgagee shall be null a:2 void
and of no further force and effect and shall be released of
record upon the written regquest and at the expense of
Mortgagor, but otherwise shall remain in full force and

effect.

Mortgagor warrants, represents, covenants and agrees to and
with Mortgagee, the Noteholders and Lenders as follows:
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ARTICLE 1.
COVENANTS OF MORTGAGOR

Section 1.01. Payment of Indebtedness; Performance of
Obligations. Mortgagor shall keep, perform, cbserve and comply
with, or shall cause to be kept, performed, observed and
complied with, all covenants, agreements, conditions and other
provisions required to be kept, performed, observed and
complied with by or on behalf of Mortgagor from time to time
pursuant to the Notes, the Revolving Notes, the Note Purchase
Agreenent, the Credit Agreement, the Trust Agreement, this
Mortgage, the Additional Mortgages or any other document or
instrunent now or hereafter evidencing or securing all or any
part of 4ihe indebtedness from time to time evidenced by the
Notes and (kevolving Notes and/or otherwise governing the
responsibilities of Mortgagor in connection with such
indebtedness or in connection with the Property or any other
security tor such indebtedness (the Netes, the Note Purchase
Agreement, the Credit Agreement, the Revolving Notes, the Trust
Agreerment, this Mortgage, the Additional Mortgages and all such
other documents and 1nstruments being collectively referred to
in this Mortgage as the¢ “Vinancing Documents"), Without
limiting the generality of the immediately preceding sentence,
Mortgagor shall pay or cause /te be paid (a) to the Noteholders,
when due, the indebtedness evicenced by the Notes, all parts of
such indebtedness (whether conmisting of principal, interest,
preniums, prepayment premiums, the/Prepayment Charge and
Additional Amount [ao those terms are defined in the Note
Furchasc Agreement}), fees, charges or-anv other sums
whatsoever), (b) to Lenders, when due, <he indebtedness
evidenced by the Revolving Notes or Credit agreement, all parts
of such indebtedness (whether consisting of ‘mrincipal,
interest, premiums, prepayment premiums, fees,-charges or any
other suns whatsoever), (c) to the Lenders any &rounts owing by
Borrower under any Rate Hedging Obligations (as that term is
defined in the Credit Agreement), and (d) all other sums
required to be paid by Mortgagor from time to time pursuant to
any or the Financing Documents, and Mortgagor shall pay and
satisfy, or cause to be paid and satisfied, all other debts,
obligations and liabilities {rom time to time secured by this
Mortgage (all such indebtedness, sums, debts, obligations and
liabilities being collectively reterred to in this Mortgage as
the "Indebtedness"). Mortgagor acknowledges and agrees that
all security of any Kind pursuant to the Financing Documents is
security for the Indebtedness without allocation of any part or
portion thereof to any portion of the Indebtedness other than
the whole thereof.

Section 1.02. Incorpvoration of Documents. Mortgagor
covenants and agrees that the loans secured hereby are to
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provide part of the financing for the acquisition of Nortgagor,
as more fully set forth in the Note Purchase Agreement and
Credit Agreement, and that the proceeds of the loans are to be
disbursed in accordance with the provisions contained in the
Note Purchase Agreement and Credit Agreement. Al) advances and
indebtedness arising and accruing under the Note Purchase
Agreement and Credit Agreement from time to time, whether or
not the resulting indebtedness secured hereby may exceed the
aggregate face amount of any notes evidencing such
indebtedness, shall be secured hereby to the same extent as
though said Note Purchase Agreement and Credit Agreement were
fully insorporated in this Mortgage. 1n the event of any
conflicy or inconsistency between the terms of this Mortgage
and the Nove Purchase Agrecement or Credit Agreement, the terms
and provisioas of the Note Purchase Agreement and Credit
Agreement siizll in each instance govern and control.
Notwithstanding <he foregoing, no greater obligation of
Mortaagor undey this Mortgage than undeyr the Note Purchase
Agreement or Credit-agreement chall be considered a conflict or
inconsistency betweer them, Mortgagor each instance being bound
by such greater obligatien. Each and every term and provision
of the Financing Documents including the rights, remedies,
obligations, covenants, conditions, agreements, indemnities,
representations and warrantics of all parties thereto, shall be
considered as if a part of this.Mortgage, and payment,
fulfillment and performance thireo! is secured hereby, and, in
accordance with the Financing Docunents, any detault under any
ot the Financing Documents, which detault continues beyond the
applicable notice and cure period, it any, under such Financing
nocuments shall constitute an Event of Default (as hereinatfter
defined) under this Mortgage entitling Morugagee to all the
remedies provided in this Mortgaqgc, under the Financing
Docunents, and by law.

Section 1.03. General Representations, Covenants and
Warranties. Mortgagor fully warrants and will ferever defend
the title to the Property and the validity as a firsc wriority
lien and sccurity interest, entorceability and priorivyoef the
lien and security interest created hereby against the ‘ciaims of
all persons wvhomcoever claiming or who may claim the same Or
any part thereot, subject to the matters described in
Schedule B 0! a mortgagee’s title insurance policy with respect
to the Property accepted by Mortgagee on the date of delivery
of this Mortgage ("Permitted Exceptions"). Mortgagor further
warrants, represents and covenants that: (a) subject only to
the Permitted Exceptions, Mortgagor is seized of an
indefeasible ostate in fee simple in and to the Land, the
Buildings and al) other parts of the Property constituting real
property; (b) subject only to the Permitted Exceptions,
Mortgagor has good, absolute and marketable title to the
Equipment and all other parts of the Property constituting
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persocnal property; (c) Mortgagor has good right, full power and
lawful authority, without the joinder or consent of any person,
To mortgage, pledge, assign and grant a security interest in
the Property pursuant to and as provided in this Mortgage, and
Mortgagee may at all times peaceably and quietly enter upon,
hold, occupy and cnjoy the Property in accordance with this
Mortgage; (d) the Property is free and clear of any and all
liens, security interests, charges, encumbrances and claims of
other persons, of any kind whatsoever, other than the Permitted
Exceptions: (e) Mortgagor will maintain and preserve the lien
of this Mortgage until the Indebtedness shall have been fully,
finally and indefeasibly paid: (f) all costs incurred and which
have become due and payable prior to the date hereof in
connection with any construction of, in or on any improvements
or in connection with the purchase of any Equipment have been
paid: (g} the Land has frontage on, and direct access for
ingress from and egress to, physically open, public ang
dedicared street(s): and (h) electric, gas, sewer, water and
teleplicns facilities and any and all other necessary utilities
are, and at all times hereafter shall be, available in
sufficienc capacity to service the Property satisfactorily
until the jiidebtedness shall have been fully, finally and
indefeasirly paid, and any easements legally reguired tec assure
the ccntinuation of such utility service to the Property have
been obtained Aanrni duly recorded.

Section 1.0w. Status of Property.

Mortgageor represants and warrants:

() The Propzrty is net located in an area identified
by the Secrerary or Housng and Urban Development or any
successor thereto as an alea having special flood hazards
pursuant to the National Fleed Insurance Act of 1968 or the
Flood bisaster Protection At of 1973, as amended, or any
successoy 1aw.

L) Morvtaagoery has all reoecessary certificates,
licenses and other approvals, gove nmental and otherwise,
necessary for the operation of the! Property and the conduct of
its business thereon and all reguirernd zoning, building code,
land use, environmental and other similor permits or approvals,
all of which are in full force and effect as of the date hereof
and not subkject To revocation, suspension, forfeiture or
modification.

(<) The Property and the present and contemplated use
and occupancy therecof are in full compliance with all
applicable federal, state and local laws, ordinsinces, building
codes, rules and regulations pertaining to zoning,.-parking,
construction, building, land use and environmental matters.
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(d) All public roads and streets necessary to serve
the Property f{or the use thereof have been completed, are
serviceable and have been dedicated to and formally accepted by
the appropriate governmental entities.

{e) The Property 1is free from damage caused by fire
or other casualty.

(f) There are no agreements, contracts or lease
provisions, written or oral, providing any tenant of the
Property or any other third party the option to purchase all or
any part of the Froperty,

fa) Mortgagor and its agents have not entered into

any leasecs’ nr other arrangements for occupancy of space within
the Propercty sther than those leases furnished to Mortgagee.

{h} The Property is taxed separately without regard
to any other preperty and for all purposes the Property may be
mortgaged, conveyed, 2ad otherwise dealt with as an independent
parcel.

Section 1.05, Recorgacion of Mertgage and Financing
Statements. Mortgagor willl execute, acknowledge and deliver
any financing statements and other instruments in addition or
supplemental hercto, including/ without limitation, centracts,
licenses and permits affecting the) Property, which may be
requested by Mortgagee {rom time e time in order to perfect
and maintaln the validity and eftectivaness of this Mortgage
and the lien and security thereof to #oytgagee and in such
manner and places and within such times as_may be necessary or
appropriate to accenplish such purposes and t¢o preserve and
protect the rights and remedies of Mortgages — Mortgagor will
furnish satistactory evidence of every such resording, filing
and registration to Mortgagee. Mortgagor herely eppoints
Mortgagee as its true and lawiul attorney-in-fact (and such
appointment is coupled with an interest and is irrevacable) to
file, with Mortgagor’s signature, or without Mertgageor =
signature in the state and county where the Property is- Jocated
and any other jurisdiction in which such filing may lawfullv
and effectively be made without Mortgagor’'s signature, anyaad
all Uniforn Commercial Code financing and continuation
staterents Vhich Mortgagee may deem necessary or appropriate to
file with respect to this Mortgage.

Section 1.06. Taxes, Assessments and Other Charges.
Subject to 1its rights to contest certain taxes under the Note
Purchase Agreement or Credit Agreement, Mortgagor shall pay,
before the same become delinguent, all taxes (including,
without limitation, any registration or recording taxes
incurred in connection with this Mortgage), insurance premiums,
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assessments, dues, fines, impositions, and public charges,
general and special, ordinary and extraordinary, of every
character (including penalties and interest), all charges made
by utility companies, public or private, for services tfurnished
or uscd in connection with the Property, all common area
utility and malintenance charges, and all other impositions
attributable to the Property ("Impositions"),

Section 1.07, Defense of Title and Litigation. 1If the
lien or security interest created by this Mortgage, or the
validity, enforceability or priority thereof or of this
Mortgage, or if title or any of the rights of Mortgagor or
Mortgagee- in or to the Property, shall be endangered or
questioned, or shall be attacked directly or indirectly, or if
any action oy proceeding is instituted against Mortgagor or
Mcrtgagee Wit respect thercto, Mortgagor will promptly notify

Mortgagee thereor and will diligently endeavor to cure any
deoct which may/be developed or claimed, and will take all
necessary and proper, steps for the defense ot such action or
procecding, including the employment of counsel, the
prosecution or defensc/of litigation and, subject to
Mortgageo’s approval, tie compromise, release or discharge of
any and all adverse claims: ) Mortgagee (whether or not named as
a party to such actions or pioceedings) is hereby authorized
and empowered (but shall not ‘be-obligated) to take such
additional steps as it may deen necessary or proper for the
defense of any such action or proceeding or the protection of
the lien, seccurity interest, validity, enforceability or
priority of this Mortgage or of such title or rights, including
the employment of counsel, the prosecutisn or detense of
litigation, the compromise, release or dischnarge of such
adverse clalms, the purchase ol any tax titie and the removal
ot such prior liens and security interests. (Mortgagor shall,
on acmand, reimburse Mertgagee tor all expenses (Jnuiudang
attorneys’ tees and disbursements) incurred by it in connection
with the tﬁxeq01ng matters. All such costs and e.spenses of
Mortgaaee, until reimbursed by Mortgagor, shall be part of the
indebredness and shall be deemed to be secured by this inrtgage.

Section 1.08. Zoning and Title Matters. Mortgagor will
not, without the prior written consent of Mortgagee,
(a) 1niltlate or support any zoning reclassification of the
Froperty, seek any variance under existing zoning ordinances
applicable to the Property or use or permit the use of the
Property in a manner which would result in such use becomlng a
nenconforming use under applicable zoning ordinances
(b) modify, amend or supplement any of the Permltted
Exceptions, (c) impose any restrictive covenants or
encumbrances upon the Preoperty, execute or file any subdivision
plat afrecting the Property or consent to the annexation of the
Froperty to any municipality, or (d) permit or suffer the
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Property to be used by the public or any person in such manner
as might make possible a claim of adverse usage or possession
or of any implied dedication or easement by prescription,

Section 1.09. Insurance.

(a) Mortgagor shall Keep or cause to be kept such
casualty and liability insurance on the Property as reguired
under the Note Purchase Agreement and Credit Agreement, in
amounts and against insurable hazards as set forth therein.
Notwithstanding anything to the contrary contained in the Note
Purchase Agreement or Credit Agreement, such insurance shall be
rmaintalned in effect so long as any of the Indebtedness is
outstanding, or for so long as Mortgagor has obligations to

Mortgagee unuer the Trust Agreement, Note Purchase Agreement or

Credit Agreercht.

(b) Shoald Mortgagor fail to effect, maintain or
renew any Lnsurance-provided for in this Section 1.05, the Note
Purchase Agreement o /Credit Agreement, or to pay the premium
therefor, or to deliver to Mortgagee proper evidence thereof,
Mortgagee, at its sole option and without any obligation, may
procure such insurance, and-any sums expended by it to procure
any such insurance shall be-secured by this Mortgage ard shall
be repaid by Mortgagor together with any late charge within
five (3) days after receipt of bills therefor from Mortgagee.

(¢)  Mortgagor shall not cotain or carry separate
insurance concurrent in form or contributing in the event of
toss with that required under the Notedlurchase Agreement or
Credit Aqrecment unless Mortgagee is incluged therein as an
insured and named in a mortgagee endorsement, with loss payable
to Mortgagec. Nortgaqor shall immediately netlly Mortgagee
whenever any such separate insurance is obtainzd and shal)
deliver the policy or policies or certificates evidencing the
came to Mortgagee,

Section 1.10, Adjustment of Losses with Insuranee and
application of Proceeds of Insurance. In case of loss,
Mortgagee 1s ut all times authorized to collect and receipt jor
any 1nsurance mency.  Any insurance proceeds paid either to
Mortgaaer or Mortgagee pursuant to the policies required by the
Notc Purchase Agreement or Credit Agreement shall be delivered
te and held by Mortgagee to be distributed in accordance with
the Trust Agrecment.

Section 1.11. Stamp Tax. 1f, by the laws of the United
States of America, or of any state or principal subdivision
having jurisdiction over Mortgager, any tax is due or becomes
due in respect of the issuance of any Note or Revolving Notes,
or recording of this Mortgage or additions to or consolidatiens
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of this Mortgage, whether at the original recording hereof or
subseqgquent recordings, Mortgagor covenants and agrees to pay
such tax in the manner reguired by any such law, Mortgagor
further covenants to hold harmliess and agrees to indemnify
Mortgagee, its successcors or assigns, against any liability
incurred by reason of the imposition of any tax on the issuance
of any Note or Reveolving Notes or recording of this Mortgage.

Section 1.12. Effect _of Changes in_laws Reqarding
Taxation. In the event of the enactment after this date of any

law of the state in which the Property is located or any
political subdivision thercof deducting from the value of land

for the purpose of taxation any lien thereon, or imposing upon
Mortgagee the payment ©f the whole or any part of the taxes or
assessments or charges or liens herein regquired to be paid by
Mortgagor, or changing in any way the laws relating to the
taxation of mortgages or debts secured by mortgages or deeds of
trust ol similar instruments, or the Mortgagee’s interest in
the Propfsrty, or the manner of collection of taxes, so as to
adverselyv-affect this Mortgage or the Indebtedness secured
hereby or/the then holders thereof, then, and in any such
event, Mortgagor, upon demand by Mortgagee, shall pay such
Taxes oY asssssments, or reimburse Mortgagee therefor,

Section 1.13 Changes to Mortgage or Related loan

Documents. 1f “he payment of the Indebtedness secured by this
Mortgage or any.rart thereof be extended or varied or if any
part of the security be released, all persons now or at any
time hereafter liable theretor, or whose consent to this
Mortgage was obtained, shall be held to assent to such
extension, variation ol’ release, and their liability and the
lien and all provisions horeof shall continue in full force,
the right of recourse, 1f_any, against all such persons being
expressly reserved by Mortgagse, notwithstanding such
extension, variation or releise. Any person or entity taking a
Junior mortgage or other lien uran the Property or any interest
therein, shall take said lien subject to the rights of
Mortgagee, Noteholders or Lenders uvo amend, modify, and
supplenent, restate and consolidat< /this Mortgage, or the
Financing Documents and to vary the rate of interest and the
method of computing the same, and to increase the principal
amount thereof, and to impose additionasl fees and other
charges, and to extend the maturity of sz2id indebtedness, and
to grant partial releases of the lien of this Mortgage, in each
and every case without obtaining the consent of the holder of
such lien and without the lien of this Moruvgroe losing its
priority over the rights of any such Jjunieor Yisn. HNothing in
this Section contained shall be construed as walving any
provision contained hercin which provides, amonyg o*rher things,
that 1t shall constitute an Event of Default if cha¢ \ Property be
sold, conveyed, or encumbered unless permitted by the Financing
Docunents.

?
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Section 1.1l4. minent Domain.

(a) In the event that title to, or the temporary use
of, the FProperty or any part thereof shall be taken pursuant to
eminent domain or condemnation proceedings, or by any
settlement or compromise of such proceedings, or any voluntary
conveyance of the Froperty or any part thereof during the
pendency of, or as a result of a threat of, such proceedings
("Eminent Domain"), the Mortgagor shall be obligated to
continue to make the payments specified in the Financing
Documents.

{b) The compensation for Eminent Domain shall be
applied in accordance with Section 4.4 of the Trust Agreement.

Secticn 4.15. Mortgagee'’s Performance of Defaulted Acts:
Subrogation.

(a) In case Mortgagor fails to make any payment or
perform any of 1t& covenants and agreements contained herein or
in any other Filnancing-documents, Mortgagee may, but need not,
make such pavment or perform such act herein or therein
required of Mortgagor, an any form and manner deemed expedient,
and may, but need not, make {ull or partial payments of
principal or interest on prior _encumbrances, if any, and
purchasc, discharge, compromine dr settle any tax lien or other
prior lien or title or claim thoreof, or redeem from any tax
sale or forteiture or contest any tax or assessment, including
withcout linitation the pavment of piincipal, premlum and/or
interest on the indebtedness, whether at maturity, upon
acceleration or otherwise. All moneys paid tor any of the
purpeses herein authorized and all expenses »aid or incurred in
connection therewith, including attorneys’ fees, and any other
noneys advanced by Mortgagee to protect the Proserty and the
lien hereci, shall be so much additional indebtedness secured
hereby, and shall become immediately due and payable without
notice and with interest thereon at (i) the rate provided in
the Note Purchase Agreement as applicable during the
continuance of an Event of Default if such amounts are- advanced
Ly the Noteholders ("Note Purchase Agreement Default Rate'l or
(11) the rate provided in the Credit Agreement as applicabie
during the continuance of a Default (!"Credit Agreement Default
Rate") if such amounts are advanced by the Lenders. Inaction
of Mortgagee shall never bhe considered a waiver of any right
accruing to it on account of any default on the part of
Mortaagor.

In the event Mortgagee shall elect, pursuant to this
Section 1.15, to undertake to perform Mortgagor’s obligations
for restoration or rebuilding as required of Mortgagor by this
Mortgage or any other Financing Documents, Mortgagee shall not
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be reguired to restore or rebuild the Buildings to any greater
extent than will be covered by available proceeds or estimated
proceeds of insurance or condemnation avard. An estimate of
available proceeds may be made if at such time as Mortgageco is
prepared to arrange f{or plans, solicit bids, let a contract, or
otherwise proceed with restoration, the loss may not have been
adjusted with insurers or the court may not have finally
determined the amount of a condemnation award. If Mortgagee
shall have expended any amount for restoration or rebuilding in
excess of the actual or estimated proceeds of insurance or
condemnation award for the purpose of such repair or
replacenent, the amount of such excess ("Excess Restoration
Cost"™) s¢ expended by Mortgagee shall constitute additional

indebtedness hereunder and shall be secured by the lien hereof.

All edvances, disbursements and expenditures
(collectively "advances") made by Mortgagee before and during
foreclosure, prio: to sale, and where applicable, after sale,
for the following murposes, including interest thereon at the
Default Rate (as sucli term is defined below), are hereinafter
referred to as "Proteccive Advances":

(1) advances pursuant to this Section 1.1%;
(1) Excess Restorstion Costs;

(1ii1) advances in acchrdance with the terms of this
Mortgage or the other Financina Documents to: (1) protect,
preserve or restore the Property; fil) preserve the lien of
this Mortgage or the priority thereaf; or {iii) enforce
this Mortgage, as referred to in Subsecuien (b)(5) of .
Section 15-1302 of the 1llinols Mortgaoe foreclosure Law,
as amended trom time to time (“Act"):

(iv) payments of (1) when due installments of real
osntate taxes and other lmpositions: (ii) other obligations
authorised by this Mortaage or the other Financing
Pocuments; or (111) with court approval any other—ohcunts
in connection with other liens, encumbrances or interests
reascnably necessary to preserve the status of title, ol
as referred to in the first paragraph of this Section of
this Mortgage and in Scction 15-150% of the Act;

(v) attorneys’ fees and other cests incurred in
connection with the foreclosurc of this Mortgage as
referred to in Sections 1504 (d) (2) and 15-1510 of the Act
and in connection with any other litigation or {

b

administrative proceeding to which the Mortgagee may be or 2
become or be threatened or contemplated to be a party, Gl
including probate and bankruptcy proceedings, or in the “
preparation for the commencement or defense of any such EJ
2
&
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suit or proceeding; including filing fees, appraisers’
fees, outlays for documents and expert evidence, witness
fees, stenographer’s charges, publication costs, and costs
\which may be estimated as to items to be expended after
entry of judgment) of procuring all such abstracts of
title, title charges and examinations, foreclosure minutes,
title insurance policies, Torrens certificates, appraisals,
and similar data and assurances with respect to title and
value as Mortgagee may deem rcasonably necessary either to
prosecute or defend such suit or, in case of foreclosure,
to evidence to bidders at any sale which may be had
pursuant to the foreclosure judgment the true condition of

the title to or the value of the Property:

(vi) Mortgagee’s fees and costs arising between the
entry ©i Judgment of foreclosure and the confirmation
hearing as_ rceterred to in Subsection (b){1) of Section
15-1508 of tChe Act:

(vii) pawosnt by Mortgagee of Impositions as
required o! Mortgacor by this Mortgage:

(viii) expenses Jdeductible from proceeds of sale
referred to in Subsecticps (a) and (b) of Section 15-1512
of the Act: and

(1x) expenses incurrcd) and expenditures made by
Mortgagee for any one or more ol the following: (i) if the
Property or any pertien thereof <Coastitutes one or more
units under o condominium declaration, assessments inposed
upon the owner thereo!: (ii) i1f any of-the Property
consists ol an interest In a leasehold estate under a lease
or subleasec, rentals or other payments regquired to be made
by the lessce under the ternc of the lease /or sublease:
(111) premiums upon casualty and liability Ansurance made
by Mortgagee whether or not Mortgagee or a receiver is in
possession, it reasonably reguired, without regacd to the
limitation to maintaining of insurance in effect ¢ vhe
time any receiver or mortgagee takes possession of the
Property imposcd by Subsection (c¢) (1) of Section 15-17(4 of
the Act: (iv) payments required or deemed by Mortgagee 1o
be for the benefit of the Property or reguired to be made
Ly the owner of the Froperty under any grant or declaration
oI easement, easement agreement, reciprocal easement
agreement, agreement with any adjoining land owners or
other instruments creating covenants or restrictions for
the benefit ot or atfecting the Property: (v; shared or
common expensc assessments payable to any association or
corporation in which the owner of the premises is a member
in any way affecting the Property; and (vi) operating
deficits incurred by Mortgagee in possession or reimbursed
by Mortgagee to any receiver.
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This Mortgage shall be a lien for all Protective
Advances as to subseguent purchasers and judgment creditors
from the time the Mortgage is recorded, pursuant to Subsection
{(b) (5) of Section 15-1302 of the Act.

The Protective Advances shall, except to the extent,
1f any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Act, be included in:

(i) determination of the amount of indebtedness
secured by this Mortgage at any time:

(11) the indebtedness found due and owing to the
Mortganyee in the judgment of foreclosure and any subsequent
amendrep.. of such judgment, supplemental judgments, orders,
adjudications or findings by the court of any additional
indebtedness beconing due after entry of such judgment, it
being agreed-hat in any foreclosure judgment, the court
may reserve jurisdiction for such purpose:

(iii) determination of amounts deductible from sale
proceeds pursuant to Szction 15-1512 of the Act:

(iv) determination of the application of income in
the hands of any receiver nr mortgagee in possession; and

(v) computation of any deficiency judgment
pursuant to Subsections (e) of Szotion 15-1508 and (b) (2)
of Section 15-1511 of the Act.

(b} Should any amount paid out, acvanced or incurred
hereunder by Mortgagee, be used directly or andirectly to pay
oft, discharge or satisfy, in whole or in part.any lien or
encunbrance upon the Property or any part therecf on a parity
with or prior or superior to the lien hereof, ther as
additional security hereunder, Mortgagee shall be subrogated to
any and all rights, equal or superior titles, liens and
equities, owned or claimed by any owner or holder of sa’d
cutstanding liens, charges and indebtedness, however rencce,
regardless of whether said liens, charges and indebtedness are
acquired by assignment or have been released of record by the
holder thereof upon payment. Mortgagee and any person
designated by Mortgagee shall have the right, and is hereby
granted the right, to enter upon the Property for the foregoing

purposes.

Section 1.16. Maintenance of Mortgagor’s_Interest.
Pursuant to Section 11 of the Note Purchase Agreement and
Section 6.1 of the Credit Agreement {incorporating Section 11
of the Notc Purchase Agreement by reference), Mortgagor has
agrecd not to transteyr, pledge, encumber, suffer to exist any
Lien, or assiagn all or any interest in the Property.
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Section 1.17. Assignment of Renpts.

(a) The assignment set forth in paragraph (G) of the
section of this Mortgage entitled "The Property" shall, to the
extent permitted by law, constitute an absolute and present
assignment of the rents, royalties, issues, profits, revenues,
income and other benefits described in said paragraph, subject,
however, to the conditional permission given to Mortgagor to
collect and use the same as provided in said paragraph.

Neither the existence nor the excrcise of such conditional
pernmission shall subordinate such assignment to any subseguent
assigpuent by Mortgagor, and all such subsequent assignments
shall be subject to the rights of Mortgagee under this
Mortgage , The assignment set forth in paragraph (G) shall be
fully operitive without any further action by Mortgagor or
Mortgageec. ~licrtgagee is hereby irrevecably autherized and .
empowered, atv.1vs option, to demand, collect, receive and
enforce pavment of any and all such rents, royalties, issues,
profits, revenues, -income and other benefits at any time during
the continuance of -ary Event of Default (as hereinafter
detined), and to give receipts, releases and satisfoactions
therefor, whether or not Mortgagee shall have taken, or at any
time shall take, possession of the Land, the Buildings or any
other part of the Property. ‘Mortgagee is hereby irrevocably
authorized to notify all tenants. licensees, invitees, guests,
customers, occupants and other users of all or any part of the
Property of Mortgagee’s rights undear this Section and under
paragraph (G).

(b} Mortgagor hereby grants{to Mortgagee the right,
at Mortgagec’s optlon at any time during the continuance of any
Event ot Detault, to take all actions with respect to any and
all such rents, royalties, issues, profits, revenues, income
and other benefits ac are contemplated by Section 2.03 of this
Mortgage. Mortgagor hereby irrevocably authorives and appoints
Mortgagee the agent and attorney-in-fact ol Mortgajor, at
Mortgagee’s option, to demand, collect, receive and éniorce
pavment of any and all such rents, royalties, issues,-profits,
revenues, income and other benefits after the occurrence of any
Event of Detault, to gilve receipts, releases and satisfactions
therefor and to apply such collections in the manner provided
in Section 2.03, which appointment shall be deemed to be
coupled with an interest. Such assignment, grant and
appointment shall continue in effect until the Indebtedness
shall have been paid in full. Mortgagor hereby irrevocably
consents to the entry upon and taking possession of the

Property by Mortgagee pursuant to such grant and appointment, r .
whether or not toreclosure proceeding shall have been -
commenced. Neither the exercise by Mortgagee of any rights rn
under this Section or the aforesaid paragraph {G:, nor the :j
application of any such rents, royalties, issues, profits, o)

!
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revenues, inceome or other benefits to the Indebtedness, shall
cure or waive any Event of befault or any notice of any Event
of Default or invalidate any such notice or any act done
pursuant to this Mortgage or pursuant to any such notice.

{C) Upon reqgquest by Mortgagee, Mortgagor shall assign
to Mortgagec, as additional sccurity tor the lndebtedness, by a
written document approved by Mortgagee, all right, title and
interest of Mortgagor in and to any and all leases now or
hercafter affecting all or any part of the Property, tocgether
with any and all guaranties and security of, for or otherwise
relating to such leases and all rent and other money payable orx
accruing under or in connection with such leases, subject to
the conditional permission given to Mortgagor to collect and
use the rents, reoyalties, l1ssues, profits, revenues, income and
other benefits arising under such leases as provided above.

Semstion 1.18. Security Agreement and_ Financing Statements.

(a) Mortgagor and Mortgagee agree: (i) that this
Mortgage fhall constitute a Security Agreement within the
meaning ©f .the Uniform Commercial Code (the "Code'") of the
state in yh>ich the Property is located with respect to (1) any
property inciuded in the definition herein of the word
"Property, " wpich property may not be deemed to form a part of
the real estate described in Exhibit A or may not constitute a
"rivture” (witniy the meaning of the applicable section of the
Code) and (2) any fixture which constitutes a part of the
Property, and all (roeplacements of such preperty, substitutions
for such property, additions to such property, and the proceeds
thereotr: (1i) that o gecurity interest in and to the Property
is hcreby granted to lortgagec and that, upon recordation in
the real estate records ol the preoper oftfice thio instrument
shall constitute & "rixtare £iling" within the meaning of the
applicable section of the Zode: and (iii) that all of
Mortgagor ‘s right, title alid interest therein are hereby
asvigned to Mertgageco: all to /sSecurce payment of the
Indebrtodness,

(I>) 1 any Event of Deifeult cccurs hereunder,
Mortgageo, PUrsuant to the appropsoiorte provisions of the Code,
shall have an option to proceed witn . rcespect to both the real
property and any portions of the Prope)ty which are not real
property in accordance with its rights, powers and remedies
with respect to the real property, in which event the default
provisions of the Code shall not apply. The  parties agree that
if Mortgagee shall elect to preoceed with respect to any
pertions ot the Property which are not reall pooperty separately
from the real property, Mortgagee shall have all remedies
available to o secured party under the Code ana tén (10) days’
notice of the sale shall be reasonable notice. The reasonable
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expenses of retaking, holding, preparing for sale, selling and
the like incurred by Mortgagee shall include, but pot be
limited to, attorneys’ fees and legal expenses incurred by

Mortgagee.

Section 1.1%. After Acguired Property. To the extent
permitted by law, the lien of this Mortgage shall attach

auromatically, without the necessity of any action by Mortgagor
or any other person, to all right, title and intevest of
Mortgagor in and to any and all after-acquired property of the
character or type described in the section of this Mortgage
entitied "The Property". Mortgagor shall promptly execute and
deliver to Mortgagee such deccuments and instruments as may be
reques.cd by Mortgagee to confirm and perfect such lien.
Mortgagnr bhereby irrevocably authorizes and appoints Mortgagee
the agent ‘angd attorney-in-fact of Mortgagor to execute all such
documents and” instruments on behalf of Mortgagor, which
appointrent shall be deemed to be coupled with an interest.

ARTICLE II.
DLFAVLTS AND REMEDIES
Section 2.01. Event of yeiault. As used in this Mortgage,

the term "Event of Default" shall mean and refer to the
occurrence of any one or more ci the following events:

(a) any Event of Default, ‘D2fault or Actionable
Perault under and as detfined in the lictes, Note Purchase
Agreement, the Revolving Notes, the Credit agreement, the Trust
Agreement, any of the additional Mortgages-or any other
Financing Document: or

() taliure by Mortgager to duly keep| perform,
observe or cemply with, or to cause to be duly Kepi, perrormed,
observed or complied with, any covenant, aqreementv.. candition
or other provision required to be kept, performed, observed or
compiled with by or on behalf of Mortgagor pursuant to this
Mortgage (other than any covenant, agreement, condition oy
other provision that is the subject of a separate Event of
Default pursuant to thic Section); provided, however, that such
failure shall not be an Event of Default unless and until
written notice ot such failure shall have been given to
Mortgagor and such failure shall not have been cured before
expiration of the period of 30 days following the giving of
such notice: or

(c) discovery of any material breach or material
inaccuracy of any warranty or representation of Mortgagor set
forth in this Mortgage: or
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(d} any other cause for accelerating the maturity of
the Indebtedness, or for declaring the Indebtedness to be
immediately due and payable, pursuant to this Mortgage or any
of the other Financing Documents; or

(e) the lien of this Mortgage shall cease to be a
valid and perfected first prierity lien, subject only to the
Permitted Exceptions.

Section 2.02. Mortgagee's Power of Enforcement. At any
time during the continuance of any Event of Default and
folloxwing the giving of a Notice of Actionable Default (as that
term isdefined in the Trust Agreement) and during such time as
such Notica of Actionable Default has not been withdrawn
pursuant to. the terms and provisions of the Trust Agreement,
Mortgagee may rroceed by any appropriate judicial or
non-judicial aciion or proceeding to {(a) enforce payment of all
or any part of the Indebtedness in accordance with the
Financing Documents, (b} declare the entire balance of any or
all of the Indebtedress to be immediately due and payable
without presentment, demand, protect or notice of any kind (all
of which are hereby expressly waived by Mortgagor), (c¢) enforce
performance of any term ©f tbis Mortgage or any of the other
Financing Documents, (d) enfsrce any other rights of Mortgagec
with respect to the Indebtednes:s, the Property or any other
security for the lndebtedness, fe) foreclose this Mortgage and
pursue all reredies afforded to . mortgagee under and pursuant
to the act, (f) to the extent perniitted by law, pursue the
partial foreclosure of this Mortgage . fzr any part of the
Indebtedness then due and pavable, suoiect to the continuing
encunbrance of this Mortgage as security {or the balance of the
Indebtedness not then due, (g) advance sums.  in an amount to be
deternined by Mortgagee in its sole discretion., to satisfy any
or all of Mortgagor’s obligations under the Finuncing
Documents, or (h) pursue any other rights, powers_and remedies
available to Mortgagee, at law or in equity, in ¢onnection with
the Indebtedness, the Property or any other security i»r the
Indebtednescs. Mortgagee may pursue any or all such actiosns or
proceedings, at Mortgagee’s option, separately or concurcently
and in such order as Mortgagee may desire, either with or
without entry or taking possession and whether or not all or
any part of the Indebtedness shall have been declared to be
immediately due and pavable or shall otherwise be due.
Mortgagee may pursue any and all such actions or proceedings
without prejudice to Mortgagee’s right thereafter to foreclose
this Mortgage and without prejudice to any right of Mortgagee,
the Noteholders or the Lenders thereafter to proceed by any
other action or proceeding to enforce any or all rights, powers
and remedies of Mortgagee, the Noteholders or the Lenders with
respect to the Indebtedness, the Property or any other security
ior the Indebtedness, whether or not the basis for any such
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subsequent action or proceeding shall be an Event of Default
existing at the time such earlier action or proceeding was
commenced.

Section 2.03. Mortaagee’s Right To Enter and Talke
Possession.

(a) At any time during the continuance of any Event
of Default, whether or not foreclosure proceedings shall have
been instituted, Mortgagee, to the extent permitted by law, may
enter 2nd take possession of all or any part of the Froperty,
may exclude Mortgagoer and its officers, employees, agents,
contracrors, attorneys and other representatives therefrom and
may have Jjoint access with Mortgagor to the books, papers and
accounts of-#Martgagor and of any manager of the Property. Upon
request by Meorroagee at any time during the continuance of any
Event of Defaul¢/ Mortgagor shall peaceably and guietly vacate,
surrender and dcliver possession of the Property (or any part
of the Property that may be designated by Mortgagee) to
Mortgagec. 11 Mertgager shall not vacate, surrender and
deliver possession of the Property (or such part of the
Property) to Mortgagee ag provided above, then, without
limiting any other right to enter and take possession of the
Property (or such part of the Property), Mortgagee may resort
to any and all legal and equitable remedies required to evict
and dispossess Mortgagor theretron, (including, without
limitation, one or more summary preoceedings or actions for
torcible entry and detainer, trespass to try title or
restitution), and Mortgagec nmoy obtain s judgment, order or
decree of any court of competent jurisdiction conferring on
Mortgage¢ the right to immediate pocsession and requiring
Mertgagor to immediately vacate, surrender a2od deliver
possession of the Property (or such part of the.Property) to
Mortgagee. Mortgagor hereby specifically and iirevocably
consents to the entry ol any such judgment, order Or decree.
Upon request by Mortgagee, Meortgagor shall pay to ilortqagee, or
to any other person that Mortgagee may designate, all rosts,
expenses and liabilities (including, without limitatior,
attorneys’ fees) incurred by Mortgagee, by any of the
Noteholders or by any of the Lenders in connection with any
such failure to vacate, surrender and deliver possession or in
connection with any such judgment, order or decree or the
exercise of any such remedies, together with interest thereon
at the Note Purchase Agreement Default Rate or Credit Agreement
Default Rate, as applicable, from the date incurred by
Mortgagee, by any of the Noteholders or by any of the Lenders
until the date so paid te, or as directed by, Mortgagee.

(b) After any such entry into possession, Mortgagee,
acting in Mortgagor’s name or otherwise, may hold, store, use,
operate, manage and control the Property (or any part of the
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Property which then is in the possession of Mortgagee) and may
conduct the business and operations therecf. In doing so,
Mortgagee may, but shall not be obligated to:

(1) carry out any and all necessary and desirable
maintenance, repairs, renewals, replacements, alterations,
additiens, betterments and improvements of or to the
Property (or such part of the Property):

(i1} purchase or otherwise acquire and install in
or on the Pruperty (or such part of the Property)

arnditional fixtures, personal property and other property
of tiic type encumbered by this Mortgage;

(3ii) insure the Property or keep the Property
insured;

(iv) -wmanaqge, operate and exercise all rights and
powers of Mortgagor with respect to the Property (or such
part of the Property) and the management and operation
thereof (including, without limitation, the right to enter
into leases, to canczl, enforce or modify leases, to evict
tenants by summary precveedings or otherwise and to take
other appropriate steps . ro enferce leases);

(v} enter into agqreements with others to exercise
the rights and powers of Morcecagee under this Mortgage; and

(vi) collect and receive gl rents, royalties,
issues, proflts, revenues, income’ and other benefits of and
trom the Property (or such part or tho Property) and any
business or other operations conducted tiierein or thereon
by or on behalt of or for the benefit of Mortgagor
(including those past due as well as thoseé accruing
thereafter), and apply the money so received in accordance
with the provisicons of the Trust Agreement.

(c} In the event of any such entry into possarsion,
Mortgagee shall be liable to account only for rents, rovelties,
issues, profits, revenucs, income and beneflits actually
received by Mortgagee while in possession of the Property.- 1In
the event of any foreclosure, Mortgagee may remain in
possession of all or any part of the Property until the
foreclosure sale and thereatter during any period of
redemption. In the absence of any foreclosure, Mortgagee may
remain in possession of all or any part of the Property as long
as there exists an Event of Default, The same right of taking
possession shall exist during the continuance of any subseguent
Event of Default. Neither Mortgagee, any of the Noteholders
nor any of the Lenders shall be obligated, by virtue of this
Section or by virtue of any actions contemplated by this
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Mortgage or by any of the other Financing Documents, to perform
or discharge any obligation, duty or liability of Mortgager
under any lease or other agreement relating to all or any part
of the Property or under any law, ordinance, rule, regulation,
order, judgment, injunction or decree relating to all or any
part of the Property. NHeither Mortgagee, any of the
Noteholders nor any of the Lenders shall incur any liability
for, nor shall Mortgagor asseéert any claim or set off as a
result of, any acts or onissions of Mortgagee, any Noteholders
or any Lenders or of Mortgagee's, or any Noteholder's or any
Lender’s officers, emplovees, agents, contractors, attorneys or
other representatives, while in possession ¢f all or any part
of the Property (except for damages directly caused by
Mortgagee’s, ©or any Noteholder’s or any lLender’s own gross
negligence or intentional wrengful acts). Mortgager hereby
expressly and irrevocably waives, releases, discharges and
relinguishes all such liabilities, claims and rights of set off,

{d) Upon reguest by Mortgagee, Mortgagor shall pay to
Mortgagee. .. or to any other person that Mortgagee may designate,
all costs. expenses and liabilities (including, without
limitations ittorneys‘’ fees and expenses) incurred by
Mortgagoe, DY any of the Noteholders or by any of the lenders
in connectior-vith the holding, storage, use, operation,
management, con¥rol, maintenance, repair, alteration or

improvement of all or any part of the Property (except to the
extent such costs, expenses and liabilities shall have been

praid out oi cecllectinns from the Froperty as provided above),
together with interest thereon at the Note Purchase Agreement
Default Rate or Credit Aureement Defaultr Rate, as applicable,
from the date incurred by Mortgagee, by any of the Noteholders
or by any of the Lenders/ /until the date so paid to, or as
dircvcrted by, Mortgagec.

{e) Without limitirng the generality of the foregoing
provisions of this Section, Morcdigagee shall also have all
power, authority and duties as provided in Section 15-1703 of
the ACt.

Section 2.04. Appointment of pPrcriver.

{(a) Upon, or at any time after the filing of a
complaint to foreclose this Mortgage, .t@e court in which such
complaint is filed may appoint a receiver /ol, the Property
whenever Mortgagee, when entitled to possussion, SO requests
pursuant to Section 15-1702(a) of the Act. cuch receiver shall
have all powers &and duties presecribed by Secticon 15-1704 of the
Act, includina the power to make leases to be binding upon all
partics, including the Mortgagor aftrer redempticn, the
purchascr at a sale pursuant to a judgment of foreclosure and
any person acguiring an interest in tho Property aiter entry of
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a judgment of foreclosure, all as provided in Subsection (g) of
Section 15-1701 of the Act. 1n addition, such receiver shall
also have the following powers: (i) to extend or modify any
then existing leases, which extensions and modifications may
provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of
the indebtedness hereunder and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such
leases, and the options or other such provisions to be
contained therein, shall be binding upon Mortgagor and all
persorns whose interests in the Property are subject to the lien
hereoci and upon the purchaser or purchasers at any foreclosure
sale, siotwithstanding any redemption, discharge of the nortgage
indebtedripzs, satisfaction of any foreclosure judgment, or
issuance’eicgny certificate of sale or deed to any purchaser;
and (i1) all Cther powers which may be necessary or arc usual
in such cases{ior the protection, possession, control,
management and operation of the Property during the whole of
the peried of receivaership. The court from time to time,
either betore or arter-entry of judgment of foreclosure, may
authorize the receiver to apply the net income in his hands in
payment in whole or in ‘mart of: (i) the Indebtedness secured
hereby, or by or included.4n any judgment of foreclosure or
supplemental judgment or other item for which Mortgagee is
authorized to make a Protective ‘Advance; and (ii) the
deficiency in case of a sale and deficiency.

(b) Upon request by Mortgaree, Mortgdgor shall pay to
Mortgagee, or to any other person that Mortgagee may designate,
or to any such receiver, all costs, experses and liabilities
(including, without limitation, attorneys’ fees, receivers’
fees, agents’ compensation and the fees of any manager retained
by such receiver) incurred by Mortgagee, by piv of the
Noteholders, by any of the Lenders or by such redeiver in
connection with the appointment of such receiver and the
exercise o! the rights and povers of such receiver except to
the extent such costs, expenses and liabilities shall iave been
paid out of collections from the Property as provided in the
immediately preceding Section, together with interest thereon
at the Note Purchase Agreement Default Rate or Credit Agrecment
Default Rate, as applicable, from the date incurred by
Mortgagee, by any of the Noteholders, by any of the Lenders or
by such receiver until the date so paid to, or as directed by,
Mortgagee or to such receiver.

Section Z.05. Waiver of Certain Rights. Mortgagor agrees,
to the extent permitted by law, that neither Mortgagor nor any
person at any time claiming through or under Mortgagor shall
set up, claim or seek to take advantage of any law now or
hereafter in force pertaining to the rights of sureties or
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providing for any appraisement, valuation, stay, notice of
election to accelerate maturity or to declare the Indebtedness
due, extension, redemption, meoratorium, homestead or exemption
from execution or sale, in order to prevent or hinder the
foreclosure of this Mortgage during the continuance of any
Event of Default, the final and absolute sale of all or any
part of the Property or the final and absolute putting into
possession thercof, immediately after any such sale, of the
purchaser or purchasers at such sale or the enforcement of any
other rights or remedies of Mortgagee, any of the Noteholders
or any of the Lenders under this Mortgage or under any of the
other firvancing Documents, MORTGAGOR, FOR ITSELF AND FOR ANY
AND ALL FERSONS WHO MAY AT ANY TIME CLAIM THROUCH OR UNDER
MORTGAGOR €F WHO HEREAFTER MAY OTHERWISE ACQUIRE ANY INTEREST
IN OR TITLL %20 ALL OR ANY PART OF THE PROPERTY OR ANY OTHER
SECURITY FOR T{Z _INDEBTEDNESS, HEREBY IRREVOCABLY WAIVES AND
RELEASES, 10 THY ENTENT PERMITTED BY LAW, ALL BEREFIT OF ANY
AND ALL sUCH LAWES, ANY AND ALL RIGHTS OF REDEMPTION AND ALL
RIGHTS OF REDEMPTICH PURSUANT TO SECTION 15-1601(b} OF THE ACT,
AND ANY AND ALL RIGHT T2 HAVE THE ASSETS CONSTITUTING THE
PROPERTY OR ANY OTHER GECJURITY FOR THE INDEBTEDNESS MARSHALLED
UPON ANY FORECLOSURE OR CTMER ENFORCEMENT OF THIS MORTGAGE,
Mortgagee or any court havapa jurisdiction to foreclose this
Mortgage may sell the Property in part or as an entirety,
Mortgagor acknowledges that the Property does not constitute
agricultural real estate, as sard verm is defined in Section
15-1201 of the Act or residential real estate or defined in
Section 15-1210 of the Act., Nelthei mortgagee, any of the
Notcholders nor any of the Lenders shall) be required to accept
the Property, any part or parts thereci! or_any other security
tor the Indebredness in satisfaction of all or any part o1 the
Indebrednons,  Nelther Mortgagee, any of the Noteholders nor
any o! the Lenders shall be required to accept any
apportionment o! the Indebtedness to or ameng ady part or parts
of the Froperty or any other security tor the Indebtedness., If
any law now 1in lorce of which Mertgagor might take ardvantage
despite this Section shall be repealed or shall ceass Lo be in
force atter the date hereot, then such law shall not tiiegeafter
be deemed to preclude the application of this Section,

section 2.006. Leases. Any foreclosure of this Mortgage
and any other transfer of all or any, part of the Property in
extinguishment of all or any part of the Indebtedness may, at
Mortgagee’s option, be subject to any or all leases of all or
any part ot the Property and the rights of tenants under such
leases. No lallure to make any such tenant a defendant in any
foreclosure proceedings or to foreclese or otherwise terminate
any such lease and the rights of any such tenant in connection
with any such foreclosure or transfer shall be, or be asserted
to be, a defensc or hindrance to any such foreclosure or
transfer or to any proceedings seeking collection of all or any
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part of the Indebtedness (including, without limitation, any
deficiency remaining unpaid after completion of any such
foreclosure or transfer).

Section 2.07. Suits To Protect Property. Mortgagee is

hereby irrevocably authorized, at Mortgagee’s option, to
initiate and maintain any and all suits and proceedings that
Mortgagee may deen advisable, at Mortgagor’s expense (a) to
prevent any impairment of the Property or of the security of
this Mortgage by any unlawful acts or omissions, (b) tc¢ prevent
the ocenrrence or continuance of any violation of this Mortgage
or of .any of the other Financing Documents, (c) to foreclose
this Mor{uage, (d) to preserve and protect Mortgagee’s interest
in the Prorerty, and {e)} to restrain the enforcement of, or
compliance/w.th, any law, ordinance, rule, regqulation, order,
judgment, iniuaction or decree that may be umconstitutional or
otherwise invalid, 1f such enforcement or compliance might (in
Mortgagee’s judament) impair the Property or the security of
this Mortgage or be¢ nrejudicial to the interests of Mortgagee,
the Noteholders or tlie lenders.

Section 2.08. Appliration of Monev by Mortgagee. Any
money collected or received by Mortgagee in connection with the
pursuit of any rights, power:s or remedies after the occurrence
cf any Event of Default shall bc applied, to the extent
pernitted by law, in accordance-with the terms of the Trust
Agreenment.

Section 2.05, No Wailver.

(a) No delay or omission of Mortgagec, any of the
Noteholders or any of the Lenders to insist.upon strict
periformance of any obligation of Mortgagor under or in
connection with this Mertvgaqe or any of the otha: rFinancing
bocunents or Yo exercise any right, power or remedy, available
arter the occurrence ol any kBEvent o!f Defauwlt shali waive,
exhaust or impair any such obligation or any such right.. power
or remedy, nor shall any such delay or omission be construed to
be a walver of, or acquiescence in or to, any such Event of
Detault.  Notwithstanding any such delay or omission, Mortgajee
thercatter shall have the right, from time to time and as often
as may be deemed advisable by Mortgagec, to insist upon and
enforce strict performance of any and all obligations of
Mortgagor under or in connection with this Mortgage or any of
the other Financing Documents. Each and every right, powver and
remedy available to Mortgagee after the occurrence of any Event
of Detault may be exercised from time to time and as often as
may be deemed advisable by Mortgagee,

{b) Ko waiver of any Event of Default shall extend to
or affect any subsequent Event of Default or any other Event of
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Default then existing, nor shall any such waiver impair any
rights, powers or remedies available to Meortgagee after the
occurrence of any Event of Default, After the occurrence of
any Event of Default {whether or not the Indebtedness or any
part thereof shall have been declared to be immediately due and
payable), Mortgagee, each of the Noteholders and each of the
Lenders may accept payments of amounts owing in respect of the
Indebtedness, and no such acceptance shall waive any such Event
of Default or result in any deceleration of maturity or in any
Indebtedness which shall have been declared to be due and
pavable no longer being due and payable, unless Mortgagee
expressly and specifically agrees in writing to any such waiver
or decelexation or that such Indebtedness is nc longer due and
payable.

Section 2.Y0. Remedies Cumulative. No right, power or
remedy now or hereafter available to Mortgagee, any of the
Noteholders, any of the Lenders or any receiver pursuant to any
of the Financing Dhcuments or pursuant to any law or judicial
decision, is or shall be exclusive of any other right, power or
remedy, and each and every such right, power and remedy shall
be cumulative and concurrent and shall be in addition to each
and every other right, powe: and remedy now or hereafter
available pursuant te any oi the Financing Documents or
pursuant to any law or judiciai cecision. Notwithstanding
anvthing to the contrary set forth in this Mortgage or in any
of the other Financing Documents,  no. act of Mortgagee shall be
construed as an electlon to proceed ander any one provision of
this Mortgage or of any applicable staciute or other law to the
exclusion of any other such provision; /statute or other law.

Section 2.11. Discontinuance of Proceesings. 1f
Mortgagee, any of the Noteholders or any of the Lenders shall
exercise any right, power or remedy available pursuant to this
Mortgaqe or any of the other Financing Documents ¢ pursuant to
any law or judicial decision, and if such exercise aud, any
related proceedings shall be discontinued or abandorer for any
reason, or if any such proceedings shall result in a finel
determination adverse to Mortgagee, to such Noteholdersor to
such lenders, then, to the extent permitted by law, Mortgager,
Mortgagee, such Noteholders and such lLenders thereafter shall
be restored to their respective former positicens and to their
respective rights, powers and remedies under the Financing
Documents or otherwise relating to the Indebtedness, the
Property or any other security for the Indebtedness, and all
rights, powvers and remedies of Mortgagee, such Noteholders and
such Lenders shall continue to be available as if no such
exercise and no such proceedings had occurred.

Section 2.12. Additional Security. If{ Mortgagee, any of
the Noteholders, any of the lenders or any trustee or other
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fiduciary of Mortgagec, any of the Noteholders, or any of the
Lenders at any time holds additional security for, or any
guaranty of, all or any part of the Indebtedness (including,
without limitation, the Additional Mortgages), then Mortgagec,
such Noteholders, such Lenders or such trustee or fiduciary may
foreclose such security or otherwise enforce its rights, powers
and remedies with respect to, and realize upon, such security
or such guaranty (as the case may be), either before or
concurrently with or after a foreclosure or other enforcement
of this Mortgage or of any of the other Financing Documents,
without being deemed to have waived any rights, benefits, liens
or secunity intcrests evidenced by or arising under or in
connectisn with this Mortgage or any of the other Financing
Documents and without being deemed to have made an election
thereby or t» have accepted the benefits of such guaranty or
such additiofinl security (or the proceeds thereof) in full
settlement ot /the Indebtedness and of its rights with respect
thereto. No judoment, order or decree with respect to any of
the Notes or any of the Revolving Notes or with respect to any
such guaranty or security, whether rendered in the State where
the Land 1s located or/ eisewhere, shall in any manner affect
the security of this Murtyage, and any deficiency or other debt
represented by any such judument, order or decree shall, to the
extent permitted by law, be éeocured by this Mertgage to the
same coxtent that the Indebtedness shall have been secured by
this Mortgage prior to the rendering of such judgment, order or
decree. Mortgaacr, for itself aind tfor any and all persons who
nay at any time claim through or uader Mortgagor or who
hereatter may otherwvise acgulre any ‘interest in or title to all
er any part o! the Property or any other-security for the
Indebtedness, hereby irrevocably waives arnd releascs, to the
extent permitted by law, all benefit of anv and all laws that
would limit or prohibit the eftectiveness of‘anything set forth
in this Section.

ARTICLE IIT.

MISCELLANEOUS

Section 3.01. Usc of Certain Terms. Fach reference in
this Mortgage to Mortgager, Mortgagee, any of the Noteholders,
or any of the lenders shall be deemed also to include the
successors and assigns of such person. Each reference in this
Mortgage to any gender shall be deemed also to include any
other gender, and the use in this Mertgage of the singular
shall be deemed also to include the plural and vice versa,
unless the context regquires otherwise, As used in this
Mortgage, the term "person" shall mean and refer to any and all
individuals, sole proprietorships, partnerships, joint
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ventures, associations, trusts, estates, business trusts,
corporations (non-profit or otherwise), financial institutions,
governments {and agencies, instrumentalities and political
subdivisions thereof), and other entities and organizations.
Each reference in this Mortgage to the fees or other
compensation of any agents, contractors, attorneys or other
representatives ol Mortgagee shall be deemed also to include
expencses and disbursements, as well as fees of
paraprofessionals and similar personnel (such as paralegals and
legal assistants).

Section 3.02. Headings. The headings of the Articles,
Sectiecne, paragraphs and other subdivisions of this Mortgage
are for.convenience of reference only, are not to be considered
a part cof.rhis Mortgage and shall not limit, expand or
otherwise alffect any of the terms of this Mortgage.

Section 303. Hetices. All notices, reports, demands,
reguests and othior communications autherized or required under
this Mortgage to be oiven to Mortgagor or Mortgagee shall be
given in the manner anu to the addresses specified in the Trust
Agreement for the qiving of notices.

Section 3,04. Binding Effect. All covenants, agreements
conditions and other provisicnsg of this Mortgage shall run with
the Land and shall kind and inure to the benefit of Mortgagor,
Mortgagee, the Noteholders, tho Jenders and their respective
successors and assigns, whether so oxpressed or not. 1f there
is meore than one Mortgagor at any time, all undertakings of
Mortgagor under this Mortgage shall be deemed to be joint and
several.,

Section 3,045, [Frovisions Subject to Avplicable Laws;
Invalid Provisions To_attect No Others. Al sights, powers and
remedics provided in this Mortgage may be exercised only to the
extent that the exercine thereo! does not vieolate any law and
are intended to be limited to the extent necessary so_that they
will not render this Mortgage invalid, illegal or
unenforceable. 1In the event that any of the covenants.
agreements, conditions or other provisions of this Moruvgoge
shall be deemed invalid, illegal or unenforceable in any
respect, the validity, legality and enforceability of the
remaining covenants, agreements, conditions and other
provisions of this Mortgage shiall in no way be affected,
prejudiced or disturbed thereby.

Section 3.06. Changes. Neither this Mortgage nor any
govenant, agreement, condition or otheyr provision of this
Mortgage may be changed, waived, released, discharged,
withdrawn, revoked or terminated orally, or by any action or
inaction. 1n order to be effective and enforceable, any such
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change, waliver, release, discharge, withdrawal, revocation or
termination must be evidenced by a written document or
instrument signed by the party against which enforcement of
such change, waiver, release, discharge, withdrawal, revocation
or termination is sought, and then shall be effective and
enforceable only to the extent specifically provided in such
document or instrument. Any agreement hereafter made by
Mortgagor, Mortgagee, any of the Noteholders or any of the
Lenders relating to this Mortgage or to any of the other
Financing Documents shall be superior to the rights of the
holder, owner or beneficiary of any intervening lien or
encvidtrance. Neither the modification of this Mortgage or any
of thesother Financing Documents nor the release of any part of
the Property from the lien of this Mortgage shall impair the

-~

prioritv ol such lien.

Section 3 47, MWaiver of Conditions. All conditions to any

agreerent or oligation of Mortgagee under this Mortgage or
under any of the other Financing Documents (including, without
limitation any agreement or obligation to make any
Compensation or other tunds available to Mortgagor) are solely
for the benefit of Mortgagee, the Noteholders and the Lenders.
Any or all such conditiois may be waived or relaxed at any time
or times by Mortgagee. Ko such waiver or relaxation in any
particular instance shall affect Mortgagee's discretion in
dealing with any such conditlon-in any other instance,

Sectlion 3.08. No Benefit to ”rjrd Parties. Each covenhant,
agreement, condition and other provi icion of this Mortgage and
of the other Financinag Documents is and at all times shall be
deered to be for the exclusive benefit of ortgagoyr, Mortgagee,
the Noteholders and the Llenders., Nothing et forth in this
Mortgage or in any of the other Financing bDocuments shall be
deemed 1o be for the benerit of any other perssn. (including,
without limitation, the holder, owner or beneficiary of any
other lien or interest in or on all or any part ol the Property
or the owner of any interest in Mortgagor).

Section 3.09. Exercise Of Discretion. Each and ewvrry
decision, determination, estimate, request, consent or sigjlar
matter to be made or given by Mortgagee from time to time
pursuant to or in connection with this Mortgage shall be within'e
Mortgagee’s sole, absolute and unlinited discretion, except to ?:

the extent expressly and specifically provided to the contrary W«.

in this Mortgage or in any of the other Financing Documents. ;ﬁ
rn

Section 3.10. Representatives_ of Mortaagee. Al)l rights, Z;
powers and remedies of Mortgagee under this Mortgage may be o

exercised by Mortgagee itself or by its officers, employees,
agents, contractors, attorneys or other representatives.

~-30-
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Section 3.11. Governing_law. The grant of this Mortgage,
the creation of Mortgagee’s rights and interests hereunder, the
publication and perfection of the lien, security interest and
other rights and interests granted or otherwise arising
hereunder and the exercise of Mortgagee’s rights, powers and
remedies relating to the Property (whether specifically
provided in this Mortgage or provided by applicable law) shall
be governed by and construed in accordance with the internal
laws of the State in which the Land is located, without regard
to principles of conflicts of law. Otherwise, to the extent
pernitred by applicable law, this Mortgage and the other
Financirng Documents (including, without limitation, terms
relating to usury considerations and terms relating to
Mortgagoris-liability for any deficiency following any
foreclosuro ~i this Mortgage or any other transfer of all or
any part of the Property in extinguishment of any part of the
Indebtedness) @hall be governed by and construed in accordance
with the internal laws of the State of New York, without regard
to principles of confiicts of laws.

Section 3.12. Receipt of Copy Acknowledged. Each of
Mortgagor and Mortgagec noreby acknowledges that it has
recelved an accurate and corpiete copy of this instrument as
executed by Mortgagor.

Section 3.13. Intentionally Omitted.

Section 3.14. Maximum Amount Sccured. This Mortgage is
given not only to secure the Indebtedness, but also te secure
any other amount or amounts that may be-obligatory advances or
made at the option of Mortgagec, Noteholders or Lenders, and
any additional disbursements as may be maac oy Mortgagee,
Loteholders or Lenders, in accordance with tae terms of this
“ortgage and the Financing Documents, including the Credit
Aqreement. As provided in the Financing Documentsg, this
mertgaqe shall secure any and all additional or fuithzr monies
which may be obligatery advances or made at the option of
Mortgagee, Noteholders or Lenders, after the effective /duive
hereof, but any and all future advances secured by this
Mortgage shall be made not more than 20 years after the
effective date hereof. The total amount of Indebtedness
secured hereby may decrease or increase from time to time but
shall not exceed the principal sum of Eighty Million Dollars
($80,000,000). Except as otherwise provided in the Financing
Documents, nothing herein contained shall be deemed an
obligation on the part of the Mortgagee, Noteholders or
Lenders, to make any future advances.

Section 2.15. Revolving Credit. The Indebtedness
evidenced by the Revolving Notes ("Revolving Loan"} which is
repaid by Mortgagor may be reborrowed pursuant to and in
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accordance with the Credit Agreement. Pursuant to Section
1302(b) (3) of the Act, notwithstanding any such repayment of
the Revolving lLoan, all moneys advanced or applied under the
Credit Agreement shall have priority from the date this
Mortgage is recorded.

Section 3.16. Interest Rate Aqrecpent. Mortgagor has
entered into, or may in the future enter into, agreements for
Ratc Hedging Obligations ("Interest kate Agreement”) with FNBC
or any other Lender, pursuant to which Mortgagor will be
required to make certain payments to Mortgagee, FNBC or such
other Jender as provided in such Interest Rate Agreement.
Mortgagor-agrees that payments due under any Interest Rate
Agreement shall constitute an obligatory advance of loan
proceeds secuvred hereby, whether or not the total indebtedness
exceeds the face amount of the Revolving Notes as provided in
the Interest Rats Agreement.

Section 3.17. Molver of Jury Trial; Subnission to
Jurisdiction; Waiver of Service and Venuc. Mortgagor reaffirmo
and incorporates herein the provisions of the wote Purchase
Agreement and Credit Agrecment (a) walving jury trial and
service o: process and (b} esubmitting to jurisdiction and venue.

Section 3.18. Substitution.af Sccurity Trustees. Pursuant
to the terms of the Trust Agrecment, the Noteholders and the
Lenders may remove and replace Mortoagee as security trustees
thereunder.

ARTICLE IV,
ADDITIONAL MORTGAGE:R

Mortaagor acknowledges and agrees that the/lndebtedness
secured hereby is secured by the Property and various other
collateral, without limitation, including at the time of
execution of this Mortgage, the Property described in the
Additional Mortgages which have been {iled in other
jurisdictions and States. Mortgagor specifically acknowledges
and agrees that nonc of those properties, in and of itself, if
toreclosed upon would be sutficient to satisfy the outstanuing
amount of the lndebtednhess. Accordingly, Mortgagor
acknowledges that it is in Mortgagor’s contemplation that the
various Additional Mortgages and the other collateral pledged
to secure the lndebtedness may be pursued by Mortgagee in
separate proceedings in the various States and counties where
such collateral may be located and additionally that Mortgagor
and other parties liable for payment of the lndebtedness will
remain llable for any deficiency judgments in addition to any
amounts Mortgagee may realize on sales of other properties or
any other collateral given as security for the Indebtedness,
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Specifically, and without limitation of the foregoing, it is
agreed that it is the intent of the parties hereto that in the
event of a foreclosure of this Mortgage or any of the
Additional Mortgages in any separate proceeding, that the notes
evidencing the Indebtedness shall not be deemed merged into any
judgrent of foreclosure, but shall rather remain outstanding,
It is the further intent and understanding of the parties that
Mortgagee, following an Event of Default, may pursue all of its
collateral with the Notes and Revelving Notes remaining
outstanding and in full force and effect notwithstanding any
judgment. of foreclosure or any other judgment which Mortgagee
may cotain.

Mortgzoee shall be entitled to enforce payment and
performance ~f the Indebtedness and to exercise all rights and
powers under-this Mortgage or under any Financing Document or
other agreement or any laws now or hereafter in force,
notwithstanding cthat some or all of the Indebtedness may now or
hereafter be otherwiss secured, whether by mortgage, deed of
trust, pledge, lien, assignment or otherwise, including, but
not limited to the Adaiticnal Mortgages. Neither the
acceptance of this Mortgage nor its enfeorcement, whether by
court action or pursuant to rower of sale, shall prejudice or
in any manner affect Mortgagee's right to realize upon or
entforce any other security now or hereafter held by Mortgagee,
it being agreed that Mortgagee shuall be entitled to enforce
this Mortgage and any other sccurity. nhow or hereatter held by
Mortgagee in such order and manner as it may be in its absclute
discretion determine. No right or rermedy herein coniferred upen
or rescrved rvo Mortgagee is intended roope exclusive of any
other remedy hercin or by law provided or/permitted, but each
cshall be cumulative and shall be in addition to every other
right and remedy given hereunder or now or hereafter existing
at law or in equity or by statute. Every powersor remedy given
by any of the Financing Documents to Mortaqagee, orito which
Mortgagee may be otherwise entitled, may be exercized
concurrently or independently, trom time to time and as _oftod
as may be deemed expedlent by Mortgagee, and Mortgagee may
pursue inconsistent remedies,

Mortqagor acknowledges and agrees that the Property ana the
property encumbered by the Additional Mortgages are located in
one or more States and theretor Mortgagor waives and
relinquishes any and all rights it may have, whether at law or
equity, to require Mortgagec tou proceed to enforce or exercise
any rights, powers and remedies it may have under the Financing
Documents in any particular manner, in any particular order, or
in any particular State or other jurisdiction.

Furthermere, Mortgagor acknowledges and aqrees that
Mortaqagee shall be allowed to entorce payment and performance
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of the Indebtedness and to exercise all rights and powers
provided under this Mortgage, the other Financing Documents, or
any of them, or under any provision of law, by one or more
proceedings, whether contemporaneous, consecutive or both in
any one or more States in which the security is located.
Neither the acceptance of this Mortgage, or of any other
Financing Document, nor its enforcement in one State, whether
by Court action, power of sale, or otherwise, shall prejudice
or in any way limit or preclude enforcement of the Financing
Documents, or any of them, through one or more additional
proceedings, in that State or in any other State.

Mortgngnr further agrees that any particular proceeding,
including without limitation, foreclosure through court action
(in a state << federal court) or power of sale, may be brought
and prosecuted. ap the loral or federal courts of any one or
more States as (o 211 or any part of the Property or the
property encunmbered by the Additional Mortgages, wherever
located, without regurd to the fact that any one or more prior
or contemporanecus proczedings have been situated elsewhere
with respect to the same or any other part of the Property and
the property encumbered ty the Additional Mortgages.

Mortgagee may resort toe any other security held by
Mortgagee for the payment of the indebtedness in such order and

manner as Mortgagee may elect,

Notwithstanding anything contained herein to the contrary,
Mortgagee shall be under no duty to Mortgagor or others,
including, without limitation, the holde¢r of any junior, senior
or subordinate mortgage on the Property or anv part thereof or
on any other security held by Mortgagee, to exercise or exhaust
all or any of the rights, powers and remedies-aveileble to
Mortgagec,

ARTICLE V.,
TRUSTEE’S DUTY OF CARE

Mortgagee shall not be liable for any acts, omissions,
errors of judgment or mistakes of fact or law including,
without limitation, acts, omissions, errors or mistakes with
respect to the Property, except fcer those arising out of or in
connection with Mortgagee’s gross negligence or willful
misconduct, or failure to use reasonable care with respect to
the safe custedy of any moneys or securities in Mortgagee'’s
possession., Without limiting the generality of the foregoing,
Mortgagee shall be under no obligation to take any steps
necessary to preserve rights ir the Property against any other
parties but may do so at its option, but all expenses incurred
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in connection therewith shall be for the sole account of
Mortgagor, and shall be added to the Indebtedness secured

hereby.

IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to
be executed as of the day and vear first above written.

ARCHIBALD CANDY CORPORATION, an
Illinois corporation

By: i Mmé/ L les

Title: .,

Spgnr L AEX
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STATE oF A/&w Yok )

) 5S.
COUNTY OF M@K )

1, ROCXWELL 72#”5‘/, a Notary Public in a and for the

said County and State aforesaid, DO HEREBY CERTIFY, that
ALl E.MEX , the Y& PRESICENT of Archibald Candy
Corporation, aal_/ZilMois corporation, perscnally known
to me to be the same person whose name is subscribed to the
foregoing instrument as such _V/rE ~FESS/QENT. appeared before
me thiis day in person and acknowledged that (s)he signed and
delivered the said instrument as his(her) own free and
voluritary act and as the free and voluntary act of said
corpaoratinn, for the uses and purposes therein set.forth.

TH
Given vacder my hand and notarial seal this ,30 day of
OCTOLEL~ 7~ 1991,

]

. " (‘"l ]
é—.«ﬁ({a <A gl
Notary Public /

ROCKWELL TIRREY otk
Notaty Putie, wiots of NIW
Na. Qhﬂ:\f&k
aalitied m Baw YOU -
113‘:";1[\1"’. Decambar 3180 .

6652L5T6

-J8-
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EXHIBIT 1

Form of Notes

—~ 9% £Y
66542510

..39.-
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SENIOR SECURF

FMCAN ACQUISITICN 1
19, 28% Senitot Seva -

Pae 1905

Nt R=1

$30, 000,000 owcbhar 0, Lt

FMCANAZOUISITION CORP.. an Tlhiner vousperataon (Lhe
“HATrawerty L7ar value reeceived, hereby wromloes to opdy Lo
JACKSOn NAaticnaj) Life lnsurance Campany Sy reqistersd ansigea
on the Thirty-iirsi day ot Octeber., 1994 the prancipal amount
nf THIRTY MILLION(DOLLARS ($30,000,0000 s1d o pay culeiws!
(calculated far actual days «lapaed on chae masts af o 3Fi.day
yral) on Lhe $71ncipal Amount fIom giliie <o Tirme remeining
enpaid hetevn abt the 1418 of 10.25% per apnum [vom Lha Gats
hereof unril maturity, payable in cash quatteily on cthe lase
day of Janusry. April, July and Ocrabar in pAch yeaY Coammomr ng
January 31, 1992, and at maturity, The 3crrower turther atiaes
-0 pay on demand intetest (so Computsdd 4l Che sale of 10077y
gRTAnnum uepon tha nscourronce and duriry the continuance o: any
Event of Derfault, on the principsd balancs theywnf from ¢ e tn
vl vulstanding, Payments ot principdl, crepayment charqes
{if any) hereof and interest hervon ot? Gayable 1o srewtdanue
wivh Saction & and frhedule 1 of the Nowd Purthase hgrocmoent
raterred to pelow.

Thin Seninr Sccured Note is one vf the 10.25%) Seniu:
secured Notey Lue 199% af the Rarrawer in rhe aggrenate
principal amount ot $30,000,000 issued or to Le igsued vade
and pursudant to the lenes and provisiens of trat cestaan dote
Purchage Agreement (the "Purchase Ayteeosnt”), Jaled ws o
October 30, 19¥l, entered intn hy the Rervowdr and Fannie May
Huldings. Inc.. a Delaware corpeoration .t whivh Borigwer 13 4
dircet wholly-owned subsidiaty {“Holdings"). with Lhe or:ninal
rurchaser therain referred to, and this Senio: Secured Nute andi
iha holder hereof are entitled equalily ~nd raiahly with tae o
holders of all vthe: Senior Saenred Netos cutstanding under thel)
burchasa Agraamant to all the benefits piovidwd Tar Pharapy or ‘{
referred to tharain, to which Purchase Ajieement 1ef@rance 13
hereby made for a statement thereot. apitdlized terms used
herein witheut detinition shall have the raspective meanings
agcribed to them {n the Purchase Ayreerent.

665/
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Fnis Senrs sacuted Note 1u guetane oo oy Aeidiege poaeant
15 the Holdiogs suatentea, dated Oclsps: s, fudl, cRomurted =y
Huoidings pursuant oo seceion 7118 of e contiane Agoeement nd
;3 Lo be guaranteed by cach Subsidisry o0 Lhe Bolitoewr (ol
rhan Non-Marorial Subsididties) pursua o Sehsadiary
Sustantews, in accordance with Sectione * b oand L1 L7 vt the
Pnrchase Agreamant

This Senior Secuted Note and the 10 et adness évadenced
hertedy are ond 3hall a4t all times be ana remain secured, to the
axtaert and in the manner set forth in tiwe Secur 'y Toatament s,

ThisFamor 3ccured Note snd the othel deniol Seouted doleg
purstanding ander the Purchase Agreeman may e daclared due
prior ro their expressed maturity dates, snd certaln prepay wnt
charnes are iwquived ta ha paid rheresn, all in the vents, on
the Lerms and :o the manner and amounty nrovided in 1 he
Purchase Ay:iuvewent,

The Senist Seculst Notes are not sehject Vo pregayment of
redemption «0 Lhe aptiod-of the Borrewer prior te their
axpressed maturity dates, exuvept un the Lerms and cupdiloons
and in the ampunta aab farth-in the Purchase Agrecement,

This Semor Securad Note 1z c2q9:stered on the books 9% rhe
Borrower and is tiansferable ouly by sutrender Lheraal ar taw
principal office of the Rarrower duly andersed or accompanied
by & written instrument of transfer duiy exwruted Ly the
rogistered holde: of Lhis Senjor Sacurae Nete or 1ts attorney
duly avthorized in writing., Payment of 01 wn sccount of
principal, premium, 1f wny, and interest on Inis Sener Secured
Note shall ha made only to or upon the order in writing i the
reqistered holder.

THIS SENIQR SECURED NOTE SHALI, BF CONBTRUED IR ACCORDANCE
WITH AND RHALI, BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORR
(WITHOUT GIVING EFFECI TO THE CHOQICE OF T.AW PRINCIPLES OF SUCH

STATE) .
FMCAN ACQULISITION CORP.

By ..
Tes:

m———t T % —m amia i . -

0232¢ !

(2
ok
0
~J
)
&
@
%
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EXHIBIT 2

Form of Revolving Notes

66522576

(0=
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NOTE

$10,000,000 October __, 1991

FMCAN ACQUISITION CORP., & Delaware corporation (the "Borrower"),
promises t¢ pay to the order of THE FIRST NATIONAL BANXK OF CHICAGD
(the "Lender"”) the lesser ©¢of the principal sum of Ten Million Dollars
or the aggregate unpaid principal amount of all Leans made by the
Lender to the Borrower pursuant to Article 1@ of the Credit Agreement
{as the same may be amended or modified, the “"Agreement”) hereinafter
referred to, in immediately availahle funds at the main oftice of The
First National Bank of Chicsagoe in Chicago, Tllinois, as Agent,
together wi;th interest on the unpaid principal amount hereof at the
rates and op the dates set forth in the Agreement, The Borrower shall
pay the praiccival ot and accrued and unpaid intaerest on the Loans in
full on the Pacility Termination Date and shall make mandatory
payments as are sejuired to be made under the terms of Section 2.6 of

the Agreement.

The Lender shall ang is hereby authorized to, record on ¢the
schegule attached herezp. or to otherwise record in accordance with
its usual practice, zhe dare and amount of each Loan and the date and
amount cf each principal pavinent hereunder.

This Note s ene ¢f vhe Notes issued pursuant to, and is entitled
to the benefits of, the Credit ?orvement, datec as of October __,188],
among the Borrower, Fannie May Hovldings, Inc., The First National
3ank of Chicage, individuelly and 2s Agent, and the lenders named
therein, including the Lender. to ~which Agreement, as it may be
amended cr modified from time to time, reference is hereby made for »
szatement of the terms ané conditicas whiech govern this Note,
including the ¢erms and conditions under which this Note may be
prepaid or its maturity date accelerated and under which this Note is
secured. Capitalized terms used herein and ‘ast otherwise delined
herein are used with the meanings attributed to Liem in the Agreemant,

FNCAN ACQUISITION CORY

By

Print Name:

Title:
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SCHEDULE Al 3

Description of Land

A TRACT OF LAND COMPRISING PART OF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION
33, TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, EXCEPTING
THEREFROM THE PROPERTY TAKEN IN CONDEMNATION PROCEEDINGS 8€L PROCEEDING 86L

051201 ENST OF THE THIRD PRINCIPAL MERIDIAN, SAID TRACT OF LAND BEING DESCRIBED

AS FOLLLOWL:

BEGINNING AT % POINT 1753.50 FEET NORTH OF THE SOUTH LINE AND 82.25 FEET EAST OF
THE WEST LILEA" SAID SECTION 33 (AS MEARSURED ALONG A LINE PARALLEL WITH THE
WEST LINE AND JDCZH LINE OF SAID SECTION) SAID FOINT BEING ON THE EAST LINE OF
HALSTED STREET AS(ELTABLISHED BY PLAT OF HASELWOOD CEMETERY, RECORDED JUNE 17,
1926 AS DOTUMENT $3116133; AND RIMNING THENCE EASTERLY PERFENDICULAR TO SAID EAST
LINE OF HALSTED STREEL. RCDISTANCE CF 150 FEET; THENCE NORTH PARALLEL WITH SAID
EAST LINE OF HALSTED STREET-A DISTANCE OF 281.34 FEET TO AN INTERSECTION WITH
THE SOUTHERLY LINE OF HOMEWOOO-THORNTOR ROAD, SAID SOUTHERLY LINE BEING 33 FEET
SOUTHERLY OF THE CENTER LINE(OF SAYD ROAD; THENCE SOUTHWESTERLY ALONG SAID
SOUTHERLY LINE OF HOMEWOOD THOINTOW ROAD A DISTANCE OF 166.58 FEET TO SAID EAST
LINE OF HALSTED STREET AS ESTABLIUHED BY PLAT OF HAZELWOOD CEMETARY; THENCE
SOUTHERLY ALONG SA\ID EAST LINE A DISTANCE OF 208.88 FEET, TC THE POINT OF

BEGINNING ALL IN COOK COUNTY, ILLINC.S

Pormanent lndex No.: 29-33-301-014

Comuon Address: Ridge Road, lHomewood, 11)incas
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