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UNOFFICIAL GOPYs

MORTGACE, SECURITY AGRIEMENT,
ASSIGNMENT OF REKTS AND LEASES,
FIYTURE FILING AND FINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND
LEASES, FIXTURE FILING ARD FINANCING STATEMENT (®Mortgage") is
made as cf this 301 day of October, by ARCHIBALD CANDY
CORPORATION, a corporation orgarnized and existing under the
laws of the State of Illinois, successor in interest by merger
to FANNIE MAY CANDY SHOPS, INC., an Yllinois corporaticn,
having # orincipal office address at 1137 West Jackson
Boulevard. Chicage, Illinois 60607, and its successors ang
assigns ("Hortgagor®), in favor of WILMINGTON TRUST COMPANY, a
Delaware bLuriing corporation and WiLLIAM J. WADE, each having a
crincipal ofilve address at Rodney Square liorth, Wilmington,
Delaware 19890 Aitention: Corporate Trust Administration, as
security trusteecs ftogether with thelr respective successcers
and assigns, "Mortgefee”) under a certain Collateral Trust
Agreement dated of evea date herewith among Fannie May
Hoidings, iInc., a Delawzre Corporatioen ("Holdings"}, Mortgagor
ard Mortgagee. The Collateral Trust Agreement, as presentiy
constituted and as it may %e amended from time to time after
the date herecf is referred Cu in this Mortgage as the "Trust

Agreement".

WHEREAS, FMCAN Acguisition Cerp., an Illinois corporation
{"Acquisition™) and Holdings, entered into & ilcte Purchase
Agreement with Jackson National Life Insurance. Ceapany
{"Purchaser") dated of even date herewith (as presently
censtituted and as same pay be amended from time to tirme after
the date hereof, collectively referred to as the "lote Purchase
Agreement™). Acguisition has been rerged with and into
Mortgagor (“Merger™) and Mortgagor has assumed all of tke
obligations of Acquisition under the lote Purchase Agreemient
pursuant to an Assunplion Agreement dated of even date
herewith. Pursuvant to the Note Purchase Agreement, Acguisition
has issued to the Purchaser certain pronissory notes dated of
even date herewith, in the aggregate original principal amsunt
of Thirty Million Dollars {$306,000,000), in the form attached
hereto as Exhibit 1, incorpocrated herein and wade a part hereof
{said promissory notes, as presently constituted and as they
nay be amended, extended, renewed or consolidated from fime to
time after the date hereof, together with any and all
promissory notes that may be exchanged or given in substitutiocn
therefor 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 “Notehclders™): and

WHEREAS, the indebtedness evidenced by the dNotes bears
interest and is 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 tc 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 intc a Credit Agreement dated
of even dnie herewith with the lenders (“iLenders™) named
therein anuy The First dational Bank of Chicago (“FNBC™) in its
individual cepecity as a lender and as agent (as presently
constituted and ~s same may be amended fronm time to time after
the date herecf, c¢collectively referred to as the "Credit
Agreemeni®), ana Mortgacor has assumed all of the obligations
of Acguisition thercceider pursuant to an Assuzption Aqreement
cf even date herewith.  sfursuant to the Credit horeement,
Lenders have agreed to make a revolving loan to acguisition
{and subseguent to the Mercar, Mortgagoer) in the meximum amount
of Ten Million Dollars ($10,£60,000), tc be evidenced by notes
made by Acguisition {and subsequant to the Merger, Mortcagor)
of even date, in that apount, .n the form attached heretoe as
Exhibit 2, incorpcrated herein and made a part herecf (said
notes, as presently constituted and us same nay be armended,
extended, renewed ¢r consclidated fron tTime to tine after the
date hereof, together with any and all prorissory notes that
nay be exchanged cr given in substitution t{herefor after the
date hereof, being collectively referred co 25 the “Revolving
Notes®); and

WHEREAS, the indebtedness evidenced by the Ffevolving Notes
bears interest and is payable as provided in the Revolving
Notes and the Credit Agreement {the terms and provicions of the
Revolving Notes and the Credit Agreement being incorporated
herein by reference and made a part of this Mortgage tc ‘he
sane extent as though set forth in full herein}, with fihal
maturity on GCctober 4, 1996, if not sooner paid: and

WHEREAS, to induce (i) the Noteholders to acquire the liotes
and (1i) Lenders to enter into the Credit Agreenment, ¥Mortgagor
has agreed to execute and deliver this Mortgage to Mortgagee,
as security trustee for the benefit of the loteholders and
Lenders pursuant to the Trust Agreement (the terms and
provisions of the Trust Agreement being incorporated herein by
reference and made a part of this Mortgage to the samwe extent
as though set forth in full herein), to secure payment of the
indebtedness from time to time evidenced by the Notes, the

H

CONLLETE




UNOFFICIAL,GORY ; s

Revolving Notes and any and all other sums required tc be paid
by Mortgagor from time to time pursuant to the Notes, the lNote
Purchase Agreement, the Credit Adgreement, the Revolving Notes,
the Trust Agreement, this Mortgage or any of the other
Financing Documents (as hereinafter defined), and also to
secure the Keeping, perfeormance and observance of, and
compliance with, all covenants, agreements, conhditions and
other provisions required to be kept, performed, cbserved and
compiled with by or on behalf of Mortgagor pursuant to the
Notes, the Note Purchase Agreement, the Credit Agreement, the
Revolving Notes, the Trust Agreement, this Mortgage or any of
the other Financing Documents; and

WHERL23, in connection with the aforesaid agreements of
Mortgagor, fortgagor also has agreed to provide certain other
security te Miovtgagee, as such security trustee, to secure
payment of the ajoresaid indebtedness and other sums and the
keeping, perforuance and observance of, and compliance with,
the aforesaid ccvenants, agreements, conditions and provisions,
which other security includes, without limitaticn, certain
security interests in personal property of Morigagor and
certain additional mortgages or deeds of trust of real property
of Mortgagor (said additicoul mortgages or deeds of trust, as
presently constituted and as chey may be anmended, extended,
renewed, ccnsolidated, spread or otherwise modified from time
to time after the date hereof, being collectively referred to
in this Mortgage as the “"Additiora! Mortgages"), which real
property is identified in Schedule(5:1i0 to the Note Purchase
Agreenent;

WHEREAS, the Noteholders and Lenders bave agreed in a
certain Intercreditor Agreenent among then dried of even date
herewith that the obligations of Mortgagor ¢ thea pursuant to
their respective loan documents shall be secured, pari passu,
by this Mcrtgage and the Additional Mortgages ard the other
Financing Documents in accordance with the terms of the
Intercreditor Agreenent.

NOW, THEREFORE, to secure payment of the aforesaid
indebtedness and other sums and the keeping, performance and
observance of, and compliance with, the aforesaid covenant:z,
agreements, conditions and provisions, and for and in
consideration of the sux of Ten Doliars ($10) paid to Mortgagor
and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowiledged, Mortgagocr does
hereby grant, bargain, sell, alienate, remise, release, convey,
assign, transfer, mortgage, hypothecate, pledge, deliver, set
over, warrant, confirm and grant a security interest to
Mortgagee, its successors and assigns, in and to the feoilowing:

COLLLESTE
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THE PROPERTY

(A) The land described in Schedule A attached heretc,
incorporated herein and made a part hereof (the "Land®), and
all trees, shrubbery, crops and other plantings now or
hereafter grown on the Land;

(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
{whether as owner, chattel lessee or cotherwise, whether vested
or contlirgent and whether now owned or hereafter acquired), in
and to all building materials, supplies and other property now
or hereafier stored at or delivered to the Land or any other
location for installation in or on the Land or any of the
Buildings, and 2}l fixtures, fittings, machinery, appliances,
equipment, apparatus, furnishings and personal property of
every nature whatsoever now or hereafter located in or on, or
attached to, and usec .or intended to be used in connection with
the Land, any of the 'Buildings or any business or other
operations now cr herecfter conducted in or on the Land or any
of the Buildings or in connection with any construction or
other work now or hereafte’ cunducted in or on the Land or any
of the Buildings, (all of the property described in this clause
(2), being collectively referred o in this Mortgage as the
"Equipment™) (the Buildings and t%e Equipnent being
collectively referred to in this Herrgage as the
“Improvenents®), {(3) any and all o1l g3as and other ninerals
now or hereafter produced from or alloceted tc the Land and any
and all products now or hereafter processed or obtained fron
any such oil, gas or other minerals, and (4} any and ali plans,
specifications, drawings, books, records and similar items now
or hereafter relating to the Land or the Improverents, the
operation thereof, any rights thereto or any inlerast therein;

(C} TOGETHER WITH all proceeds, products, extensions,
additions, improvenents, betterments, renewals, substilutions,
replaceaents, accessions, accretions and reliciions of zpd to
all or any part of the property described in paragraphs (A} and
{B8) hereof or any other property encumbered by this Mortgage:

(D) TOGETHER WiITH all right, title and interest of
Mortgagor, of whatever character (whether vested or contingent
and whether now owned or hereafter acguiredj), in and to (1) all
streets, roads and public places (whether open or proposed) now
or hereafter a2djoining or otherwise providing access to the
Land, (2) the land lying in the bed of such streets, roads and
public places, and (3) all other sidewalks, alleys, ways,
Gassages, vaults, water courses, strips and gores of land now
or hereafter adjoining or used or intended to be used in

SI6
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connection with all or any part of the property described in
paragraphs {A), (B} and (C) hereof:

(E) TOGETHIR WITH all easements, rights-of-way amg rights
of use or passage {whether public or private}, estates,
interests, benefits, powers, rights (including, withou:
limitation, any and ail tateral support, drainage, slope,
riparian, littoral, sewer, water, air, oil, gas, mineral and
subsurface rights), privileges, claizs, franchises, licenses,
profits, rents, royalties, tenements, hereditaments,
reversions, repainders and appurtenances of every nature
whatsoever in any way now or hereafter belonging, relating or
appertaining to all or any part of the property described in
paragrapias (A), (8), {C) and (D} hereof:

(F) TUCLTHER wITH (1) any and all judgrents, settlements,
claims, awards,  insurance proceeds and other proceeds and
compensation, an¢ any interest therecn (collectively,
"Compensation™). now or hereafter wade or payable in cennection
with (a) any casualty or other damage to all or any part of the
property described ia paragraphs (&), (B}, {C), (D)} and (E;
hereof, {b) any ccndemaation proceedings affecting any such
property or any rights thereto or any interest therein, {c) any
damage to or taking of any such property or any rights thereto
or any interest therein aris:ng from or otherwise relating to
any exercise of the power of erineant domain (including, without
limitation, any and all Compensation {or change of grade of
streets or any cther injury to or derrease in the value of any
such progerty), or {d) any conVveyancs in lleu of or under
threat of any such taking, {2) any anc 711 proceeds ¢f any
sale, assignnent or other disposition =i ary such propertiy or
any rights thereto or any interest thereil, (3) any and all
proceeds ©f any other conversion (whether vo'untary or
involuntary) of any such property or amy riguts thereto or any
interest therein into cash or any liguidated cleim, (4) any and
all refunds and rebatec of or with respect TG any 1nsurance
premium, any Irposition (as such term is hereinafter aefined;
or any other charge for utilities relating tc any such nroperty
(including, without limitation, any and all refunds and rebates
of or with respect to any deposit or prepayment relating to any
such insurance premiur, Impositlion ot charge}, and any and oll
interest therecn, whether now or hereafter payable or accruing,
and (5) any and all accounts, accounts receivablie, cption
rights, contract rights, general intangibles, percits,
licenses, approvals, bonuses, actions and rights in action now
or hereafter arising from or reiating to any such property or
any business or other operations conducted Ln 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 HMortgagor in and to
unearned or prepaid insurance premiums, Impositions or other

GOBLLET6
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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 propertyj:

{G) TOGETHER WITH 211 rents of and from all or any part of
the property described in paragraphs (A), {B), (C}, (D) and (E)
hereof whether now or hereafter payable or accruing (including,
without iimitation, any and a2}l money and other consideration
paid or payable from time to time by any and all tenants,
licensevs, occupants or other users of any such property}, and
all rights of Mortgagor or any other person tc¢ collect and
receive %n2 sane; provided, howewver, that permission is hereby
given to ¥uitgagor, so long as no tvent of Default (as
hereinafter Gefined) shall have occurred, to collect and use
such rents as, rut not before, they become due and pavable,
which permissior chall terminate immediately, without the
necessity of any aztion by Mortgagee, upon the occurrence of

any Event of Defaulds

{H) TOGETHER WITh {1) all right, title and interest of
Mortgagor (whether as selicr, purchaser or otherwise) in and to
any and all agreerents now - ¢f hereafter relating to any
purchase and sale or other trarcfer of ali or any part of the
preperty described in paragraphs {A), (B), (C)., (D), (E}, (F)
and {G) hereof {whether or not such purchase and sale or other
transfer shall be conpleted), together with any and aiil doan
payvoents, earnest money depcsits and sther security (whether
monetary or otherwise) paid or pavable or deposited or to ke
depcosited in ccnnection with any such agrsoment, and {2) all
right, title and interest of Mortgager {ahetlier as lessor,
lessee or otherwise) in and to any and all ‘jeases, subleases,
use, occupancy and simiiar agreenments {inciudinrg, without
iinitation, oil, gas and mining leases} now or aereafzer
relating to all or any part of the property descr.bed in
paragraphs {a), (B}, (C}, (D) and (E) herecf{ {each eing
referred to in this paragraph as a "lease™}, together with any
and all gquaranties and security of, for or otherwise rziating
to any such lease (including, without limitation, any and aili
cash, security deposits, advance rentails, deposits and payments
of a similar nature under any such lease or under any other
arrangecent entered into in connection with any such lease, any
and all interest thereon, and any and all right, titie and
interest of Mortgagor in and to property of any tenant or cther
person, whether such right, title and interest shall have
arisen under applicable law or under any such lease or other
arrangenent) and together with all rent and other consideration
(whether monetary or otherwise) now or hereafter pavaeble or
accruing under or in connection with any such lease {inciuding,
without limitation, any and ail carcellaticn or terminaticn

-
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payments and any and all damages payable in connection with any
default), subject, however, to the conditional permxssxon given
to Mortgagor to collect and use the rents, royaltles, 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

Improvements; and

(3 TOGETHER WITH any and all further or greater estate,
right, {itle, interest, claim and demand of Mortgagor, of
whatever <Character (whether vested or contingent and whether
now owned rr hereafter acguired), in and to any of the property
described in the foregoing paragraphs or any rights or
interests appurteénant thereto.

All of the prorerty described in paragraphs (&), (B), (C},
(D)., (E)., (F), (G), ia), (I) and (J) above, and each itenm 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 itls 2nd their own proper use and
benefit forever, upon and subject to the terms and conditions

set forth in this Mortgage:

FROVIDED, HOWEVER, that if all of «che Indebtedness (as
hereinafter deiined) shall be fully, finally and indefeasibly
paxd at the tires, in the acounts and in tlhie manner specifled
in the Financing Documents, all without any deduction or credit
for any impositicns or other charges or expensas paid or
payable by or on behalf of Mortgagor, and if Morligagor shall
keep, perforn, cbserve and comply with, or shalll cpuse to be
kept, perforned, observed and complied with, all covenants,
agreepments, conditions and other provisions of the Financing
Docunents, then this Mortgage and the rights and interests
nereby granted and assigned to Mortgagee shall be null ard void
and of no further force and effect and shall be released of
record upon the written request and at the expense of
Mortgagor, but otherwise shall renpain in full force and

effect.

Mortgagor warrants, represents, covenants and agrees to and
with Mortgagee, the Noteholders and Lenders as follows:

CUYE
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ARTICLE 1.
COVENANTS OF MORTGAGCR

Section 1.01. Payment cf Ipdebtedness; Performance of
Obligations. Mortgagor shail keep, perform, observe and comply
with, or shall cause to be kept, performed, observed and
complied with, all covenants, agreements, conditions and cther
provisions reguired to be kept, performed, cbserved and
complied with by or on behalf of Mortgagor from tire to time
pursuant to the Notes, the Revelving Notes, the Note Purchase
Agreenernt, the Credit Agreement, the Trust Agreement, this
Morigya2Je, the Additional Mortgages or any cther docament or
instrument now or hereafter evidencing or securing all or any
part oi.<he indebtedness from time to time evidenced by the
Notes and- favelving Notes and/or otherwise governing the
responsibilities of Mortgagor in connection with such
indebtedness 0" _in connection with the Property or any other
security for such indebtedness (the lNotes, the Note Purchase
Agreement, the Cracdit Agreement, the Revolving Notes, the Truys:
Agreement, this Mortyaege, the Additional Mortgages and ali such
other documents and instruments being collectively referred to
in this Mortgage as the "financing Documents®). without
limiting the generality of the immediately preceding sentence,
Mortgagor shall pay cr cause to be paid {a) to the Noteholders,
when duec, the indebtedness evidenced by the Notes, all parts of
such indebtedness {whether consisting of principal, interest,
premiums, prepaynent premiums, tne Prepaynent Charge and
Additional Anount ias those terms are defined in the lote
Purchase hgreement], ifees, charges OY any other sums
whatsoever), {b) to Lenders, when due, the indcehtiedness
evidenced by thc Revolving Notes or Crcdiis Agreement, all parts
of such indebtedness (whether consisting el principal,
interest, premiums, prepayment preniunms, tecs, charges or any
other suns whatcoever), (c¢) to the Lenders any amounts owing by
Borrower under any Rate Hedging Obligations {as that tern is
defined in the Credit Agreement), and (d) all other sums
reguired to be paid by Mortgagor from time to time parsuant to
any of the Financing Documents, and Mortgagor shall ouv and
satisfy, or cause to be paid and satisfied, all other debts,
obligations and liabilities from time to time secured by this
Mortgage (all such indebtedness, sums, debts, obligations and
liabilities being collectively referred to in this Mortgage as
the "Indebtedness™). Mortgagor acknowledges and agrees that
all security of any Xind 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. Incorporation of Documents. Mortgagor

covenants ané agrees that the loans secured hereby are to

LLST6
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provide part of the financing for the acquisition of Mortgagor,
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 Agreernent and Credit Agreement. All advances and
indebtedness arising and accruing under the Kote Purchase
Agreement and Credit Agreement fron time to time, whether or
not the resulting indebtedness secured hereby may excead 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 Agreerent were
fully ircorporated in this Mortgage. In the event of any
conflici or inconsistency between the terms of this Mortgage
and the Wrte Purchase Agreement or Credit Agreement, the terms
and preovisiras of the Note Purchase Agreenent and Credit
Agreenent snell in each instance govesn and controi.
Notwithstanding the foregoing, nc greater obligation of
Mortgagor under(tanis Mortgage than under the Note Purchase
Agreement or Credait igreement shall be considered a conflict or
inconsistency between ithenm, Mortgager each instance being bound
by such greater obligation. Each and every term and provision
of the Financing Documents inciuvding the rights, remedies,
obligations, covenants, c¢roditions, agreements, indemnitiles,
representations and warranties of all parties thereto, shall be
considered as if a part of this Mortgage, and payment,
fulfillment and performance thereof is secured hereby, and, in
accordance with the Financing Docunents, any defauit under any
of the Financing Documents, which defauit continues beyond the
applicable notice and cure periocd, 1f any, under such Financing
Documents shali constitute an Event of Oefault (as hereinafter
defined) under thils Mortgage entitlinc Moricagee to ali the
remedies provided in this Mortgage, under the Financing

Docurents, and by law.

Sectior 1.02. General Representations, Covenants and
Warranties. Mortgagor fully warrants and will foyever defend
the title to the Property and the validity as a firat priority
lien and security interest, enforceability and prioricy of the
lien and security interest created hereby against the cloims of
all persons whomscever claiming or who may claim the same 2v
any part thereof, subject to the matters described in
Schedule B of 2 portgagee’s title insurance peolicy with respect
to the Property accepted by Mortgacee on the date of delivery
of this Mortgage {("Permitted Exceptions"). ¥ortgagor further
warrants, represents and covenants thal: {a) subject only to
the Permitted Exceptions, Mortgagor is seized of an
indefeasible estate in fee simple 1n and to the Land, the
Buildings and all other parts of the Property constituting real
property; (b) subject only to the Permitted EXcepticns,
Mortgagor has good, absolute and marketable title to the
Equipment and all other parts of the Property constituting

.
»
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personal 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 enioy the Property in accordance with this
Mortgage; {d) the Property is free and clear of any and all
liens, security interests, charges, encumbrances and ciaims of
other persons, of any kind whatsoever, other than the Permitted
Exceptions; {(e) Mcrigagor will maintain and preserve the lien
of this Mortgage until the Indebtedness shail have been fully,
finallv and indefeasibly paid; (f) all costs incurred and which
have become due and payable prior to the date hereof in
connecticn with any construction of, in or on any improvements
or in connection with the purchase of any Eguipment have been
paid; (g) thz Land has frontage on, and direct access for
ingress fror-aid egress to, physically open, public and
dedicated straet(s}: and (h) electric, gas, sewer, water and
telephone tacilities and any and all other necessary utilities
are, and at all tirzs hereafter shall be, avaliable in
sufficient capacity to service the Property satisfactorily
until the Indebtedness shall have been fully, finally and
indefeasibly paid, and ary easenents legally required to assure
the continuation of such ut:iity service to the Property have

been obtained and duly recorded.

Section 1.04. tatus of Progertv.

Mortgagor represents and warrants.

{a) The Property is nct located in an area identified
by the Secretary of Housing and Urban Development or any
successor thereto as an area having special tJood hazards
pursuant to the National Flood Insurance Act oI 1568 or the
Flood Disaster Protection Act of 1973, as anend2d. or any

sSuccesscy law.

(b)Y  Mortgagor has all necessary cerctificates,
licenses and cther approvals, governmental and otherwise,
necessary for the operation of the Property and the conduct. of
its business thereon and all reguired zoning, building coae,
langd vse, environmental and other sirpilar permits cor approvels,
all of which are in full force and effect as of the date herecf
and not subject to revocation, suspension, forfeiture or

modification.

{c} The Property and the present and contemplated use
and occupancy thereof are in full compliance with all
applicable federal, state and local iaws, ordipances, building
codes, rules and reculations pertaining to zoning, parking,
construction, building, land use and environmental matters.

=10~
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(d) 11 public roads and streets necessary to serve
the Property for the use thereof have been completed, are
serviceable and have been dedicated to and formally accepted by

the appropriate governmental entities.

(e} The Property is 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 cother third party the option to purchase all or

any part of the Property.

(3} Mortgagor and its agents have not entered into
any leases 0. other arrandgements for occupancy of space within
the Property ccher then those leases furnished to Mortgagee.

(h) The Property is taxed separately without regard
to any other propcity and for all purposes the Property may be
mortgaged, conveyed, apd otherwise dealt with as an independent

parcel.

Section 1.05. Recordiation of Mortagage and Financing
Statepents. Mortgagor willl execute, acknowledge and deliver
any financing statements and ‘other instrumpents in addition or
supplemental hereto, inciuding, without limitation, contracts,
licenses and perrnits affecting the Property, which may be
requested by Mortgagee fronx time Ly /time in order to perfect
and maintain the validity and effectiveness of this Mortgage
and the lien ard security thereof to Mortgagee and in such
manner and places and within such times’'as may be necessary or
appropriate to accomplish such purposes ard Lo preserve and
protect the rights and remedies of Mortgagee. - Hortgagor will
furnish satisfactory evidence of every such recording, filing
and registration to Mortgagce. Mortgagor hereby appoints
Mortgagee as its true and lawful attorney-in-fact ‘(and such
appointment is coupled with an interest and is irrevncable) to
file, with Mortgagor’s signature, or without Mortgagor -
signature in the state and county where the Property 15 jocated
and any cther jurisdiction in which such filing may lawiully
and effectively be made without Mortgagor’s signature, any end
all Uniform Commercial Code financing and continuation
statepents which Mortgagee nay deen necessary or appropriate to
file with respect to this Mortgage.

Section 1.06. Taxes, Assessnents_and Other Charges.
Subject to its rights to contest certaln taxes under the Note
Purchase Agreement or Credit Agreement, Mortgagor shall pay,
before the sapne become delinguent, all taxes (including,
without limitation, any registration or recording taxes
incurred in connection with this Mortgage), insurance preniurs,

-11-
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fines, impositiocns, and public charges,
general and special, ordinary and extraordinary, of every
character {including penalties and interest), all charges made
by utility coopanies, public or private, for services furnished
or used in connection with the Property. all commoen area
utility and maintenance charges, and ail cther impositions
attributable to the Property {"Impositions™).

assessnrents, dues,

Section 1.07. Defense of Title and Litication. If the
lien or security interest created by this Mortgage, or the

validity., enforceability or priority thereof or of this
or if title or any of the rights of Mortgagor or

Mortgage,
Mortgagec in or te the Property, shall be endangered or

guestioned, or shall ke attacked directly or indirectly,
any action or proceeding is instituted against Mortgagor or
Mortgagee with respect thereto, Mortgagor will promptily notify
Morrgagee thereof and will diligently endeaver to cure any
defect »hich may be developed or claimed, and will take all
necessuyyyv and proper steps for the defense of such action or
proceedirs, including the employment of counsel, the
prosecution or defense of litigation and, subject to
Mcorigagee s approval, the compronise, release or discharge of
any and all sdverse claims. Mortgagee (whether or not named as
a party to such _actions or proceedings) is hereby auvthorized

and enpowered /pit shail not be obiigated) te take such
additional stepr: as it may deem necessary or proper for the
defense of any <Lich action or proceeding or the protection of
the lien, security Aariterest, validity, enforceability or
pricrity of this Moirt4gage or of such title or rights, inciuding
the enmplovnent of counsc:, the presecution or defense of
litigation. the compronise, release or discharge of such
adverse clains., the purcriase of any tax title ard the removal

cf such pricyr liens and scourity interestis. Mortgaser shalil,

on demand, reirburse Mortgegee for alil expensec (including
attornevs’ fees and dispurserents) incurred by it In connection
with the foregoing catters. Ali such costs and expenses of
Mortgagee, until reirnhursed by Mortgageor, shall be part of the
indebtedness and shall e deemed (tc be secured by this Mortgage.

or if

Section 1.0E. Zoning and Title #atters. Mortgagor wili
without the prior written consen? _f Mortgagee,
{a) initiate cor support any zoning recilissification of the
roperty, Seek any variance under existing ~oning ordinances
applicable to the Property or use or pernmit the use of the
Property in a manner which would resulf in svch use beconing a
nonconforming use unpder applicable zoning ordlnances,
(b} modify, arend or suppienent any of the PeirTiaitted
Exceptions, (c) impose any restrictive covenants o
encunbrances upon the Property, execute or file an» subdivision
plat affecting the Property or consent to the annexation of the
Property to any municipality, or (d) permit or suffer the

not,

-12-
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Property to be used by the public or any person in such manner
as night make possible a claim of adverse usage or possession
or of any implisd dedication or easement by prescription.

Section 1.09. Insurance.

{a) Mortgagor shall keeb or cause to be kept such
casualty and liability insurance on the Property as reguired
under the Note Purchase Agreement and Credit Adgreement, in
apounts and against insurable hazards as set forth therein.
Notwithstanding anything to the contrary contained in the Note
Purchase Agreenment or Credit Agreement, such insurance shall be
paintained in effect s=o long as any of the Indebtedness is
outstanding, or for so long as Mortgagor has obligations to
Mortgagee under the Trust Agreement, Note Purchase igreempent or

Credit Agreement.

() Should Mortgagor fail to effect, maintain or
renew 2.2y insurance provided for in this Section 1.09, the Note
Purchase “greement or Credit Agreement, or to pay the premium
therefor, /or to deliver to Mortgagee proper evidence therecof,
Mortgagee, 2% its socle option and without any obligation, may
procure suci_ansurance, and apy sums expended by it to procure
any such insurance shall be secured by this Mortgage and shall
be repaid by Mortjagor together with any liate charge within
five (5) Qavs after receipt of bills therefor from Mortgageeo.

{c; Mortgazgsr shall nct obtain or carry Separale
insurance concurrenht” in form or contributing in the event of
loss with that reguired under the Note Purchase agreemrent or
Credit Agreenent urnless Mortgagee is inciuded therein as an
insured and named in a molrtgagee endorsenent, withk loss payable
to Mortgagee. Mortgador siyail inpediately notify Mortgagee
whenever any such separate inzurance is obtained and shail
deliver the policy cor policie; or certificates evidencing the
sane to Mcorigagee.

i0. Afivstment of ‘oises with Insurance andg

Secticn 1.
Application of Proceeds of Iinsurance. in case of loss,
Mortgages is at all times authorized %o collect and receipt for
any insurance moneyv. Any insurance prioreeds pald either to

Mortgagor or Mcortgagee pursuant toc the(piilicies reguired by the
Note Purchase Acreement or Credit AgrecZent _shali be delivered
to and held by Mortgagee to be distributed in accoraance with

the Trust Agrecnent.

Section 1.11. Stamp Tax. If. by the laws I the United
Srtates of America, or of any state or principal (:=bdivision
having jurisdiction over Mortgagor, any tax is due ar becomes
due in respect of the issuance of any Note or Revclyring liotes,
or recording of this Mortgage or additions toc or consoiidations

-13-
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of this Mortgage, whether at the original recording herecof or
subsequent 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 successors or assigns, against any liability
incurred by reason of the imposition of any tax on the issuance
of any Note or Revolving Notes or recording of this Mortgage.

Section 1.12. Effect of Changes in Laws Regarding
Taxation. 1In the event of the enactment after this date of any
law of the state in which the Property is located or any
political subdivision thereof deducting from the value of land
for Chic purpose of taxation any lien thereon, or imposing upon
Mortgayec the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to be paid by
Mortgagoy, ¢ changing in any way the laws relating to the
taxation of murtgages or debts secured by mortgages or deeds of
trust or simllar instruments, or the Mortgagee‘’s interest in
the Property, ur the manner of collection of taxes, so as to
adversely affect this Mortgage or the Indehtedness secured
hereby or the then holders thereof, then, and in any such
event, Mortgagor, upon demand by Mortgagee, shall pay such
taxes or assesszents, or reimburse Mortgagee therefor.

Section 1.13. <Changes (o Mortgage or Related Loan
Documents. If the pavment of the Indebtedness secured by this
Mortgage or any part thereof be extended or varied or if any

part of the security be released, 211 persons now or at any
time hereafter liable therefor, or whose conseat to this
Mortgage was cobtained, shall be held(to assent to such
extension, variation or release, and cheir liability and the
lien and all provisions hereof shall continue in full force,
the right of recourse, if any, against all Such persons belng
expressly reserved by Mortgagee, nctwithstandivyg such
extension, variation or release. Any person o1 entity taking a
junior mortgage or other lien upon the Property ¢r any interest
therein, shall take said lien subject to the rights of
Mortgagee, Noteholders or Lenders tc amend, modify, -urq
supplement, restate and consolidate this Mortgage, or . che
Financing Documents and to vary the rate of interest andi the
method of computing the same, and to increase the principal
amount thereof, and to impose additional fees and other
charges, and to extend the maturity of said indebtedness, and
to grant partial releases of the lien of this Mortgage, in each
and every case withcut obtaining the consent of the holider of
such lien and without the lien of this Mortgage losing its
priority over the rights of any such junior lien. Hothing in
this Section contained shall be construed as waiving any
provision contained herein which provides, among other things,
that it shall constitute an Event of Default if the Property be
sold, conveyed, or encumbered unless permitted by the Financing

Documents.
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Section 1.14. Enminent Domain.

fa) 1In the event that title to, or the temporary use
of, the Property or any part thereof shall be taken pursuant to
eminent domain cr condemnaticn proceedings, or by any
settlement or compromise of such proceedings, or any voluntary
conveyance of the Property or any part thereof during the
pendency of, or as a result of a threat of, such proceedings
("Eminent Domain™), the Mortgagor shail be ogbligated to
continue to make the payments specified in the Financing
Documents.

(b} The compensation for Eminent Domaimn shall be
applied 4r-accordance with Section 4.4 of the Trust Agreement.

Section-1:15. Mortgagee’s Performance of Defaulted Acts:
Subrogation.

(a) 1In case Mortgagor fails to make any payment or
perfornm any of its cuvepnants and agreements contained herein cor
in any other Financing {ucuments, Mortgagee may, but need not,
nake such paynent or perform such act herein or therein
required of Mortgagor, in.eny form and manner deemed expedient,
and may, but need not, make full or partial payments of
principal or interest on pricr encumbrances, i1f any, and
purchase, discharge, compromis¢ or settle any tax lier or other
prior lien or title or claim therenf, or redeen from any tax
saje or forfeiture or contest any “ax or assessment, including
without limitation the payment of principal, premium andjor
interest on the Indebtedness, whether @l maturity, upon
acceleration or otherwise. All mopeys paia for any of the
purposes herein authorized and all expenses paid or incurred in
connection therewith, including attorneys’ fzes, and any other
noneys advanced by Mortgagee to protect the Proverty and the
lien hereof, shall be so nuch additional indebtedness secured
hereby, and shall beccne inmediately due and pavable without
notice and with interest thereon at (i} the rate prcvided in
the Note Purchase Agreement as applicable during the
continuance of an Event of Default if such apounts are ‘a2Cranced
by the Hoteholders (“Note Purchase Agreement Default Rate®) or
(1i) the rate provided in the Credit Agreement as applicable
during the continuance of a Default (“Credit Agreement Default
Rate") if such anmounts are advanced by the Lenders. 1Inaction
of Mortgagee shall never be considered a waiver of any right
accruing tc it on account of any default on the part of

Mortgagor.

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 required to restore or rebuild the Buildings to any greater
extent than wiil be covered by avaiiablie proceeds or estimated
proceeds of insurance or condemnation award. &An estinate of
available proceeds may be made if at such time as Mortgagee is
prepared to arrange for plans, solicit bids, let a2 contract, or
otherwise proceed with restoration, the loss may not have been
adjusted with insurers or the court may not have finallv
determined the amount ©f a condemnation award. if Mortgagee
shalil have expended any amount for restoration or rebuilding in
excess of the actual or estimated proceeds of insurance or
condemnation award for the purpese of such repair or
replacement, the amount of such excess ("Excess Restoration
Cost™) so espended by Mortgagee shall constitute additional
indebtedness hereunder and shall be secured by the lien hereof.

All advances, disbursements and expeanditures

{cellectively "advances™)] made by Mortgagee before and during
foreclcsure, pricr to sale, and where applicable, after sale,
for the Jollowing purposes, inciuding interest thereon at the
Default ate (as such term is defined below), are hereinafter

referred (tc as "“Protective Advances™:
/1) advances pursuant to this Section 1.1%;
{1i1) Excess Restoration Costs:

adrances in accerdance with the terrms of this
Mortgage or the ather Financing Documrents to: {i) protect,
preserve or restore the Property: {(ii} oreserve the lien of
this Mortgage or the pricority thereof:; or {1ii) enforce
this Mortgage, as reforred to in Subsection (L) (5) of
Section 15-1202 of tiwe 1llinois Moritgage ¥Foreclosure Law,

as amgended from time to time {™ACTt™):

(1ii)

(iv) payments of (i) when due installments of real
estate taxes and other ImpOsicions: (i1} other obiigations
authorized by this Mortgage ol the other Financing
Documents: or (iii; =ith cours upproval any other anounts
in connection with other iliens, cncumbrances or interests
reasonably necessary to preserve tHs status of title, all
25 referred to in the first paragrirh of this Section of
this Mortcage and in Section 15-150°>"0f the Act:

) attorneys’ fees and cothes costs incurred in
connection with the forecleosure of this #fovrtgage as
referred to in Sections 1504(d){2) and 13-47310 of the Act
and in connection with any other litigatiocn or
administrative proceeding to which the Mortgagee may be or
become or be threatened or contempiated to be o party,
including probate and bankruptcy proceedings, or_ in the
preparation for the commencement or defease of aiy such

)
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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 sipilar data and assurances with respect to title and
value as Mortgagee may deem reasonably 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
tne title to or the value of the Property:

(vi) Mortgagee’s fees and costs arising between the
entry o/ judgment of foreclosure and the confirmation
hearing as referred to in Subsection (b)(1) of Section
15-1508 of tne Act:

(vii) paywent by Mortgagee of Impositions as
required of Mortgagor by this Mortgage;

(viili} expensas deductible from proceeds of sale
referred to in Subsectioans (a) and {b) of Section 15-1512

of the Act; and

{ix) expenses incurred and expenditures made by
Mortgagee for any one or wore of the following: (i) if the
Property or any portion thereof constitutes one or more
units under a condominiurn declaracion, assessments inposed
upon the owner thereof:; (ii} if aay of the Property
consists of an interest in & leaseho.d estate under a lease
or sublease, rentals or other payments rejguired to be made
by the lessee under the terms of the leass or sublease;
{i11) premiurs upon casualty and liability insurance pade
by Mortgagee whether or not Mortgagee or a raceiver is in
possession, if reasonably reguired, without regard to the
limitation to rmaintalning of insurance in effect el the
time any receiver or mortgagee takes possession of thne
Property 1mposed by Subsection (c) (i) of Section 15-1704 of
the AcCt: {iv) paynents required or deemed by MNortgageo (o
pe for the benefit of the Property or required to be made
by the owner of the Preoperty under any grant or declaration
of easexent, easenent agreement, reciprocal easement
agreement, agreement with any adjoining land owners or
other instruments creatling covepants or restrictions for
the benefit of or affecting the Property: (v) shared or
comnon expense assesspents 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 Mcrtgagee to any receiver.

-17 -
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This Mortgage shall be a lien for all Protective
Advances as to subsequent purchasers and judguent creditors
fron the time the Mortgage is recorded, pursvant to Subsection
(b) (5) of Section 15-1302 of the Act.

The Protective Advances shall, except to the extent,
if 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 tine:

{ii) the indebtedness found due and owing to the
Mortgsgee in the judgment ef foreclosure and any subseguent
amendment of such judgment, suppiemental judgments, orders,
adjudications or findings by the court of any additional
indebtedness necoming due after entry of such judgment, it
being agreec c¢hat in any foreclosure judgment, the court
pay reserve juriadiction for such purpose;

(1ii) deterrination of amounts deductible from sale
proceeds pursuant te Soction 15-1512 of the Act;

(iv} determinatirn of the application of incoze in
the hands of any receiver or mortdadee in possession: and

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

{b) Should any amount paid out, wudvanced or incurred
hereunder by Mortgagee, be used directly or 1iuidirectly to pay
off, discharge or satisfy, in whole or in pari, any lien or
encunbrance upon the Preoperty cor any part therzof on a parity
with or prior or superior to the lien hereof, thnen as
additional security hereunder, Mortgagee shall be'subrogated to
any and all rights, egual or superior titles, liens @na
equities, owned or claimed by any owner or holder of said
cutstanding liens, charges and indebtedness, however reunce,
regardless of whether said liens, charges and indebtedness zre
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 Note Purchase Agreement by reference), Mortgagor has
agreed not to transfer, pledge, encumber, suffer to exist any
Lien, or assign all or any interest in the Property.

C092L5T6
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Sectiocn 1.17. Assignmpent of Rents.

(2) The assignment set forth in paragraph (G) of the
section of this Mortoage entitlied ®"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 Mortgager to
collect and use the same as provided in said paragraph.
Neither the existence nor the exercise of such conditional
pernmission shall subordinate such assignument to any sutseguent
assignrent by Mortgagor, and ail such subsequent assignzents
shall be subject to the rights of Mortgacee under this
Mortgage. The assignment set forth in paragraph (G} shal! be
fully operetlive without any further action by Mortgagor or
Mortgagee. Yortgagee is hereby irrevocably authorized and
enpowered, at it:s option, to demand, collect, recelve anpd
enfcrce payvrment of any and all such rents, royalties, 1issues,
profits, revenues, income and other benefits at any time during
the continuance ¢f an. Event cf Default {as hereinafter
defined), ané to give receipts, releases and satisfactions
therefor, whether or nct Morigagee shall have taken, or at any
time shall take, possess.icr-of the iLand, the Buildings or any
other part of the Property.  #crtgagee is hereby irrevocably
authorized to notify all tenante, licensees, invitees, quests,
custoners, occupants and otheyr users cf all or any part of the
Property of Mcrigagee’s rights under this Section and under
paragraph (G}.

{b) Mecrtcagor hereby grants to Yortgagee thne right,
at Mortgagee’s option at amy time during tlie continuance of any
Event of Default, to take all actions with respect to any and
all such rents, rcyaities, issues, profits, i&venues, incone
and other benefits as are contemplated by Sectica 2.83 of this
Mortgage. Mortgagor hereby irrevecably authorizes and appoints
Mortgagee the agent and attorney-in-fact of Mortgagor. at
Mortgagee’s option, tc demand, coliiect, receilve and en)orce
payment of any and all such rents, royalties, issues, nrofits,
revenues, income and other benefits after the cccurrence of any
tvent of Default, to give receipts, releases and satisfact’ons
therefor and to apply such collections in the manner provided
in Section 2.03, which appointment shail be deemed to be
coupled with an interest. Such assignment, grant ang
appointpent shall continuve in effect until the indebtedness
shall have been paid in full. Mortgagor hereby irreveccably
consents to the entry upon and taking possessior of the
Property by Mortgagee pursuant to such grant and appointzent,
whether or not foreclosure proceeding shall have been
commenced. Neither the exercise by Mortgagee of any rights
under this Section or the aforesaid paragraph (G}, nor the
application of any such rents, royaities, issues, profits,

YLLETA
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revenues, income or other benefits to the iIndebtedness, shall
cure or waive any Event of Default or any notice of any Event
of Default or invalidate any such notice or any act done
pursuant to this Mortgage or pursuant fo any such notice.

{c) Upon reguest by Mortgagee, Mortgagor shall assign
to Morigagee, as additional security for the Indebtedness, by a
written document approved by Mortgagee, all right, titie and
interest of Mortgagor in and to any and all leases now or
hereafter affecting ail or any part of the Property, toagether
with any and all guaranties and security of, for or otherwise
relating to such lieases and all rent and other money pavable or
accruing under or in connection with such leases, subject to
the conditional permission given to Mortgagor to collect and
use the rents, royalties, issues, profits, revenues, income and
other benefits arising under such leases as provided above.

Security Agreepent and Financing Statements.

Sectaion 1.18.

&) Mortgagor and Mortgagee agree: {i) that this
Mortgage snell constitute a Security Agreempent within the
meaning of the Uniform Commercial Code (the "Code®) of the
stare in whicro the Property is located with respect to (1)} any
property include? in the definition herein of the word
“oroperty.,*" which property may not be deemed to form a part of
the real estate deacribed in Exhibit A or may not constitute a
nfivture™ (within tho meaning of the appiicable sectisn of the
Code) and (2) any f{.yosre which constitutes a part of the
Property, and all repliacexents of such property, substitutions
for such property, addilficns to such property, and the proceeds
thereof: {ii) that a secuarity interest i1n and o the Property
is hereby granted to Hortaesgee and that, uvpon reccerdation in
the real estate records of (tte proper office this instrument
shall constitute a "fixture Filing™ within the meaning of the
applicable section o©f the Coder and (iii) that all of
Mortgagor’s right, title and interest therein are hereby
assigned to Mcortgagee: all to seciire payment of the

Indebtedness.

{b) If anvy Event of Defaul? nccurs hereunder,
Mortgagee, pursuant to the appropriate provisions of the Code,
shall have an option to proceed with reszect to both the real
property and any porticns of the Property which are nct real
property in accordance with its vrights, povers and rexedies
with respect to the real property, in which ewent the default
provisions of the Code shail not appiy. The rarties agree that
1f Mortgagee shall elect to proceed with respect to any
portions of the Property which are not real prop:rty sSeparately
from the real property. Mortgagee shall have all renedies
available to a secured party under the Code and ten {IJ) davys’
notice of the sale shall be reasonable notice. The "easonable

-20-
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expenses of retaking, holding, preparing for sale, selling and
the like incurred by Mortgagee shall include, but not be
limited to, attorneys’ fees and lejal expenses incurred by

Mortgagee.

Section 1.19. After Acguired Property. To the extent
pernitted by law, the lien of this Mortgage shall attach

automatically, without the necessity of any action by Mecrtgagor
or any other person, to all right, title and interest of
Mortgagor in and to any and all after-acquired property of the
character or type described in the section of this Mortgage
entitlod ™The Property". Mortgagor shall promptly execute and
deliver to Mortgagee such documents and instruments as may be
requested by Mortgagee to confirm and perfect such lien.
Mortgagor liereby irrevocably authorizes and appoints dMortigagee
the agent and attorney-in-fact of Mortgagor to execute all such
documents and instruments on behalf of Mortgagor, which
appointment shall be deemed to be coupled with an interest.

ARTICLE II.
DEFAULTS AND REMEDIES

Section 2.01. Event of Default. As used in thkis Mortgage,
the terrm "Event of Default" shall pean and refer to the
occurrence of any one or more of the following events:

{a) any Event of Default, Pefault or Actionable
Default under and as defined in the Yoles, Note Purchase
Agreement, the Revolving Notes, the Credit Agreement, the Trust
Agreement, any cf the Additional Mortgages cr any other
Financing Docuzent: or

{b) failure by Mortgagor to duly keep, verfornm,
observe or comply with, or to cause to be duly kept, performed,
observed or ccrplied with, any covenant, agreement, condition
or other provision reguired to be kept, performed, chrerved or
compiled with by or on behalf of Mortgagor pursuant tc this
Mortgage (other than any covenant, agreement, condition or
other provision that is the subject of a separate Event of
Default pursuant to this Section}; provided, however, that such
failure shall not be an Event of Default unless and until
written notice of 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 tc be
immediately due and payable, pursuant te this Mortgage or any
of the other Financing Documents; or

(e} the tien of this Mortgage shall cease to be a
valid and perfected first priority lien, subject only o the
pPermitted Exceptions.

Section 2.02. Mortaagee’s Power of Enforcement. AL any
time during the continuance of any Event of Default and
following the giving of a Notice of Actionabie Default (as that
tern is rlefined in the Trust Agreement} and during such time as
such Notice of Actionable Default has not been withdrawn
pursuant *« the terms and provisions of the Trust Agreement,
Mcortgagee a3y -oroceed by any appropriate judicial or
non-judicial ‘action or proceeding to (2) enforce payrment cf ail
or any part of rhe Indebtedness in accordance with the
Financing Documcits. (b) declare the entire balance of any or
all of the Indebtecnzs> to be immediately due and payable
without presentment, dezand, protect or notice of any kind (all
of which are hereby expressly waived by Mortgagor), (¢} enforce
performance of any term 0f this Mortgage or any of the other
Financing Documents, (d) enfouce any other rights of ¥crtgagee
with respect to the Indebtedress, the Property or any other
security for the Indebtedness, ({(e) forecicse this Mortgage and
pursue all rexedies afforded to e nortgagee under and pursuant
to the Act, (f) to the extent peraiited by law, pursuc the
partial forecleosure of this Mortgage for amy part of the
indebtedness then due and payable, supject to the coatinuing
encunbrance of this Mortgage as security f{or the balance of the
Indebtedness not then due, {q) advance suns, 3in an anount to be
deternined by Mortgagee in its sole discreticsn, to satisfy any
or all of Mortgagor’s obligations under the Firancing
Docupents, or (h) pursue any other rights, powers and rexedies
available to Mortgagee, at law or in eguity, in connection with
the Indebtedness, the Property or any other securily ror the
Indebtedness. Morigagee may pursue any or all such arifons or
proceedings, at Mortgagee’s option, separately or concyirently -
ans in such corder as Mortgagee may desire, either with or
without entry or taking possession and whether or not 21l Or
any part of the Indebtedness shail have been declared to pe
immediately due and payable 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 thereaiter to proceed by any
other action or proceeding to enforce any or ali rights, powers
and remedies of Mcrtgagee, the Notehoiders or the Lenders with
respect to the Indebtedness, the Property or any other security
for the Indebtedness, whether or not the basis for any such
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subsequent action or proceeding shall be an Event of pDefault
existing at the time such earlier action or proceeding was
commenced.

Section 2.03. Mortagagee’s Right To Enter and Take
Possession.

{a) At any time during the ceontinuance of any Event
of Default, whether or not foreclosure prorceedings shaill have
been instituted, Mortgagee, to the extent permitted by law, may
enter and take possession of all or any part of the Property.
may exclude Mortaeagor and its officers, employees, agents,
contractors, attorneys and other representatives therefrom and
may have joint access with Mortgagor to the books, papers angd
accounts cof Mortgagor and of any manager of the Property. Upon
reguest by Mortgagee at any time during the centinuance of any
Event of Defaulit, Mortgagor shaill pveaceably and quietiy vacate,
surrende’ and deliver possession of the Property (or any part
©of the Pruperty that may be designated by Mortgagee) to
Mortgagee 1f{ Mortgagor shall ncot vacate, surrender and
deliver possnission of the Property {or such part ©f the
Property)} to Mortgagee as provided abowve, then, without
limiting any oviher right to enter and take possession cf the
Property {(or suclt. mart of the Property)., Mortgagee may resort
to any and all leysl and eguitable remedies reguired to evict
and dispossess Morfgager therefrom (including, without
iirpitation, one oY more sumnary proceedings or actions for
forcibie entrv ancé defearner, trespass to try titie or
restiturion), and Mortgac~—e may cbtain a Jjudgment, crder or
decree of any court of competent jurisdiction conferring on
Mortgagee the right to inoacdiate pessession and reguiring
Mcortgagor to immediately variate, surrender and deliver
possession ot the Property (o /such part of the Properyv) Lo
Mortgagee. Mortgagor hereby soecifically and irrevecadbly
consents to the entry of any such Judgment, order or decrec.
Upon reqguest by Mortgagee, Mortdagor shall pay to Mortgagee, or
to any other person that Mortgagee nay designate, all costis,
expenses and liabilities {including, /without limitation,
attorneys’ fees) incurred by Mortgag<ea. by any oi the
Noteholders or by any of the Lenders 1r —onnection with any
such failure to vacate, surrender and deliver possession or in
connection with any such judgment, order or decree cr the
exercise of any such remedies, together witn interest thereon
at the Note Purchase agreement Default Rate oy Credit Agreement
Default Rate, as applicable, from the date incurred by
Mortgagee, by any of the Noteholders or by any ¢ the Lenders
until the date so paid to, or as directed by, ¥ortgaagee.

{b}) After any such entry into possession| ¥ortgagee,
acting in Mortgagor’s name or ctherwise, may held, stora, use,
operate, manage and control the Property {or any part o’ the
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Property which then is in the possession of Mortgagee) and may
conduct the business and cperations thereof. In doing so,
Mortgagee may, but shall not be obligated to:

(i) carry out any and all necessary and desirable
maintenance, repairs, renewals, replacempents, alterations,
additions, betterments and improvements of or to the
Property {or such part of the Property).

{ii) purchase cor otherwise acguire and install in
or on the Property {or such part of the Froperty)
additional fixtures, personal property and other property
of the type encumbered by this Mortgage:

(iii) insure the Property or keep the Property
insured:

(iv) manage, operate and exercise all rights and
poacrs of Mortgagor with respect to the Property (or such
part of the Property) and the management and cperation
therenf (including, without iimitation, the right to enter
into 1cises, to cancel, enforce or medify leases, to evict
tenants o sumpary proceedings or otherwise and to take
other aprrurriate steps to enforce leases);

{(v) enter into agreements with others to exercise
the rights and powers of Mortgagee under this Mortgage; and

{vi) coilect and receive all rents, rovalities,
issues, profits, revenues, income and other benefits of and
frem the Property (or such part of the Property}) and any
business or other operstions conducted therein or thereon
by or on behalr of or foir the benefit of Meortgagor
{including those past Que as well as those accruing
thereafter), and apply tfi2 money so received in accordance
with the provisicons ©of the (ryst Agreement.

{c) In the event of any such entry into possession,
Mortgagee shall be liable to accourc . only for rents, royalties,
issues, profits. revenues, income and peneifiits actually
received by Mortgagee while in posseszion of the Property. in
the event of any foreclosure, Mortgagee may remain in
possession of all or any part cf the Propercy untij the
foreclosure sale and thereafter during any period of

redemption. In the absence of any foreciosure, Mortgagee may
remain in possessiocon of all or any part of tlhe Property as long
as there exists an Event of Default. The same r’ght of taking

possession shall exist during the centinuance ol any subsequent
Event of Default. Neither Mortgagee, any of the Nuvieholder
nor any of the Lenders shalil be cbiligated, by virtue ~f this
Section or by wvirtue of any actions contenplated by (his
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Mortgage or by any of the other Financing Docunments, to perforam
or discharge any obligation, duty or liability of Nortgagor
under any lease or other agreement relating to a2il or any part
of the Property or under any law, ordinance, rule, regulation,
order, judgment, injunction or decree relatirg to all oar anv
part of the Property. XNeither Mortgagee, any of the
Noteholders nor any of the lenders shail incur any liability
for, nor shall Mortgagor assert any claim or set off as a
result of, any acts or ozissions of Mortgagee, any Notehoiders
or any Lenders or of Mortgagee’s, or any Noteholder’s cr any
Lender’s officers, employees, agents, contractors, attorneys or
other representatives, while in possession of ail or any part
of the 2roperty (except f{or damages directiy caused by
Mortgager s, or any hoteholder’s or any iender’s owh gross
negligence or intentional wrongful acts}. Mortgagor hereby
expressly 2ad _irrevocably waives, releases, discharges and
relinguishes al} such liabilities, claims and rights of set off.

(d} Upen reguest by Mortgagee, Morigagor shall pay to
Mortgagee, or to any other person that Mortgagee may designate,
all costs, expenses and liabilities {including, without
limitation, attornevs’ (fees and expenses) incurred by
Mortgagee, by any of the sicteholders or by any c¢f the Llenders
in connecticon with the holding, storage, use, operation,
managezent, control, maintenance, repair, alteration or
inprovement of ali or any part of the Property (except to the
extent such costs, expenses and l3gbilities shall have been
paid out of collections from the Pinperty as provided above),
together with interest thereon at tie ilote Purchase Agreement
Default Rate or Credit Agreement Defauic Rate, as appiicable,
from the date incurred by Mortgagee, by /any of the Noteholders
or by any of the Lenders until the date sc paid to, or as
directed by, Mortgagee.

{e) Without liniting the generality of the foregcing
provisions of this Secticn, Mortgagee shall also hiave ail
power, authority and duties as provided in Section 15-1703 of
the Act.

Section 2.04. Appointment of Receiver.

{a) Upon, or at any tipe after the filing of a
complaint to foreclose this Mortgage, the court in which such
complaint is filed may appoint a receiver of the Property
whenever Mortgagee, when entitied to poessession, so requests
pursuant to Section 15-1702(a} of the Act. Such receiver shaill
have all powers and duties prescribed by Section 15-1704 of the
Act, including the power tc make leases to be binding upon all
parties, including the Mortgagor after redemption, the
purchaser at a sale pursuant to a judgment of foreclosure and
any person acquiring an interest in the Property after entry of
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a judgment c¢f foreclosure, all as provided in Subsection (g) of
Section 15-1701 of the Act. In addition, such receiver shail
also have the following powers: {i) to extend or medify any
then existing leases, which extensions and modifications rmay
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 te
contained therein, shalil be binding upon Mortqagor and ell
persons whose interests in the Property are subject to the lien
hereui and upon the purchaser or purchasers at any foreciosure
sale, rotwithstanding any redempticn, discharge of the mortgage
indebteanccs, satisfaction of any foreclosure judgment, or
issuance ‘cf any certificate of sale or deed to any purchaser:
and {ii) all sther powers which may be necessary or are usual
in such cases (or the protection, possession, control,
management and operation of the Property during the whole of
the period of receiwvirship. The court from time to tipe,
either before or after-entry of judgment of foreclosure, may
authorize the receiver to apply the net income in his hands in
payment in whole or in p2rt of: (i} the Indebtedness secured
hereby, or by or included ir. any judgment of foreciosure or
supplemental judgment or other item for which Mortgagee is
authorized to rmake a Protectire Advance: and (i1} the
deficiency in case ©f a sale and ieficiency.

(r} Upon reguest by Moricacee, Morigegor shall pav to
Mortgagee, or to any other person theét Mortgagee may designhate,
cr tc any such receiver, all costs, erperses and iiabiiities
(inciuding, without limitation, attorneys’ fees, receivers’
fees, agents'’ corpensation and the {ees of inv manager retained
by such receiver) incurred by Mortqagee, by 2av of the
Noteholders, by any of the lenders or by such receiver in
cennection with the appointment of such receiver anzd the
exercise of the rights and powers of such receiver, e.cepi Ic
the extent such costs, expenses and liabilities shall lwave heen
paid out of coliections from the Property as provided 27 the
inmediatelv preceding Section, togethner with interest theroon
at the Note Purchase hgreement Defauvit Rate or Credit Agreepent
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 tc, or as directed by,
Mortgagee or to such receiver.

-
}J

Section 2.05. HWaiver of Certain Rights. Morigager aarees,
to the extent permitted by law, that neither Mortgagor nor any
person at any time claiming throuch or under Mortgagor shail
set up, clain 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, redepption, moratoriun, homestead or exeaption
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 thereof, immediately after any such sale, oI 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 Tinancing Documents. MORTGAGOR, FOR ITSELF AND FOR ARY
AND ALL PERSONS WHO MAY AT ANY TIME CLAIM THROUGH OR UNDER
MORTGAGOR-OR WHO HEREAFTER MAY OTHERWISE ACQUIRE ANY INTEREST
IN OR TITLA-TO ALL OR ANY PART OF THE PROPERTY OR ANY OTHER
SECURITY Ok THE INDEBTEDNESS, HEREBY IRREVOCABLY WAIVES AND
RELEASES, TO-Vul EXTENT PERMITTED BY LAW, ALL BENEFIT OF ANY
AND ALL SUCH Lr#w5. ANY AND ALL RIGHTS OF REDEMPTION AND ALL
RIGHTS OF REDEMTTIOGN PURSUANT TO SECTION 15-1601(b) OF THE ACT,
AND ANY ANKD ALL RIGHT TO HAVE THE ASSETS CONSTITUTING THE
PROPERTY OR ANY OTHER SZCURITY FOR THE INDEBTEDNESS MARSHALLED
UPON ANY FORECLOSURE OR OTHER ENFORCEMENT OF THIS MORTGAGE.
Mortgagee or any court having jurisdiction to foreclose this
Mortgage may sell the Propeity in part or as an entirety.
Mortgagor acknowledges that tChe Property does not constitute
agricultural reai estate, as shid tern is defined in Section
15-1201 of the Act or residential real estate or defined in
Section 15-1219 of the Act. WNeilth:er Mortgagee, any of the
Noteholders nor any of the Lenders sneil be reguired to accepnt
the Property, any part or parts therecf or any other security
for the indebtedness in satisfaction ¢i all-or any part of the
Indebtedness. leither Mortgagee, any of Che Noteholders nor
any of the lenders shail be reguired to acceng any
apportlionment of the Indebtedness to or among aby part or parts
of the Property or any other security {or the Irdettedness. If
any law novw in force of which Mortaagor might take advantage
despite thils Section shall be repealed or shall ceas: vo be in
force after the date herecf, then such law shail not toireafter
be deemed to preclude the application of this Section.

Section 2.06. Leases. Any foreclosure of this Hortaage
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 of the Property and the righis of tenants upder such
leases. No failure to make any such tenant a defendant in any
foreclosure proceedings or to foreciose or otherwise terninate
any such lease and the rights of any such tenant in connection
with any such foreclosure or transfer shall be, ¢r be asserted
to be, a defense or hindrance to any such forecigsure or
transfer or to any proceedings seeking collection of all or any
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part of the Indebtedness {including, without limitaticn, any
deficiency remaining unpaid after completion cof any such
foreclosure or transier).

Section 2.07. Suits Tc Protect Property. Mortgagee is
hereby irrevocably authorized, at Mortgagee’s option. o
initiate and maintain any and alti suits and proceedings that
Mortgagee nmay deen advisable, at Mortgagor’s exgense (a) to
prevent any impairment cf the Property or of the security of
this Mortgage by any unlawful acts or omissions, (b) tc prevent
the occurrence or continuance of any violation of this Mortgage
or of any of the other Financing Documents, (c) to foreclose
this Mortgage, (d) to preserve and protect Mortgagee’s interest
in the Property, and {(e) to restrain the enforcement of, or
compliance with, any law, ordinance, rule, regulation, order,
judgment, injuncticn or decree that may ke unconstitutional cor
otherwise invalid, if such enforcement or compliance might (in
Mortgage=’'s judgment) impair the Property or the security of
this Mc:-tjage or be prejudicial to the interests of Mortgagee,
the Notehs:lders or the Lenders.

Sectic~ 2.08. Apvlication_of Monev by Mortgagee. ARy
money collecterd or received by Mortgagee in connection with the
pursuit of any rights, powers or remedies after the occurrence
of any Event of L=fault shall be applied, to the extent
permitted by law, in accordance with the terms of the Trust
Agreenent.

Section 2.09. Ny siaiver.

(a} No deltay or omission of Mortgagee, any of the
Noteholders or any of the  Lenders to insist upon strict
performance cf any obligatizn of Mortgagor under or in
connection with this Mortgao: or any of the other Financing
Documents or to exercise any’ right, power or remedy available
after the occurrence of any Ever.c of Default shall waive,
exhaust or impair any such obligation cor any such right, power
or renedy, nor shall any such deiny or omission be construed to
be a waiver of, Or acguiescence in nr te, any such Event of
Default. Notwithstanding any such Jd2Y2ay or omission, Mortgagee
thereafter shall have the right, from “‘ee to time and as often
as mpay be deemed advisable by Mortgage(, to insist upon and
enforce strict performance of any and ali obligations of
Mortgagory under or in connection with this Mcrtgage or any of
the other Financing Documents. Each and every right, power and
remecdy available to Mortgagee after the occucience of any Event
of DPefault mav be exercised from time to time . ard as often as
may be deemed advisable by Mortgagee.

(b)) No waiver of any Event of Default shall extend to
or affect any subseguent Event of Default or any otheis Event of

-28—~

16

)
3

094

¢
-3



UNOFFICIAL COBY ¢ 5

Default then existing, nor shall any such waiver impair any
rights, powers or renedies available to Mortgagee after the
occurrence of any Event of Default. After the occurrence of
any Event of Defauit (whether or not the Indebtedness or any
part thereof shail have been declared to be inpmediately 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 shaill waive any such Event
of Default or resull in any deceleration of maturity or in any
Indebtedness which shall have been declared to be due and
payable no longer being due and payable, unless Mortgagee
expressly and specifically agrees in writing to any such waiver
or decelaraticn or that such Indebtedness is no longer due and
payable.

Sect:on £.10. PRenedies Cumulative. No right, power or
remedy now or nereafter available to Mortgagee, any of the
Noteholders, aiyv ~f the lenders or any receiver pursuant toc any
of the Financing Drcuments or pursuant to any law or judiciail
decision, is or shall be exclusive of any cther right, power or
remedy, and each and every such right, power and remedy shell
be cumulative and concurrent and shall be in addition to each
and every other right, peowcr and remedy now or hereafter
available pursuant to any of the Financing Documents or
pursuant to any law or judicial)-decision. Notwithstanding
anything to the contrary set forth in this Mortgage or in any
of the other Financing Documents, 0o act of Mortgagee shall be
construed as an election to procecd vnder any one provision cf
this Mcrtgace or o! any applicable statute or other law to the
exclusion of any other such provision, statute or other law.

Section 2.1i. Discontinuance eof Procoadings. If
Mortgagee, any ol the Noteholders or any oi the Lenders shall
exercise any right, power or remedy available/pursuant To this
Mortgage or any ol the cther Financing Docunents oy pursuant (o
any law cr judicial decision, and if such exercise and any
related proceedings shall be discoantinued eor abandoped lor any
reason, or if any such proceedings shall result in a2 farai
determination adverse to Mcortgagee, to such lNoteholders eor to
such lenders, then, to the extent peramitted by law, Mortgasor,
Mortgacee, such YNoteholders and such Lenders thereafter shaifl
be restored to their respective formwer positions and to the:ir
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 ali
rights, powers and remedies of Mortgagee, such Notehoiders 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 ienders or any trustee or cther
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fiduciary of Mortgagee, 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 Mortgagee,
such Noteholders, such Lenders or such trustee or fiduciary may
forecliose 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 security interests evidenced by or arising under or in
connection with this Mortgage or any of the other Financing
Documents and without being deemed to have made an election
thereby cr 2o have accepted the benefits of such guaranty or
such additicral security (or the proceeds therecf) in fuil
settlement o %he Indebtedness and of its rights with respect
thereto. No judgment, order or decree with respect to any of
the Notes or any of the Revolving Netes or with respect to any
such guaranty or secarity, whether rendered in the State where
the Land is located or c¢lsewhere, shall in any manner affect
the security of this Moartgage, and any deficiepcy or cther debt
represented by any such udqment, order or decree shail, to the
extent permitted by law, ke secured by this Mortgege to the
same extent that the indebterlness shail have been secured by
this Mortgage prior to the rendering of such judgment, order or
decree. Morrtgager, for itself and for any and all persons who
may at any tise clainm through or undar Mortgagor or whe
hereafter may otherwise acguire any /irterest in or title to ali
or any part of the Property or any other security for the
Indebtedness, hereby irrevocably waives api releases, to the
extent permitted by law, all benefit of aay 2nd ail laws that
would linit or prohibit the effectiveness oi anything set forth
in this Section.

ARTICLE 11X,

MISCELLANEOUS

Secticn 3.01. {Use of Certain Terms. Each reference in
this Moritgagce to Mortgagor, Mortgagee, any of the Noteholders,
or any of the lenders shall be deemed also te ipclude the
successors and assigns of such person. Eack reference in this
Mortgage to any gender shall be deemed also to include any
other gender, and the use& in this Mortgage of the singular
shall be deemed also to include the plural and vice versa,
unless the context reguires otherwise. As used in this
Mortgage, the tern “person™ shall mean and refer te any and aii
individuals, sole proprietorships, partnerships, joint

-31G-

ONLLOTH

.
3

<




UNOFFICIAL COP:Yo s

ventures, associations, trusts, estates, business trusts,
cerporations (non-profit or otherwise), financial instituticns,
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 of Mortgagee shall be deemed also to include
expenses and disbursements, as well as fees of
paraprofessionals and similar personnel (such as paralegals and
legal assistants).

Sectivn 3.02. Headings. The headings of the Articles,
Sections, raragraphs and other subdivisions of this Mortgage
are for corvenience of reference only, are not to be considered
a part of tnis Mortgage and shall not limit, expand or
otherwise affect any of the terms of this Mortgage.

Section 3.03.  lotices. All notices, reports, demands,
requests and other communications authorized or reguired under
this Mortgage to be glven to Mortgagor or Mortgagee shall be
given in the manner and to, the addresses specified in the Trust
Agreement for the giving-of notices.

Section 3.04. Binding Eifect. All covenants, agreements
conditions and other provisions 2f this Mortgage shall run with
the Land and shall bind and inure to the benefit of Mcrtgagor,
Mortgagee, the Noteholders, the L¢nders and their respective
successors and assigns, whether so axpressed or not. If there
is more than one Mortgagor at any tine, all undertakings of
Mortgagor under this Mortgage shall be ‘deecmed to be joint and
several.

Section 3.05. Provisions Subiect to Apvlicable Laws:
Invalid Provisions To Affect No Others. &all rights, powers and
remedies provided in this Mcrtgage may be exercised only to the
extent that the exercise thereof does not violate 'any law and
are intended to be linited to the extent necessary s¢ that they
will not render this Mortgage invalid, illegal or
unenforceable. In the event that any of the covenants,
agreements, conditions or other provisions of this Mortgage
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 shall in no way be affecteq,
prejudiced or disturbed thereby.

Section 3.06. Changes. DNeither this Mortgage nor any
covenant, agreement, condition or other provision of this
Mortgage may be changed, waived, released, discharged,
withdrawn, revoked or terminated orally, or by any action or
inaction. 1In order to be effective and enforceable, any such
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change, waiver, release, discharge, withdrawal, rewvocation or
termination rust be evidenced by a written document or
instrument signed »y the party against which enforcement of
such change, waiver, release, discharge, withdrawal, revocaticn
or termination is socught, and then shall be effective and
enforceakble onliy to the extent specifically previded in such
docunent or instrument. AnyY agreenent hereafter made by
Mortgagoy, Mortgagee, any of the hoteholders or any of the
Lenders relating to this Mortgage or to any of the othier
Financing Documents shall be superior to the rights of the
holder, owner or beneficiary of any intervening lien or
encucbrance. Neither the modificatiocn of this Mortgage or any
of the other Financing Documents nor the release of any part of
the Property from the lien of this Mortgage shall impair the
priority of such lien.

Section 2.07. Ekaiver of Conditions. All conditions to any
agreemen or obligation of Mortgagee under this Mortgage or
under any of the other Financing Documents (including. without
limitaticn, any agreement or obligation to make any
Compensation or other funds available to Mortgagor) are soiely
for the bene:it of Moritgagee, the Noteholders and the Lenders.
Any or all such conditions may be waived or relaxed at any time
or times by Morciagee. No such waiver or relaxation in any
particular instarc= shall affect Mortgagee’s discretion in
dealing with any sf3:ch condition in any other :instance.

Section 3.08. lo fwnefit to Third Parties. Each covenant,
agreenent, conditicen and other provision of this Mortgage and
of the other Financing Locuments is and 2t all times shall be
deened to ke for the axcluaive benefit of Moricagor, Mortgagee,
the Notehcoclders and the lLaoarpdsrs., Nothing set forth in this
Mortgage or in any of the othel Financing Documents shall be
deered to be for the benefit U7 any other perscon {(includina,
without limitation, the holder, ziuner or benpeficiary of any
other lien or 1interest in or on  all or any part of the Property
or the owner of any interest in morigagor).

Section 2.09%. Erxercise Of Discretion. Each and every
decision, determinaticn, estimate, regrest, consent or similar
matter to be made or given by Mortgagee Jrom time to time
pursuant to or in connection with this ¥ortgage shall be within
Mortgagee’s sole, absclute and uniimited discretion, except to
the extent expressly and specifically provideri to the contrary
in this Mortgage or in any of the other Finaviing Documents.

Section 3.10. Revpresentatives of Mortgagee. All rights,
powers and remedies of Mortgagee under this Mortqgace may be
exercised by Mortgagee itself or by its officers, euployees,
agents, contractors, attorneys or other representative=.
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Secticn 3.11. Governing Law. The grant of this Mortgage,
the creation of Mortgagee’s rights and interests hereunder, the
publicaticon and perfecticn 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 censtrued 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
permitted by applicable law, this Mortgage and the other
Financing Docunents (including, withcut limitation, terms
relating to usury considerations and terms relating to
Mortgagor’s liability fer any deficiency following any
foreclosure of this Mortgage c©r any other transfer of all or
any part of the Property in extinguishment of any part of the
Indebtedness) shall be governed by and construed in accordance
with Thw» internal laws of the State of lNew York, without regarad
to prinaiples of conflicts of laws.

Sectiin 2.12. Receipnt of Coprv Acknoewledged. Each of

Mortgagor aud Mortgagee hereby acknowledges that it has
received an/ o:ccurate and complete copy of this instrument as

executed by MoLrlgagor.

Section 3.5, intenticnally Omitted.

Section :.14. XMaximun Amount Secured. This Mortgage is
given not only to secure the Indektedness, but alise to secure
any other amount or anounts that may be obligatory advances or
made at the crtion of Mor:icagece, Koteholders or lenders, and
any additional disbursemeits. as rmay be made by Mortgagee,
Hoteholders or lLenders, in  “rcordance with the terms of this
Mortgage and the Financing [ocuments, including the Credit
Agreement. As provided in the¢ Financing Documents, this
Mortgage shall secure any and oll additicnal or further monies
which may ke cbligatery advances ¥y made at the option of
Mcocrtgagee, Noteholders or isnders| after the effective date
hereof, but any and all future advanc:»s secured by this
Mortgage shall ke made not more than It years after the
effective date heresi. The total amourl of Indebltedness
secured hereby may decrease or increase foon time to time but
shall not exceed the principail sum cof Eichtv /Millien Doilars
($80,000,000). Except as otherwise provided in the Financing
Documents, nothing herein contained shall bo Jremed an
obligation con the part of the Mortgagee, Noteaciders or
Lenders, to make any future advances.

]

GOVLLUTE

Section 3.15. Revolving Credit. The Indebtednes:
evidenced by the Rewveolving Notes (™Revolving Lean™} which is
repaid by Mortgagor may be reborrowed pursuant to anu i
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accordance with the Credit Agreement. Pursuant to Secticn
1302(b) {3) of the Act, notwithstanding any such repayment of
the Revolving Loan, all moneys advanced or applied under the
Credit Agreement shall have priority from the date this
Mortgage is recorded.

Section 3.16. Interest Rate Agreement. Mortgagor has
entered into, or may in the future enter into, agreements for
Rate Hedging Obligations ("Interest Rate Agreemept"™) with FNBC
or any other Lender, pursuant toc which Mortgagor will ke
required to make certain payments to Mortgagee, FNBC or such
other Lepder as provided in such Interest Rate Agreerent.
Mortgagor-agrees that payments due under any Interest Rate
Agreement ‘shall constitute an obligatory advance of loan
proceeds secuved hereby, whether or not the total indebtedness
exceeds the ‘fure amount of the Revolving Notes as provided in
the Interest Ratz Agreement.

Section 3.17.- Waiver of Jury Trial; Submission to
Jurisdiction; Waiver cf Service and Verue. Mortgagor reaffirms
and incorporates herein %ie provisions of the Note Purchase
Agreement and Credit Agreement (a) waiving jury trial and
service of process and (b) sobmitting to jurisdiction and venue.

Section 3.18. Substitution of Security Trustees. Pursuant
to the terms of the Trust Agreerenl, the Notehclders and the
Lenders may remove and replace Morcitagee as security trustees
thereunder.

ARTICLE 1IV.
ADDITIONAL MORTGAGES

Mortgagor acknowledges and agrees that the Inuebtedness
secured hereby 1s securet by the Property and varicus other
collateral, without limitation, including at the time of
execution of this Mortaage, the Property described in the
hdditional Mortgages which have been filed in other
jurisdictions and States. Mortgagor specifically acknowirdges
and agrees that none of those properties, in and of itsel{, if
foreclosed upon would be sufficieat to satisfy the outstandiig
amount of the Indebtedness. Accordingly, Mortgagor
acknowledges that it is in Mortgagor’s contemplation that the
various Additional Mortgages and the other collateral piedqged
to secure the Indebtedness 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 Indebtedness will
remain liable for any deficiency judgments in addition to any
anmounts Mortgagee may realize on sales of other properties or
any other collateral given as security for the Indebtedness.

-.34_
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Specifically, and without liritation 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 Mortgaces 1in any separate proceeding, that the notes
evidencing the Indebtedness shall not be deened nmerged into any
judgment 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 aii of its
collateral with the Notes and Revoiving Notes remaining
outstanding and in full force and effect notwithstanding any
judgnent of foreclosure or any other judgment which Mortgagee
may obtuin.

Mortgsgee shall be entitled to enforce payment and
perforpance of the Indebtedness and to exercise all rights and
powers under this Mortgage or under any Financing Document or
other agreenent £r any laws now or hereafter in force,
notwithstanding that some or all of the Indebtedness may how or
hereafter be otherwise secured, whether by morigage, deed of
trust, pledge, lien, assignment or otherwise, including, but
not limited to the Additinnal Mortgages. Neither the
acceptance of this Mortyaye nor its enforcenent, whether by
court action or pursuant Ir power of sale, shall prejudice or
in any manner affect Mortgayso’s right to realize upon or
enforce any other security now oo hereafter heid by Mortgagee,
it being agreed that Mortgagee shall be entitled to enforce
this Mortgage and any other securily now or hereafter held by
Mortgagee in such order and manner 25-1t may be in its absolute
discretion deternine. No right or rewedy herein conferred upcn
or reserved to Mortgagee is intended to be exclusive of any
other remedy herein cor ky law provided cor permitted, but each
shall be cumulative and shall be in addition to every other
right and repedy Given hereunder cr nox or h2razaflter existing
at law or in eguity or by statute. Every power or renedy given
by anv of the Financing Documents to Mortgagee, ‘or to which
Mortgagee may be otherwise entitled, may be exerclised
concurrently or independently, from time to tine and a; often
as may be deemed expedient by Mortgagee, and Mortgagee way
pursue inconsistent renedies.

?

Mooy

Mortgager acknewledges and agrees that the Property ana the r:
property encunbered by the Additional Mortgages are located in 23
one or more States and therefor Mortgagor waives and 3
relinquishes any and all rights it may have, whether at law or -
equity, to reauire Mortgagee to proceed tc enforce or exercise o
any rights, powers and remedies it may have under the Financing ol

Documents in any particular mannper, in any particular order, or
in any particular State or other jurisdiction.

Furthermore, Mortgagor acknowledges and agrees that
Mortgagee shall be allowed to enforce payment and performance
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of the Indebtedness and to exercise all rights and powers
provided under this Mortgage, the other Fimnancing Documents, or
any of them, or under any provisicen of iaw, by one or more
proceedings, whether contemporanecus, consecutive or both in
any one or more States in which the security is located.
Beither the acceptance of this Mortgage, or of any other
Financing Document, ner its enforcement in one State, whether
by Court action, power of sale, or otherwise, shall prejudice
or in any way 1limit or preclude enforcezment of the Finarcing
Documents, or any of them, through one or more additional
proceedings, in that State or in any other State.

Mortgagor further agrees that any particular proceeding,
including without limitation, foreclosure through court action
(in a state or federal court} cor power of sale, may be brought
and prosecuted in the local or federal courts of any one or
more States as to all cor any part of the Property or the
propert; encumbered by the Additional Mortgages, wherever
locateld, without regard toc the facrt that any one Or more prior
or conterigoranecus proceedings have been situated elsewhere
with resprc: to the same or any other part of the Property and
the propercy encunbered by the Additional Mortgages.

Mortgagee .2v resort to any other security held by
Mortgagee for ZLhro pavment of the Indebtedness in such order and
manner as Mortgagas may elect.

Notwithstanding anything contained herein o the contrary,
Mortgagee shall be unuer no duty to Mortgager or others,
inciluding, without limictation, the holder of any Jjuniocr, senior
cr suborcdinate mortgage on the Property or any part thereof or
on any other security held by Mortgagee, 1o eXercise or exhaust
all or any of the rights, govers and remedies availzbie teo
Morrtgagee.

ARTICLE V.
TRUSTEEZ'S DUT) OF CARE

Mortcagee shall not be liable for any acts, omissions,
errors of judgment or ristakes of fact ~Lr law including,

without lircitation, acts, omissiocons, errors or mistaies with -
respect to the Property, except for those arising out of or in |
connection with Mortgagee'’'s gross negligence or wiilfal w2
misconduct, or failure o use reasonable cove with respect to ~
the safe custody of any moneys or securities Aon Mortgagee’s =
possessicn. Without limiting the generality of the foregeing, -
Mortigagee shall be under no cbkligation to take 20y steps EE

necessary to preserve rights in the Property againstl any other
parties but may do so at its option, but 21l expenses incurred
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in connection therewith shall be for the sole account of
and shall be added to the Indebtedness secured
hereby.

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

ARCHIBALD CANDY CORPORATION, an
Illinois corporation

oy (AL LV g
Title: .P

Vi
LULH £ AL
1756R(1)

GI6

.
~3
o
<
[y}
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STATE oF WEw Yotk
COUNTY oF Al Yook

I, ReCkiveElL 724"\’57, a Notary Public in a and for the

said County and State aforesaid, DO HEREBY CERTIFY, that

ALLNY E &'& . the Y& PRESIENT of Archibald Candy
Corporation, aal /JLLiNols corporation, personally kncwn
to me to be the same person whose name is subscribed to the
foregoing instrument as such YICE -FAPES/DENT appeared before
me this day in person and acknowledged that (s)he signed and
delivered the sald instrument as his(her) own free and
voluncary act and as the free and voluntary act of said
corporation, for the uses and purposes therein set.forth.

58.

ot gt g

74
Given wnder my hand and notarial seal this ,% day of

OLEN . 1991.
2 -
YA

Notary Public

oLl TENNEY
Hotaty Puiss b o Hew York

o GBZ?::-;
S a0 wr Hew Courty
,‘&“;‘mm ., e 2

-38-
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SERIOR SECUREi- . -
EMCAN ACQUISITION . .:
1ID.28% Sentor Seig - it
hae 1975
YN, R-1
$10.000.000 Qosabar 19, luesT

FOCAN ATQUISITION CORP.., an Tllaiwriw vcoiporairar {tha
“RAalrower™). for value roceived., hereby vroisiznes to pay
Jacksoca Nataicnal! Life (nasurance Cangary v reqizreres
un the Thirly-{icrst day of Octobar. 1%%2 the crincigatl
NFf THIRTY MILLION DCLLIARS ($30,000.008Y and Lo pay ul
tcalculases far arsrual daya elapsed an rhe sanis of o

N~

year) on Lhecorincipal amount trom Time =< TifFe fe&nmingnc

unpaid herweor st the tate of 10.25% pes anram {com Lha 2ata

harenf unnril! 7oturity. payable in cash Juzize:ly on —he Z.ao-
July and OCtahey i 2AChH YRAT SAETOTC NG

day of January. ~ccral.,
January 31. 1892 _ 2aid at maturity. Tae Icococwar Lfucthers 3
~0 pay on demand int=test (s¢ Compuled? Ll The rate o 17.77%
ger Aannam anon the poconrrence angd during Tthoe cortipcance oI o
Event of Defauit, on-bae principal Lalance sherenf Froam - oo
“iue vulstending. Caveents of princaipal, crerayamen:t charges
{1f ainy) herecf and inte2rest hervevns aiw Ps73bie in scco: Janye
with Section & and ScheMiie | of the Nazo Purchase AGrCoooont

raeterred to beiow.

Thls Scnicr Sccured Note (x one of tHe 10.25% Sesiv:
Secured Notey e (297 af the wirrawer in rre aggregarc
piincipal amount ot $30,000. 009 1ivued -7 = L& iSSued o -ude
and pursuant tyv the luerms and provi.:veaes &5F trhat certax:n lNo-o
Purchase Agreement {thc “Purchage Ayroco20t"). deted os of
October 30, 139l, entared intn by ng Forrawar and Fannic Mz
Huoldings. Inc.. a Delaware corporaticn L whivh Bogiouer 13 4
dirccet wholly-vwned subsidiaey ("HoI015327%, with the o©oros:
vgrchagser therain raferred rn, angd *hisz Scuo: Sevur=d Nuile
iPhe holfar hereof are entitled eguslly —namid.4iahly with *he
holders vf all athe: Senicor Secured Holss cuiccanding unde:r =he
Gurirhase Agreenant 0 all the benefits vy izl fnr tharaesy =or
referred to *tharain., o which Puichase Ajigement afarance 3
hereby made £fcr a statement therest. Cagpitalaized terms used
herein withcut definition shall have tie :eszpecltiyise T2aRIinzs
agcrcibted to them in the Purchase Auiewrenc.

s
-
e
284
-
H

T6

HIRTAAR

‘
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rhis Saninr secaced Bute 15 Auogan ot lep Seidyrgs porasaal
t» *he Hoidingx wuarantee, dated OciLaDe: su. [uil, CRoTutod Ay
Huigings pursuant o2 vection 7,18 uf rie vorcbasy Rcpeement  nd
:3 Lo be guaranteed by cach Subsidiasty 27 tie Bupgu.ey (otine-
rhan Nan-Marorial Subsidisties) pucsuass o Jnhmadiacy
Guatantewes, in 3ccordance with Secticns 7 .7 angd [1.17 «f tie

Fucchage Agreement.

This Senior Secured Nobte and the 11 iep sdness evidercad
hereby ate and shall at all times be ang rexain secuied, ¢t~ <he
axtent and in the manner set forth lo tie Swecur oy Toaamear o

This Seninr Secured Note and the uther Uepiv: Seoure? 3-lweg
outstanding urde: the Putrchase Agreamen- ray ra daclared 2ue
prior to thelir exprossed maturity dates, aal oertall prvpay ek
charges are requived tn he paifd Fhereorn, 3ii 1n the 2vonts, 0
Lthe terms and in-cie manner and amounts arvided in rhe
Purchase Ayivemenl.

The Senior Secuirwg Xotes are not 3nhisct o oregiyaent ~r
redemption at Lhe nption ¢f the Borrower prior tz their
expressed maturity dates, ercept va tihe ‘evews and Ccendil s
and in the amcanta et farthoin the Purchase Agrecement.

This Senior Secured Note 15 (zlistered 2p the books +% -ne
Borrower and is transferable ovuly tv succrender Lheras!{ ar *a
orincipal office nf the Rarrawer duly cndercesd or a2ccompanied
by & written instrument of transfer Jduiy executed by the
registered holde: of this Senior Secured Xcce or 135 attorney
duly auvthorized in writing. PCayment of of on account of
principal, premium, if soy, and interest on’ nis Semier Secured
Note shall be made anly to ot upon the order ih wrlting o5& zhe

reqistered holder.

THIS SENIOR SECURED NOTE SHALL BF CONSTRUED IN ACCORDANUE
WITH AND SHALI. BE GOVERNED BY THE LAWS OF THE STATE CF NFEW vORK
(WITHOUT GIVING EFFECT TO THE CHOVCE OF LAW PRINCIPLES :F SUCH

STATE).
FMCAN ACOUISITION CURP.

o~y

L

0

By: - ]
Trs N

_ iantaie L]

&

-

1

0232¢/!
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EXHIBIT 2

Form of Revolwving Notes

S09L2516
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$10,000,000 October 1891

FMCAN ACQUISITION CORP., a Delaware ccrpcration (the “Borrower”™),
promises tc pay te the order of THE FIRST NATIONAL BANK OF CHICAGO
(the "Lender™) the lesser of the principal sum of Ten Milliorn Doliars
or the aggregate unpaid principal emount of ail Loans rmade by the
Lender to the Borrower pursuant tc Article II of the Credit Agreement
(a3 the saze may be anended or modified, the "Agreement”) hereinafter
referred to, in immediately avaiiable funds at the main oftice of The
First National Bank of Chicagoe in Chicago, Tilinois, as Agent,
together -rith interest on the unpaid principal amount herecf at the
rates and -<n the dates set forth in the Agreement, The Borrower shall
pay the principai of and acciued end unpaic interest on the Loans in
full on tung ~Facility Termination Date and shall make mandatory
payrments as§ are reguized to be mede under the terms cf Seczion 2.5 of
the Agreement.

The Lender siall.. and is hereby suthorized %o, reccid or the
schedule attached herg+(, or to cotherwise record in accocrcence with
its usu2l practice, =he date and amount of each lLcan 2anf the date and
amount c¢f each princifal vavment hereunder.

This Note :s ¢ne ¢f the Noles issued pursuant to, and is entitled
to the benefits of. the Credit Agreement, dated as of Cctober _ _.1691,
arong the 3orrower, Fannie May icidings, Inc., The F:irst XNational
dank of Ckicage, incdividually ant 2s Agent, and thke lenfers cnamed
therein, including the Lende:, 2 which Agreement, as it may be
arenced ¢r modified from time tc time, [eference :s herepy made fo7 a
s:a.erent ¢t che terms anc conditicn; whick govern this HKcte,
inciuding the terms 2nd cengitions under ~vhich this liote may be
prepaid or its maturity date accelerated ard vader wWaich this Note is
secured. Capitalized terms wused herein and nct otherwise defined
herein are used with the meanings attributed =0 Zneax in the Acreexent.

FECAN ACQUISITION COhP.

By:

0922576
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NOTE OF FMCAR AC
OATED OCTORER

Priacipal Maturity
Anount of cof Ingetest

_Loan _Pericd

1951

— ¥

Principa:
Amount
Eaia‘-‘

LLNTE
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SCHEDULE A

iotion of Land

Shop No. 208

PARCEL 1:

THE WEST 34.60 FEET OF THE BAST 71.60 FEET OF THE WEST 26£.10 FEET OF THs SOUTH
108 FEET OF THME NORTH 125 FEET OF LCT § I¥ A. T. MCINTOSH'S ADDITION 70

MIDLOTHIAN FARMS, A SUBDIVISION IN THE SOUTHWEST 1/4 OF SECTION 10, TOWNSHIF 36
KORTH, RA"E) 13, BAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOX COONTY, ILLINDIS

THAT PART OF LOT 5IX A. T. MTINTOSH'S RDDITION TO MIDIOTHIAN FARMS BEING A
SUBDIVISION OF THE SCUTHWEST 174 OF THE SOUTH EAST 144 AND THE EAST 1/2 OF SAID
SOUTH EAST 1/4 OF SETTIUN 9 RND THE WEST 1/2 OF THE SOUTHWEST 1/4 AND THE WeS7T
33/807T# OF THE EAST 172 ,F SAID SOUTHWEST 1/4 OF SECTION 10 ALL IN TOWNSHIP 36
BORTH, RANGE 13, BAST OF T¢£ THIRD PRINCIPAL MERIDIAN, PESCRINED RS FOLLOKS:

BEGINNING AT A& POINT ON THE NUfTr LINE OF LOT S, 142 FEET EAST OF THE NOFTHEEST
CORNER OF SAID LOT S; THENIE SOU: ON A LINE FARALLEL WITE THE WEST LINE OF SAID
LOT S R DISTANZE OF 125 FEEST: THENDL TAST OF A LINE PARALLEL WITH THE NORTH LINE
OF SAID LOT S A DISTANTE OF S2 1/2 FEET. THENTE NORTH ON R LIKE PARALLEL WITH
THE WEST LINE OF SAID 10T 5 A DISTANIE GF 125 FEET: THENCE WEST ALONG THE NORTH
LINE OF SAID LOT & A DISTANCE OF 52 1/2 VRL7 70 THE POINT OF BEGINNING (BXCEPT
THE NORTH 17 FEET THERSDF TAMEN FOR HIGHRAY “WZPOSES), ALL IN CCOK COUNTY,

ILLINDIS
PARCEL 3:

THRT PART OF LOT 5 IN ARTHZR T. MCUINTOSH'S ADDITION TO MNIDLOTHIAN FARMS BEING A
SUBDIVISION OF THE SOUTHWZST 1/4 OF THE SOUTHE EAST 1/4 R4 THE EAST 1/2 OF SAID
SOUTH EAST 1/4 OF SEIZTION 9 AND THE WEST 1/2 OF THE SOUTHWEST 1/4 AND THE WEST
33/80TH OF THE EAST 1/2 OF SAID SOUTHWEST 1/4 OF SECTION 10, ALl -TX TOWNSHIP 36
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIRN, BOUNDED AND DESCRIBED AS

FOLLOWS :

BEGIRNING AT A POINT OK THE NORTH LINE OF SAID WOT S, 17.00 FEET BAST U THE
NORTHWZST CORNER OF SAID LOT S; THENCE BAST ALONG THE NORTH LINE OF SAIL 10T S A
DISTANCE OF 125.00 FEET; THENTE SOUTH ON A LINE PARALLEL WITH THE WEST LINE OF
SAID LOT S, A DISTANCE OF 125.00 FEET; THENCE WEST PARRALLEL WEST THE NORTH LINE
QOF SAID LOT 5, 125.00 FEET TO A POINT 17.00 FEET BAST OF THEE WZST LINE OF SAID
LOT S; THENRCE NORTH ON A LINE 17.00 FEET BAST OF AND PARALLEL WITH THE WEST LIN:
OF SAID 10T 5, 125.00 FEET 7O THE PDINT OF BEGINNING (EXCEPTING FROM THE RBO\E
DESCRIBED PARCEL OF LAND THAT PART THEREOF BOUNDEZD AND DESCRIBED AS FOLIOWS:

BEGINNING AT A PQOINT, DISTANT 33 FEET SOUTH AXD S0 FEET EAST OF THE NORTHWEST
CORNER OF SAID SOUTHWEST 1/4 OF SECTION 10; THENCE EAST, PARALLEL WITE THE BORTH

y
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SCHEDULE A CONT‘D

Description of Land

Shop No. 208

~,
S

LINE OF SAID SOUTHWEST 1/4 GF SECTION 10, A DISTANCE OF 125.00 FEET TO A POINT;
THENCE SOUTH. AT RIGHT ANGLES TO THE LAST GESCRIBED COURSE, A DISTANCE OF 12 FEET TO
A POINT; THENTE WEST, PARALLEL WITH SAID NORTH LINE A DISTANCE OF 75 FEET TO A POINT:
THENCE STCDWEST A DISTANCE OF 63.64 FEET TO A POINT DISTANT 90 PEET SOUTH AND S5
FBET BAST O¢ SAID NORTHWEST CORNER; THENCE SOUTH, PARALLEL WITH THE WEST LINE OF SAJD
SBCTION 10, A DISTANCE OF 68 FEET TO R POINT; THENCE WEST A DISTANCE OF S FEET TO &
POINT; THENCE I'#TH ALONG THE EAST LINE OF CICEBRO AVENUE, A DISTANCE OF 125 F88T TO
THE POINT OF BEGISsSING), IN COOK COGNTY, ILLINOIS

PARCEL 4:

EASEMENT FOR INGRESS RND hGRF5I FOR THE BENEFIT OF PARCEL 3 AS CRIATED BY THE GRANT
OF EASEMENT MADE BY 147TH STPZET BUILDING CORPORATION, A CORPODRATION OF ILLINDIS, 70
J. CLRRE MOORE, JR. AND QFEZRS D TRD JULY 19, 1966 AND RECORDED ADGUST 1, 1966 AS
DOCTHENT 19502712 FOR PASSAGEWAY OVFx PROPERTY DESCRIBES AS FOLLOWS:

BEGINNING RT A POINT OF A LINE PARALLEL TV THE WEST LINE OF LOT S IN A. 7. MCINTOSH'S
ADDITION TC MIDLOTHIAN FARMS AFORESAID, 7.0 FEET EAST OF THE WEST LINE OF 10T S AD
125.0 FEST SOUTH OF THE BORTE LINE OF SAID LPT 5; TEENCE BAST ALONG A LINE PARALLEL
WITH THEE NORTHE LINE OF SAID LO. 5 A DISTANCE OF '45.0 FZET; THENTE SOUTH ALON: A LINT
PARALLEL WITE THE WEST LINE OF SAID LOT 5 XA DITIINTE OF 35.0 FEET: THENTE WEST ALONS
A LINE PRRALLEL WITH THE NORTH LINE OF SAID L0t S A CISTANCE OF 145.C FETT 70 THE
ERST LINE OF THE WEST 17.0 FEET OF LOT S: THENCE NORTH ALONG A LINT PARALLEL WITH THS
'eST LINZE OF SAID LOT S, A DISTANCE OF 135.0 FEET TO T4 VOINT OF BEGIENING, IN CO0OX

COUNTY, ILLINOIS
28-10-360-015

28-10-300-017
28-10-300-024

Permanent Index No.:

Common Address: 14701 S. Cicero, Midlothian, Illinrnois




