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MORTGAGE, SECURITY AGREIMENT,
ASSIGRMENT OF RERTS AND LEASES,
FIXTURE FIILING ARD FINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREIEMENT, ASSIGHMENT OF RINTS AND
LEASES, FIXTURE FILING AND FINANCING STATEMENT ("Mortgage®™) 1is
made as of this <D day of Octocber, by ARCHIBALD CANDY
CORPORATION, a corporation crganized and existing under the
laws of the State of Illinois, successor in interesit by merger
to FANKIE MAY CANDY SHOPS, INC., an Illinois corporation,
having a principal office address at 1127 West Jackson
Boulevard, Chicage, Illincois 60607, and its successors and
assigns (“"Mortgagor™), in favor of WILMINGTON TRUST COMPANY, &
Delaware banking corporation and WILLIAM J. WADEZ, each having a
principal office address at Rodney Sguare Nortih, Wilmnington,
Delaware 19290 Attention: Corporate Trust Administratinn, as
securitv. trustees {together with their respective successors
mMortgagee™) under a certain Collateral Truct
Agreement /dated of even date herewith among Fannie May
Hicldings, /itnac.., a Delaware Corporation {"Holdings*)}, Mortgager
and Mortgagez. The Collateral Trust Agreement, as presentiy
constituted 2ad as it may be amended from time to tise after
the date hereof is referred to in this Mortgage as the "Trust

Agreement™.

and assians,

w ITHNKESSETBH:

WHEREAS, FMCAN Acguisition Corp., an Illinecis corporation
("Acqguisition™) and Heldingys. entered into a Hote Purchase

Agreement with Jackson Kationzl Life Insurance Company
{"Purchaser™) dated of even Ziite herewith {as presentiy

constituted and as same nay be sumended from time to tire after
the date herecf, collectively referred to as the *lNote Purchase
Agreement™). Acguisition has becen merged with and into
Morigagor ("Merger™) and Mortgagor tas assunmed all of the
obligations of Acguisition under tie /ticte Purchase hAgrceement
pursuant to an Assumption Agreerent caled of even date
herewith. Pursuant to the Note Purchuse Agreenent, Acguisition
has issued to the Purchaser certain pronissory notes dated of
even date herewith, in the aggregate origiral principal ancunt
of Thirtv Million Dollars ($30,000,00C¢), in tbe form attached
hereto as Exhibit 1, incorporated herein and /‘rade a part hereof
{said promissory notes, as presently constitdtad and as they
nay be amended, extended, renewed or consclidaterd from time to
time after the date hereof, together with any auwi &1l
promissory notes that may be exchanged or given in substitution
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 "lotehoclders®): and

WHEREAS, the indebtedness evidenced by the Notes 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 incorperated herein by
reference and made a part of this Mortgage to the sare extent
as though set forth in full herein), with final maturity on
October 31, 1999, if not sooner paid; and

WIEREAS, Acgquisition entered into a Credit Agreement dated
of evepr-date herewith with the lenders ("iLenders®™) named
thereirn-2ad The First National Bank of Chicago (“FNBC™) in its
individygsi capacity as a lender and as agent (as presently
constituted and as same may be amended from time to tinme after
the date hercoi . collectively referred to as the “Credit
Agreement™), and MNortgagor has assumed all cf the obligations
¢f Acguisition thcrounder pursuant to an Assumption Agreement
of even date herewitl:., Pursuant to the Credit Agreement,
Lenders have agreed to make a revolving lcan to Acquisitien
(and subseguent to the lorger, Mortgagor) in the mpaximur amount
of Tea Million Doliars {$106.000,000), to be evidencet by notes
made by Acgquisition {and subscquent to the Merger, Mortgagor)
of even date, in that amount. in the form attached hereto as
Exhibit 2, incorpcrated herein and made a part hereof (said
notes, as presently constituted and as same may be amenced,
extended, renewed cr consclidated finm time to time after the
date hereof, together with any and o)) prorissory notes that
=ay be exchanged cr given in substitutisza therefor after the
date herecf, being ccllectively referred t< as the "Revelving
Notes"™): and

WEEREAS, the indebtedness evidenced by the Pevolving Notes
bears interest and is payable as provided in the Revoiving
Notes and the {redit Agreement (the terms and proiis.ons of the
Revelving lotes and the Credit Agreement being incorpciated
herein by reference and made a part of this ¥ortgage t¢o-the
sane extent as though set forth in full hereir), with iisal
maturity on October 32, 1996, if not sooner paid: and

WEEREAS, to induce (i} the Noteholders to acquire the lotes
and (ii) lLenders to enter into the Credit Agreenent, Mortgagor
has agreed tc execute and deliver this Mortgage to Mortgagee,
as security trustee for the benefit of the Noteholders ang
Lenders pursuant tc the Trust Agreement (the terms and
provisicns of the Trust Agreement being incorpcrated herein by
reference and nade a part of this Mortgage to the same extent
as though set ferth in full herein), to secure payment cf the
indebtedness from time to time evidenced by the Notes, the

.
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Revolving Notes and any and all other suns reguired to be paid
by Mortgagor from time to time pursuant to the Notes, the Note
Purchase Agreerent, the Credit Agreement, the Revolving lotes,
the Trust Agreement, this Mortgage or any of the other

inancing Docurments (as hereinafter defined), and alsc to
secure the keeping, performance and observance of, and
compliance with, aill covenants, aqreements, conditions and
other provisions reguired to be kept, performed, observed and
compiled with by or on behalf of Mortgagor pursuant to the
Notes, the Note Purchase Agreement, the Credit Agreement, the
Revolving Notes, the Trust Agreement, this Mortgage or any of
the othel Financing Docurents; and

WHEREAS, in connection with the aforesaid agreements of
Mortgagor, “urtgagor also has agreed to provide certain cther
security to Nectgagee, as such security trustee, to secure
payment of the Zinresaid indebtedness and other sums and the
keeping, performance and observance of, and compliance with,
the aforesaid covenants, agreements, conditions and provisions,
which other security-iicludes, without limitation, certain
security interests in pe<rsonal property of Mortgagor and
certain additicnal mortgaces or deeds of trust of real property
of Mortgagor (said additiesn2] mortgages or deeds of trust, as
presently constituted and as they may be amended, extended,
renewed, consoclidated, spread or otherwise modified from time
to time after the date hereof, Deing cecllectively referred to
in this Mortgage as the “Additionail Mortgages"), which real
property is identified in Scheduie 3.10 to the Note Purchase

Agreenent;

WHEREAS, the Noteholders and Lenders have agreed in a
certain Intercreditor Agreement among then dated of even date
herewith that the obligations of Mortgagcr U¢ ihen pursuant to
their respective loan documents shall be secursd, pari passu,
by this Mortgage and the Additional Mortgages anl rhe other
Financing Documents in accordance with the terms o) the
Intercreditor Agreement.

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

{(A) The land described in Schedule A attached hereto,
incorporated herein and made a part herecf {the *"ifand*), and
all trees, shrubbery, crops and other plantings now or
hereafter grown on the Land;

{B) TOGETHER WITH (1) ail 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 whartever character
{(whether as owner, chattel iessee or otherwise, whether vested
or contingent and whether now owned or hereafter acquired), in
and to> all building materiais, supplies and other property now
or hereafter stored at or delivered to the Land or any other
location for installaticon in cr on the iLand or any of the
Buildings, and all fixtures, fittings, machinery, appliances,
equipment, apparatus, furnishings and personal property of
every. /na.:ure whatscever now or hereafter iocated in or on, oOr
attached to, and used or intended to be used in connection with
the Land, ¢ny of the Buildings or any business or cther
operations Jiow or hereafter conducted in or on the Land or any
of the Buiidsings or in connection with any construction or
other work now or hereafter conducted in or on the Lanc or any
of the Buildirgs, {all of the property described in this clause
(2), being collectively referred to in this Morgage as the
“"Fguipment®) (the Buildings and the Equipnent being
collectively referreri to in this Mortgage as the
"Improvenents'), {(3) any and all cil, gas and other rcinerals
now or hereafter produrned from or allocated to the Land and any
and all preducts now or hereafter processed or cbtained from
any such cil, gas or othi:r minerals, and (4) any and ali plans,
specifications, drawings, ’scoks, recerds and similar items now
or hereafter relating to thé Land or the Improvements, the
operation thereof, any rights thereto cor any interest therein:

{C) TOGETHER #WiTH all proceeds, products, extensions,
additions, improvements, betternin!s, renewals, substitutions,
replacements, accessions, accretions.and relictions of and to
all or anv part of the property described in paragraphs (A) and
(B) hereof or any other property encuntrered by this Mortgage:

(D) TOGETHER WITH all right, titlc and interest of
Mortgagor, of whatever character (whether vested or contingent
and whether now owned or hereafter acquired) in angd to (1) all
streets, roads and public places {(whether oprn or proposed) now
or hereafter adjoining or otherwise providing zcoess to the
Land, (2) the land 1lying in the bed of such stricts, roads and
public places, and (3) all other sidewalks, alleys, ways,
passages, vaults, water courses, strips and gores of land now
or hereafter adjoining or used or intended to be usex n
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connection with all or any part of the property described in
paragraphs {A), (B) and (C) hereof;

(£} TOGETHER WITH all easerents, rights-cf-way and rights
of use or passage {whether public or private), estates,
interests, benefits, powers, rights (including, withou:
limitation, any and ail laterai support, drainage, slope,
riparian, littoral, sewer, water, air, oil, gas, mineral and
subsurface rigats), privileges, claims, franchises, licenses,
profits, rents, rovaities, tenements, hereditaments,
reversions, remainders 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
paragrapns {A), (8)., (C) and (D) hereocf:

(F) TOGSIPER WITH (1) any and all judgments, settiements,
claims, awards, insurance proceeds and other proceeds and
compensatiocn, aicd any interest therecn (collectively,
"Compensation™), now or hereafter made or payable in connection
with (2) any casualiy or other damage to all or any part of the
property described in paragraphs (A), (B), (C), (D} and (&)
hereof, (b) anv condemnation proceedings affecting any such
property or any rights thcreto or any interest therein, {(cj any
damage to or taking cf any such property or any rights thereto
or any interest therein arising {rom or otherwise relating to
any exercise of the power of eninent domain (including, without
limitaticn, any and all Compensalion for change of grade of
streets or any other injury to or Jdacrease in the value of any
such property), or (d} any conveyance in lleu ot or under
threat of any such taking, (2) any anc »l1 proceeés of any
sale, ascignrment or other disposition of any such properiy or
any rights thereto or any interest therein, «3) any and all
proceeds of any other conversion (whether vcluptary or
involuntary) of any such property or any rights/rhereto or any
interest therein intc cash or any liguidated claim, (4} any and
all refunds and rebates of or with respect to any - insurance
preniur, any Irposition {as such ternm is hereinaftel d2fined;
or any other charge for utilities relating to any such nioperty
{including, without iimitation, any and all refunds and. /rcdates
of cr with respect to any deposit or prepayment relating 1o any
such insurance prexiurz, Imposition or charge), and any and all
interest therecn, whether now cr hereafter payable or accruing,
and {5) anv and all accounts, accounts receivable, option
rights, contract rights, general intangibles, perrits,
licenses, approvals, benuses, actions and rights in action now
or hereafter arising from or relating to any such property or
any business or other cperations conducted in or on any such
property by or on behalf of or for the bepefit of Mortgagor
(including, without limitation, all rights of Mortgagor in and
to insurance proceeds, all rights of Mortgagor in and to
unearned or prepaid insurance premiums, Impositions or other
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charges for utilities, and any deposits with respect thereto
and any interest thereon, and ali rights of Mortgager in and to
any and all contracts and bonds relating to operation,
maintenance, construction, renovation, restoration, repair,
management or security of any such property):;

(G) TOGETHER WITH all rents of and from all or any part of
the property described in paragraphs (A), (B), (C), (D} and (E)
hereof whether ncw or hereafter payable or accruing {including,
without limitation, any and all money and other consideration
paid or payable from time to time by any and all tenants,
licensees, occupants or other users of any such property}, and
all rignis of Mortgagor or any other person to collect and
receive tog same; provided, however, that permission is hereby
given to Muligagor, so long as no Event of Default {as
hereinafter de:ined) shall have occurred, tec collect and use
such rents as, huf not before, they become due and payabie,
which permission‘spall terminate immediately, without the
necessity of any action by Mortgagee, upon the cccurrence of
any Event of Default;

(H) TOGETHER WITH (1)-all right, title and interest of
Mortgagor (whether as selicr, purchaser or otherwise) in and to
any and all agreements now i hereafter relating to any
purchase and sale or other transfer of all or any part of the
property described in paragraphs (A), (B), (C), (D}, (E), (F)
and (G) hereof (whether or not such murchase and sale or other
transfer shall be completed), togethwr with any and all down
payments, earnest money deposits and other security {whether
monetary or otherwise) paid or payable or-deposited or to be
deposited in connection with any such agrerment, and (2] ali
right, title and interest of Mortgagor {(wheth<r as lessor,
lessee or otherwise) in and to any and all leases, subleases,
use, occupancy and similar agreements (including, without
limitation, cil, gas and mining leases) now or hereafter
relating tc all or any part of the property descrised in
paragraphs {&), {B), {C), (D) and {E} hereof (each being
referred to in this paragraph as a2 “lease"), together witi any
and all guaranties and security of, for or otherwise relating
to any such lease (including, without limitation, anv and ail
cash, security deposits, advance rentals, depesits and pavzents
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 ail right, title and
interest of Mortgagor in and to property of any tenant or other
person, whether such right, title and interest shall have
arisen under applicable law or under any such lease or other
arrangement} and together with all rent and other consideratiocn
(whether monetary or otherwise) now or hereafter payable or
accruing under or in connection with any such lease {inciuding,
without limitation, any and all canceliation or terminaticn

LOD2LLOTE




UNOFFICIAL COPRY , ,

payzents and any and all damages payable in cennection with any
default), subject, however, to the conditional permission given
to Mortgagor to coliect and use the rents, royalties, issues,
profits, revenues, income and other benefits arising under any
such lease as provided above:

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

(J) ' TOGETHER WITHE any and ail further or greater estate,
right, title, interest, claim and demand of Mortgagor, of
whatever Character (whether vested or contingent and whether
now owned rr hereafter acquired), in and to any of the preperty
described in the foreacing paragraphs or any rights or
interests appuctinant thereto.

All of the property described in paragraphs (a), (B)., (Q),
(0}, (E), {F), (G), fd), (I} and {J) above, and each item of
property therein described, is collectively referred to in this
Mortgage as the "Property."

TO HAVE AND TO HOLD the ™roperty unto Mertgagee, its
successors and assigns, to its und their own proper use and
benefit forever, upon and subjoct to the terms and conditions
set forth in this Mortgage;

PROVIDED, EOWEVER, that if all of the Indebtedness (as
hereinafter defined} shall be fully, tinzlly and indefeasibly
paid at the times, in the amounts and in tne panher specified
in the Financing Documents, all without anyv seduction or credit
for any inpositions or other charges or expeases paid or
payable by or on behalf of Mortgagor, and if ¥origagor shall
keep, perforsm, observe and comply with, or shall cause to be
kept, perforzed, observed and complied with, all cbvenants,
agreements, conditions and other provisions of the Flnancing
Documents, then this Mortgage and the rights and interssts
hereby granted and assigned to Mortgagee shall be null ‘2¢2 void
and of no further force and effect and shall be reieased of
record upon the written request and at the expense of
Mortgagor, but otherwise shall remain in full force and
effect.

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

.-
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ARTICLE 1.
COVENANTS OF MORTGAGOR

Section 1.01. Payment ot indebtedness; Performance of

Obligations. Mortgagor shall Xeep, perform, observe and cozpiy

with, or shall cause to be kept, performed, cbserved and
complied with, all covenants, agreements, conditions and other
provisions reguired to be kept, performed, cbserved and
coupiied with by or on behalf of Mortgager from tipe to time
pursuant to the Notes, the Revolving Notes, the YNote Purchase
Agreement, the Credit Agreement, the Trust Agreement, this
Mortg:iae, the Additional Mortgages or any other document or
instrusznt now or hereafter evidencing or securing all or any
part of rke indebtedness from time to time evidenced ty the
Notes and R4»nlving lotes and/or otherwise governing the
responsibilitizs of Mortgagor in connection with such
indebtedness o In connection with the Property or any other
security for suin indebtedness (the Notes, the Note Purchase
Agreement, the Creditraigreement, the Revolving Notes, the Trust
Agreerent, this Morigago, the Additional Mortgages and ail such
other documents and irstruments being collectively referred to
in this Xortgage as the ("7inancing Documents™). Without
limiting the generality of{ (ke immediately preceding sentence,
Mortgagor shall pay or cause to be paid (a) te the Noteholders,
when due, the indettedness evidenced by the Notes, all parts of
such indebtedness {whether consisting of principal, interest,
premiums, prepayment premiums, the Prepavment Charge and
Additional Amount “as those terms ave defined in Tthe liste
Purchase Agreerent’!, fees, charges oriany other sunms
whatsoever!, ()} to lenders, wvhen due, the-indebtedness
evidenced by the Revolving Notes or Credit Agreement, all parts
of such indebtedness {whether consisting of principal,
interest, premiuns, prepaynent premiums, fees  charges or any
other sums whatsoever), {c) tfo the Lenders any’ gamounts ou:ng by
Borrower under any Fate Hedging Obligations (as lhat tern is
definred in the Credit Agreement), and (d) all other surs
required to be paid £y Mortgagoyr from time to time pufavant to
any of the Financing Documents, and Mortgagor shali pay end
satisfy, or cause to be paid and satisfied, all other dests,
obligations and liabllities from time to time secured bv this
Mortgage (all such indebtedness, sums, debts, obllqauxons and
liabilities being collectively referred to in this Mortgage as
the "Indebtedness®). Mortgagor acknowledges and agrees that
all security of any kind pursuant to the Financing Documents is
security for the Indebtedness without allocation of any part or
portion thereof to any portion of the Indebtedness other than
the whole therect.

*u
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provide part of the financing for the acguisiticn of Mortagagor,
as more fully set forth in the Note Purchase Agreement and
Credit Agreement, and that the proceeds i the locans are to be
disbursed in acccrdance with the provisions contained in the
Note Purchase Agreement and Credit Agreement. All acévances and
indebtedness arising and accruina under the Note Purchase
Agrzement and Credit Agreement from time to time, whether or
not the resulting indebtedness secured hereby may exceed the
aggregate face amount of any notes evidencing such
indebtedness, shall be secured hereby to the same extent as
though said Nete Purchase Agreement and Credit Agreenment were
fully incorporated in this Mortgage. In the event of any
conflict or inconsistency between the terms of this Mortgage
and the liote Purchase Agreement or Credit Agreement, the terms
and provisions of the Kote Purchase Agreement and Credit
Agreerment shall in each instance govern and control.
Notwithstanding the foregoing, nc greater obligation of
Mortougor under this Mortgage than under the Note Purchase
Agrcem:nt or Credit Agreement shalil be considered a conflict or
inconsistency between them, Mortgagor each instance being bound
by such ¢reater ckligation. Each and every term and provision
of the [iuoncing Documents including the rights, remedies,
obiligatic=5, covenants, conditions, agreements, indemnities,
representalions and warranties of ali parties thereto, shall be
considered as Jif a part of this Mortgage, and pavment,
fulfiliment ahd nerformance therecf is secured hereby, and, in
=ithi the Financing Docunents, any defauit under any

accordance wiil
of the Financing Dccuments, which default continues bevond the
applicable notice 2i3d cure period, if any, under such Financing
Documents shall constitute an Event of Default (as hereinafter
defined) under this Nortgage entitling Mortgagee to all the

reredies provided in this Mortgage, under the Financing
Documents, and by law.

Secticon 1.932. General Representaticons, Covenants andg
Warranties. Mortgagor fully walrants and will forever defend
the title to the Property and . .the validity as 2 first priority
lien and security interest, enforceabiiity and pricrity of the
lien and security interest created hereby against the claims of
all persons wxhomscever claiming or «io may cilaim the same or
any part thereof, subject teo the matcsrs described in
Schedule 2 of a2 mortgagee’s title insvrznce pelicy with respect
to the Property accepted by Morigacee on the date of delivery
of this Mortgage {(“Permitted Exceptions®™;. ' Mcortgagor further
warrants, represents and covenants that: {2y subject only te
the Permitted Exceptions, Mortgagor is seized of an
indefeasible estate in fee sinple in and to the Land, the
Buildings and all other parts of the Property constituting real
property; (b) subject only to the Pernmitted Excepcions,
Mortgagor has good, absolute and nmar¥etable title to the
Equipment and all other parts cof the Properly constituiting

)
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personal property; (c} Mortgagor has good right, full power ang
lawful authority, without the joinder or consent of any person,
to mortgage, pledge, assigh and grant a security interest in
the Property pursuant to and as provided in this Mortgage, and
Mortgagee may at all times peaceably and guietiy enter upon,
hold, occupy and enjoy the Property in accordance with this
Mortgage; (d) the Property is free and clear of any and ali
liens, security interests, charges, encumbrances and claips of
other persons, of any kind whatsoever, other than the Permitted
Exceptions: (e} Mortgagor will maintein and preserve the lien
of this Mortgage until the Indebtedness shall have been fully,
finally and indefeasibly paid:; (f) all costs incurred and which
have buzcone due and payable prior tc the date hereof in
connectisn with any construction of, in or on any improvements
or in conneczion with the purchase of any Equipment have been
paid; {(g) i< iand has frontage on, and direct access for
ingress fron and egress to, physicaily open, public and
dedicated street(s):; and (h) electric, gas, sewer, water and
telephone facilities and any and all other necessary utilities
are, and at all timas liereafter shall be, available in
sufficient capacity to service the Property satisfactorily
until the Indebtedness 'shall have been fully, finally and
indefeasibly paid, and any easements legally required to assure
the continuation of such utility service to the Property have

been obtained and duly record:d.

Section 1.04. Status of Propurty.

Mortgagor represents and warrants:

{a) The Property is not located jin an area identified
by the Secretary o! Housing and Urban Developrent or any
successor thereto as an area having special civod hazards
pursuant to the National Flood Insurance Act of 1968 or the
Flood Disaster Protection Act of 1973, as amender, or any

successor law.

(e} Mortgagor has all necessary certificates,
licenses and other approvails, governmental and otherwise,
necessary for the operation of the Property and the condu¢t of
its business thereon and all required zoning, buildina code,
land use, environmental and other similar permits or approvals,
all of which are in full force and effect as of the date hereof
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 laws, ordinances, building
codes, rules and regulations pertaining to zoning, parking,
construction, building, land use and environmental matters.

-10-
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(d)} All 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 1is free from damage caused by fire
or other casualty.

(f) There are no agreements, contracts or lease
provisions, written or oral, providing any temant of the
Property or any other third party the option t¢ purchase all or

any part of the Property.

{g} Mortgagor and 1ts agents have not entered into
any leases or other arrangements for occupancy of space within
the Property other than those leases furnished to Mortgagee.

{h) The Property is taxed separately without regard
to any wrther preoperty and for all purposes the Property may be
conveyed, and otherwise dealt with as an independent

mortgagern,
parcel.

Section 1.05. Recordation of Mortgage and Financing
Statements. rortgagor will execute, acknowledge and deliver

any financing sStatements and other instruments in addition or
supplemental herere, including, without iimitation, contracts.
licenses and permites affecting the Property, which mav be
reguested by Mortgioss from time to time in order to perfec:t
and maintain the valdidit. and effectiveness of this Mortgage
and the lien anad securlty thereof to Mortgagee and in such
manner and places and within such times as zay be necessary or
appropriate to accomplisii such purposes and to preserve and
protect tThe rights and remadiss of Hortgagee. Mortgagor wiill
furnish satisfactory evidenci-of every such recording., filing
and registration Tc Mortgagee. Mortgagor hereby appoints
Mortgagee as its true and lawfill attorney-in-fact (and such
appointmeat is coupled with an irlerest and is irrevocable) to
file, with Mortgagor‘s signature, O without Mortgagor’s
signature in the state and county vhere the Property is located
and any other jurisdiction in which Svch filing may lawfully
and effectively be made without Mortgeaagor?’s signature, any and
all Uniform Commercial Code financing arad continuation
statements which Mortgagee may deen necessayvy or appropriate to

file with respect to this Mortgage.

Section 1.06. Tarxes, Aassessments and Otheyr Charges.
Subject toc 1its rights tc contest certain tayes rinder the Note
Purchase Agreement or Credit Agreement, Mortgagor shall pay,
before the same become delinguent, all taxes (including,
without limitation, any registration or recording taes
incurred in connection with this Mortgage), insurance DHremiums,

)
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assessnments, dues, fines, impositions, and public charges,
general and special, ordinary and extracrdinary, of every
character {including penalties and interest), all charges made
by utility companies, public or private, for services furnished
or used in connection with the Property, all commen area
utility and maintenance charges, and ali other impositions
attributable to the Property ("Impesitions™).

Section 1.07. Defense of Title and Litigatiocn. If the
lien or security interest created by this Mortgage, or the
validity, enforceability or priority thereof or of this
Mortgage, or if title or any of the rights cof Mortgagor or
Mortgagee in or to the Property, shall be endangered or
guestioned, or shall be attacked directly or indirectly, or if
any action ¢r proceeding is instituted against Mortaagor or
Mortgagee with respect thereto, Mortgager will promptly notify
Mortgagee thereof and will diligently endeavor to cure any
defect whaich rmay be developed or claimed, and will take all
necessary.and proper steps for the defense of such action or
proceedino, inciuding the employment of counssl, the
prosecutior ¢y defense cof litigation and, subjec:t to
Mortgagee’s ¢pproval, the conpromise, release or discharge of
any and all ‘adverse claims. Mortgagee (whether or nct nared as
a party to sucih. 2ections or proceedings) is hereby autherized
and enmpowered {bu” shall not be obligated) tc take such
additional steps as it may deem necessary ©r proper for the
defense of any such action or proceeding or the protection of
the lien, security ilatarest, validity, enforceability or
priorizy eof this Mortgage or of such title or righis. including
the emrmplovyment of counsel, the prosecution or defense of
litigation, the compromic-e - release or discharge of such
adverse clainms, the purchase of any tay title and the removal
of =such prior llens and secur 'ty iinterests. Mortgacor shaill,
on denmand, reirburse Mortgages for all erxpenses {including
artorneys” fees and disbursements). incurred by it in connection
with the foregoing matters. All such costs and expenses of
Mortgagee, until reirbursed by Mocrtgager, shall be part of the
indebtedness and shall be deemed to e secured by this Mortgage.

Section 1.08. Zoning and Title Mutlers. Mortgagor wili
not, without the prior written consent of Mortgagee,
(a) initiate or support any zoning reclaszification of the
Property, seelk any variance under existing foning ordinances
applicadble to the Property or use or permit the use of the
Property in a manner which would result in suvl’ use becoming a
nonconforning use under applicable zoning ordinaences,
{b) modify, amend or supplenent any of the Permirtied
Excepticons, (c) irpose any restrictive covenants oOr
encumbrances upon The Property, execute or file any uubdivision
plat affecting the Property or consent to the annexation of the
Property to any municipality, or (d) permit or suffer the

h‘)s*l{vl:lﬁ' I ‘
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Property to be used by the public or any person in such manner
as might make possible a claim of adverse usage or possession
or of any implied dedication or easement by prescription.

Section 1.09%. Insurance.

(&) Mortgagor shall keep or cause to be kept such
casualty and liability insurance on the Property as required
under the Note Purchase Agreement and Credit Agreement, in
amounts and against insurable hazards as set forth therein.
Notwithstanding anvything to the contrary contained in the Hote
Purchase Agreement or Credit Agreement, such insurance shall be
maintained in effect so long as any cof the Indebtedness is
ocutstanding, or for so long as Mortgagor has obligations to
Mortgagee under the Trust Agreement, Nolte Purchase Agreement or

Credit Agreement.

b Should Mortgagor fail to effect, maintain or
renew aany-insurance provided for in this Section 31.09, the Note
rurchase Zgreement or Credit Agreement, or to pay the premiun
therefor, Or ro deliver to Mortgagee proper evidence thereof,
Mortgagee, &. its sole option and without any obligation, may
procure sucin isurance, and any Sums exXpended by it to procure
any such insuramnves shall be secured by this Mortgage ard shall
be repaid by Mortgagor together with any late charge within
five {5) days after-receipt of bills therefor from Mortgagee.

{(c) Mortgaagcr 'shalil not obtain or carry separate

in form or contributing in the event of
under the Hote Purchase Agreement or
Credit Agreemnent unless Mortgagee is included therein as an
insured and named 1n a moltgagee endorsement, with Qoss payable
to Mortgadee. HMortgagor shal !l cimmediately notify Moertgagee
whenever any such Sseparate insurance 1is obtained and shall
deliver the policy or policies or.certificates evidencing the

same Lo Mortgagee.

insurance concurrent
loss with that reguired

Secticn 1.10. adijustnent of fon=ses with Insurance and
Application cf Proceeds of Insurancd. In case of loss,
Mortgagee is at all tires authorized 7.0 collect and receipt for
any insurance money. Any insurance proreeds paid either to
Mortgager or Mortgagee pursuant to the poricies required by the
Note Purchase Agreement or Credit Agreement chall be delivered
to and held by Mortgagee to be distributed in accordance with

the Trust Agreercent.

Section 1.11. Stamp Tax. If, by the 1laws O0f the Cnited
States of Anmerica. or of any state or principal subdivision
having jurisdiction over Mortgagor, any tax is due or becomes
due in respect of the issuance of any Note or Revoivins Notes,
or recording of this Mortgage or additions to or consoil;dations

.
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of this Mortgage, whether at the original reccrding herecf or
subsequent reccrdings, Mertgagor covenants and agrees to pay
such tax in the manner reguired by any such law. Mortgager
further covenants to hold harmless 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 Hote or Revclving Notes or recording of this Mortgage.

Section 1.12. Effect of Changes in iaws Regardini

Taxation. In the event of the enactment after this date of any
law of the state in which the Property is located or any
political subdivision thereof deducting from the value of land
for tlie purpose of taxation any lien thereon, or imposing upor
Mortgag~ze the payment of the whole or any part of the taxes or
assessnents or charges or liens hereinh reguired to be paid by
Mortgager, 4¥ changing in any way the laws relating to the
taxation of wolrtgages or debts secured by mortgages or deeds of
trust or similar instruments, or the Mortgagee’s interest in
the Preperty, ¢i the manner of collection of taxes, so as to
adversely affect this Mortgage or the Indebtedness secured
hereby or the then hwlders thereof, then, and in any such
event, Mortgagor, upol' demand by Mortgagee, shall pay such
texes or assesspents, ol Teipburse Mortgagee therefor.

Section 1.12. Changes to Mortgace or Related Loan
Documents. 1If the payment of (the Indebtedness secured by this
Mortgage or any part thereof be ertended or varied eor i1f any
part of the security be released, all persons now or at any
tine hereafter liable therefor, or whise consent to this
Mortgage was obtained, shall be held <o assent to such
extension, variation or release, and tneir liability and the
lien and all provisions herecf shall conlinva in full force,
the right of recourse, if any, against all such persons being
expressly reserved by Mortgagee, notwithstandiivy such
extension, variation or release. Any person ¢r entity taking a
junior mortgage or other iien upon the Property or any interest
therein, shall tak¥e said lien subject to the rights of
Mortgagee, Noteholders or Lenders to anmend, modify, ard
supplenment, restate and consolidate this Mortgage, or k2
Fipancing Documents and to vary the rate of interest and vhe
method of computing the same, and to increase the principal
arnount 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 without obtaining the consent of the hoider of
such lien and without the lien of this Mortgage losing its .
priority over the rights of any such junior lien. Nothing 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

Docunents.

)
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Section 1i.14. Eminent Domain.

{a) in the event that title to, or the terporary use
of, the Property or any part thereof shall be taken pursuant to
eminent domain or condernation 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

(YEminent Domain®), the Mortgagor shall be obligated to
continue to make the payments specified in the Financing

Documents.

(b) The compensation for Eminent Domain shall be
applied in accordance with Secticn 4.4 of the Trust Agreenent.

Section 1.1i5. Mortaagee’s Performance of Gefaulted Acts;
Subrogation.

taj} in case Mortgagor fails to make any payment or

perform any of its covenants and agreenents contained herein or
in any otlhsr Financing Documents, Mortgagee may, but need not,
ma¥Xe such vayuwent or perform such act herein or therein
regquired of Mortgagor, in any form and manner deemed expedient,
and may, but \i=22d not, make full or partial payments of
principal or 1i1nZerest on prier encumbrances, if any, and
purchase, dischacce, compromise or settie any tax» lien or other
prior lien or tit‘e or claim therecf, or redeem {rom any tax
sale or forfeiture ¢, COnTtest any tax or assessment, inclivding
without limitation tre pavment of principal, prerxium andjor
interest on the Indebfedness, whether at maturity, upos
acceleration or otherwise. All moneys paid for any ci the
purposes herein authorizod-and all expenses paid or incurred in
connecticn therewith, incliding attorneys’ fees, and any other
monevs advanced by Mortgagee tL protect the Property and the
iien heresf, shall be sc much cdditional indebtedness secured
hereby. and shall become Iinmmediat=ly due and payvable without
notice and with interest thereo: at (i) the rate provided in
the Note Purchase Acreenment as agplicadble during the
continuance of an Event of Defaull df such amounts are advanced
by the Noreholiders {(®lote Purchase Acczeement Defauit Rate™) or
{ii) the rate provided in the Credit Lgreement as applicable
during the continuance of a Default ("Cledit Agreenent Defaunlt

te") if such anounts are advanced by tpoz Lenders. Inaction
of Mortgagee shall never be considered a waliver of any right
accruing to it on account of any default ¢ the part of

Mortgagor.

In the event Mortgagee shall elect, pucsuant to this
Section 1.15, to undertake to perform Mortgagor’s cbligations
for restoration or rebuiliding as reaguired of Mortgageor by this
Mortgage or any other Financing Documents, Mortgage» shall not

—15-
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be required to restore or rebuild the Buildings to any greater
extent than will be covered by available proceeds or estimated
proceeds of insurance or condemnation award. An estinate of
available proceeds may be made if at such tipe as Mortgagee is
prepared to arrange for plans, solicit bids, let a contract, or
otherwise proceed with restoration, the loss may not have been
adjusted with insurers or the court may net have finally
determined the amount of a condemnation award. If Mortgagee
shall have expended any amount for restoration or rebuilding in
excess of the actual or estimated proceeds of insurance or
condemnation award for the purpose ¢f such repair or
replacement, the amount of such excess ("Excess Restoration
Cost") so expended by Mortgagee shall constitute additional
indebtedness hereunder and shall be secured by the lien hereof.

All advances, disbursements and expenditures
(collectively "advances'") made by Mortgagee before and during
foreclosure, prior to sale, and where applicable, after sale,
for the following purposes, including interest therecn at the
Default =ate (as such term is defined below), are hereinkafter
referred to as "Protective Advances®:

£1) advances pursuant to this Section 1.15%;
(11> Excess Restoration Costs;

(i1i1) sdvances in accordance with the terms of this
Mortgage or the other Financing Documents to: {i) protect,
preserve or restLre the Property: (i1} preserve the lien of
this Mortgage or tho-priority therecf; or (iii) enforce
this Mortgage, as leferred to in Subsection {(b)(5) of
Section 15-1302 of <he Illincis Mortgage Foreclosure Law,
as amended from time rto-time ({“Aact™):;

{1v) payments of (i} when due instaliments of real
estate taxxes and other Inpositions: {11) cother cbligations
authorized by this Mortgage or the other Financing
Documents: or (iii) with courc approval! any other amsunts
in connection with other liens, encunbrances or interests
reasconably necessary to preservs The status of title, all
as referred to in the first paragrash of this Section of
this Mcortgage and in Section 15-130% of the Act:

(v) attorneys’ fees and other cosis incurred in
connection with the forecleosure of thi:z Mortgage as
referred to in Sections 15304{4){2) and 17 :-.510 of the Act
and in connectisn with any cother litigatior or

administrative proceeding to which the Moritg:gee nay be or =
become or be threatened or contenplated te b2 & party. o
including probate and bankruptcy proceedings, 'c¢cr in the L
preparation for the commencement or defense of aryy such \{
=

- s
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suit or proceeding; including filing fees, appraisers’
fees, outlays for documents and expert evidence, witness
fees, stenogrepher’s charges, publication costs, and costs
(which may be estimated as to iters to be expended after
entry of judgment) of procuring ail such abstracts of
title, title charges and examinations, foreclosure minutes,
title insurance pelicies, Torrens certificates, appraisais,
and similar data and assurances with respect to title and
value as Mortgagee may deen 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
the title to or the value of the Property;

(vi) Mortgagee’s fees and costs arising between the
entry of ludgrment of foreclosure and the confirmation
hearing as referred tc in Subsection (b){1) of Section

15-1508 or ‘he Act:

(vii) pavrent by Mortgagee of Impositions as
required of Mortgacor by this Mortgage:;

{(viii) expenses deductible from proceeds of sale
referred to in Subsectinnrs (a) and (b) of Section 15-151Z
of the Act: and

(ix) expenses incurrszd and expenditures made by
Mortgagee for any one or more sf the following: (i) if the
Property or any portion thereof Constitutes one or mere
units under a condominiunm declaration, assessments inmposed
upon the owner thereof; (ii) 1if any cof the Property
consists of an [nterest in a leaseholl estate under a lease
or sublease, rentals or other payments i7zcuired to be made
by the lessee under the ternms of the lease or sublease:
(i11) premiuns upon casuaity and liability insurance made
by Mortgagee whether or not Mortgagee or a receiver is in
possession, if reasonably reguired, without regara to the
limitation to meintaining of insurance in effect 2zt the
time any receiver or nortgagee takes possession of .lhe
Property impcsed by Subsection (c) (1) of Section 15-170¢ of
the Act: (iv) paynments regquired or deemed by Mortgagee to
be for the benefit of the Property or required to be made
by the owner of the Property under any grant or declaration
of easenment, easement agreement, reciprocal easement
agreenent, agreement with any adjoining land owners or
other instruments creating covenants or restrictions for
the benefit of or affecting the Property; (v) shared or
common expense assessnents payable to any association or
corporation in which the owner of the premises is a member
in any way affecting the Property; and (vi) operating
deficits incurred by Mortgagee in possession or reimbursed
by Mortgagee to any receiver.

-17-
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This Mortgage shall be a2 lien for all Protective
Advances as to subseguent purchasers and judgment creditors
from the time the Mortgage is recorded, pursuant to Subsection

(b) (5) of Section 15-1302 of the Act.

The Protective Advances shall, except to the extent,
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 amcunt of indebtedness
secured by this Mortgage at any time;

{1i} the indebtedness found due and owing tco the
Mortgagee in the judgment of foreclosure and any subsequent
amendment of such Jjudgment, supplemental judgments, orders,
adjudications or findings by the court of any additional

it

indebtedness beconing due after entry of such judgment,
bejng agreed that in any foreciosure judgment, the court

moy reserve jurisdiction for such purpose:

7iii) determination cof amounts deductible from sale
procecds pursuant to Section 15-1512 of the Act:

determination cf the application of income in
and

{iv)
the hands Gf any receiver cor mortgagee in possession:
{v) conmputation of any deficiency judgment
pursuant to sSubisictions (e)] of Section 15-1508 and {b)(2)

of Section 15-1571 of the Act.

{b) Should any amount paid out, advanced or incurred
hereunder by Mortgagee, »e used directly or indirectly to pay
off, discharge or satisfy, i1n.whele or in part, any lien or
encunbrance upon the Properiyn or any part thereof on a parity
with or prior or superior to the lien hereoi, then as
additional security hereundeyr, Morrtgagee shall be subrogated to
any and 211 rights, egual or suterxior titles, liens and
eguities, owned or claimed by any winer or holder of said
outstanding liens, charges and ind:bredness, however remote,
regardless of whether said liens, cliuirges and indebtedness are
acquired by assignment or have been rizlaased of record by the
holder thereof upon paynent. Mortgagee ~2nd any person
designated by Mortgagee shall have the right, and is hereby
granted the right, to enter upon the Propirty for the foregoing

purposes.

Section 1.16. ¥aintenance of Mortgager’s Lnerest.
Pursuant to Secrtion 11 of the Note Purchase Agrccwant and
Section 6.1 of the Credit Agreenment (incorporating Section 11
of the Note Purchase Agreement by referencej), Horlqgagor has

encunber, suffer to 2x1sSt any

agreed not to transfer, pledge,
Lien, or assign all or any interest in the Property.

—-18-
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Section 1.17. Assigqnment of Rents.

(2a) The assignment set forth in paragraph (G) of the
section of this Mortgage entitled "The Property"™ shall, to the
extent permitted by law, constitute an absolute and present
assignment of the rents, royalties, issues, profits, revenues,
income and other henefits described in said paragraph, subject,
however, to the conditional permission given to Mortgagor tc
collect and use the same as provided in said paragraph.
Neither the existence nor the exercise of such conditional
permission shall subordinate such assignment to any suksequent
assignment by Mortgager, and ail such subsequent assignments
shall be subject to the rights of Mortgagee under this
Mortgage. The assignment set forth in paragraph (G) shall be
fully operacive without any further action by Mortgagor or
Mortgagee. < linrtgagee is hereby irrevocably authorized and
enpowered, at -1%s option, to demand, collect, receive and
enforce payment ©. anry and ali such rents, royalties, issues,
profits, revenues, income and other benefits at any time during
the centinuance cf anyiEvent of Default (as hereinafter
defined), and to give rzceipts, releases and satisfactions
therefor, whether or nct Mortgagee shall have taken, or at any
time shall take, possessiocrn of the Land, the Buildings or any
other part of the Property. . liortgagee is hereby irrevocCably
authorized to notify all tenants. licensees, invitees, quests,
customers, occupants and other users of all or any part of the
Property of Mortgagee’s rights under this Section and under

paragraph (Gj.

(b) Mortaagor hereby grants «n MNortgagee the right,
at Mortgagee's option at any time duriag the continuance cf any
Event of Default, to take all actions witi: respect to any and
all such rents, royalties, issues, profits, revenues, incon¢
and other tenefits as are contemplated by Secliga 2.0) of this
Mortgage. Mortgagor hereby irrevecably authorizes and appoints
Mortgagee the agent and attorney-in-fact of Mortgajzor, at
Mortgagee’s option, tc dermand, collect, receive and ¢nforce
payrent of any and all such rents, reyalties, issues, riniits,
revenues, income and other beneflits after the occurrence of any
Event of Default, to give receipts, releases and satisfaCtions
therefor and to apply such collections in the manner provided
in Section 2.03, which appointment shall be deemed to be
coupled with an interest. Such assignment, grant and
appointrment shall continue in effect until the iIndebtedness
shall have been paid in full. Mortgagor hereby irrevocably
consents to the entry upon and taking possession of the
Property by Mortgagee pursuant tc such grant and appointment,
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, royalties, issues, profits,

-319-
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revenues, ircome or other benefits to the Indebtedness, shail
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 to any such notice.

{c) Upon reguest by Mortgagee, Mortgagor shall assign
to Mortgagee, as additional security for the Indebtedness, by a
written document approved by Mortgagee, all right, title and
interest of Mortgagor in and to any and all leases now or
hereafter affecting all or any part of the Property, together
with any and all guaranties and security of, for or otherwise
relating to such ieases 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.

Section 1.13. Security Agreement and Financing Statements.

{a) Mortgager and Mortgagee agree: (1} that this
Mortgage shall constitute a Security Agreement within the
meaning or/ the Uniform Commercial Code (the "Code"™) of the
state in wiethr the Property is located with respect to (1) any
property inciurled in the definition herein of the word
“property,” wilich property may not be deemed to form a part of
the real estate dascribed in Exhibit A or may not constitute a
nfixture” (within the neaning of the applicabie section cf the
Code) and (2] any fixiure which constitvtes a part cfi the
Property, and all replacements of such property, substitutions
for such property, additlons to such property, and the proceeds
thereof; (1i) that a secirity intevest in and to the Property
is hereby granted to Mortgagee and that, upon recordation in
the real estate records of tb= proper coffice this instrument
shall constitute a "fixture £iling" within the meaning of the
applicable section of the Colde: . and (1ii} that all of
Mortgagor’s right, title and ihterest therein are hereby
assigned to Mortgagee: all to socare payment of the
Indebtedness.

{b) If any Event of Defaul}lt occurs hereunder,
Mortgagee, pursuant to the appropriate provisions of the Code,
shall have an option to proceed with recpect to both the real
property and any portiocns of the Property wnich are not real
property in accordance with its rights, piwers and remedies
with respect to the real property, in whicn /event the default
provisions of the Code shall not apply. The yorties agree that
if Mortgagee shall elect to proceed with respect to any
portions of the Property which are not real proferty separately
from the real property, Mortgagee shall have all rexedies
available to a secured party under the Code and tea [20) days’
notice of the sale shall be reasonable notice. The recsonabkle

SY6
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expenses of retaking, holding, preparing for sale, seiling and
the like incurred by Mortgagee shall include, buet not be
linited tc, attorneys’ fees and legal expenses incurred by
Mortgagee.

Section 1.19. Aftey Acaguired Property. To the extent
permitted by law. the lien of this Mortgage shall attach
automatically, without the necessity of any action by Meortgagor
or any other person, to all right, title and interest of
Mortgagor in and to any and all after-acqguired property cof the
character or type described in the section of this Mortgage
entitled "The Property™. Mortgagor shall promptly execute and
deliver to Mortgagee such documents and instruments as zmay be
requested by Mortgagee to confirm and perfect such lien.
Mortgagor hereby irrevocably authorizes and appoints Mortgagec
the agent and attorney-in-fact of Mortgager to execute all such
documents and instruments on behalf of Mcortgagor, which
appointient shall be deemed to be coupled with an interest.

ARTICLE IX.
DEFAULTS AND REMIDIES

Section 2.¢3. Event of Default. As used in this Mortgage,
the ternm "Event of Default™ shall mean and refer to the
occurrence of auy ore or more of the following events:

(a} any Evaint of Default, Default or Actionable
Pefault under and as defaned in the Notes, Note Purcnase
Agreerent, the Reveolvinc MNotes, the Credit Agreement, the Trust
Agreement, any of the Adldicional Mortgages or any other
Financing Document: or

(L) failure by Mortgacor to duly keep, periorm,
observe or comply with, or to <ause to be duly kept, performed,
cbserved or complied with, any <orsnant, agreement, condition
or other provisicn reguired to be Xnpt, perfeormed, observed or
compiled with by or on behalf of Miorigagor pursuant to this
Mortgage {other than any covenant, ayr:zement, conditicn or
other provision that is the subject ©i @ separate Event of
Default pursuant to this Section): provided, however, that such
failure shall not be an Event of Defauit viiess and untiil
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 foliowing /che giving of
such notice; or

.
)

(c) discovery of any material breach or material
inaccuracy of any warranty or representation of Mclrtoz2gor set
forth in this Mortgage; or

L09LLETE
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{d) any cther cause {for accelerating the maturity of
the Indebtedness, or for declaring the Indebtedness to be
imnmediately due and pavable, pursuant to this Mortgage or any
of the other Financing Documents; or

{e) the lien of this Mortgage shall cease tc be a
valid and perfected first priority lien, subject only To the
Permitted Exceptions.

Section 2.02. Mortdgagee’s Power of Enforcement. At any
time during the continuvance of any Event of Default and
following the giving of a Notice of Actiocnable Default {as that
ternm is defined in the Trust Agreement) and during such time as
such Notice of Actionable Default has not been withdrawn
pursuant to the terms and provisions of the Trust Agreement,
Mortgagee nmay proceed by any appropriate judicial or
non-3judicial action or proceeding to (a) enforce payment of alil
cr any part of the Indebtedness in accordance with the
Financing Documents, {b) declare the entire balance of any or
all of Lhe Indebtedness tc be immediately due and payable
without/presentnent, demand, protect or notice of any kKind (ail
of which a:z hereby expressly waived by Mortgagorj, f{c} enforce
performanc> >f any term of this Mortgage or any of the other
Financing Documents, {d} enforce any other rights cf Mcrtgagee
with respect tL .“he Indebtedness, the Property or any cother
security for the Indebtedness, (e} foreclose this ¥Mortgage and
pursue all remedics afforded to a mertgagee under and pursuant
to the Act, (f} to the extent permitied by iaw, pursue the
partial foreclosura./c: this Mortgage for any part of the
indebrtedness then due and payvadble, sudbject tc the cenxtinuing
encunktrance of this Mcrtcage as security for the balance ©f the
Indebtedness not then das, {g) advance sums, in an anount Lo be
determined bty Mortgagee ir its sole discretion, To satislfy any
or all of Mortgagor’s obligations under the Financing
Docunents, cor {h) pursuec any other rights, powers and remedies
available to Mortgagee, at iaw ov in eguity, in connection with
the Indebtedness, the Property or any other security for the
Indebtedness. Mortgagee may pursue any or all such actions or
proceedings, at Mortgagee’s opriunn,” separately or concurrently
and in such order as Mortgagee may fesire, either with or
without entry or taking possession zad whether or not ail or
any part of the Indebtedness shall have been declared teo be
inmediately due and payable or chall otrerwise be due.
Mortgagee may pursue any and all such act?ons or proceedings
without prejudice to Mortgagee’s right thrreafter to foreclose
this Mortgage and without prejudice to any rir7ht of Mortgagee,
the Noteholders or the lenders thereafter o proceed by any
other action or proceeding tc enforce any or 213 rights, powers
and remedies of Mortgagee, the Hotehoiders or tre ‘Lenders with
respect to the Indebtedness, the Propertiy or any cther security
for the iIndebtedness, whether or not the basis foo apy such

.
)

2OVLLNTE




UNOFFICIKAL:CORY 7

subsequent action or proceeding shall be an Event of Default
existing at the time such earlier action or proceeding was
commenced.

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

(a) At any tire during the continuance of any Event
of Default, whether or not foreclosure proceedings shall have
been instituted, Mortgagee, to the extent permitted by law, may
enter and take possession of all or any part of the Praperty,
may exclude Mortgagor and its officers, employees, adents,
contraztors, attorneys and cther representatives therefron and
may have joint access with Mortgagor to the books, papers and
accounts 0f Mortgagor and of any manager of the Property. Upon
request by firrtgagee at any time during the continuance of any
Event of Defau.t, Mortgagor shall peaceably and quietly vacate,
surrender and deriver possession of the Property (or any part
of the Property rhat may be designated by Mortgagee) to
Mortgagee. If Mortgasor shall not vacate, surrender and
deliver possession ol the Property (or such part of the
Property) to Mortgagee as provided above, then, without
limiting any other right td enter and take possession of the
Property (or such part of (ba Property}, Mortgagee may resort
to any and all legal and egu.table remedies required to evict
and dispossess Mortgagor therefrom (including, without
limitation, one or more summary-pioceedings or actions for
forcible entry and detainer, trespsss to try title or
restitution), and Mortgagee may obtain a judgcent, order or
decree of any court of competent juricdiction conferring on
Mortgagee the right tc immediate possecsion and requiring
Mortgagor to immediately vacate, surrender and deliver
possession of the Property {or such part oi the Preperty) to
Mortgagee. Mortgagor hereby specifically and irrevocably
consents te the entry of any such judgment, ordei or decree.
Upon reguest by Mortgagee, Mortgagor shall pay to ‘Mertgagee, or
te any other person that Mortgagee nay designate, a)i costs,
expenses and liabilities {including, without limitatiran,
attorneys’ fees) incurred by Mortgagee, by any of the
Noteholders or by any of the Lenders in connection with uny
such failure to vacate, surrender and deliver possession ¢r in
connection with any such judgment, order or decree or the
exercise of any such remedies, together with interest thereon
at the Note Purchase Agreement Defauit Rate or Credit Agreement
Default Rate, as applicable, from the date incurred by
Mortgagee, by any of the Koteholders or by any cf the Lenders
until the date so paid to, or as directed by, Mortgagee.

{b) After any such entry into possession, Mortgagee,
acting in Mortgagor’s name or otherwise, may hold, store, use,
operate, manage and control the Property {or any part of the

-.23-
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Property which then is in the possession ©of Mortgagee} and may
conduct the business and cperations thereof. in deing so,
Mortgagee may, but shall not be obligated to:

{i) carry out any and all necessary and desiradble
maintenance, repairs, renewals, replacements, alterations,
additions, betterments and improvements of or to the
Property {or such part of the Property):

{ii} purchase or otherwise acgquire and instail in
or on the Property {or such part of the Property)
additional fixtures, persohal property and other property
of the type encumbered by this Mocrtgage;

{iii) insure the Propertiy or keep the Property
insured:

(iv) manage, operate and exercise all rights and
pcwers of Mortgagor with respect to the Property (or such
part of the Property) and the managenment and operation
theresf {including, without limitation, the right to enter
into leases, to cancel, enforce or nodify leases, to evict
tenants - summary proceedings or cotherwise and to take
other apprurriate steps to enforce leases}):

{v) /eater into agreements with cthers to exercise
the rights and rowers of Mortgagee under this Mortgage: ard

{vi} collect and receive alil rents, rovalties,
issues, profits, revenues, inconme and other benefits of and
from the Property (or such part of the Property) and any
business or other operitions conducted therein or therecn
by or on behalf of or 7o _the benefit of Mortgagor
{including those past auf as well as those accruing
thereafter), and apply the money so received in accordance
with the provisions of the {frust Agreenment.

{c} In the event of any suvch entry intoe possessiocon,
Mortgagee shall be liable to account /only for rents., rovalties,
issues, profits, revenues, income aww penefits actually
received by Mortgagee while in possession of the Property.
the event of any foreclosure, Mortgagee may remain in
possession of all or any part of the Propercy until the
foreclosure sale and thereafter during any period of
redenption. In the absence of any foreclosvie, Mortgagee nay
remain in possession of all or any part of tlhe Property as long
as there exists an Event of Default. The same right of taking
possession shall exist during the continuance oi aay subseguent
Event of Default. Neither Mortgagee, any of the Nbteholders
nor any of the Lenders shall be obligated, by wvirtwe ~f this
Section or by virtue of any actions contemplated by (chis

In
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Mortgage or by any of the other Financing Docuzments, to perform
or discharge any obligation, duty or liability of Mortgagor
under any lease or other agreement relating to all or any part
of the Property or under any law, ordinance, rule, reguiation,
order, judgment, injunction or decree relating to ail or any
part of the Property. UNeither Mortqagee, any of the
Noteholders nor any of the Lenders shall incur any liability
for, nor shall Mortgagor assert any claim or set off as 2
result of, any acts or omissions of Mortgacee, any Noteholders
or any Lenders or of Mortqagee’s, or any Noteholder’s cr any
Lender’s officers, emplovees, agents, contractors, atterneys or
other representatives, while in possession of all or any part
of the Froperty (except for damages directly caused by
Mortgagee’s, or any hotehoider’s or any lender’s own gross
negligencs or intentional wrongful acts). Mortgagor hereby
expressly and irrevocably waives, releases, discharges and
relinquishes-all such liabilities, claims and rights of set off.

(d) Upon reguest by Mortgagee, Mortgagor shall pay to
Mortgagee, or to any other person that Mortgacee nay designate,
all costs, expenses and liabilities (including, without
iimitation, attornevs’ fees and expenses) incurred by
Mortgagee, by any of the ¥eteholders or by any of the ienders
in connection with the holdirg, storage, use, operatior,
ranagezent, control, maintenance, repair, alteration or
inprovement of all or any parti of the Property f{except to the
extent such costs, expenses and l1abilities shall have been
paid cut of ccllections f{rom the #.operty as provided above),
together with interest thereon at ine lNnte Purchase hgreement
Default Rate or Credit Agreement Defauvi!l Rate, as applicable,
from the date incurred by Mortgagee, &y any of the Noteholders
or by any of the Lenders until the date so paid to, or as
directed by, Mortgagee.

{e) FKithout limiting the generality i the foregoing
provisions of this Section, Mortgagee shall aiso have all
power, authority and duties as provided in Section 15-i763 of
the Act.

section 2.04. Appcintment of Receiver.

(2a) Upon, or at any time after the filing of a
cemplaint tc foreclose this Mortgage, the court in which such
complaint is filed may appoint a receiver of the Property
whenever Mortgagee, when entitled o possession, sO reguests

pursuant to Section 15-1702{a) of the Act. Such receiver shall o
have all powers and duties prescribed by Section 15-1704 of the ‘e
Act, including the power to make leases to be binding upon all t:
parties, including the Mortgagor after redempticn, the o
purchaser at a sale pursuant to a judgment of foreciosure and N

any person acgquiring an interest in the Property after entry of

2.09
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a judgment of foreclosure, all as provided in Subsection (g) of
Section 15-1701 of the Act. In addition, such receiver shall
also have the following powers: (i) to extend or medify any
then existing leases, which extensions and modifications may
provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of
the indebtedness hereunder ard beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understcood and agreed that any such
leases, and the options or other such provisions to be
contained therein, shall be binding upon Mnrtgagor ang all
personc whose interests in the Property are subject to the lien
herect .und upon the purchaser or purchasers at any foreclosure
sale, rotwithstanding any redemption, discharge of the mortgage
indebtedncos, satisfaction of any foreclosure judgment, or
issuance of any certificate of sale or deed to any purchaser:;
and (1i) all ather powers which may be necessary or are usual
in such cases ¢cr the protection, possession, control,
nanagement and oOperation of the Property during the whole of
the period of receivirship. The court from time to tine,
either before or after entry of judgment of forecliosure, may
authorize the receivei to apply the net income in his hands in
payrent in whole or in pact of: (i) the Indebtedness secured
hereby, or by or included ip any judgment of foreclostre or
supplemental judgment or otter item for which Mortgagee is
aythorized toc nake a Protective advance: and (ii) the
deficiency in case of a sale and cdeficiency.

{b) Upcn request by Mortgucee, Mortgagor shall pay to
Mortgagee, or to any other person thac Mortgagee may designate,
or to any such receiver, all costs, exzpences and liabilities
{including, without limitation, attorney<’ i2es, receivers’
fees, agents’ compensation and the fees of ‘7a7 manager retained
by such receiver) incurred by Mortgagee, by any of the
Hoteholders, by any of the ienders or by such recetiver in
connaction with the appointment of such receiveri ond the
exercise of the rights and powers ¢f such receiver, except toc
the extent such costs, expenses and lilabilities sha:i i.ave been
paid out of cellections from the Property as provided in the
inmediately preceding Secticn, together with interest thereon
at the hote Purchase Agreement Default Rate or Credit Agreesent
Default Ratz, as applicable, from the date incurred by
Mortgagee, v any of the licteholders, by any ©f the ienders or
by such receiver until the date so paid to, or as directed by,
Mortgagee or to such receiver.

Section 2.05. Waiver of Certain Rights. »Mortgagor agrees,
to the extent permitted by law, that neither Mortgagor nor any
person at any tire claiming through or under Mortgagor shail
set up, claim or seek to take advantage of any law pow or
hereafter in force pertaining to the rights of sureties or

-26_
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providing for any appraisement, wvaluation, stay, notice of
election to accelerate maturity or to declare the Indebtedness
due, extension, redemption, meratorium, homestead cor eremption
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 absclute putting into
possession thereof, immediately after any such sale, of the
purchaser or purchasers at such sale or the enforcement of any
other rights or remedies of Mortgagee, any of the lNoteholders
or any of the Lenders under this Mortgage or under any of the
other Financing Documents. MORTGAGOR, FOR ITSELF AND FOR ALY
AND ALL PERSONS #WHO MAY AT ANY TIME CLAIM THROUGH OR UNDER
MORTGAGOR OR WHO HEREAFTER MAY OTHERWISE ACQUIRE ANY INTEREST
IN OR TITLE TO ALL OR ANY PART OF THE PROPERTY OR ANY OTHER
SECURITY FOR THEI INDEBTEDNESS, HEREBY IRREVOCABLY WAIVES AND
RELEASES, T2 THE EMTENT PERMITTED BY LAW, ALL BENEFIT OF ANY
AND ALL SUCH LAWS, ANY AND ALL RIGHTS GF REDEMPTION AND ALL
RIGHTS /OF REDEMPTION PURSUANT TO SECTION 15-1601(b) OF THE ACT,
AND ANY ALD ALl RIGHT TO HAVE THE ASSETS CONSTITUTING THE
PRCPERTY CR ANY OTHER SECURITY FOR THE INDEBTEDNESS MARSHALLED
UPON ANY FUP-ZULOSURE OR OTHER ENFORCEMENT OF THIS MORTGAGE.
Mortgagee c<r-eany court having jurisdiction to foreclose this
Mortgage may =ejl the Property in part or as an entirety.
Mortgagor acknowledges that the Property does not constitute
agricultural real astate, as said term is defined in Section
15-i201 of the Act or residential real estate or defined in
Section 13-1219 of (b2 Act. Neither Mortgagee, anvy cf the
Noteholders nor any o« the Lenders shall be reguired to accept
the Property, any part Or parts thereof or any other Security
for the Indebtedness in satisfaction of all or any part of the
Indebtedness. Neither Mortoagee, any of the Notehoclders nor
any of the Lenders shall be reguired tc accept any
apportionment of the Indebtedhcss to or axong any part or parts
of the Property or any other Gecurity for the Indebiedness. Iif
sy law now in ferce of which MoOrtgagor might take advantage
despite rthis Section shall be regealed or shall cease to be in
force aiter the date herecf, then so¢ch law shall net thereafter
be deemed toc preclude the applicatins of this Section.

Section 2.06. Leases. Any forecicsure of this Mortgage
ana any other transfer of all or any., pex<¢ of the Property in
extinguishment of all or any part of the Inaebtedness may, at
Mortgagee’s option, be subject teo any cor al'l Yeases of all or
any part of the Property and the rights of tzrients under such
leases. No failure to make any such tenant a uefendant in any
foreclosure proceedings or to foreclose or othérvise terminate
any such lease and the rights of any such tenant ip connection
with any such foreclosure or transfer shall be, or te asserted
to be, a defense or hindrance to any such foreclosure or
transfer or to any proceedings seeking collection of all_or any
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part of the Indebtedness {including, without limitation, any
deficiency remaining unpaid after ccmpletion of any such
foreclosure or transfer).

Section 2.07. Suits To Protect Property. Mortgagee 1is
hereby irrevocabiy authorized, at Mortgagee’s option, to
initiate and maintain any and all suits and proceedings that
Mortgagee ma)y deerx advisable, at Mortgagor’s expense (a) to
prevent any impairment of the Property or of the security of
this Mortgage by any unlawful acts or omissions, (b} tc prevent
the occurrence or continuance of any vioclation of this Mortcage
or of ary of the other Financing Documents, (c) to foreclose
this Mortgage, {d) to preserve and protect Mortgagee‘’s interest
in the Preperty, and (e) to restrain the enforcement of, or
compliance vith, any law, ordinance, rule, reguiation, order,
iudgment, qnjunction or decree that may be unconstitutional or
otherwise invaiid, if such enforcement or compliance might (in
Mortgagee’s judgment) impair the Property or the security of
this Mortgage o be nrejudicial to the interests of Mortgagee,
the Noteholders or *lie Lenders.

Section 2.08. Appiication of Monev by Mortgagee. Any
money collected or received by Mortgagee in connection with the
pursuit of any rights, powers or remedies after the occurrence
of any Event of Default shall be applied, tc the extent
permitted by law, in accordancc with the terms of the Trust

Agreement.

Section 2.0%. XNo Wajiver.

{2a) Xc delay or omission of mortgeqgee, any of the
Noteholders cr any of the Lenders to insist vpon strict
performance of any obligatiocn of Mortgagor uraer or in
connection with this Mcrtgage or any of the othier Fipancing
Docunents or to exercise any right, power or rem2dy available
after the occurrence of any Event of Default shall waive,
exhaust or impair any such obligation or any such right, power
cr remedy, nor shall any such delay or omission be constraed to
be a walver of, or accuiescence in or to, any such Evenl of
Default. Netwithstanding any such delay or omission, Hortoagee
thereafter shall have the right, from time to time and as ¢fcen
as may be deexed advisable by Mortgagee, to insist upcn and
enforce strict performance of any and 211 obligaticns of
Mortgagor under or in connection with this Mortgage or any of
the other Financing Documents. Each and every right, power and
remedy available to Mortgagee after the occurrence of any Event
of Default may be exercised from time to time and as ocften as

nay be deemed advisable by Mortgagee.

)

{(b) Xo waiver cf any Event of Default shall extend to
or affect any subseguent Event of Default or any other Event of
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Default then existing, nor shall any such waiver impailr any
rights, powers or remedies available toc Mortgagee after the
occurrence of any Event of Default. After the occurrence of
any Event of Default (whether or not the Indebtedness or any
part thereof shall have been declared to be immediately due and
payable}, Mortgagee, each of the Noteholders and each of the
Lenders may accept paynents of amounts owing in respect of the
Indebtedness, and no such acceptance shall waive any such Event
of Default or result in any deceleration of maturity or in any
indebtedness which shall have been declared to be due and
payable no longer being due and payable, unless Mortgagee
expressiy and specifically agrees in writing to any such waiver
or deceleration or that such Indebtedness is no longer due and

payable.

Section 2.10. PRemedies Cumulative. No right, power cor
remedy nhow cor hereafter available to Mortgagee, any of the
Noteholders, any of the lLenders or any receiver pursuant toc any
of th% Financing Documents or pursuant to any law or judicial
decisionr, is or shall be exclusive of any other right, power or
remedy, <nd each and every such right, power and rerwedy shaill
be cunmulaiive and concurrent and shall be in addition to each
and every /ofrar right, power and remedy how or hereafter
available purzvant to any cf the Financing Documents or
pursuant to ary law or judicial decision. Notwithstanding
anything to the (ontrary set forth in this Mortgage or in any
of the other Fiuancing Documents, no act of Mortgagee shall be
construed as an elii2ction tc proceed under any one provision of
this Mcortgage or ot iny aprlicable statute or cther law o the
exclusicon of any other /such provision, statute or other law.

Section 2.11. Discontinuance cof Proceedinds. it
Mortgagee, any of the Notelivlders or amy ©f the iLenders shall
exercise any right, power oo remedy avallable pursuant to this
Mortgage or any ©f the otither Financing Documents or pursuant o
any law or ijudicial decision, und if such exercise and any
related proceedings shall be discontinued or abandoned for any
reason, or if any such proceedinjgs shall result in a finail
determination adverse to Mortgagee, to such Noteholders or teo
such lenders, then, fo the extent yparnitted by law, Mortgaaor,
Mortgagee. such Notehclders and such _lsnders thereafter shali
be restored to their respective formel positions and to theilr
respective rights. powers and remedies /ander the Financing
Documents or otherwise relating to the Iniebtedness., the
Property ©r any cother security for the Indeb’edness, and ail
rights, powers and remedies of Mortgagee, sa.h Noteholders and
such Lenders shall ccntinue to be available os/1i7 no such
exercise and no such proceedings had occurred.

Section 2.12. Additional Security. If Mcrtgajee, any of
the Noteholders, any of the Lenders or any trustee o. 2ther
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fiduciary of Morigagee, any of the Notehclders, or any of the
Lenders at any time hecids additional security for, or any
guaranty of, all or any part of the Indebtedness {(includina,
without limitation, the Additional Mortgages}), then Mortgagese,
such Notehcolders, such Lenders or such trustee or fiduciary may
foreclose such security or otherwise enferce its rights, powers
and remedies with respect to, ard realize upon, such Security
or such guaranty {as the case may be), either befcre or
concurrently with or after a foreclosure or other enforcement
of this Mortgage or of any of the other Financing Documents,
without being deemed toc 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 or to have accepted the benefits of such guaranty or
such additional security {(or the proceeds therecf) in fulil
settliement of the Indebtedness and of its rights with respect
thereto. No judgment, order or decree with respect to any of
the Notss or any of the Revolving Notes or with respect to any
such guarenty or security, whether rendered in the State where
the Land a1s-located or elsewhere, shali in any manner affect
the security of this Mortgage, and any deficiency or cther debt
represented oy any such judgment, order or decree shall, to the
extent permitted by law, be secured by this Mortgage tc the
same extent tha# the Indebtedness shail have been secured by
this Mortgage prior to the rendering of such judgment, order or
decree. Mortgagn', fcr itself and for any and all persons who
may at any time claia through or under Mortgagor or wno
herearter may otherwiss: acquire anry interest in or titile to all
or any part of the Property or any other security for the
Indebtedness, hercby irievocably waives and releases, to the
extent permitted by ltaw, 21! benefit of any and all laws that
would limit or prohibit ths «wffectiveness of anything set forth
in this Section.

ARTICLE ITIX.

MISCELLANFOHS

Section 3.01. Use of Certain Terms. _Each reference in
this Mortgage toc Mortgagor, Mortgagee, ‘zay o€ the Noteholders,
or any of tne Lenders shall be deemed also/ to include the
successors and assigns of such person. Each “eference in this
Mortgage to any gender shall be deemed alsc ¢5 include any
other gender, and the use in this Mortgage of the 'singular
shalil be deemed also to inciude the plural and vica versa,
unless the context reguires otherwise. As used in chis
Mortgage, the tern "person" shall mean and refer to any and all
individuals, socle proprietorships, partnerships, jeinc

)
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ventures, associations, trusts, estates, business trusts,
corporations [(non-profit or otherwise), fipancial institutions,
governments (and agencies, instrumentalities and pelitical
subdivisions therecf), and other entities and organizations.
Each reference in this Mortgage to the fees or other
compensation of any agenis, contractors, attorneys or other
representatives cof Mortgagee shall be deemed also to include
expenses and disbursements., as well as fees cof
paraprofessionals and similar personnel {such as paralegals and

legal assistants).

Section 3.02. Headings. The headings of the Articles,
Sections, paragraphs and other subdivisions of this Mortgage
are for convenience of reference only, are not to be considered
a part of this Mortgage and shall not 1limit, expand or
ctherwise affect any of the terms of this Mortgage.

Ser.tion 3.03. tiotices. Al11 notices, reports, demands,
requesus and other communications authorized or reguired under
this Morcgage to be given to Mortgagor or Mortgagee shall be
given in/the nanner and to the addresses specified in the Trust
Agreement for the giving of notices.

Section 2A.04. Binding Effect. £i1l1 covenants, agreerments
conditions and nther provisions of this Mertgage shall run with
the Land and shat?» bind and inure to the benefit of Mcrtgaqgor,
Mortgagee, the noteholders, the lenders and their respective
successors and assicons, whether so expressed or not. If there
is more than one Morcgagory at any time, ail undertaiings cf
Mortgagor under this Forigage shall be deemed to be joint and

several.

Section 3.05. Provisions Subject to Avpplicable laws;
Invalid Provisions To 2ffect Yo Gthers. All rights, powxers and
renedies provided in this HMortozge may be exercised only to the
extent that the exercise theresf does not viclate any law and
are intended to be lirmited to ithe extent necessary so that they
will not render this Mortgage inr23id, iilegal or
unenfeorceable. In the event that ariy of the covenants,
agreements, conditions or other provisions of this Mortgage
shall be deemed invalid, illegal or ureaforceable in any
respect, the validity, legality and enforceability of the
remaining covenants, agreements, conditiors and other
provisions of this Mortgage shall in no way he affected,
prejudiced or disturbed thereby.

Section 3.06. Changes. Yieither this Morlg.ge nor any
covenant, agreement, conditien or othex provision of this
Mortgage may be changed, waived, released, discherced,
withdrawn, revoked or terminated oraily, or by any astion or
inaction. In order to be effective and enforceable, any such
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change, waiver, release, discharge, withdrawal, revccation or
termination must be evidenced by a written document or
instrument signed by the party against which enforcement of
such change, waiver, release, discharge, withdrawal, revocation
or terminaticn is sought, and then shall be effective and
enforceable only to the extent specifically provided in such
docupnent or instrument. Any agreement hereafter made by
Mortgagor, Mortgagee, any of the Noteholders or any of the
Lenders relating to this Mortgage or to any of the other
Financing Documents shall be superior to the rights of the
holder, owner or beneficiary of any intervening lien or
encunbrance. dNeither the modification of this Mortgage or any
of the nther Financing Documents nor the release of any part of
the Property from the lien of this Mortgage shall impair the

priority «f such lien.

Section 1.07. #aiver of Conditions. hil conditions to any
agreepent or cbLligation of Mertgagee under this Mortgage or
under any of the other Financing Documents (including, without
limitation, any alrecment or obligation to make any
Corpernsation or other funds avalilable to Mortgagor) are solely
for the benefit of Mcrtyagee, the Noteholders end the ilenders.
Any or all such conditiors may be waived or relaxed at any tine
or times by Mortgagee. o such waiver or relaxation in any
particular instance shall aiiect Mortgag~e’s discretion in
dealing with any such condition in any other instance.

Sectiocn 3.0¢. Ko Benefit tu Third Parties. Each covenant,
agreement, cond:tion and other provision of this Mcrtgage and
cf the other Financing Docurments is urd at all times shali he
deened to ke for the exclusive benefil of Mortgagor, Nortgagec,
the Koteholders and the Lenders. Nothing set ferth in this
Mortgage or in any of the other Financing ¢ocuments shall be
deered te be for the benefit of any other peraen {including,
without limitaticn, the helder, owner or beneliciary of any
cther lien or interest in or on all or any part f the Property
cr the owner cf any interest in Mortgagor);.

Section 2.0%. Exercise Of Discretion. Each and cvery
decision, determination, estimate, reguect, consent or similar
patter to be made or given by Mortgacee fromp time to tima
pursuant to or in connection with this Mortgage shall be within
Mcrtgagee’s sole, absclute and unlimited discretion, except to
the extent expressiy and specifically provided te the contrary
in this Mortgage or in any of the other Financing Documents.

Section 3.10. Representatives of Mortgagee. All rights,
powers and reredies of Mortgagee under this Mortgage may be
exercised by Mortgagee itself or by its officers, employees,
agents, contractors, attcrneys or other representatives.

20920516
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Section 3.11. Gowverning fLaw. The grant of this Mortgage,
the creation of Mortgagee’s rights and interests hereunder, the
publication and perfection cof the lien, security interest and
other rights and interests granted or otkerwise 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 liaw) shall
be governed by and construed in accordamce 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 cther
Financing Documents (including, without limitation, terms
relating to usury considerations and terms relating to
Mortgagor’s liability for any deficiency following any
foreclosure of this Mortgage or any other transfer of all or
any part cf the Property in extinguishment of any part of the
Indebtedness) shall be governed by and construed in accordance
with the internal laws of the State of NHew York, without regard

to principles of conflicts of laws.

Section 3.12. Receipt of Copyv_ Acknowiliedaed. Each of
Mortgagor anit Mortgagee hereby acknowledges that it has
received an aciurate and complete copy of this instrument as

executed by Morcsagor.

intentioconallv Omitted.

Section 3.13.

Section 3.145. M2 imum Amount Secured. This Mortgage is
given not only to secure.the Indebtedness. but also to secure
any other amnount or amounts that may be obligatory advances or
made at the option of Mcrtsagee, Noteholders or Lenders, and
any additional disburseneits. as may be made by Mortgagee,

eccordance with the terms of this

Noteholders cor Lenders, 1in
Mortgage and the Financing Documents, including the Credit
Agreement. As provided in the Financing Documents, this

Mortgage shall secure any and alil ‘additional or further monies
which may be obligatory advances or made at the option of
Mortgagee, Noteholders or Lenders, ~fter the effective date
herecf, but any and ali future advanies secured by this
Mortgage shall be made ncot more than 24 vyears after the
acffective date hereof. The total arount of Indebtedness
secured hereby may decrease or increase/ {rom time tc time but
not exceed the principal sum of Eighcy Millien Deollars

shall

{$80,000,0G00). Except as octherwise provided in the Financing

Documents, nothing herein contained shall be Gceemed an
Noteholders or

obligation on the part cf the Mortgagee,
Lenders, to make any future advances.

Section 3.15. Revolving Credit. The Indebtedness
evidenced by the Revolving Notes (™Revolving Loan™) »iiich is
repaid by Mortgagor may be reborrowed pursuant te and in

0902516
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accordance with the Credit Agreenpent. Pursuant to Section
1302(b)(3) of the Act, notwithstanding any such repayvment of
the Revelving iLcan, all moneys advanced or applied under the
Credit Agreerment shall have priority from the date this

Mortgage is recorded.

Section 2.16. Interest Rate Agreement. Mortgagor has
entered into, or may in the future enter into, agreements for
Rate Hedging CPtligations {("Interest Rate Agreement™) with FRXRC
cr any other Lender, pursuant to which Mortgagor will ke
required tc rake certain payments tc Mortgagee, FNBC or such
other Lender as prowvided in such Interest Rate Agreement.
Mortgagor agrees that payments due under any Interest Rate
Agreement shall constitute an cobligatory advance of loan
proceeds secured hereby, whether or not the total indebtedness
exceeds the face amount of the Revolwving Notes as provided in

the Interest Rate Agreement.

Seciicn 3.17. Ewailver of Jury Trial; Submission to
Jurisdiction; Waiver of Service and Venue. Mortgagor reaffirms
and incorpariites herein the provisions of the licte Purchase
Agreement ani CTredit Agreement (a) waiving jury triai and
service of pruess and (b)) submitting to jurisdiction and venue.

Section 3.1g. Substitution of Security Trustees. Pursuant
to the ternms of the Trust Agreement, the licteholders and the
Lenders may remove arid replace Mortgagee as security trustees

thereunder.

ARTICLE IV.
ADDI7T JONAL MORTGAGES

Mortgagor acknowledges ard-agrees that the indebtedness
secured herebyv 1s secured by Lhe Property and various other
collateral, without limitation, including at the time of
executlion of this Hortgage, the Troperty described in the
Additional Mortgages which have becp filed in other
jurisdictions and States. Mortgagor specifically acknowledges
and agrees that none of those propertics, in and of itself, if
foreclosed upon would be sufficient to satisfy the outstanding
amount of the Indebtedness. Accordingly , Mortgagor
acknowledges that it is in Mortgagor’s conZenplation that the
varicus Additional Mortgages and the other cocliateral pledged
to secure the Indebtedness may be pursued by ’icortgagee in
separate proceedings in the varjous States and rounties where
such collateral may be located and additicnally Chat Mortgagor
and other parties iiable for payment of the Indel>tedness will
remain liable for any deficiency judgments in addiilon to any
amounts Mcortgagee may realize on sales of other proupeirties or
any other collateral given as security for the Indebiedness.

.
H
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Specifically, and without linitation of the foregoing, it is
agreed that it is the intent of the parties hereto that in the
event of a foreclosure cf this Mortgage or any of the
Additional Mortgages in any separate proceeding, that the notes
evidencing the Indebtedness shall not be deemed merged into any
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 ail of its
collateral with the Notes and Revolving Notes remaining
outstanding and in full force and effect notwithstanding any
judgzent of foreclosure or any other judgment which Mortgagee

may obtain.

Mortgadee shall be entitied to enforce payment and
perforzancz-of the Indebtedness and to exercise all rights and
powers uncev this Mortgage or under any Financing Docuzment or
other agreement -or any laws now or hereafter in force,
notwithstanding rhat some or all of the indebtedness 3ay nox or
hereafter be otherwise secured, whether by mortgage, deed of
trust, pledge, liein. wssignment or otherwise, including, but
not limited to the Additional Mortgages. Neither the
acceptance of this Mortgage nor its enforcement, whether by
court action or pursuant to power of sale, shalil prejudice or
in any manner affect Mortganee's right to realize upon or
enforce any other security now or hereafter heid by Mortgagee,
it being agreed that Mortgagee shall be entitled te enforce
this Mortgage and any other security now or hereafter heid by
Mortgagee in such order and manner as it may be in its absclute
discreticn determine. YNo right or reredy hereln conferred upen
or reserved to Mourrgagee is intended %o be exciusive of any
other remedy herein or by law provided or rermitted, hut each
shall be cunulative and shall be in addition to every other
right and remedy given hereunder or now or Hrzicafter existing
at law or in eguity or by statute. Every poxel Or rencdy given
by any of the Financing Docurents to Mortgagee, oi’ o which
Mortgagee nay be otherwise entitled, may be exercised
concurrently or independently, from time to tipe and as often
as may be deered expedient by Morigagee, and ¥ortgagect Ay
pursue inconsistent remedies.

Mortaagor acknowledges and aarees that the Property ara the
property encunbered by the additional Mor igages are located in
one or more States and therefor Mortgagor wajves and
relinguishes any and all rights it may have, whether at law or
equity, to reguire Mortgagee to p'oceed to enforce or exercise
any rights, powers and remedies it may have under the Financing
Documents in any particular manaer, in any particular crder, or
in any particular State or other jurisdiction,

furthernore, Mortgagor acknowiedges and agrees that
Mortgagee shall be allowed to enforce payment and performance

-315-
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of the Indebtedness and to exercise all rights and powers
provided under this Mortgage, the other Financing Docunents, or
any of them, or under any provisjon of law, by one or more
proceedings, whether contemporaneous, consecutive or both In
any one or more States in which the security 1s located.
Neither the acceptance of this Mortgage, or of any other
Financing Docurent, nor its enforceaent in one State, whether
by Court action, power of sale, or otherwise, shall prejudice
or in any way limit or preclude enforcement of the Financing
Documents, or any of them, through one or more additional
proceedings, in that State or in any other State.

Mortoagor further agrees that any particular proceeding,
including w7ithout iimitation, foreclosure through court action
{in a stats or federal court) or power of sale, may be brought
and prosecuted in the local or federal courts of any one or
nore States as £o all or any part of the Property or the
property encumberzd by the Additional Mortgages, wherever
located, without ragard to the fact that any one or pore prior
or contemporanecus proceedings have been situated elsewhere
with respect to the saae or any other part of the Property and
the property encunbered-%v the Additional Mortgages.

Mortgagee nay resort to. any other security held by
Mortgagee for the pavment of the Indebtedness in such order and

manner as Mortgagee may elect.

Notwithstanding anything contained herein te the contrary,
Mortgagee shall be upder nc duty to Mortgagor or others,
including, without limitation, the hoider of any junior, senior
or subordinate mortgage on the Property or any part thereof or
on any other security held by Mortgagee, o _exercise or exhaust
all or any of the rights, powers and remedies availzbie to

Mortgagee.
ARTICLE V.

TRUSTEE’S DUTY Of CARL

Mortgagee shall not be liable for any acts, omissions,

rrors of judgment or nistakes of fact or law including,
without limitation, acts, onissions, errors ¢r nistakes with
respect to the Property, except fcr those arising ocut of or in
connection with Mortgagee’s gross negligence or willful
risconduct, or failure to use reasonable care with respect to
the safe custody of any moneys or securities in Mortgagee‘s
possession. Without limiting the generality of the toregoing,
Mortgagee shall be under no obligation to take any steps
necessary to preserve rights in the Property against any other
parties but may do so at its option, but all expenses incurred

>
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in connection therewith shall be for the sole account of
Mortgagor, and shall be added to the Indebtedness secured

hereby.

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

ARCHIBALD CANDY CORPORATION, an
Illinols corporaticn

By: C:CJZoua-éﬂ/Z”iuaf’

Title: v P

SO €. MEY

1756R(1)

-37-
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'STATE oF AEw Yot
COUNTY OF &) X,l?!(

1, ReCrweLs 72’”57. a Notary Public in a and for the
said County and State aforesaid, DO HEREBY CERTIFY, that
ALY F &1& , the Y& PRESWOENT of Archibald Candy
Corporation, aal /Z.2+¥p1s corporation, personally knocwn
to me to be the same person whose name is subscribed to the
foregoing instrument as such _YICE -FPES5/PET. appeared before
me «chis day in person and acknowledged that (s)he signed and
delivered the said instrument as his(her) own free and
voluniory act and as the free and voluntary act of said
corporzcion, for the uses and purposes therein set.forth.

)
) sS.
)

74
Given arder my hand and notarial seal this ;ﬁ day of
OCIOoER . 199i.

s T
t—’z-rféztld/ %‘-’

—~ ‘J-E

Notary Public

ROCEWELL TENMEY
Yy Poies oty O e Y
o 422745

el e o Bicdeh it S
- ::.« oot

ecemtat N Y9 4
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EXHIBIT 1

Form of Hotes
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SEHIOR SECURFG

tMCAN ACQUISITION . -
13.3%% Senmior Seva - 7

Due 1985

No.oR-1

$30,023.,000 getober 10, Y

THCAN AL TUISITION CORP., an Illwnci+ onipnraion (the
“BAavraWer®). (far valuc received, heiebv oiomises to o ygy oo
Jackson Naticnrsi) Life [n3urance Coampary S reqlzrorsd anzig~:
un the Thirty-{isst day of Octeber, 1%99 the principal amouns
of THIRTY MILLION OJOLLARS ($30,000,000 sul e oy .ulwiwsl
(calculated for actual daya elagaed on rie tasin af 3 38540y
year) on Lhe principai amount from time 3¢ tire femainine
vnpaid hetwun ot the cabiof 10.23% pei aneum {vom Lhe dats
hareanf nnril maturity, payublec in cash guaacterly on cho lsc-
day of Januery, April, July-2ad Octaher in pach year ramsenc ng
January 31, 1992, and at matuctty. The 3orrcwer turther azsaesg
vo pay on demzad intwerest (o coapuledd al the sale of 17 77%
gar annnm ueon the asccurrence ang duting the contipuancce I oany
Event of Defauit, on the principal - ai=a:e “hereof fima - cow b
Ciue yulsliending. Payments 0f princinal. crecayment chacaers
{if any) hereof and inteirest heceon siv gaysbls in seue: dunee
with Section 4 and Schefule I of the Nete vvcchasc Agrocrent

rgterred to below.

This Scniaor Secured Note is one of the 10.29% Seniu:
secured Notes [ue 1997 af the Aarynwer ia the agycroate
principal amount ot $30.000,000 issued o2 =0 Le isjuel vods:
and pursuant tu the Lurms and provisians of that certain MNote
Purchase Agraement {(the “Purchase Aytve:n2et™), doled as of
Jdctober 30, 1391, enteced intn by the Rorsrowar and Fannic Msv
Holdipgs. Inc., a Delaware corporation ¢ which Bogiouer 13 4
dircct wholly-ovned subsidiacy {"Hoidwings™i. with the eori3::ail
rurchaser therain referred tn, and *his Senic: Secuted Nete and
the holder heceof are eatitled efueily and raiably with the
holders of all nwthe: Senigr Secnred Neios sutstanding unde:
burchasa Agreaemant to all the benefits ztuv:dud far tharaoy

[
b ol
(1 4

LODBLLGTE

or

referred to tharein, to which Purchase Agteement yefsiance 3
hereby made fnc a statement thereof. apitalized terms uysed
herein without definition shall have tie :espective meanings:
agccibed to them in the Purchase Auteerent.
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TR R g 1% =0t

This Seni~r sacuared Note 13 Us1 s 511 -y ERTEN
t~ *he Hold:iazx Yuateniee, dated Ociobe: 30, Lol CXoTutod oy
Huicings pursuaat = section T.1S of v« s tiacee A eeemesn it
:9 Lo ba guaranteed by cach Subsidiary I itiie Boreo-wi tothee:
*han Non-Marorial Subsidisties) pursus- - anazidiarcy
Guatantees, in accordance with Sect:cns 7 12 snd 11.17 % %l

Furchase Agresment

Thiz 5enicr Secuied Nobte and bthe 71 52l eduesn &vidancen
- -
[

heteby aze ond shall at all times be anc 127ain sectied, T <The

axtent and in the mannetr set forth fa 2ie Seour oty Toanmmen

This Seuninr Securced Note and the cthes Teniv: Scouwie? J3:0tes

ourtsranding unde: the Purchase Agreemew- cay rma daclarag Zus
prior tn their exprocsced maturlty dates, a0l certsin aviesy wenk
Ts. N

charges are reaguired tn he paint tharensrt. &li tn The Tven
Lhe Ler7s and 10t the manner and amounts provide-d 21 i
Purchase fyrvement .

The S3eriwr Secuirw]d NHotes are nar 3-fiect 0 pregiysent o
redemption al ‘Lhe aption of the Borcrower prior to theirs
expresscd maturity dates, except vn tiv Leiwms end Cuadili oo
and in the amganta ser farth In the Punrchasoe aAagrocment.

This Seniosr Sasurad Note 15 req:zcered -n the boosks -2 rhe
Borrower and is tranifvirable caly Ly surrender Lherasf az "aa
principal office nf ‘he Rerrower duiy cndcrsed or accompanzed
by & written instrument of transfer Juiy executed Ly the
registered holde: of this Senior Sacured Ncie or 113 attoraey
duly authorized in writinn. Payment of or on accvunt of
principal, premium, if sy, -2d intersst on this Seminoc =
Note shall ha made oniy to cr upon the order in writing 3
reqistered tolder.

THIS SENIOR SECURED NOTE SHIU .. BE CONBTRUED IN ACCORDANUE

WITH AND SHALT. BE GOVERNED BY THE 1AWS OF THE STATE OF NEW VORK
(WITHOUT GIVIRG EFFECT TO THE CHOICS GOF LAW PRINCIPLES OF SUCH

STAIE).

capred
~hie

(I3

FMCAN ACCAIISLATION CURP.

By: e - =

Irsg: - ———— [ )

<

3

0232c/1 %
Vo)

-2- '
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October . 1991

$10,000,000

FMCAN ACQUISITION CORP., a Delaware corpcraticn (the “Borrower™),
preomises tc gay to ithe order of THE FIRST NATIONAL BANK OF CHICAGO
(the "Lender~) the lesser of the principal sum of Ten Million Dolilars
or the aggregate unpaid principal amocunt of all Loans made by the
Lender to the Borrower pursuant toc Article II of the Credit Agreement
(as the same may be amended or modified, the ~“Agreement~) hereinafter
referred to, in impediately available funds at the main cffice of The
First National Bank o©of Chicago in Chicago, Iilinois, as Agent,
together with interest on the unpaid principal amount hereof at the
rates and on the dates set forth in tke Agreement. The Borrower shall
pay the principai st and accrued and unpaid interest on the wLoans in
fuvl! on the Facility Termination Date and shall make mandatory
payments as are reguired 0 be mede under the terms of Section 2.6 of

the Agreement.

and s herety authorized to. reccrd on the
or to otherwise reco:rd in acccrcance with
.can and the date and

The Leadsr shall,

schedule attached heretc,
its usual practice, =The date and amount of each

amount cf each-giincigal payment hereunder.
issved pursuant to, and is entitled

This Note :1s onurs c¢f the XNotes
to the benefits of/ “he Credit Agreement, dated as of Cctcber __,15%91,
among the Borrower, Fannie May Hoidings., Inc.. The First XNational
Bank of Cricagoc., inciwvidually and es hAgent, and the leacders naned
therein. inclulding tha  lender. to which Agreement., as it may be
amendes® or modified froa time tc time., reference is heredy made for &
statement cf the terns ang conditicn which gove:rn tnis Kocte.

inciuding the terrms 2nd  conditions under which this Note may be
prepaid or its maturizy date 3ccelerated arnd under wihich this Note is
secured. Capitalized terms - ua5ed hereinr and not otherwise defined
herein are used with =-he meanings attributed t2 them in the Agreement.

S CAIl ACQUISITION CORP.-

By .-_
Print Yane:
Title: —

&£
(95 ]
3
-2
EE
-~}
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NOTE OF FMCAN ACQUISITION CORP..
DATED OCTORER __. 1951

Principal Maturity Principa.
Anount of cf Interest Amount Unpaid

o
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Description of Land

Shop No. 203

LOTS 1, 2, 3 AND 4 IN BLOCK ! IN PALOS GATEWAY, BEING A SUADIVISION OF LOTS 3
AND 16 IN THE SCHOOL TRUSTEE'S SUBDIVISION OF SECTION 16, TCWNSEIP 317 NORTH,
RANGE 13, FAST OF TEE THIRD PRINCIPAL MERIDIAN, IN COCOX COUNTY, I1LLINOIS.

Permanent ‘Index No. 24-16-403-020
24-16-403-021
24-16-403-022
24-16-403~023

Common Address: 10700 S. Cicero, Oak Lawn, Illincis 60433
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