-~ o
N -

UNOFFICIAL GORY s

Shep No. 102

M 4 3

Ci57787 /)/

Qi157T7E7o

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

DATED AS OF October F0, 1991

ASCHIBALD CANDY CORPORATION,
as Mortgagor

In Fuvor Of

WILMINGTON TRUSY (£ MPANY
and WILLIAM J. WADE, as Trustees
as Mortgagee

THIS INSTRUMENT WAS PREPARED BY AND RECORDED COUNTERPARTS
SHOULD BE RETURNED TO: GREGORY A. THORPE, ESQ. SONNENSCHEIN
NATH & ROSENTHAL, 8000 SEARS TOWER, CHICAGO, ILLINOIS 60606

=y




UNOFFICIAL,GOPRY, .

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

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AXND
LEASES, FIXTURE FILING AND FINANCING STATEMINT ("Mortcage™} is
pade as of this 2@ day of October, by ARCHIBALD CANDY
CORPORATION, a corporation organized and existing under the
laws of the State of Illincis, successor in interest by merger
to FANNIE MAY CANDY SHOPS, INC., an Illinois corporaticn,
having o principal office address at 1137 West Jackson
Bouleva:rd, Chicago, Illinois 603607, and its successors and
assigns’ ("Mortgagor®), in favor of WILMINGTON TRUST COMPANY, a
Delaware Leilking corporation and WILLIAM J. WADE, each having a
principal oifirce address at Rodney Sguare North, Wiimington,
Delaware 19890 a%tention: Corporate Trust Administration, as
security trustees (together with their respective successcors
and assigns, "Mortoagee"™} under a certain Collateral Trust
Agreenment dated of 2vcn date herewith among Fannie May
Holdings, Inc., a Delawane Corporation ("Holdings")}, Mortgagor
and Mortgagee. The Coilateral Trust Agreement, as presentiy
constituted and as it may rc amepded from time to time after
the date hereof is referred *n in this Mortgage as the "Trust

Agreement”.

WHEREAS, FMCAN Acguisition Corp., an illraoils corperation
("Acguisiticn™) and Holdings, entered into aiinte Purchase
Agreement with Jackseon NHational Life Insurance Company
{"purchaser") dated of even date herewith (as presently
constituted and as sanre may be amended from time br time after
the date herecf, collectively referred to as the "lNole Purchase
Agreenent™). aAcguisition has been rerged with and intg
Mortgagor {"Merger"™} and Mortdagor has assunmed ail of tihe
obligations of Acguisition under the Note Purchase Agreenent
pursuant tc an Assumption Agreement dated of even date
herewith. Pursuant to the Note Purchase Agreement, Acguisition
has issued to the Purchaser certain propissory nctes dated of
even date herewith, in the aggregate original principal anount
of Thirty ¥illien Dollars ($30,000,000), in the forr attached
hereto as Exhibit 1, incorporated herein and made a part hereof
{said promissory notes, as presently constituted and as they
pay be amended, extended, renewed or consclidated frox tizme to
time after the date hereof, together with any and all
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 "Noteholders"): and

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

WHEREAS, Acquisition entered into a Credit Adreement dated
of even date herewith with the lenders ("Lenders®”) named
therein and The First National Bank of Chicago ("FNBCY} in its
individual capacity as a lender and as agent (as presently
constituted and 2s same nay be amended from time to time after
the Jdate hereof, collectively referred to as the "Credit
Agreomant®), and Mortgagor has assumed all of the obligaticns
of Acguiisition thereunder pursuant to an Assunption Agreement
of even date herewith. Pursuant to the Credit Agreement,
Lenders.-uuve agreed to make a revolving loan toe acguisiticon
{(2and surceouent to the Merger, Mortgagor) in the maximum amount
of Ten Mililion Dollars ($10,000,000), to be evidenced by notes
made by Acguisition (and subseguent to the Merger, Mortgagor)
of even date,  ‘n that amount, in the form attached hereto &=
Exhibit 2, ingurporated herein and made a part hereof (said
notes, as presenily constituted and as same may be amended,
extended, renewed rnr consclidated from time to time after the
date hereof, together (rith any and all promissory notes that
may be exchanged or jFiven in substitution therefor after the
date hereof, being colliectively referred te as the "Revolving

Notes™): and

the indebtedness evidenced by the Revolving lictes
bears interest and is payabl« as provided in the Revoiving
Notes and the Credit Agreerent ‘the terms and provisions of the
Revolving Notes and the Credit Ayreement being incorporated
herein by reference and made a pur: of this Mortgase to the
same extent as though set forth 10/ full herein}, with final
maturity on October ¥, 1996, if nol sooner paid: ana

WHEREAS, to induce (i) the XNotehoiderz to acguire the Notes
and (ii) Lenders to enter into the Credit igreement, Mortgager

WHERTAS,

has agreed o execute and deliver this Norigage to Mortgagee,
as security trustee for the benefit of thel Ni>teholders and
ienders pursuant to the Trust Agreement (the torps and
provisions of the Trust Agreement being incorgorated herein by
reference and npade a part of this Mortgage to the same extent

as though set
indebtedness from Time to time evidenced by the Noces,

forth in full herein). to secure puynment of the
the
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Revolving Notes and any and all other sums required to be paid
by Mortgagor from time to time pursuant to the liotes, the liote
Purchase Agreement, the Credit Agreement, the Revolving Notes,
the Trust Agreepent, this Mortgage or any of the other
Financing Documents {as hereinafter defined), and alsc to
secure the keeping, performance and observance of, and
compliance with, all covenants, agreements, conditions and
other provisions required 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 Agqreement, this Mortgage or any of
the other Financing Documents; and

WHERLAS, in connection with the aforesaid agreepents of
Mortgagor. Mortgagor also has agreed to provide certain other
security tl liortgagee, as such security trustee, to secure
payment of the aforesaid indebtedness and other sums and the
keeping, performnance and observance of, and compliance with,
the aforesaid ccvenants, agreements, conditions and provisions,
wnich other security includes, without limitation, certain
security interests iii personal property of Mortgageor and
certain additional morigages or deeds of trust of real property
of Mortgagor (said additiohal mortgages or deeds of frust, as
presently constituted and as they may be amended, extended,
renewed, consolidated, spreac or otherwise modified from tinme
to time after the date hereof, pdeing collectively referred to
in this Mortgage as the "Additicnual Mortgages"), which real
property is identified in Schedule 5.10 to the Note Purchase
Agreement;

WHEREAS, the lNoteholders and Lenders have agreed in a
certain intercreditor Agreement among then dated c¢f even date
herewith that the obligations of Mortgagor %c-them pursuant to
their respective loan documents shall be secursd  pari passu,
by this Mortgage and the Additional Mortgages aaa «<he other
Fipancing Documents in accordance with the terms of the
Intercreditor Agraement.

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

-
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THE PROPERTY

(A} The land described in Schedule A attached herete,
incorporated herein and made a part hereof (the “Land“), and
all trees, shrubbery, crops and other plantings now or
hereafter grown on the Land:

(B) TOGETHER WITH (1) all buildings, structures and
improvements of every nature whatsoever now or hereafter
situated on the Land (collectively, the "Buildings"}, (2) all
right, title and interest of Mortgagor, of whatever character
{whethel as owner, chattel lessee or otherwise, whether vested
or continfent and whether now owned or hereafter acquired), in
and to ai) building materials, supplies and other property now
or hereafte: 5stored at or delivered to the Land or any other
location for anstallation in or on the iand or any of the
Buildings, and-a)i fixtures, fittings, machinery, appliances,
equipment, apparacus, furnishings and personal property of
every nature whatsonver now or hereafter located in or on, or
attached to, and useu ur intended to be used in connection with
the Land, any of the Buvililings or any business or other
operations now or hereaitsr conducted in or on the Land or any
of the Buildings or in coapection with any construction or
other work now or hereafter conducted in or on the Land or any
of the Buildings, (all of the property described in this clause
(2}, beinc collectively referred to in this Mortgage as the
“Fquipment™) (the Buildings and t e Eguipment being
collectively referred tc in this Moricage as the
"Izproverents™), {3) any and all oil, 425 and other minerals
now or hereafter produced from or ailoceted to the Land and any
and all products now or hereafter processes or obtained from
any such o0il, gas or other minerals, and ({} any and ail plans,
specifications, drawings, books, records and similar items now
or hereafter relating to the Land or the Improvenents, the
operation thereof, any rights thereto or any interest therein:

(C}) TOGETHER WITH all proceeds, products, extensions,
additions, improvements, betterments, renewals, substicuruons,
replacements, accessions, accretions and relicticns of and-to
all or any part of the property described in paragraphs (») and
(B) hereof or any other property encumbered by this ¥ortgage;

{D) TOGETHER WITH all right, title and interest of
Mortgagor, of whatever character (whether vested or contingent
and whether now owned or hereafter acquired), in and to (i) all
streets, roads and public places (whether open or proposed) now
or hereafter adjoining or otherwise providing access to the
iand, (2} the land lying in the bed of such streets, rocads 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 used in

Sd,n ‘{lda!:;‘t i;
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connection with all or any part of the property described in
paragraphs (A}, (B) and (C} hereof;

(E) TOGETHER WITH all easements, rights-of-way amnd rights
of use or passage {whether public or private}, estates,
interests, benefits, powers, rights (inciuding, without
limitaticn, any and all lateral support, drainage, slope,
riparian, littoral, sewer, water, air, oil, gas, nminerai and
subsurface rights), privileges, claims, franchises, licenses,
profits, rents, royalties, tenements, hereditaments,
reversions, remainders and appurtenances of every nature
whatsorver in any way now or hereafter belonging, relating or
apperceining to all or any part of the property described in
paragraphbzs. (A), (B}, {C) and (D) hereof;

(F} 7TCGLTHER WITH (1) any and all judgaents, settiements,
claims, awards, . insurance nroceeds and other proceeds and
compensation, «nd any interest thereon (collectively,
nCompensation®;, now or hereafter made or payabie in connection
with (a) any casualty or other damage to all or any part of the
property described in rnaragraphs (&), (B), (C), (D} and (E)
herecf, (b) any condennhation proceecdings affecting any such
property or any rights thereto or any interest therein, (c) any
damage to or taking of any such property or any rights thereto
or any interest therein arising from or otherwise relating to
any exercise of the power of emirent domain (including, without
limitation, any and all Compensaticn for change of grade of
streets or any other injury to oy decrease in the vajlue of any
such property), or (d) any conveyanre) in lieu of or under
threat of any such taking, (2) any aii 21l proceeds of any
sale, assignment or other disposition o1 any such property or
any rights thereto or any interest therein, 73; any and all
proceeds of anyv other conversion (whether voluntary or
involuntary) of any such property or any righcs theretp or any
interest therein intc cash cr any liguidated clain, {4} any and
ail refunds and rebates pf or with respect to any asurance
prenium, any Irpositicn {as such terr is hereinafrer defined)
or any other charge for utilities relating to any such property
(including, without limitation, any and all refunds and rebates
cf or with respect to any deposit or prepaympent reiatimg to any
such insurance preaiurm, Izposition or charge), and any and 2ll}
interest thereon, whether now or hereafter payable or accruing,
and (5) any and all accounts, accounts receivabie, cption
rights, contract rights, general intangibles, perzits,
licenses, approvals, bonuses, actions and rights in action now
or hereafter arising from or relating toc any such properiv or
any business or other operations conducted in or on any such
property by or on behalf of or for the benefit of Mortgacgor
{including, without limitation, all rights of Morigager in and
to insurance proceeds, all rights of Mertgagor in and (o
unearned or prepaid insurance premiuns, Impositions or other

1
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charges for utilities, and any deposits with respect thereto
and any interest thereon, and all rights of Mortgagcor 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 now or hereafier payable or accruing (incliuding,
withcut iimitation, any and a2ll1 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 rights of Mortgagor or anvy other person to collect and
receive the same; provided, however, that permission is hereby
given to Mortgagor, so long as no Event of Default (as
nereinafter defined) shall have occurred, to collect and use
such rents as, but not before, they become due and pavyable,
which permission shall terminate immediately, without tChe
necessity of any action by Mortgagee, upon the occurrence of

any Event of Default:

(H) TOCETHER WITH (1) all right, title and interest of
Mortgagor /wahether as seller, purchaser or otherwise) in and to
any and all a3reements now or hereafter relating to any
purchase and 5112 or other transfer of all or any part of the
property descriued in paragraphs {(A), (B}, (C), (D), (EY, (F}
and {(G) herecf finether or nct such purchase and sale or other
transfer shall be coxpleted), together with any and all down
payments, earnest nzrey deposits and other security {(whether
monetary or cotherwise)} gald or payable or deposited or to be
deposited in connection with any such agreement, and (2) alil
right, title and interes’ of Mortgagor (whether as lessor,
iessee or otherwise) in <o to any and all leases, subieases,
use, occupancy and similar sgreenents (including, without
limitetion, o0il, gas and nin:ng leases) now or hereafter
relating to all cor any part of (ne property described in
paragrapns {A), (B}, (C). (D) und (E} herecf (each being
referred to in this paraegraph as a "lease™), together with any
and all guaranties and security cf. for or otherxrwise reiating
tc any such lease (including, withovt limitation, any and ali
cash, security deposits, advance rent?is, deposits and payments
of a similar nature under any such lezss: or under any other
arrangement entered into in coanection with any such lease,
and all interest thereon, and any and ail raght, title and
interest of Mortgagor in and to property of 2ny tenant or other
perscn, whether such right, title and interdsc shall have
arisen under applicable iaw or under any suci. Joase or other
arrangement) and together with all rent and othrr consideration
(whether monetary or otherwise) now or hereafter payable or
accruing under or in connection with any such leas: (including,
without limitation, any and alil canceliation or term aation

any
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pavments and any and all damages payable in connection with any
default), subject, however, to the conditional permission given
to Mortgagor to collect and use the rents, royalties, issues,

profits, revenues, income and other benefits arising under anv

such lease as provided above;

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

Improvements; and

(J) - TOGETHER WITH any and all further or greater estate,
right, title, interest, claim and demand of Mortgager, of
whatever character (whether vested or contingent and whether
now owned <» hereafter acquired), in and to any of the property
described in the foregoing paragraphs or any rights or
interests appurtenant thereto.

All of the pioperty described in paragraphs (A). (B), (C),
{D), (E}, (F), (G}, (Fy, (I} and (J} above, and each item of
property therein described, is collectively referred to in this

Mortgage as the "Propeirty.®

TO HAVE AND TO HOLD the f2loperty unto Mortgagee, its
successors and assigns, to its and their own proper use and
benefit forever, upon and subject to the terms and conditions

set forth in this Mortgage:

PROVIDED, HOWEVER, that if all ol the Indebtedness (as
hereinafter defined) shall be fully, firally and indefeasibly
paid at the tires, in the amounts and in thc manner specified
in the Financing Documents, all without any deduction or credit
for any impositions or other charges or expenses paid or
payable by or on behalf of Mortgagqor, and if #ortgagor shaii
reep, perforn, observe and comply with, or shaii cause to be
kept, perforned, observed and complied with, all c¢tvenants,
agreerents, conditlions and other provisions of the Financing
Documents, then this Mortgage and the rights and intervests
hereby granted and assigned to Mortgagee shall be null upd void
and of no further force and effect and shall be released of
record upen 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 Noteholders and Lenders as follows:

CLBLLETE




UNOFFICIAL: COPYS

ARTICLE I.

COVENANTS OF MORTGAGOR

Section 1.061. Pavment of Indebtedness; Performance of
Obligations. Mortgagor shall keep, perform, observe and comply
with, or shall cause to be ¥Xept, performed, cbserved and
complied with, all cowvenants, agreements, conditions and other
provisions reguired to be kept, performed, observed and
complied with by or on behalf of Mortgagor from time to time
pursuant to the Notes, the Revelving Notes, the Note Purchase
Agreement, the Credit Agreenent, the Trust Agreement, this
Mortgage, the Additional Mortgages oOr anmy other document or
instrument now or hereafter evidencing or securing all or any
part of the indebtedness from time to time evidenced by the
Notes and Revolving Notes andfor otherwise governing the
responsibilities of Mortgagor in connection with such
indeb’wodness or in ceonnection with the Preoperty or any other
secucrity for such indebtedness {the Notes, the Note Purchase
Agreepmrrit, the Credit Agreement, the Revolving Notes, the Trus:t
Agreeme:tt, this Mortgage, the Additional Mortaages and all such
other documants and instruments being collectively referred to
in this Hullgyage as the "Financing Docunents®™). wWithout
limiting the= renerality of the immediately preceding sentence,
Mortgager shall pay oy cause to be paid fa) to the XNoteholders,
when due, the inZebtedness evidenced by the Notes, all parts cf
such indebtedness J{whether consisting of princigpal, interes:t,
preniurns, prepaymertipremiums, the Prepavment Charge and
Additiconail Amount ‘as those terms are defined in the Note
Purchase Agreenent:, (fees, charges or any other suns
whatscever);, {b} To lLenders, when due, the indedbtedness
evidenced by the Revolvirc Notes cor Credit igreement, all paris
of such indebtedness {whetler consisting of principal,
interest, preniums, prepayr it preniums, fees, charges or any
other sums whatsoever), {c) to-the Lenders any amocunts owing by
Borrower under any Rate Hedging Obligations (as that term is
defined in the Credit Agreemeni?, and {d) al!l cther suxns
reguired to be paid by Mortgagor from time to time pursuant to
any of the Financing Documents, awi Mortgagor shall pay and
satisfy, or cause to be paid and sat’sfied, all other debis,
obligations and l1iabilities from time o time secured by this
Mortgage {ail such indebtedness, sums, debts, cobligations and
liakilities being collectively referred ‘o \in this Mortgage as
the "indebtedness™). Mortgagor acknowleiges and agrees that
all security of any kind pursuant to the Finoncing Docunents is
security for the Indebtedness without allccalion of any part or
portion thereof to any pertion of the iIndebtedriess cther than

the whole thereof.

Section 1.02. Incorporation of Documents. Nor=gsagor

covenants and agrees that the ilocans secured hereby ar: to

LRLLETE
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provide part of the financing for the acquisition of Mortgagor,
as more fully set forth in the Note Purchase Agreement and
Credit Agreement, and that the proceeds of the loans are to be
disbursed in accordance with the provisions contained in the
Note Purchase Agreement and Credit Agreement. All advances and
indebtedness arising and accruing under the Note Purchase
Agreement and Credit Agreement from time to time, whether or
not the resulting indebtedness secured hereby may exceed the
aggregate face anmount of any notes evidencing such
indebtedness, shall be secured hereby to the same extent as
though said Note Purchase Agreement and Credit Agreement were
fully incorporatec in this Mortgage. In the event of any
conflict or inconsistency between the terms of this Mortgage
and the Note Purchase Agreement or Credit Agreement, the terms
and provisions of the Note Purchase Agreement and Credit
Agreement shall in each instance govern and control.
Notwithstanding the foregoing, nc greater obligaticon of
Mortgagcr under this Mortgage than under the Note Purchase
Agreement or Credit Agreement shall be considered a conflict or
HEortgagor each instance being bound
by such 4gr=ater obligatioen. Each and every term and provision
of the Fihencing Documents including the rights, remedies,
obligations, covenants, conditions, agreements, indemnities,
representaticias and warranties of all parties thereto, shaill be
cecnsidered as. i1f a part of this Mortgage, and paynment,
fulfillment and pe=rformance thereof is secured hereby, and, in
accordance with the Financing Documents, any default ander any
of the Financing Gocuments, which defauit continues beyond the
applicable notice &nrl. cure period, if any, under such Financing
Documents shall constitute an Event of Defauvlt (as hereinafter
defined) under this Mortgage entitling Mortgagee to all the
remedies provided in this Mortgage, under the Financing

pDocuments, and by law.

inconsisiency between them,

Section 1.02. Genreral Representations, Covenants and
Warranties. Mortgagor fully warrants and will fcrever defend
the title to the Property and the validity as a first priority
lien and security interest, eniorreabiiity and priority of the
lien and security interest creatdd hereby against the claims of
all persons whomsocever clairing or/who may clairn the same or
any part thereof, subject to the macters described in
Schedule B of a mortgagee’s title insurance policy with respect
to the Property accepted by Mortgagee ©a the date of delivery
of this Mortcage {("Permitted Exceptiions=) .. Mortgagor further
warrants, represents and covenants that: ((a) subject only to
the Permitted Exceptions, Mortgagor is se.zed of an
indefeasible estate in fee simple in and to (he Land, the
Buildings and all other parts of the Propert;y ~onstituting real
property:; (b) subject only to the Permitted Exxciptions,
Mortgagor has good, absoclute and marketable title %o the
Equipment and all other parts of the Property constituting

-_0 -
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personal property: {(c) Mortgagor has good right, full power and
lawful authority, without the joinder or consent of any person,
to mortgage, pledge, assign and grant a security interest in
the Property pursuant to and as provided in this Mortgage, and
Mortgagee may at all times peaceably and quietly enter upon,
hold, occupy and enjoy the Property in accordance with this
Mortgage: {d) the Property is free and clear of any and all
liens, security interests, charges, encumbrances and ciaims of
other persons, of any kind whatsoever, other than the Permitted
Exceptions; (e) Mortgagor will maintain and preserve the lien
of this Mortgage until the Indebtedness shall have been fully,
finally and indefeasibly paid; (f) all costs incurred and which
have beczcme due and payable prior to the date hereof in
connectiop with any construction of, in or on any improvezments
or in connizriion with the purchase of any Equipment have been
paid; (g) ¢he iand has frontage on, and direct access for
ingress from and egress to, physically open, public and
dedicated streetf{s); and (h) electric, gas, sewer, water and
telephone facilities and any and all other necessary utilities
are, and at all times liereafter shall be, available in
sufficient capacity Lo sorvice the Property salisfactorily
until the Indebtedness shall have been fully, fimally and
indefeasibly paid, and ary easements legally reguired to assure
the continuation of such utiiity service to the Property have
been obtained and duly recorded.

Section 1.04. Status of Property.
Mortgagor represents and warranis:

{a) The Property is nct located in an area identified
by the Secretary of Housing and Urban Developnent or any
successor thereto as an area having special /fivod hazards
pursuant to the Naticnal Flood Insurance Act of 1368 or the
Flood Disaster Protection Act of 1973, as amendel, or any
successor law.

{b} Mortgagor has all necessary certificates,
licenses and other approvals, governmental and otherwiss,
necessary for the operation of the Property and the conduct cf
its business thereon and all required zoning, building code.

land use, environmental and other similar permits or approvals, 1A
all of which are in full force and effect as of the date hereof ord
and not subject t¢ revocation, suspension, forfeiture or %
modification. r}
L]

{(c) The Property and the present and conteamplated use 3

and occupancy thereof are in full compiiance with all N
applicable federal, state and local laws, ordinances, building 2

codes, rules and regulations pertaining to zoning, parking,
construction, building, land use and environmental matters.
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{d) All public roads and streets necessary to serve
the Property for the use thereof have been completed, are
serviceable and have been dedicated to and formally accepted by
the appropriate governmental entities.

(e} The Property is free from damage caused by fire
or other casualty.

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

{3) Mortgagor and its agents have not entered into
any leases or cther arrangements for occupancy of space within
the Propert) cther than those leases furnished to Mortgagee.

{h) 7“he Property is taxed separately without regard
to any other properiy and for all purposes the Property may be
mortgaged, conveyed, and otherwise dealt with as an independent

parcel.

Section 1.05. Recordeiion of Mortgage and Financing
Statements. Mortgagor will axecute, acknowledge and deliver
any financing statements and ofher instruments in addition or
supplemental hereto, including. without limitation, contracts,
licenses and perrits affecting the Property, which mavy be
requested by Mortgagee from timpe to time in order to perfect
and naintain the validity and effectiveness of this Hortcage
and the lien and security therecf to iicrtgagee and in such
nanner and places and within such tinmes as pnay be necessary or
appropriate to accozplish such purposes aad o preserve and
protect the rights and remedies of Xortgagee. Mortgagor will
furnish satisfactory evidence of every such rccording, filing
and registraticn to Mortaagee. Nortgagor hereby appoints
Mortgagee as its true and lawiul attorney-in-fact (and such
appointzent is coupled with an interest and is irreyocable) tc
file, with Mcrigagor’s signature, or without Mortgagor’s
signature in the state and county where the Property is iocated
and any other jurisdiction in which such filirng may lawful’y
and effectively be made without Mortgagor‘s signature, any -and
all Uniform Cormercial Code financing and continuation
statements which Mortgagee may deex necessary Or appropriate to
file with respect to this Mortgage.

Section 1.06. Taxes, Assessments and Other Charges.

Subject to its rights to contest certain taxes under the lote
purchase Agreement or Credit Agreement, Mortgagor shall pay,
before the same become delinquent, all taxes (including,
without limitation, any registration or recording taxes
incurred in connection with this Mortgage), insurance preoiurs,

GELLOTE
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assessnments, dues, fines, impositions, anéd public charxrges,
general and special, ordinary and extraordinary, 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 common area
utility and maintenance charges, and all other impositions
attributable to the Property ("Impositions®}).

Section 1.07. Defense of Title and Litigation. If the
lien or security interest created by this Mortgage, or the
wvalidity, enforceability or priority thereof or of this
Mortgage, or if title or any of the rights of Mortgagor or
Mortgagee in or to the Property, shall be endangered or
guestioned, or shall be attacked directly or indirectly, or if
any action or proceeding is instituted against Mortgagor or
Mortgagee with respect thereto, Mortgagor will promptly notify
Mortgagee thereof and will diligently endeavor to cure any
defect which may be developed or claimed, and will take alil
necessa:v and proper steps for ths defense of such action or
proceedins. including the enployment of counsel, the
prosecut (o/t.or defense of litigation and, subject teo
Mortgagee‘ s approval, the compromise, release or discharge of
any and all adverse claims. Mortgagee (whether or not named as
a party to sucli-actions or proceedings) is hereby authorized
and empowered (1t shall not be cobiigated) to take such
additional steps as it may deem necessary cr proper for the
defense of any such action or proceeding or the protection of
the lien, security Jjplerest, validity, enforceability or
pricrity of this Mortgase or of such title or rights, inciuding
the emplovment of counsel, the prosecution or defense of
litigation, the compromise, release or discharge of such
adverse clains, the purchss= of any tax titie and the renmoval
of such pricr liens and seciurity interests. Mortgacor shall,
~n demand, reimburse Mortgagee for all expenses (including
atrorneys’ fees and disbursemeris} incurred by it in coanection
with the foregoing matters. A.l1 such costs and expenses of
Mortgagee, until reimbursed by Morigagor, shall be part of the
Indebtedness and shall be deemed Uo he secured by this Mortgage.

Section 1.038. Zoning and Title Mrtliers. Mortgagor will
not, without the prior written consent of Mortgagee,
{a) initiate or support any zoning reciissification of the
Property. seek any variance under existinc zoning ordinances
applicable to the Property or use or permit the use of the
Froperty in a manner which would result in svch use beconming &
nonconforning use under applicable zoning ordiripces,
{b) modify. amend or supplement any of the Permicted

Ly e
Exceptions, (c) impcse any restrictive covenants or
encumbrances upon the Property, execute or file ajy subdivision
plat affecting the Property or consent to the annrnexafion of the

Property to any municipality, or (d) permit or suffer tan
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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 1.69. Insurance.

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

Credit Agreeasent.

{b) ‘Shiould Mortgagor fail to effect, maintain or
renew any insurance provided for in this Section 1.09, the Note
Purchase Agreenent  or Credit Agreement, or to pay the premiux
therefor, or to deliver to Mortgagee proper evidence thereof,
Mortgagee, at its sole option and without any obiigation, may
procure such insurance, ard any sums expended by it to procure
any such insurance shail ke secured by this Mortgage ard shall
be repaid by Mortgagor togelrer with any late charge within
five (5) deys after receipt of bills therefor frcm Mortgagee.

{c) Mortgagor shall not- cbtain or carry separate
insurance concurrent in form or conciibuting in the event of
loss with that required under the Hote Purchase Agreezment or
Credit kgreement unless Mortgagee is inciuded therein as an
insured and named in a mortgagee endorseren®, with loss payable
to Mortgagee. Mortgagor shall immediately nietify Mortgagee
whenever any such separate insurance is obtailned and shall
deliver the policy or policies or certificates zvidencing the

sane to ¥Mortgagee.

Section 1.10. Adjustment of Losses with Insuraace and
Aoplication of Proceeds of Insurance. In case of lossg,
Mortgagee is at all times authorized to coliect and receipt {for
any insurance money. Any insurance proceeds paid either to
Mortgagor or Mortgagee pursuant to the policies required by the
Note Purchase Agreement or Credit Agreement shall be delivered
to and held by Mortgagee to be distributed in accordance with

the Trust Agreenent.

Section 1.11. Stamp Tax. If, by the laws of the United
States of America, or of any state or principal subdivision
having jurisdiction over Mortgagor, any tax is due or becones
due in respect of the issuance of any Note or Revoiving Notes,
or recording of this Mortgage or additions to or consolidations

_13_
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of this Mortgage, whether at the original recording hereof or
subsequent recordings, Mortgagor covenants and agrees to pay
such tax in the manner required by any such law. Mortgagor
further covenants to hold harmless and agrees to indemnify
Mortgagee, ils successors or assigns, against any liability
incurred by reason of the imposition of any tax on the issuance
of any Note or Revolving Notes or recording of this Mortgage.

Section 1.12. Effect of Changes in Laws Regarding
Taxatijon. 1In the event of the enactment after this date of any

law of the state in which the Property is located or any
political subdivision therecf deducting from the value of land
for the purpose of taxation any lien thereon, or imposing upon
Mortcagee the payment of the whole or any part of the taxes or
assesspunts or charges or liens herein required to be pzid by
Mortgagor, or changing in any way the laws relating to the
taxation of mortdgages or debts secured by mortgages or deeds of
trust or simpilar instruments, or the Mortgagee’s interest in
the Property. ar the panner of collection of taxes, so as to
adversely affecl this Mortgage or the Indebtedness secured
hereby or the thei holders thereof, then, and ip any such
event, Mortgagor, upol demand by Mortgagee, shall pay such
taxes or assessments, cr reimburse Mortgagee therefor.

Section 1.13. Chanacs_to Mortgage or Related Loan
Documents. If the payment nt the Indebtedness secured by this
Mortgage or any part thereol o extended or varied or if any
part of the security be releaccri, all persons now or at any
time hereafter liable therefor, ov whose consent to this
Mortgage was obtained, shall be helu to assent to such
extension, variation or release, and-their liabiiity and the
lien and ail provisions herenf shall continue in full force,
the right of recourse, if any, against a?J such persons being
expressly reserved by Mortgagee, notwithsturding such
extension, variation or reiease. Any persop 2r entity taking a
junior mortgage or other lien upon the Propveriy or any interes:
therein, shall take said lien subject to the righ%z of
Mortgagee, Noteholders or Lenders to amend, modily, ~nd
supplement, restate and consolidate this Mortgage, 02 the
rinancing Documents and to vary the rate of interest and the
nethod of computing the same, and to increase the princirail
apount thereof, and to lmpose 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 holder 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
Docunments.

CLLSLAETS
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Section 1.14. Eminent Domain.

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

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

Section 1.15. Mortgagee's Performance of Defauited Acts:
Subrogation.

(a) In case Mortgagor fails to make any payment or
perform 4ny of its covenants and agreements contained herein or
in any otaer Financing Documents, Mortgagee may, but need not,
make sucli-giyment or perform such act herein or therein
required «f #artgager, in any form and manner deexed expedient,
and may, but reed not, make full or partial paynents of
principal or interest on prior encumbrances, if any, and
purchase., discla’oge, Cconpromise or settle any tax lien or other
pricor lien or tiile or claim thereof, or redeem from any tai
sale or forfejiture or_contest any tax or assessment, including
without limitaticn ke payment of principal, premiunm andfor
interest on the Indebtraness, whether at maturity, upon
acceleration or otherwise. All moneys paid for any of the
purposes herein authorizecd and all expenses paid or incurred in
connection therewith, inciuding attorneys’ fees, and any other
ooneys advanced by Mortgagez2 to protect the Preperty and the
lien herecf, shall be so nmuch additional indebtedness secured
hereby, and shail become immedliavely due and pavable withont
notice and with interest therenn at {i) the rate provided in
the Note Purchase Agreement as apoplicable during the
cecntinuance of an Event of Defaulc if such amounts are advanced
by the Noteholders {"Note Purchase &4ureement Default Rate™) or
{1ii) the rate provided in the Credit a4/ ,reement as apvlicarle
during the continuance of a Default {“Credit Agreement Default
Rate™) if such ampunts are advanced by the lenders. Iinacticn
of Mortgagee shall never be considered a waiver of any right
accruing tec it on account of any default o» che part of
Mortgagor.

In the event Mortgagee shall elect, pvr.svant to this
Section 1.15, to undertake to perform Mortgager's obligations
for restoration or rebuilding as reguired of Mortgzgor by this
Mortgage or any other Financing Documents, Mortgagee shall not

b
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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 estizate of
available proceeds may be made if at such time as Mortgagee 1is
prepared to arrange for plans, solicit bids, let a contract, cr
otherwise proceed with restoration, the loss ray not have been
adjusted with insurers or the court may not have finally
deternined the amount of a condemnation award. If Mortgagee
shall have expended any amount for restcration or rebuilding in
ezxcess of the actual or estimated proceeds of insurance or
condemnation award for the purpose of such repair or
replacement, the amount of such excess ("Excess Restoration
Cost"; sc¢ expended by Mortgagee shall constitute additional
1ndebteanpss hereunder and shall be secured by the lien hereof.

All advances, disbursements and expenditures
(collectiveiy Madvances”) made by Mortgagee before and during
foreclosure, prior to sale, and where applicable, after sale,
for the followi,«g purposes, including interest thereon at the
Default Rate {as sush term is defined below), are hereinafter
referred to as "Protective Advances"™:

(i) advancies pursuant to this Section 1.1%;

(ii}) Excess Restoration Costs:

(iii) advances in accordance with the terms of this
Mortgage or the other Financirg Documents to: (i) protect,
preserve or restcre the Propercy. (ii) preserve the lien of
this Mortgage or the priority thereof; or (iii) enforce
this Mortgage, as referred to in Supnsection {b)(5) of
Section 15-1302 of the Illinois Mortgage Foreclosure Law,
as amended from time to time (“Act"™):

(iv) payrents of (i) when due instcliments of real
estate taxes and other Impositions: {1i) other obligations
authorized by this Mortgage or the other Financiug
Documents: or (1113 with court approval any other anounts
in connection with other liens, encumbrances or interests
reasonably necessary to preserve the status of titie, all
as referred to in the first paragraph of this Section of
this Mortgage and in Section 15-1505 of the Act:

{v) attorneys’ fees and other costs incurred in
connection with the foreclosure of this Mortgage as
referred to in Sections 1504(d)(2) and 15-1510 ¢{ the Act
and in connection with any other litigation or
administrative proceeding tc which the Mortgagee may be or
become or be threatened or contenplated to be a party,
including probate and bankruptcy proceedings, or in the
preparation for the commencement or defense of any such

-16-
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suit or proceeding: including filing fees, appraisers’
fees, outlays for deocuments and expert evidence, witness
fees, stenographer’s charges, publication costs, and costs
(which may be estimated as to items to be expended after
entry of judgment) of procuring all such abstracts of
title, title charges and examinations, foreclosure minutes,
title insurance policies, Torrens certificates, appraisals,
and similar data and assurances with respect to title and
value as Mortgagee may deem 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;

7wi} Mortgagee’s fees and costs arising between the
entry of judgment of foreclosure and the confirmation
hearing as referred tec in Subsection (b) (i) of Section
15-1502 of thz-Act:

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

(viii) expenses-Ceductible from proceeds of sale
referred to in Subsectiur< (a) and (b) of Section 15-1512

of the Act: and

(ix) expenses incurred and expenditures made by
Mortgagee for any one or more of the following: (i) 1f the
Property or any portion thereof crostitutes one or more
units under a condominium declarationn, assessments imposed
upon the owner thereof; (ii} if any cof the Property
consists of an interest in a leasehola . estate under a lease
or sublease, rentais or other payments r>quired to be made
by the lessee under the terms c¢f the lease ar sublease:
(iii) premiums upon casualty and liability insuwrance made
by Mortgagee whether or not Mortgagee or 2 rec:2iver is in
possession, if reasonably regquired, without regard to the
limitation to maintaining of insurance in effect a% “he
tipe any receiver or nortdgadee takes possession cof thc
Property imposed by Subsection (c) (i} of Section 15-17%44 of
the Act; (iv) payments required 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 easement, easenent agreement, reciprocal easement
agreement, agreenment 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 a lien for all Protective
Advances as to subseguent purchasers and judgment creditors
from the time the Mortgage is recorded, pursuant tc 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 ircluded in:

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

(ii) the indebtedness found due and owing to the
Mortgigee in the judgment of foreclosure and any subseguent
amendient of such judgment, supplemental judgments, orders,
adjudicarivns or findings by the court of any adzitional
indebtedness beconing due after entry of such judgment, it
being agreed that in any foreclosure judgment, the court
pay reserve jurisdiction for such purpose:

(iii} deternination of amounts deductible from sale
proceeds pursuant un~ Section 15-1512 of the Act:;

(iv) determinatiun of the application of income in
the hands of any receivel o> mortgagee in possession: and

(v) computation of any deficiency judgment
pursuant to Subsections (e} of  Section 15-150£ and (b) (2)

of Section 15-1511 of the Act.

{b} Should any amount paid out, ‘advanced or incurred
hereunder by Mcrtgagee, be used directly or iIndirectly to pay
off, discharge or satisfy, in whele or in part, any iien or
encumbrance upon the Property or any part therenf on a parity
with or prier or superior tc the lien hereof, ther as
additional security hereunder, Mortgagee shall be subrogated to
any and all rights, egual or superior titles, liens ani?
eguities, owned or claimed by any owner or holder of suid
outstanding liens, charges and indebtedness, however rerote,
regardless of whether said liens, charges and indebtedne:s are
acquired by assignment or have heen released of record by tne
holder thereof upon payment. Mortgagee and any person
designated by Mortgagee shall have the right, and is hereby
granted the right, to enter upon the Property for the foregoing

purposes.

Section 1.16. Maintenance of Mortgagor’s Interest.

Pursuant to Section 11 of the Note Purchase Agreement and
Section 6.1 of the Credit Agreepent (incorporating Section 11
of the Note Purchase Agreement by reference), Mortgagor has
agreed not to transfer, pledge, encumber, suffer to exist any
Llen, or assign all or any interest in the Property.

G8LLET6
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Section 1.17. Assignpent 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 benefits described in said paragraph, subject,
however, to the conditional permission given to Mortgagor to
collect and use the same as provided in said paragraph.
Neither the existence nor the exercise of such conditional
permission shall subordinate such assignment to any subsequent
assignrent by Mortgagor, and all such subsequent assigneents
shall te subject to the rights of Mortgagee under this
Mortgag«. - The assignment set forth in paragraph (G) shall be
fully operacive without any further action by Mortgagor or
Mortgagee:! #ortgagee is hereby irrevocably authorized and
empowered, at its option, to demand, collect, receive and
enforce payment of any and all such rents, royalties, issues,
profits, revenues, incone and other benefits at any time during
the continuance of 2oy Event of Default (as hereinafter
defined), and to give receipts, releases and satisfactions
therefor, whether or nnt Mortgagee shall have taken, or at any
time shall take, possessicp of the Land, the Buildings or any
other part of the Property.  ‘Mortgagee is hereby irrevocably
authorized to notify all tenants, licensees, invitees, gquests,
customers, occupants and other users of all or any part of the
Property of Mortgagee’s rights unaer this Section and under
paragraph (Gj.

{b} Mortgagor hereby grants(to MNortgagec the rignt,
at Mortgagee’s opticn at any time during %he continuance of any
Even: of Default, to take all actions with rospect to any and
all such rents, rovalties, issues, profits, revenues, incone
and other berefits as are contemplated by Sectizn 2.03 of this
Mortgage. Mortgagor hereby irrevocably authorizes and appsints
Mortgagee the agent and attorney-in-fact of Mortgoyor, at
Mortgagee's option, tc degand, collect, receive and enforce
payment of any and all such rents, royalties, issues; nrsiits,
revenues, income and other benefits after the occurrence of any
Event of Defauit, to give receipts, releases and satisfactions
therefor and to apply such collections in the manner proviaed
in Section 2.03, which appointment shall be deenmed to be
coupled with an interest. Such assignument, grant and
appointment shall continue in effect until the Indebiedress
shall have been paid in full. Mortgageor hereby irrevocably
consents to the entry upon and taking possession of the
Property by Mortgagee pursuant to such grant and appointment,
whether or not foreclosure proceeding shall have been
commenced. Neither the exercise by Mcrtgagee of any rights
under this Section or the aforesaid paragraph (G}, nor the
application of any such rents, royalties, issues, profits,

LY
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revenues, income or other benefits to the Indebtedness, shall
cure or waive any fvent of Default or any notice of any Event
of Defaulr or invalidate any such notice or any act done
pursuant to this Mortgage or pursuant to any such notice.

(c) Upon request by Mortgagee, Mortgagor shall assign
to Mortgagee, as additional security for the Indebtedness, by a
written docurment 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 gquaranties and security of, for or otherwise
relatiny to such leases and all rent and other money payable or
accruiny 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 benecilz arising under such leases as provided above.

Section 1.15. Security Aqreement and Fipancing Statements.

(a) Mortgadun:s and Mortgagee agree: (i) that this
Mortgage shall constituvie a Security Agreement within the
neaning of the Uniform Commercial Code (the “Code") of the
state in which the Propelty is located with respect to (1) any
property included in the defjiition herein of the word
"property,” which property méy not be deemed to form a part of
the real estate described in Erhinit A or may not constitute a
“fixture” (within the meaning of «<he applicable section of the
Code) and (2) any fixture which curstitutes a part of the
Property, and all replacerents of such nroperty, sutstituticns
for such property, additions to such pcoperty, and the proceeds
thereof: (ii} that a security interest - in 2nd to the Property
is hereby granted tc Mortgagee arnd that, upon recordation in
the real estate records of the proper officez ihis instrument
shall constitute a "fixture filing" within the ‘wzaning of the
applicable secticn of the Code: and (iii} that all of
Mortgagor’s right, title and interest therein are hereby
assigned to Mortgagee: all to secure payment ¢f the
Indebtedness.

{b) 1If any Event of Default occurs hereunder,
Mortgagee, pursuant to the appropriate provisions of the Cuwie,
shall have an option to proceed with respect to both the real
property and any portions of the Property which are not real
property in accordance with its rights, powers and remedies
wlth respect to the real property, in which event the default
provisions of the Code shall not apply. The parties agree that
if Mortgagee shall elect to proceed with respect to any
portions of the Property which are not real property separately
from the real property, Mortgagee shall have all remedies
available to a secured party under the Code and ten (10) days’
notice of the sale shall be reasonable notice. The reasonable

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

Mortgagee.

Section 1.1%. After Acquired Property. To the extent
permitted by law, the lien of this Mortgage shall attach
automatically, without the necessity of any action by Mortgagor
or any other person, to all right, titile and interest of
Mortgagor in and to any and all after-acquired property of the
character or type described in the section of this Mortgage
entitled "“The Property®. Mortgagecr shajil prozptly execute and
deliver to Mcrtgagee such documents and instruments as may be
reguested by Mortgagdee to confirm and perfect such iien.
Mortgagor hereby irrevocably authorizes and appoints Mortgagee
the agent and attorney-in-fact of Mortgagor to execute all such
documents and instruments on behalf of Mortgagor, which
appointient shall be deemed to be coupled with an interest.

ARTICLE IZI.
DEFAULTS AND REMEDIES
Section 2.901. Event of Default. As used in this Mortgage,

the term "Event of Default®™ shall mean and refer to the
occurrence of any ore or more of the foliowing events:

{a) any Eveant of pefaultr, Default or Actionable
Default under and as defined in the Notes, Note Purcnase
Agreement, the Revolving Notes, the Credit Agreement, the Trust
Agreement, any of the Additionai Mcrtgages or any other
Financing Document: or

{(d) failure by Mortzacnr to duly ¥eep, perform,
observe or comply with, ©Oor to cause to be duly kKept, perfornmed,
observed or corplied with, any uavonant, agreement, condition
or other provisicn reguired to be ¥ept, performed, cobserved or
conpiled with by or on behalf of Mcrifgagor pursuant to this
Mortgage {other than any covenant, acre¢ement, condition or
other provision that is the subject of a separate Event of
Default pursuant to this Section):; providaed, however, that such
failure shall not be an Event of Defaulir uri=ss and untii
written notice of such failure shall have beer given to
Mortgageor and such failure shall not have bcep cured before
expiration of the period of 30 days following tvhe giving of
such notice; or

{c) discovery of any material breach ot ruaterial
inaccuracy of any warranty or representation of Mortgagor set

forth in this Mortgage: or
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(¢) any other cause for accelerating the maturity of
the Indebtedness, or for decliaring the Indebtedness tc be
immediately due and payable, pursuant to this Mortgage or any
of the other Financing Documents: or

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

Section 2.02. pMortgagee’s Power of Enforcement. At any
time during the continuance of any Event of Default and
followirg the giving of a Notice of Actionable Default (as that
term 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 uay proceed by any appropriate judicial or
non-judicial ectinn or proceeding to (a) enforce payment of ail
or any part of tnc¢ Indebtedness in accordance with the
Financing Docunents, (b} declare the entire balance of any or
all of the Indebtednsss to be immediately due and payable
without presentment, 'dezend, protect or notice of any kirnd (all
of which are hereby expressly waived by Mortgagor), (c) enforce
performance of any term cf this Mortgage or any of the other
Financing Documents, {(d) enfolce any other rights of Mortgagee
with respect to the Indebtedress. the Property or any other
security for the Indebtedness, (e, foreclose this Mortgage and
pursue all remedies afforded to 2 portgagee under and pursuant
to the Act, {f) to the extent permitted by law, pursue the
partial foreclosure of this Mortgage for any part of the
Indebtedness then due and payable, subject te the continuing
encunbrance of this Mortgage as securiiy fz: the balance 0of the
Indebtedness not then due, (g} advance suns, in an amount to be
determined by Mortgagee in 1its sole discretinn, to satisfy any
or all of Mortgagor's obligations under the Finuancing
Documents, c¢r (h) pursue any other righis, powers and remedies
available to Mortgagee, at law or in egquity, in cooanection with
the Indebtedness, the Property or any other security for the
indebtedness. MNortgagee may pursue any or ali such aciirns or

roceedings, at Mortgagee’s option, separately or concuirently -
P g g 2 3 3

and in such order as Mortgagee nmay desire, either with orv
without entry or taking possession apd whether or not ail oy
any part of the Indebtedness shall have been declared tc be
immediately due and payable or shall ctherwise be due.
Mortgagee may pursue any and all such actions or proceedings
without prejudice to Mortgagee’s right thereafter to forecicse
this Mortgage and without prejudice to any right of Mortgagee,
the Noteholders or the Lenders thereafter to proceed by any
other action or proceeding to enforce any or all rights, powers
and remedies of Mortgagee, the Noteholders or the Lenders with
respect to the Indebtedness, the Property or any other security
foi' the Indebtedness, whether or not the basis for any such
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subsegquent action or proceeding shail be an Event of Pefault
existing at the time such earlier action or proceeding was
commnenced.

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

{a) At any time during the continuance of any Event
of Default, whether or nct 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 Property,
may exclude Mortgagor and its officers, employees, agents,
contractors, attorneys and other representatives therefrom and
may have joint access with Mortgagor to the books, papers and
accounts of Mortgagor and of any manager of the Property. Upon
request by Mortgagee at any time during the continuance of any
Event of Default, Mortgagor shall peaceably and quietly vacate.
surrender and deliver possession of the Property (or any part
of the rroperty that may be designhated by Mortgagee) to

Mortgagee. If Mortgagor shall not vacate, surrender and
deliver pnssession of the Property (or such part of the
Property) /:o Mortgagee as provided above, then, without

limiting any other right to enter and take possession of the
Property (¢ =uch part of the Property}, Mortgagee may resort
to any and ali ‘legal and eguitable remedies reguired to evict
and dispossess Jfortgagor therefrom (including, without
limitation, one or more summary proceedings or actions for
forcible entry and detainer, trespass to try titie or
restitution)., and Mcrigagee may obtain a judgment, order or
decree of any court Of competent jurisdiction conferring on
Mortgagee the right to iinmediate possession and reqguiring
Mortgagor to inmediately vacate, surrender and deliver
possession of the Property {or such part of the Property) to
Mortgagee. Mortgagor hereoyv specifically and irrevecably
consents to the entry of any such judgnment, order or decree.
Upon request by Mortgagee, #Mortaagor shall pay to Mortgadgee, or
to any other perscon that Mortgagee may designate, ail costs,
expenses and liabilities (incliuding, without limitation,
attorneys’ fees) incurred by Mortoagee, by any of the
tioteholders or by any ©f the Lenders in connection with any
such failure to vacate, surrender znli deiliver possession or in
connecticon with any such judgment, ord.-vr or decree or the
exercise of any such remedies, together with interest thereon
at the Note Purchase Agreement Defaull Rat= or Credit Agreement
Default Rate, as applicable, from the date i1ncurrved by
Mortgagee, by any of the hNoteholders or by 2ay of the Lenders
until the date so paid to, or as directed by, Mortgagee.

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

(1) carry out any and all necessary and desirable
maintenance, repairs, renewals, replacements, alterations,
- additions, betterments and iamprovements cf or to the
Property {or such part of the Property):

(1i) purchase or otherwise acguire and install in
or on the Property {(or such part of the Property)
additional fix»xtures, personal property and other property
of the type encumbered by this Mortgage:;

{iii) insure the Property or keep the Property

(iv) manage, operate and exercise alil rights and
porers of Mortgagor with respect to the Property (or such
part of the Property) and the management and cperation
therzof (including, without limitation, the right to enter
into leases, to cancel, enforce or modify leases, to evict
tenanis hy summary proceedings or otherwise and to take
other ‘arfropriate steps to enforce leases):

) enter intc agreements with others to exercise
the rights and powers of Mortgagee under this Mortgage; and

{vi} cGllect and receive all rents, royalties,
issues, profits, ‘revenues, income and other benefits of and
fron the Property J[or such part of the Property)} and any
business or other »s»perations conducted therein or thereon
by or on behalf of ol for the benefit of Mortgagor
{including those pasu zue as well as those accruing
thereafter), and apply . ‘lre money so received in accordance
with the provisions of (e Trust Agreement.

{c) In the event of any such entry intoc possession,
Mortgagee shall be liable to accrunt only for rents, rovalties,
issues, profits, revenues, ilncome 7nd benefits actually
received by Mortgagee while in possussion of the Property. In
the event of any foreclosure, Mortgagsr.e may remain in

possession of all or any part of the Froperty until the ;;
foreclosure sale and thereafter during uny period of oL
redemnption. In the absence of any foreclasure, Mortgagee mayv =3
repain in possession of all or any part of the Property as long =1
as there exists an Event of Default. The sure right of taking "~
possession shall exist during the continuance ¢f any subsequent >}
Event of Default. HNeither Mortgagee, any of the Noteholders Vi

nor any of the Lenders shall be obiigated, by virtue of this
Section or by virtue of any actions contemplated ky this
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Mortgage or by any of the other Financing Documents, to perform
or discharge any obligation, duty or liability of Mortgagor
under any lease or other agreement relating to all or amy part
of the Property or under any law, ordinance, rule, reguiation,
order, judgment, injunction or decree relating tc all or any
part of the Property. Neither Mortgagee, any of the
Noteholders nor any of the Lenders shall incur any liability
for, nor shall Mortgagor assert any claim or set off as a
result of, any acts or omissions of Mortgagee, any Noteholders
or any Lenders or of Mortgagee’s, or any hWoteholder’s or any
iender’s officers, emplovees, agents, contractors, attorneys or
other representatives, while in possession nf all or any part
of the Property (except for damages directly caused by
Mortgagesz“s, or any Noteholder’s or any Lender’s own gross
negligenc= or intentional wrongful acts). Mortgagor hereby
expressliy ani irrevocably waives, releases, dischardges and
relinquishes ‘ai! such liabilities, claims end rights of set off.

(d} Upsa request by Mortgagee, Mortgagor shall pay to
Mortgagee, or to ary cther person that Mertgagee may designate,
all costs, expenses and.ljabilities {including, without
limitation, attornevs’ fees and expenses) incurred by
Mortgagee, by any of the (Nnteholders or by any of the Lenders
in connection with the holdiyg, storage, use, operatiorn,
ranagegsent, control, maintenance, repair, alteration or
irproverment of all or any part of the Property {exicept to the
extent such costs, expenses and 1iabilities shall have been
paid cut of collections from the rrorerty as provided above),
together with interest thereon at th« liote Purchase Agreement
Default Rate or Credit Agreement Defaulitl Rate, as applicable,
from the date incurred by Mortgagee, by any.of the Noteholders
or by any of the Lenders until the date s« paid to, or as
directed by, Mortgagec.

(e} Without liriting the generality or tie foregoing
provisions of this Section, Mortgaagee shall alsc have ail
power, authority and duties as provided in Section 15-1703 of
the Act.

Section 2.04. Appointrment of Receiver.

(a} Upon, or at any time after the filing of a
complaint to foreclose this Mortgage, the court in which such
complaint is filed may appoint a receiver of the Property
whenever Mortcagee, when entitled to possession, SO reguests
pursuant to Section 15-1702(a) of the Act. Such receiver shall
have all powers and duties prescribed by Section 15-1704 of the
Act, including the power to make leases to be binding upen ali
parties, including the Mortgagor after redemption, the
purchaser at a sale pursuant to a judgment of foreclosure and
any person acquiring an interest in the Property after entry of

f; l:q .’.-L.‘:I i;
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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 modify any
then existing leases, which extensions and modifications may
provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of
the indebtedness hereunder and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such
leases, and the options or other such provisions to be
contained therein, shall be binding upon Mortgagor and all
persons whose interests in the Property are subject to the lien
hereo/ and upon the purchaser or purchasers at any foreclosure
sale, noiwithstanding any redemption, discharge of the mortgage
indebtedness, satisfaction of any foreclosure judgment, or
issuance nf any certificate of sale or deed to any purchaser:
and (ii) all ourher powers which may be necessary or are usual
in such cases for the protection, possession, control,
management and.<peration of the Property during the whole of
the period of receivership. The court from time to tize,
either before or after entry of judgment of foreclosure, may
authorize the receiver to apply the net income in his hands in
payment in whole or in part of: (i) the Indebtedness secured
hereby, or by or included(in-any judgment of foreclosure or
supplemental judgment or other item for which Mortgagee is
authorized to make a Protective Advance; and (ii) the
deficiency in case of a sale and-deficiency.

{b) Upon request by Mortysgvee, Mortgager shall pay to
Mortgagee, or to any cther person tha% Mortgagee may designate,
or to any such receiver, all costs, evgenses and liabilities
{including, without iimitation, attorneys’ [Iees, receivers’
fees, agents’ compensation and the fees oI eny manager retained
by such receiver) incurred by Mortgagee, by ary of the
Noteholders, by any of the Lenders or by such izceiver in
connection with the appointment of such receiver and the
exercise of the rights and powers of such receiver, <icept te
the extent such costs, expenses and liabilities shall have been
paid out of collections from the Property as provided in the
imnediately preceding Section, together with interest trereon
at the Note Purchase Agreement Default Rate or Credit Agraecuent
Default Rate, as applicable, from the date incurred by
Mortgagee, by anv of the Noteholders, by any of the Lenders or
by such receiver until the date so paid to, or as directed by,
Mortgagee or to such receiver.

Section 2.05. Waiver of Certain Rights. »Mortgagor agrees,

C2RLLGT .

to the extent permitted by law, that neither Mortgagor nor any
person at any time claiming through or under Mortgagor shall
set up, claim or seek to take advantage of any law now or
hereafter in force pertaining to the rights of sureties or
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providing for any appraisement, valuation, stay, notice of
election to accelerate maturity or to declare the Indebtedness
due, extension, redemption, moratorium, homestead or exemptiocn
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 absclute sale of all or any
part of the Property or the final and absolute putting into
possession therecf, immediately after any such sale, of the
purchaser or purchasers at such sale or the enforcerent of any
other rights or remedies of Mortgagee, any of the Notehclders
or any of the Lenders under this Mortgage or under any of the
other inancing Documents. MORTGAGOR, FOR ITSELF AND FOR ANY
AND ALL PERSONS WHO MAY AT ANY TIME CLAIM THROUGH OR UNDER
MORTGAGONL DR WHO HEREAFTER MAY OTHERWISE ACQUIRE ANY INTEREST
IN OR TITLZ TC ALL OR ANY PART OF THE PROPERTY OR ANY OTHER
SECURITY FOR THE INDEBTEDNESS, HEREBY IRREVOCABLY WAIVES AND
RELEASES, TO Td¥ EXTENT PERMITTED BY LAW, ALL BENEFTIT OF ANY
AND ALL SUCH LAW3, ANY AND ALL RIGHTS OF REDEMPTION AND ALL
RIGHTS OF REDEMPTICH PURSUANT TO SECTION 15-16901(b} OF THE ACT,
AND ANY AND ALL RIGHT TO HAVE THE ASSETS CONSTITUTING THE
PROPERTY OR ANY OTHER GECURITY FOR THE INDEBTEDNESS MARSHALLED
UPON ANY FORECLOSURE O CTHER ENFORCEMENT OF THIS MORTGAGE.
Mortgagee or any court having jurisdiction to foreclose this
Mortgage may sell the Propercy in part or as an entirety.
Mortgagor acknowledges that the-Property does not constitute
agricultural real estate, as saia term is defined in Section
15-1201 of the Act or residential real estate or defined in
Section 13-121% of the Act. Neilthe: Mortgagee, any of the
lioteholders nor any of the tenders shall be recquired to accept
the Property, any part or parts therevof or any other security
for the Indebtedness in satisfaction of ali or any part of the
Indebtedness. HNeither Mortgagee, any of the Noteholders nor
any of the Lenders shall be reguired to accept any
apportionment of the Indebtedness to or among 3ayv part or parts
of the Property or any other security for the Iadehtedness. If
any law now in force of which Mortgager might take advantage
despite this Section shall be repealed or shall cease to be in
force after the date herecf, then such law shall not ftasreafter
be deemed to preclude the application of this Section.

Section 2.06. Leases. &Any foreciosure of this Mortgaye
and any other transfer of ail or any, part of the Property in
extinguishment of all or any part of the Indebtedness may, at
Mortgagee’s option, be subject to any or all leases of all or
any part of the Property and the rights of tenants under such
leases. NoO failure to make any such tenant a defendant in any
foreclosure proceedings or to foreclose or otherwise terminate
any such lease and the rights of any such tena2nt in connection
with any such foreclosure or transfer shall be, or be asserted
to be, a defense or hindrance to any such foreclosure or
transfer or to any proceedings seeking collection of all or any

E; f:ga{u’.as;T ";
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part of the Indebtedness {including, without limitation, any
deficiency remaining unpaid after completion of any such
foreclosure or transfer).

Section 2.07. Suits To Protect Property. Mortgagee is
hereby irrevocably authorized, at Mortgagee’s option, to
initiate and maintain any anrd all suits and proceedings that
Mortgagee may deen advisable, at Mortgagor‘s expense {a} to
prevent any impairment of the Property or of the security of
this Mortgage by any uniawful acts or omissions, (b) tc prevent
the occurrence or continuance of any violation of this Mortgage
or of any of the other Financing BDocuments, (c) to foreclose
this Mortgage, (4} to preserve and protect Mortgagee’s interest
in the Property, and {(e) to restrain the enforcement cf, or
compliance with, any law, ordimance, rule, reguiation, orvrder,
judgment, injuncticn or decree that may be unconstitutional or
otherwise invalid, if such enforcement or coupliance might (in
Mortgagsae’s judgment) impair the Property or the security of
this Mortgage or be prejudicial to the interests of Mortgagee,
the Notelrolders or the Lenders.

Section 2.08. Application of Monev bv Mortgagee. ANy
money collecisd or received by Mcortgagee in connection with the
rursuit of any rights, powers or remedies after the occurrence
of any Event o:f Uv:fault shall be appiied, to the extent
pernitted by law, in accordance with the terms of the Trust

Agreement.

Section 2.09. NG Waiver.

{a) Ro delay cr-omission of Mortgagee, any of the
Noteholders or any cf the L-nders to insist upon strict
performance of any okligation’/of Mertgagor under or in
connection with this Mcrtgag: or any of the other Financing
Docunments or Yo exsercise any rignt, power or remedy available
after the occurrence ©f any Event of DPefault shall waiwve,
exhaust or inmpair any such obiigecion or any such righ:, power
or remedy, nor shall any such delzy or comission be construed to
be a waiver of, or acguiescence in oo to, any such Event of
Default. Notwithstanding any such Qelev or omissicon, Mortgagee
thereafter shall have the right, from c ime to time and as often
as may be deemed advisable by Mortgagee, to insist upcn angd
enforce strict performance of any and all obligations of
Mortgagor under or in connection with this Meortgage or any of
the cother Finarcing Documents. FEach and ewvary, right, power and
remedy available to Mortgagee after the occucrxence of any Event
of Default may be exercised from time to time ‘ar? as cften as
may be deemed advisable by Mortgagee.

{b) No waiver of any Event of Default shalli oxtend to
or affect any subsequent Event of Default or any other Fvent of

O
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Default then existing, nor shall any such waiver impair any
rights, powers or remedies available to 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 payments of amounts owing in respect of the
Indebtedness, and no such acceptance shall waive any such Event
of Default or result in any deceleration of maturity or in any
Indebtedness which shall have b2en declared to be due and
payable no longer being due and payable, unless Mortgagee
expressly and specifically agrees in writing to any such waiver
or deceleration or that such Indebtedness is no longer due and
payablie.

Section 2.10. Remedies Cunmulative. ¥No right, power or
remedy now or hereafter available to Mortgagee, any of the
Noteholders, any of the Lenders or any receiver pursuant to any
of the Finiancing Documents or pursuant to any law or judicial
decision, i or shall be exclusive of any other right, power or
remedy, ami :=ach and every such right, power and remedy shall
be cumulativz and concurrent and shall be in addition to each
and every othes right, power and remedy now or hereafter
available pursucaat to any of the Financing Documents or
pursuant to any Yaw or judicial decision. Notwithstanding
anything to the ccncrary set forth in this Mortgage or in any
of the other Financirsxy Documents, no act of Mortgagee shaili bke
construed as an electirn to proceed under any one provision of
this Mortgage or of any ~pplicable statute -Hr other law to the
exclusion of any other such provision, statute cor cther law.

Section 2.11. Discontinrance of Proceedinas. it
Mortgaaee, any of the hNotehilicrs or anvy of the iLenders shall
exercise any right, power or cepredy available pursuant to this
Mortgage oy any o©of the cther Finuicing Documents or pursuant to
any law or judicial decisicn, ard if such exercise and any
related proceedings shall be discoauvinued or abandoned for any
reason, or 1f any such proceedings-shall result in a finail
determination ajdverse to Mortgagee, %t0 such Noteholders or to
such Lenders, then, to the extent perajicted by law, Mortgagor.,
Mortgagee, such liotehoiders and such Leaders thereafter shall
be restored to their respective former rsositions and to their
respective rights, powers and remedies under the Financing
Documents or otherwise relating to the Indebtedness, the
Property or any other security for the Indebliraness, and ali
rights, powers and remedies of Mortgagee, such. $ofeholders and
such Lenders shall continue to be available as 'i7 no such
exercise and no such proceedinas had occurred.

Section 2.12. Additicnal Securitv. If Mortgagee, any of
the Noteholders, any of the Lenders or any trustee or o'ter

GLRALETH
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fiduciary of Mortaagee, any of the Noteholders, or any of the
Lenders at any time holds additional security for, or any
guaranty of, all or any part of the Indebtedness (including,
without limitation, the Additional Mortgages), then Mortgagee,
such Noteholders, such Lenders or such trustee or fiduciary may
foreclose such security or otherwise enforce its rights, powers
and remedies with respect to, and realize upon, such security
or such guaranty (as the case may be), either before or
concurrently with or after a foreclosure or other enforcement
of this Mortgage or of any of the other Financing Documents,
without being deemed to have waived any rights, benefits, liens
or 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 thereof) in full
settlement of the Indebtedness and of its rights with respect
thereto./ No judgment, order or decree with respect to any of
the Notes or any of the Revelving Notes or with respect to any
such guarinty or security, whether rendered in the State where
the Land is located or elsewhere, shall in any manner affect
the security <¢f this Mortgage, and any deficiency or other debt
represented iy any such judgment, order or decree shall, to the
extent permitted by law, be secured by this Mortgage to the
same extent thac c¢che Indebtedness shall have been secured by
this Mortgage pricar  to the rendering of such judgment, order or
decree. Mortgagor, for itself and for any and all persons who
may at any time claim thirough or under Mortgagor or who
hereafter may otherwize acquire any interest in or title to all
or any part of the Proparty or any other security for the
Indebtedness, hereby irrevocably waives and releases, to the
extent permitted by law, 111 benefit of any and all laws that
would limit or prohibit the effectiveness of anything set forth

in this Section.

ARTICLE ITX.

MISCELLANZCUJS

Section 2.01. LUse of Certain Terms. ~Each reference in
this Mortgage to Mortgagor, Mortgagee, any oI the Noteholders,
or any of the Lenders shall be deeped also toinclude the
successors and assigns of such person. Eacn /raference in this
Mortgage to any gender shall be deemed also to include any
other gender, and the use in this Mortgage of Zhs singular
shall be deemed also to include the plural and vice versa,
unless the context reguires otherwise. As used in this
Mortgaae, the term “person" shall mean and refer te¢ anyy and aill
individuals, sole proprietorships, partnerships, joint

—-30-
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ventures, associlations, trusts, estates, business trusts,
corporations {(non-profit or otherwise), financial instituticns,
governments {and agencies, instrupentalities and political
subdivisions theresf)}, and other entities and crganizations.
Each reference in this Mortgage to the fees or other
coupensation of any agents, contractors, attorneys or other
representatives of Mortgagee shall be deemed also to include
expenses and disbursements, as well as fees of
paraprofessionals and similar personnel (such as paralegals and
legal assistants).

Section 3.062. 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 limit, expand or
otherwise affect any of the terms of this Mortgage.

Seltiyon 3.03. Notices. All notices, repoerts, demands,
reguests and other communications authorized or reguired under
this Mortraege to be given to Mortgagor or Mortgagee shall be
given in txe manner and to the addresses specified in the Trust
Agreement Lo _the giving of notices.

Section 3.%44. Binding Effect. All covenants, agreements
conditions and Gtner provisions of this Mortgage shall run with
the Land and shalil bind and inure to the benefit of Mortgager,
Mortgagee, the Notenclders, the Lenders and their respective
successors and assiyns, whether soc expressed or not. If there
is mere than one Mortgegor at any time, all undertakings of
Mortgagor under this Murtgage shall be deemed to be joint and
several.

Section 3.053. Provisicns Subject to Applicable Laws:
Invalid Provisions 7o Affect No Others. Al}i rights, powers and
remedies provided in this Mortcaqge may be exercised only to the
extent that the exercise thereof does not viclate any lavw and
are intended to be limited to the e¥tent necessary so that they
will not render this Mcrtgage invalid, iliegal or
unenforceable. in the event that any o»f the covenants,
agreements, conditions cor other provisicns of this Mortgage
shall be deemed invalid, illegal or unenforceable in any
respect, the validity, legality and enrorczebility of the
remaining covenants, agreements, conditiors and other
provisions of this Mortagage shall in no way e affected,
prejudiced or disturbed thereby.

s
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Section 3.06. Chanages. Neither this Mortgaije neor any
covenant, agreement, condition or other provision of this
Mortgage may be changed, waived, released, dischatryed.
withdrawn, revoked or terminated orally, or by any ac tion or
inaction. In order to be effective and enforceable, c-ay such
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change, waiver, release, discharge, withdrawal, revccaticn or
termination must be evidenced by a written document or
instrument signed by the party against which enforcement of
such change, waiver, release, discharge, withdrawal, revocation
or termination is sought, and then shall be effective and
enforceable only to the extent specifically provided in such
document or instrument. Any agreement hereafter made by
Mortgagor, Mortgadgee, any of the Koteholders 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
hoider, owner or beneficiary of any intervening lien or
encunbrance. Neither the modification of this Mortgage or any
of the other Financing Documents nor the release of any part of
the Property from the lien of this Mortgage shall impair the
priority of such lien.

Section 2.07. Waiver of Conditions. All conditions tc any
agrecrment or cbligation of Mortgagee under this Mortgage or
under any of the other Financing Documents (including, without
linitstion, any adreement or cbligation to make any
CcCompensition or other funds available to Mortgagor) are solely
for the ovenefit of Mortgagee, the Noteholders and the Lenders.
Any or ‘ali-such conditions may be waived or reiaxed at any time
or times Yy Mortgagee. No such waiver or relaxation in any
particular ‘1irstance shall affect Mortgagee’s discretion in
dealing with ary such condition in any other instance.

Section 2.0i. . No Benefit to Third Parties. Each covenant,
agreement, condition and cother provisicn of this Mortgage and
of the other fFinancing Documents is and at all times shalil be
deened to be for the exclusive benefit of Mortgagor, ¥Mortgagee,
the Noteholders and thic Lenders. Nothing set forth in this
Mortgage or in any of thwe nther Fimancing Documents shall be
deened to be for the benciit of any other persen {inciuding,
without limitaticn, the holder, owner or beneficiary of anvy
other lien or interest in o en all or any part c¢f the Property
or the owner of any interest-in Mortgagor).

Section 2.09%. Exercise Of DJiscretion. Each and every
decision, determination, estimate, reguest, coasent or similar
matter to be made or given by Mortoagee from time to time
pursuant to cor in connection with this Moritgage shall be within
Mortgagee’s scle, absolute and uniimitea discreticn, except to
the extent expressly and specifically provided to the contrary
in this Mortgage oY 1in any of the other ¥Financing Documents.

Section 2.10. Representatives of Mortcaecee. All rights,
powers and remedies of Mortgagee under this Mortgage nay be
exercised by Mortgagee itself or by its officers, employees,

agents, contractors, attorneys or other represeatstives.

y
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Section 3.11. Governing Law. The grant of this Mortgage,
the creation of Mortgagee’s rights and interests hereunder, the
publication and perfection of the lien, security interest and
otiner rights and interests granted or otherwise arising
hereunder and the exercise of Mortgagee’s rights, powers and
remedies relating to the Property (whether specifically
provided in this Mortgage or provided by applicable law) shall
be governed by and construed in accordance with the internal
laws of the State in which the Land is located, without regard
to principles of conflicts of law. Otherwise, to the extent
permitted by applicable law, this Mortgage and the other
Financing Documents (including, withcut limitation, terms
relating to usury considerations and terms relating to
Mortgagox®s liability for any deficiency following any
foreclosurs of this Mortgage or any other transfer of all or
any part of <he Property in extinguishment of any part of the
Indebtedness) srall be governed by and construed in accordance
with the interiigl laws of the State of New York, without regard
to principles of conflicts of laws.

Section 3.12. Receint of Copy Acknowledged. Each of
Mcrtgagor and Mortgagee hereby acknowledges that it has

received an accurate and.ccaplete copy of this instrument as
executed by Mortgagor.

Section 3.13. Intentionelly Omitted.

Section 3.14. Maximum Amount Szcured. This Mortgage is
given not only to secure the Indebtecdazss, butl aiso to secure
any other arount or amounts that may o _obligatory advances or
made at the option of Mortgagee, Notehold:rs or Lenders, and
any additional disbursements as may be made Dy Mortgagee,
Noteholders or lLenders, 1n accordance with tie terns of this
Mortgage and the Financing Documents, includino the Credit
Agreement. As provided in the Fipancing Documents, this
Mortgage shall secure any and all additional or iurther monies
which may be obligatory advances or made at the option of
Mortgagee, Noteholders or Lenders, after the effective fate
hereof, but any and all future advances secured by this
Mortgage shall be made not pore than 20 vears after the
effective date hereof. The total amount of Indebtedness
secured hereby may decrease or increase from time to time but
shall nct exceed the principal sum of Eighty Miilion Dollars e
({$80,0006,000). Except as otherwise provided in the Financingpa

Documents, nothing herein contained shall be deemed an oy
obligation on the part of the Mortgagee, Noteholders or ~}
Lenders, to make any future advances. Eﬁ

Section 3.15. Revolving Credit. The Indebtedness N

evidenced by the Revolving Hotes ("Revolving Loan") which is v
repaid by Mortgagor may be reborrowed pursuant to and in
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accordance with the Credit Agreement. Pursuant toc Section
12302(b) {(3) of the Act, noiwithstanding any such repayment of
the Revcolving Loan, all moneys advanced or applied under the
Credit Agreement shall have priority from the date this
Mortgage is recorded.

Section 3.16. Interest Rate Agreement. Mortgagor has
entered into, or may in the future enter into, agreenments £for
Rate Hedging Obligaticons (YInterest Rate Agreement”™) with FN3C
or any other Lender, pursuant to which Mortgagor will be
reguired to make certain payments to Mcortgagee, FNBL or such
other Lender as provided in such Interest Rate Agreement.
Mortgagor agrees that payments due under any Interest Rate
Agreement shall constitute an obligatory advance of 1oan
proceeds secured hereby, whether or not the total indebtedness
exceeds the face amount of the Revolving Notes as provided in
the Interest Rate Agreenent.

Section 3.17. wWaiver of Jury Trial; Submission toc
Jurisdiction; Waiver of Service and Venue. Mortgagor reaffirms
and incoryorates herein the provisions of the Hote Purchase
Agreement ard Credit Agreement (a) waiving jury trial and
service of pirncess and (b) submitting to jurisdiction and venue.

Section 3.18. Substitution of Security Trustees. Pursuant
to the terms of thz Trust Agreement, the Noteholders and the
Lenders may remove a2nd replace Mortgagee as security trustees
thereunder.

ARTICLE IV.
ADOITTIONAL MORTGAGES

Mortgagor acknowledges ar3. agrees that the Indebtedness
secured hereby is secured by the Property and various other
collateral, without limitation, including at the time of
execution of this Mortgage, the Property described in the
Additional Mortgages which have besrn filed in other
jurisdictions and States. Mortgagor specifically acknowledges
and agrees that none of those properiinzs, in and of itself, if
foreclosed upon would be sufficient to /satisfy the outstanding
amount of the Indebtedness. Accordingi'r, Mortgagor
acknowledges that it is in Mortgagor’s copcemplation that the
varicus Additional Mortgages and the othe: collateral pledged
to secure the Indebtedness may be pursued by linsrtgagee in
separate proceedings in the various States ana counties where
such collateral may be located and additionally chat Mortgagor
and other parties liable for payment of the Indeptedness will
remain liable for any deficiency judgments in additlion to any
amounts Mortgagee may realize on sales of other properties or
any other collateral given as security for the iIndehtecness.

f; zaq l{ldl‘:‘; T s;
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Specifically, and without limitation of the foregoing, it is
agreed that it is the intent of the parties hereto that in the
event of a foreciosure of this Mortgage or any of the
additional Mortgages in any separate proceeding, that the notes
evidencing the Indebtedness shail not be deemed merged into any
judgment of foreclosure, but shall rather remain outstanding.
It is the further intent and understarding of the parties that
Mortgagee, following an Event of Default, may pursue all of its
collateral with the Notes and Revolving Notes remaining
outstanding and in full force and effect notwithstanding any
judgment of foreclosure or any other judgment which Mortgagee
may obtain.

Mortqag:e shall be entitlied to enforce payment and
performpance cf the Indebtedness and to exercise all rights and
powers under this Mortgage or under any Financing Document or
other agreepent or any laws now or hereafter in force,
notwithstanding that some or all of the Indebtedness may now or
hereafter be otherwise secured, whether by mortgage, deed of
trust, pledge, lien, -assignment or otherwise, including, but
not limited to the Additional Mortgages. Neither the
acceptance of this Mortgege nor its enforcement, whether by
court action or pursuant to pdeower of sale, shall prejudice or
in any manner affect Mortgagece's right to realize upon or
enforce any other security now Or hereafter held by Mortgagee,
it being agreed that Mortgagee ch2ll be entitled te enforce
this Mortgage and any other security nox or hereafter heid by
Mortgagee in such order and manner & it may be in its absoiute
discretion determine. No right or remedy herein conferred upon
or reserved to Mortgagee is intended to e exclusive of any
other remedv herein or by law provided or permitted, but each
shall be cunulative and shall be in additicnp to every other
right and remedy given hereunder or row or hereafter existing
at law or in eguity or by statute. Every power or rezedy given
by any of the Financing Documents to Mortgagee, or to which
Mortgagee may be ctherwise entitled, may be exercisec
concurrently or independently, from time to time and as often
as may be deemed expedient by Mortgagee, and Mortgagee ray
pursue inconsistent renpedies.

.
’

Mortgagor acknowledges and agrees that the Froperty ana the
property encunbered by the Additional Morigages are located in
one or more States and therefor Mortgagor waives and
relinquishes any and all rights it may have, whether at law or
equity, to reguire Mortgagee to proceed tc enforce or exercise
any rights, powers and remedies it may have under the Financing
Documents in any particular panner, in any particular order, or
in any particular State or other jurisdiction.

Hi{al’- l.‘: T "

]

€

Furthermore, Mortgagor acknowledges and agrees that
Mortgagee shall be allowed to enforce payment and performance
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of the Indebtedness and to exercise all rights and powers

provided under this Mortgage, the other Financing Documents, or

any of thenm, or under any provision of law, by one or more
proceedings, whether contempporaneous, consecutive or both in
any one or more States in which the security is located.
Neither the acceptance of this Mortgage, or of any other
Financing Document, nor its enforcement in one State, whether
by Court action, power of sale, or otherwise, shall prejudice
or in any way limit or preclude enforcement of the Financing
Documents, or any of them, through one or more additional
proceedings, in that State or in any other State.

Mortgagor further agrees that any particular proceeding,
including without limitation, foreclosure through court action
{in a state or federal court) or power of sale, may be brought
and prosecuiea) in the local or federal courts of any one or
more States as ¢c all or any part of the Property or the
property encumbered by the Additional Mortgages, wherever
located, without resard to the fact that any one or more prior
or contemporanecus poiceedings have been situated elsewhere
with respect to the sare or any other part of the Property and
the property encumbered by the Additional Mortgages.

Mortgagee may resort to-eay other security held by

Mortgagee for the payment of 'the Indebtedness in such order and

manner as Mortgagee may elect.

Notwithstanding anything containzd herein te the contrary,
Mortgagee shall be upder no duty to H4eocthgager or others,

including, without limitation, the holder of any junior, senior

or subordinate mortgage onh the Property or anhy part thereof or

on any other security held by Mortgagee, to eZercise or exhaust

all or any of the rights, powers and remedie; avaiiable to
Mortgagee.

ARTICLE V.
TRUSTEE’S DUTY OF CARE

Mortgagee shall not be liable for any acts, omissions,
errors of judgment or ristakes of fact or law including,
without linitation, acts, omissions, errors or nmistakes with
respect to the Property, except for those arising cut of or in
connection with Mortgagee'’s gross negligence or willful
risconduct, or failure to use reascnable care with respect to
the safe custody of any moheys or securities in Mortgagee'’s
possession. Without limiting the generality of the foregoing,
Mortgagee shall be under no obligation to take any steps
necessary to preserve rights 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, Mortgager has caused this Mortgage to
be executed as of the day and year first above written.

ARCHIBALD CANDY CORPORATION, an
fl1linois corporation

By: WW

Title:

Aot £ Yy
1756R(1)

C282.L57T6
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'STATE OF M )
) ss.
COUNTY OF fitd ¥OK )

1, ROC¥weEL 7E%Mﬁﬂ/, a Notary Public in a and for the

said County and State aforesaid, DO HEREBY CERTIFY, that
ALY E gﬁ%; . the Y& PRESIOENT

of Archibald cCandy
Corporation, aal /ZLLWors corporation, personally kncwn
to me to be the same person whose name is subscribed to the
foregoing instrument as such YicE -PRES/PEN] appeared before
me this day in person and acknowledged that (s)he signed and
delivored the said instrument as his({her) own free and
voluntary act and as the free and voluntary act of said

corporation, for the uses and purposes therein set.forth,

TH
Given under my hand and notarial seal this ;3Z2 day of
- ‘f y, ‘/(__ * 1991\

}Gi;éhz(tfijbﬁif

Hotary Public

ROCYWELL TEXNTY Yorx
Nolary Pubicc. Si%e It tew
Ho. 4B27415
Oualibac n New York Courty
Tor~ Cypwes Decaeom 31, 169 L—
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EXHIBIT 1

Form of Notes

CLYLLSTE
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SERIOR SECURE: - -

FMCAN ACQUISITION . -
15.2%% Senior Sergq -

Pises 1000

Moo /-1

$1C,220.600 Ocncher 4y, vl

FHCAG ATGUISITION CORP., an Tllinris corpriaiion {the
“Rarvower®)  for value reccived, heieby vlomises to pay -
JAcKkson HNatices! Life ngurténce Comgacy S reqlirered asz
un the Thisty-{icst day of Octeber. 1943 the princiral amesi
nf THIRTY MILLION DCLLARS ($30,000,008) sud to pay inleiest
{calculated fzr acuwal days elapzed on 18 =asniz of a E5-Aay
yeac) an Lhe piincClpas AMOUNt from time <r tire temp:nlne

unpaid hereon ab the teia of 10.25% per annum {rom Lhe Cata

herenf until ®atwvrity. pavatle in cash Quaiteily on -he las-
day of January, Accil, July snd Qctaher an Pach year cammens "ng
January 31, 1992, and at malurxtv The 3oriower fturther asiees
r0 pay on demand intetest (8o Conpuledd al the ralae o0 12774
per asnum uoon the accurtence and fdurirng the coptipuancc oo any
Event of befauit, on the princips) Dalance “heranf fiam + u bt
time vulslending. Payments of priecipal, orevayment chargesn
(if any) hereof and interest hetvon ar? Gasyable 1o sceu:dgige
with Section 4 and Schedule I of the Nord eurchase Agreerent

reterred to below.

~

L]
-
-

This Scnior Sccured Note is ome uf the 10.25% Senio:
secured fotes (e 1999 of the Rarvawer in ihe aGgrozatre
pvrincipal amount ot $310,000,000 issued <1 o e issssd vade:
and pursugnt tu the Lecms apd provisions ot that certain Hote
Putchage Agreament (the “Purchase Aytesnzat™), dated o3 of
October 30, 14391, entered inktn hy the Harrawer and Fannic Mav
Holdings., Inc.. a3 Delaware corporaticn £ whivh HBorcower iz a
direct wholly-uwned subsidiacy ("Holdings™i, with the oriainal
vucchager therain referred tn, and this Scnio: Secuted Noie sind
the holder hereof are entitled wquaily ~ad vatahly with the
holders 0f all uther Sanior Secured Nolss sutstanding unde: ~he
turchasa Agresment to all the benefits riuv:ded far tharasy or
referred to thargin, to Wwhich Purchase Ajreement refarance 15
hereby made foc a statement thereof. (agitaliZed terms usey
herein without definition shall have tie respective Se3anINgs
ascrzibed to them {n the Purchase Auiewient.

CLRLETE
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this Seninr secured Hote 15 Quez at - oy Sediefyr e oo oaat
t~ The Holdingxy Gusitantee, dated OCLLDw: 2o [weirl, Ccxosuten -y
Huigings pursuant =2 Section 7.1% i v« et Siatee AL eefreers nd
:3 Lo be guarantesd by cach Subsidisry I Liie Borirgest §oetime:
*han Non-Matorial Subsididgcies) pursva - o [ebzsdrary
Suatantees, in accordance with Secticne 7 13 ang 11.17 <8 %l
Furchase Agreament

Thiz Senicr Secured Noke and rhoe 11 3ot adness evidancaen
herueby aie o1nd shall at all taimes e anc rzmaan sectied, 17 <he
axtent and in the manaer set forth o 1oe Secar iy TualiReat .o

This Senivr Secured Note angd the L cthe:r Senic: Serute! T-<eos
outstandiny unde: the Purchasse Agresme-- oay ra daclared 2uc
priory ro their expressced maturity dates., a0l Lwgtoin ssgep s, et
charto=s are required tn he paid rtheranmt, &i in The Ivents.
Lhe Lnems and 1 the manner and amount= Hrividied i the
Purchosr Ayreemenl.

foll W7t

The Leaior Secured Notes are nar Fonject 'a gresiya3ent =7
tedeaption o0 the aption ot the Borroewer pr:or to their
axpressed marrrity dates. except vn Yihe teisms aid condilic s
and in the amcurnta et farth In the Purchase agrecment.

This Senior Heaecuncrad Note 15 regiztorasd on the brooks ©Y rne
Borrower and is transferable valy Ly suicender Lheran! ar *a
oriacipal office onv.ithe Rarrower duily cndersed or zccompen:zad
by & written instrumert. of transfer duly execvted by the
registered holde: of Lhie Sernior Sacured Neorte ©¢ 1ts attorney
duly authorized in writingy. Payment oI or on sccount of
principal, premium, if say, cnd intersst on this Semvor féecsred
Noce shall he made oniy to or upon the order in writinyg 25 The
reqistered holder.

THIS SENIOR SECURED NOTE Syw47.05. BFE CONSTRUED IN ACCORDANCE
WITH AN} SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW VYORK
(WITHOUT GIVING EFFECT TO THE CHOLCZ OF T.AW PRINCIPLES OF SUCH

STATE).
FMCAR ACCHI/sITION CORP.

0232¢/1

CLRLLETEH
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EXHIBIT 2

Form of Rewvolving Notes

]
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$10,000,000 October __, 1391

FMCAN ACQUISITION CORP., 3 Delaware corperation (the "Rorrower”™),
promises tc pay to the order of THE FIRST NATIONAL BANK OF CHICAGO
({the "Lender™) the lesser of the principal sum of Ten Million Dollars
or the aggregate unpaid principal amount of all Losns made by the
Lendet to the Borrower pursuant to Article II of the Credit Agreement
(as the same may te amended or modified, the "Adreement”) hereinafter
referred to, in imprediately available funds at the main office of The
First National Bank of Chicago in <{hicago, 1ilinois, as Agent,
together with interest on the unpaid principal amount hereof at the
rates anc o0 the dates set forth ir the Agreement. The Borrower shall
pay the pripnzipai 9f and accrued end unpeid interest on the iLoans in
full on the Facility Termination Dare and shall make mandatory
payments as arg weguirzed 0 be mede under the terms of Section 2.6 of
the Agreement.

The Lender snall - and is hereby authorized %o, recctd or the
schedule attached here:rl., or to otherwise reco:d in accerdance with
its usual practice, the daie and amount of each Loan ané the date and
amount cf each principal pavment hereunder.

This Note :s cne ¢I the ¥oles issued pursuant to, and is entitled
to the benefits 2f, the Credit Agreement, dated as of Cctober __,1661,
among the 3orrower, Faonie May Hoidipgs., Inc.., The Firs: National
Bank of Chicage, incividually and 2as Agent, and the lenders named
therein. including the Lender, to( which »Agreement, as it may be
amerded cr modified frox time tc time, r2ference is hereby made for a
statement of the terms ané conditicrs. which govern this Note,
including the terms a2nd conditions under which this Note may be
prepaid or its maturity date accelerated and under waich this Note is
secured. Capitalized terms used herein ang . not otherwise defined
herein are used with the meadnings attributed to chem in the Agreement.

FHCAN ACQUISITION COURP.

By: L

7rint Name:

Title:

sw.:.z.f;ﬂ!;
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DATED OCTOBER __. 1931

Principal

Maturity Principa.
Apount c¢f cf Intecest Anouat Unpaid
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SCHEDULE A
Description of Land

Shop No. 103
1137
336
1123

Py

LOTS 17 TO 4% INCLUSIVE IN WRIGHTS SUBDIVISION OF THE WEST 1/2 OF BLOCK 24 I

CANAL TRUSTBBS SUBDIVISION OF THE WEST 1/2 AND THE WEST 1/2 OF TWE NOPTH BAST

174 OF SeCTIOY 17, TOMMSHIP 39 NORTH, BANGE 14, EAST OF THE THIRD PRINCIPAL

MEAIDIAN;

ALS0

THAT PART OF VACATED G’GOEN STREET LYING SQUTH COF AND ADJOINING LOTS 17 TO N1

INCLOSIVE AND NORTH G¥ 22> ADJOINING LOTS 22 TC 26 INTLGSIVE IN MEICHTS

SUBDIVISION OF THE WEST 1/z OF BLOCK 24 IN CANAL TRUSTEES SUBDIVISION OF THE

WBST 1/2 AND THE WBST 1/2 UP THE HORTH RAST 1/4 OF SECTION 17, TOWNSHIP 39

RORTH, RANGS 14, BAST OF THE TAIR) PRINCIPAL MERIDIAN;

ALSO i
10TS 1 TO 26 IRCLUSIVE IN THE SUBUYVISION OF THE EAST 1/2 OF BLOCK 24 IN GRWo

TRUSTERS SUBDIVISION OF THE WEST 1/2 5 THE REST 1/2 OF TER HORTH SAST 1/4 OF

SECTION 17, TOWNSHIP 39 NCRTH, RANGE 14, &AST OF THE THIRD PRINTIPAL MARIDLAN;

ALSO

THAT PART OF VACATED GARDEN STREBT LYING SUU( OF AND ADJCINING LOTS 17 TO 1

IRCLUSIVE RND BOUPTH OF RND ADJOINIEG LOTS 22 <0 i$ INCLUSIVE I SUBDIVISIOIR OF

THE EAST 1/2 OF BLOCK 24 TN CANAL TRESTEES SURDIVLISION OP THE WIST 1/2 RND THE

WBST 1/2 OF THE BORTH RAST 1/4 OF SECTION 17, TOWYiuiP 39 NORTH, RANGE )4, BAST

OF THE THIRD PRIRCIFAL MRRIDIAN,

ALSC \

ALL OF THE HERETOFOFE VACATED NOATH-SOUTH 20 FOOT ALLEY LY .5 WEST OF THE WEST

LINE QF 0TS 1 TO 16, BOTM INCLUSIVE, LYINS EAST OF TER RAST L2 OF LOTS 17 AND

22, LYING EAST OF THE RAST LINE OF THE 4C FOOT RBLIC ALLEY VAL\YED BY DOCIRERT :
KREOMBER 20318€525, BEINS A LINE DRAWN FROM THE SOUTHEARST CORNBR OF 0T 17 10 THS -
NORTHEAST CORNER OF LOT 22, LVING S0UTH OF A LINE DRAWN PROM THRE AOPT17GEST

CORKER OF LOT 1 TO THR NORTHEAST CORNER OF LOT 17, AND LYING RORTH Or 4 LINE

DRAMN FROM THE SOUTHWEST CORNER GF LOT 16 TO THE SOUTHTAST CORNER OF L' 22 ALL

IN SUBDIVISION OP THE WEST 1/2 OF BLOCK 24 IN CANAL TRUSTEE'S SUBDIVISION oy T™HE -

WEST 1/2 RND THE WBST 1/2 OF THE MORTHRAST 1/4 OF SECTION 17, TGWNSHIP 39 MORTH,. |

RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IR COOK COUNTY, ILLINQIS L
Permanent Index Nos. Common Address: £
17-17-223-011 17-17-223-020 i101-1137 H._Jagksou Blvgi
17-17-223-012 17-17-223-021 Chicago, Illinois 80607
17-17-223-013 17-17-223-022

17-17-223-014 17-17-223-023 _
17-17-223-015 17-17-222-024 i
17-17-223-016 17-17-223-025 i
17-17-223-017 i7-17-223-026

17-17-223-918
17-17-223-019




