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MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND LEASES,

THIS MORTGAGE, SECURITY AGREERMENT, ASSIGNMENT OF RENTS
AND LEASES, FIXTURE FTLING AND FINANCING STATEMENT ("Mortgage")
ts made as of Auguat 12, 19494 by ARCHIHAT CANDY CORPORATION, «
corporarion organtaed and exinting undeor the laws of the Htate of
Hltnoin, having g principal oftico addrens at 1137 Weet Jackson
Boulevard, Chicago, [Lllnots 60607, and ltg successors and
agsigne “'Mortgagor"), in favor of THE FIRST NATIONAL BANK OF
CHICAGO, «g-"Agent" for itself and for the other "Lenders" under
the Credit-sgreement (as defined below), whose address is One
First Naticnx!~Plaza, Chicago, Illinois 60670, and its successors
and assignsg ("Mortgagee”).

A IINESSEETH

WHEREAS, Mortaaaor and Fannle May Holdings, Inc. have
antered into that certain Cradit Aqreament dated ag of August 12,
1994 with the Lendersg and Mocsyayeo (ag the same may be amandoed,
vestated, supplemesnted or otnarwise modificed from time to time,
the "Credit Agreement'}, providing for the making of loans,
advances and other financlal accomrodations /including, without
limitation, issuing letterg of credit) to or for the benefit of
Morrgagor (capitalized terms used herein, but not defined herein,
shall have the respective meanings as¢iibed to such terms in the
Credir Agreement): and

WHEREAS, as a condition to the Lenters' extension of
certain financial accommodations to Mortgagor, ‘the Lenders have
required that Mortgagor enter into this Mortgage and grant to
Mortgagee the liens and security interests referred vo hereln to
gecure (a) the payment of the principal amount evideaced by the
Notes together with interest thereon and (b} without-Z2uplication
of the foregoing, the payment of the principal amount, .ingether
with interest thereon, of all present and tuture advanced nade by
the Landers to Mortgagor, including, without limitation, the
reborrowing of principal previcusly repaid pursuant to the Credit
Agreement, as well as all other Secured Obllgations arising under
either the Credit Agreement or any of the other Loan Documents;

and

WHEREAS, except as otherwise provided for in the Credit
Agreement or unless sald date is extended, the sums secured
hereby shall mature on January 31, 2000; and

WHEREAS, the Secured Obligations shall accrue interest
at a fluctuating rate of interest as provided for in the Credit
Agreement,
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NOW, THEREFORE, to secure payment of the aforesaid
indebtedness, all other Secured Obligations, and any judgment or
judgments rendered thereon, and the keeping, performance and
obgervance of, and compliance by the Mortgagor and the Parent
with, the covenants, agreements, conditions and provisions
contained herein and in the other Loan Documents which are to be
kept, performed, observed and/or complied with by the Mortgagor
and the Parent, and for and in consideration of the gum of Ten
Dollars ($10) paid to Mortgagor and other good and valuable
consideration, the receipt and aufficiency of which are heveby
acknowledqged, Mortgagor does hereby grant, bargain, sell,
alienate, remise, release, convey, assign, transfer, mortgage,
hypothecats, piedge, deliver, set over, warrant, confirm and
grant a secuiity interest to Mortgagee, in and to the following:

THE PROPERTY

(A} Tiie land described in Exhibit A attached hereto,
incorporated herein'zpd 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 wharsoever now or hereafter situated
on the Land (collectively, the *Buildings"), (2} all right, title
and interest of Mortgagor, of whatever character (whether as
owner, chattel lessee or otherwise, whether vested or contingent
and whether now owned or hereafter acquired), in and to all
building materials, supplies and other/property now or hereafter
stored at or delivered to the Land or auy other location for
installation in or on the Land or any of the Puildings, and all
fixtures, fittings, machinery, appliances, egsipment, apparatus,
furnishings and personal property of every natule whatsoever now
or hereafter located in or on, or attached to, xud-used or
intended to be used in connection with the Land, aay of the
Buildings or any business or other operations now or diereafter
conducted in or on the Land or any of the Buildings or. ia
connection with any construction or other work now or lLeceafter
conrducted in or on the Land or any of the Buildings, (ali cf the
property described in this clause (2), being collectively
referred to in this Mortgage as the "Equipment") (the Buildings
and the Equipment being collectively referred to in this Mortgage
as the "Improvements"), (3) any and all oil, gas and other
minerals now or hereafter produced from or allocated to the Land
and any and all products now or hereafter processed or obtained
from any such oil, gas or other minerals, and (4) any and all
plans, specifications, drawings, books, records and similar items
now or hereafter relating to the Land or the Improvements, the
operation thereof, any rights thereto or any interest therein;

(C) TOGETHER WITH all proceeds, products, extensions,

additions, improvements, betterments, renewals, substitutions,
replacements, accessions, accretions and relictions of and to all
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or any part of the property degcribed in paragraphs (A) and (B)
hereof or any other property encumbered by this Mortgage;

(D) TOGETHER WITH all right, ritle and {ntavent of
Mortgagor, of whatever character (whethor vested or cont lngent
and whet her now owned or hereatter acquired), [noand to (1) all
atreats, roads and public placea {(whother open or proposded) now
or heredafter adjolning or otherwise providing access to the Land,
(2) the land lying in the bed of such streets, rcads and public
places, and (3) all other sidewalks, alleys, ways, passages,
vaults, water courses, strips and gores of land now or hereafter
adjoiniaa or uged or intended to be used in connection with all
or any pait.of the property described in paragraphs (A), (B} and
(C) herecsf;

(E) \_"POGETHER WITH all easements, rights-of-way and
rights of uge or/passage (whether public or private), estates,
interests, benefitcs, powers, rights (including, without
limitation, any and(all lateral support, drainage, slope,
riparian, littoral, sewer, water, air, oil, gas, mineral and
subsurface rights), privi.eges, claims, franchises, licensges,
profits, rents, royalties, tenements, hereditaments, reversions,
remainders and appurtenances) of every nature whatsocever in any
way now or hereafter belongingy, relating or appertaining to all
or any part of the property described in paragraphs (A}, (B), (C)
and (D! hereof;

(F} TOGETHER WITH, subjescc to the terms and provisions
of the Credit Agreement, (1) any and x}l1 judgments, settlements,
claimg, awards, insurance proceeds and other proceeds and
compensation, and any interest thereon (collgsctively,
"Compensation”), now or hereafter made or payable in connection
with (a) any casualty or other damage to alllcr any part of the
property described in paragraphs (A), (B), (C), (D) and (E)
hereof, (b) any condemnation proceedings affecting any such
property or any rights thereto or any incerest therein, (¢) any
damage to or taking of any such property or any riglts thereto or
any interest therein arising from or otherwise relating to any
exercise of the power of eminent domain (including, without
limitation, any and all Compensation for change of grade of
streets or any other injury to or decrease in the value ot.any
such preperty}, or (d) any conveyance in lieu of or under threat
of any such taking, (2) any and all proceeds of any sale,
assignment or other disposition of any such property or any
rights thereto or any interest therein, (3) any and all proceeds
of any other conversion {whether voluntary or involuntary) of any
such property or any rights thereto or any interest therein into
cash or any ligquidated claim, (4) any and all refunds and rebates
of or wit) respect to any insurance premium, any Imposition (as
such term is hereinafter defined) or any other charge for
utilities relating to any such property (including, without
limitation, any and all refunds and rebates of or with respect to
any deposit or prepayment relating to any such insurance premium,
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Imposition or charge), and any and all luterest thereon, whether
now or hereafter payable or accrulng, and (%) any and all
accounta, acecounts vecelvabla, option rights, contract rights,
goneral Intangibles, permita, licenson, approvate, bonuges,
actlong and rights tn actlon now or hereafter arisling from or
pelat ing to any such property or any buslnesn or other operations
conductad in or an any such property by or on behalt of or for
the hanetlit of Mortgagor (including, without limlitation, all
vights of Mortgagor in and to insurance proceeds, all rights of
Mortgagor in and to unearned or prapaid insurance premiums,
Impositidng or other charges for utilities, and any deposits with
regpect tiinreto and any interest thereon, and all rights of
Mortgagor in and to any and all contracts and bonds relating to
operation, maintenance, constructicn, renovation, restoration,
repalr, managecent or security of any such property);

(G) TOGETHER WITH all rents of and from all or any
part of the property-described in parvagraphs (A}, {B), (C), (D)
and (E) hereof whether now or hereafter payable or accruing
{including, without limication, any and ail money and other
congideration paid cr payakle from time to time by any and all
tenantg, licengees, occupanca or other users of any such
property), and all rightg ol-Mortgagor or any other person to
collect and receive the same; provided, however, that permission
is hereby given to Mortgagor, sc long as no Event of Default (as
hereinafter defined) shall have occurred and be continuing, to
collect and use such rents as, but noz before, they become due
and payable, which permission shall pe auspended immediately,
without the necessirty of any action by Mortgagee, upon the
occurrence and during the continuance ¢l any- Event of Default;

(H) TOGETHER WITH (1) all right, Litle and interest of
Mortgagor (whether as seller, purchaser or oth@iwise) in and to
any and all agreements now or hereafter relating tc any purchase
and sale or other transfer of all or any part of the property
described in paragraphs (A), (B}, (C), (D), (E), (F) and (G)
hereof (whether or not such purchase and sale or other ciansfer
shall be completed), together with any and all down paymencs,
earnest money deposits and cther security (whether monetavy or
otherwise) paid or payable or depecsited or to be deposited in
connection with any such agreement, and (2} all right, title and
interest of Mortgagor (whether as lessor, lessgee or otherwise) in
and to any and all leases, subleases, use, occupancy and similar
agreementsg (including, without limitation, oil, gas and mining
leases) now or hereafter relating to all or any part of the
property described in paragraphs (A), (B}, (C), (D) and (E)
hereof (each being referred to in this paragraph as a "lease"),
together with any and all guaranties and security of, for or
otherwise relating to any such lease (including, without
limitation, any and all cash, security deposits, advance rentals,
deposita and payments of a similar nature under any such lease or
under any other arrangement entered into in connection with any
such lease, any and ill interest thereon, and any and all right,
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title and intermst of Mortgagor Ln and to property of any tenant
or other person, whether auch right, title and interest shall
have arisen under applicable law or under any such lease or other
arrangement) and together with all rent and other consgideration
{whether monetary or otherwise) now or hereafter payable or
accruing under or in connection with any such lease (including,
without limitation, any and all cancellaticn or termination
payments and any and all damages payable in connection with any
default), subject, however, to the conditional permission given
to Mortgagor to collect and use the rents, royaltles, lssues,
profits, ~revenues, income and other benefits arising under any
guch leans as provided above;

(1Y POGETHER WITH any and all right, title and
interest of Moctgagor in all reciprocal easemant agreements,
cperating agresments and any other agreements affecting the Land
and Improvements; /and

(J) TOGETHSET WITH any and all turther or greater
egstate, right, title,” {prterest, claim and demand of Mortgagor, of
whatever character {(whether vested or contingent and whether now
owned or hereafter acquirz2d), in and to any of the property
described in the foregoing pr.ragraphs or any rights or interests
appurtenant thereto.

All of the property descuibed in paragraphs (A}, (B),
(C)y, (B, {(E)Y, {F), {(G), {H}, (I} @ud (J) above, and each item of
property therein described, ls collenclvely referred to in this
Mortgage ag the "Property."

TO HAVE AND TO HOLD the Property uiaro Mortgagee, to its
own proper use and benefit forever, upon and gubject to the termy
and conditions set forth in this Morugage;

PROVIDED, HOWEVER, that 1f all of the Secured -
Obligations {other than contingent indemnification okligations) 1,
ghall be fully, finally and indefeasibly paid at the t.mes, in «}
the amounts and in the manner specified in the Loan Dotuients, {3
all without any deduction or credit for any impositions.or other L
charges or expenses paid or payable by or on behalt of Mciigagor, (W
and if Mortgagor shall keep, perform, observe and comply with, ora
shall cause to be kept, performed, observed and complied with,
all covenants, agreements, coaditions and other provisions of the
Loan Documents, then this Mortgage and the rights and interests
hereby granted and assigned to Mortgagee shall be null and void
and of no further force and effect and shall be released of
record upon the written request and at the expensge of Mortgagor,
but otherwise shall remain in full force and effect.

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

COVENANTS OF MORTGAGOR

Section 1.01, Security for the Secured Qbligations.
Mortgagor acknowledges and agrees that all security of any kind
pursuant to the Loan Documents is security for the Secured
Obllgations without allocation of any part or portion thereot to
any portion of the Secured Obllgations other than the whole

thereof.

Szction 1.02. Incorporation of Documents. All
advances and indebtedness arising and accruing under the Credit
Agreement ffom-time to time, whether or not the resulting
indebtedness sccured hereby may exceed the aggregate face amount
of any notes evidancing such indebtedness, shall be secured
hereby to the same extent ag though said Credit Agreement was
fully incorporated in thuis Mortgage. In the event of any
conflict or incongistercy between the terms of this Mortgage and
the Credit Agreement, the rermg and provisions of the Credit
Agreement shall in each ineiance govern and control,
Notwithstanding the foregoing no greater obligation of Mortgagor
under this Mortgage than under the Credit Agreement shall be
considered a conflict or inconsistency between them, Mortgagor in
each instance being bound by such greater obligation.

~ Section 1.03. General Repregeptations, Covenants and
Warranties. Mortgagor fully warrants ead will forever defend the
title to the Property and the validity-as a first priority lien
and security interest, enforceability and priority of the lien
and security interest created hereby against/rihe claims of all
persans whomsoever claiming or who may claim th< same Or any part
rhereof, subject to the matters described in Schedule B of a
mortgagee's title ingurance policy with respect te the Property
accepted by Mortgagee on the date of delivery of thie sortgage
{("Permitted Excepticns"). Mortgagor further warrants,.. rzpresents
and covenants that: (a) Mortgagor will maintain and pregerve the
lien of this Mortgage until the Secured Obligations shali/ have
peen fully, finally and indefeasibly paid (other than contingent
indemnification obligations); (b) the Land has direct or indirect
access tor adequate ingress from and egress to, physically open,
public and dedicated street(s); and (c¢) all necessary utilities
are, and at all times hereafter shall be, available in sufficient
capacity to service the Property satisfactorily until the Secured
Obligations shall have been fully, finally and indefeasibly paid
(other than contingent indemnification obligations), and any
easements legally required to assure the continuation of such
utility service to the Property have been obtained and duly
recorded.
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Section 1.04. Status of Property.

Morctgagor represents and warrants:

{a) No material part of the Property is located in an
area identified by the Secretary of Housing and Urban Development
or any successor thereto as an area having special flood hazards
pursuant to the National Flood Insurance Act of 1968 or the Flood
Disaster Protection Act of 1973, as amended, or any sSuccessor
law.

(b)Y Mortgagor has all necessary certificates, licenges
and other/approvals, governmental and otherwlse, necessary for
the operatian of the Proparty and the conduct of its businesa
thereon and @il required zoning, building code, land use,
environmental ‘and other similar permits or approvals, all of
which are in full force and effect as of the date hereof, other
than any such cercificate, license and other approvals and
permits, the failuré¢ Lo obtain which (either individually or in
the aggregate) could ot -be reasonably expected to result in a
Material Adverse Effect|

{(c} The Property is free from material damage caused
by fire or other casualty.

(d) There are no agreements, contracts or lease
provisions, written or oral, providing any tenant of the Property
or any other third party the option-co, purchage all or any
material part of the Property.

(e) Mortgagor and its agents have) not entered into any
leases or other arrangements for occupancy-of any material part
cf the space within the Property other than those leases
furnished ro Mortgagee.

(£) The Property is taxed separately wichont regard to
any other property and for all purposes the Property miy be
mortgaged, conveyed, and otherwise dealt with as an independent
parcel.

(g) Unless otherwise provided in an environmentat
disclosure document provided by Mortgagor ro Mortgagee in
accordance with the terms and provisions of the Illinois
Regponsible Property Transfer Act of 1988 (the "Act"), the
Property is not within the definition of "real property" as
defined in Section 3(e} of the Act,

Section 1.05. i d Pinancing
Statementy. Mortgagor will execute, acknowledge and deliver any
financing statements and other instruments in addition or
supplemental hereto, which may be requested by Mortgagee from
time to time in order to perfect and maintain the validity and
effectiveness of this Mortgage and the lien and security thereof

-7-
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to Mortgages and in such manner and places and within such timed
as may be neceggary ov appropriate vo aceomplish such purposed
and to pragerve and protect the rightn and remedion ot Mortqages
Mortaagar will turninh warictactary svideneco ol nvery guel
veenrd g, U and regintrat ion to Mortgagee,  Mortqagor
hornby appolutg Mortgages as ite true and lawful attorney-in-Lact
(and such appointment is coupled with an intercst and s
irrevocable) to tile, with Mortgagor's silgnature, or without
Mortgagor's signature in the atate and county where tho Property
is locatad and any other jurisdiction in which such £iling may
lawfully and effectively be made without Mortgagor's signature,
any and all Uniform Commercial Code financing and continuation
statements which Mortgagee may deem necessary or appropriate to
file with ceapect to this Mortgage.

section. 1.06. Taxes.. Assegoments and Quher Charges.
Subject to its rights to contest certain taxes under the Credit
Agreement, Mortgagor, in accordance with the terms and provisions
of the Credit Agreesert; shall pay, all taxes (including, without
limitation, any registration or recording taxes incurred in
connection with this Mortgage), insurance premiums, assegsments,
dues, fines, impositions, ‘and public charges, general and
gpecial, ordinary and extracrdinary, of every character
(including penalties and inteiest), all charges made by utility
companies, public or private, fo¢ services furnisned 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 Moitgage, or the
validity, enforceability or priority thereof usr of this Mortgage,
or if title or any of the rights of Mortgagor or Mortgagee in or
to the Property, shall be endangered or questicnsd, or shall be
attacked directly or indirectly, or if any actior or proceeding
ig instituted against Mortgagor or Mortgagee with rasgpect
thereto, Mortgagor will promptly notify Mortgagee therenf and
will diligently endeavor to cure any defect which may ue
developed or claimed, and will take all necessary and proper
steps for the defense of such action or proceeding, includirg the
empl oyment of counsal, the prosecution or defense of litigation
and, subject to Mortgagee's approval, the compromise, release or
discharge of any and all adverse claims. Subject to Section 9.3
of the Credit Agreement, Mortgagee (whether or not named as a
party to such actions or proceedings) is hereby authorized and
empowered (but shall not be obligated) to take such additional
steps as it may deem necessary or proper for the defense of any
such action or proceeding or the protection of the lien, security
interest, validity, enforceability or prioerity of this Mortgage
or of such title or rights, including the employment of counsel
and the prosecution or defense of litigation. Mortgagor shall,
on demand, reimburse Mortgagee for all expenses {including
reagonable attorneys' fees and disbursements) incurred by it in

-8-
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connection with the foregoing matters. All such costs and
expenses of Mortgagee, until reimbursed by Mortgager, shall be
part of the Secured Obligations and shall be deemed to be secured
by this Mortgage.

Section 1.08. Zoning and Title Matterg. Mortgagor will
not, without the pricr writven consent of Mortgagee, (a) initiate
or support any zoning reclassification of the Property, seek any
variance under exlsting zoning ordinances applicable to the
Property or use or permit the use of the Property in a manner
which woultt result in such use becoming, in any material respect,
a nonconfeiming use under applicable zoning ordinances, (b)
modify, amend or supplement any of the Permitted Exceptions in
such a manned- that could reasonably be expectad to materially
reduce the vali= of the Property, {(c) except as permitted by
Sacrion 6.3(C) of rhe Credit Agreement, impose any restrictive
covenants or encudrrances upon the Property, execute or file any
gubdivision plat arfecting the Property or consent to the
annexation of the Préparty to any municipality, or (d) permit or
suffer the Property to be-used by the public or any person in
sucli manner as mignt make possible a claim of adverse usage or
posgession or of any implied dedication or easement by
prescription.

Section 1,09. L[usuranse. Mortgagor shall keep orv
cause to be kapt such casualty and- Liabilivy insurance on the
Property as requived under the Credii Agreement, in amounts and
against insurable hazards as set forth therein.

Ssection 1.10. Application of Bloceeds Qf lnguxance. In
the event of a loas, the insurance proceeds shall be paid and
appliad ag specified in the Credit Agreement,

Section 1.11. Stamp Tax. IE, by the liws of the United
States of America, or cf any state or principal sukdivision
having jurisdiction over Mortgagor, any tax is due-or.-becomes due
in respect of the issuance of any Note or recording af :his
Mortgage or additions to or consolidations of this Mortgrae,
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 covenanis to
hold harmless and agrees to indemnify Mortgagee against any
liability incurred by reason aof the imposition of any tax on the
igsuance of any Note or recording of this Mortgage.

Section 1.12., Effect of Changes in Laws Reaarxding
maxation. In the event of the snactment after this date of any
law of the gtate in which the Property is located or any
political subdivisiaon thereof deducting from the value of land
for the purpose of taxation any lien thereon, or imposing upon
Mortgagee the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to be paid by
Mortgagor, or changing in any way the laws relating to the
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taxation of mortgages or debts secured by mortgages or deeds of
rrust cor similar instruments, or the Mortgagee's interest in the
Property, or the manner of collection of taxes, sC as to
adversgely affect this Mortgage or the Secured Obligations secured
hereby or the than holders thereof, then, and in any such event,
Mortqagor, upon demand by Mortgagee, shall pay such taxee or
asseguments, or veimburse Mortgagee thevefor, Notwithdtanding
anything contained herein to the contrary, provided that the
obligation to pay said taxes or assessments is imposed upon
Mortgagor, Mcrtgagor shall have the right to contest such taxes
or agsessments as provided in Section 6.2(E) of the Credit
Agraementc,

section 1,13, Changes to Mortgage or Related Loan
Documents. ~ If the payment of the Secured Obligations secured by
this Mortgage o: any part thereof be extended or varied or if any
part of the security be released, all persons now or at any time
hereafter liable therefor, or whose consent to this Mortgage was
obtained, shall be h2}d to assent to such extension, variation or
release, and their liabiiity and the lien and all provisions
hereof shall continue in full force, the right of recourse, 1if
any, against all such persons being expressly resgserved by
Mortgagee, notwithstanding'suych extension, variation or release.
Any person or entity taking a junior mortgage or other lien upon
the Property or any intersst therein, shall take said lien
subject to the rights of Mortgagee and the Lenders to amend,
modify, and supplemant, restate ancd rongolidate this Mortgage and
the Loan Documents and to vary the ratz of interest and the
method of computing the same, and to increase the principal
amount thereof, and to impose additional fees and other charges,
and to extend the maturity of said indebtcedness, and to grant
partial releases of the lien of this Mortgass, in each and every
cagse without obtaining the consent of the holgzz-of such lien and
without the lien of this Mortgage losing its priority over the
rights of any such junior lien.

Section 1.14. Eminent Domain.

(a) In the event that title to, or the tempolury use
of the Property or any part thereof shall be taken pursuarnc to
eminent domain or condemnation proceedings, or by any settlement
or compromise cf 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 Loan Documents.

(b) The Compensation for Eminent Domain shall be
applied in accordance with the Credit Agreement.
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Section 1.15. Subrodation. Should any amount paid out,
advanced or incurred hereunder by Mortgagee, be used directly or
indirectly to pay off, discharge or satisgfy, in whole or in part,
any lien or encumbrance upon the Property or any part thereof on
a parity with orv prior or suparior to the lien hereof, then as
addivional security hereunder, Mortgagee ohall be subrogated to
any and all rights, equal or superlor titles, liens and equitles,
owned or claimed by any ownar or holder of said outstanding
liens, charges and indebtedness, however remote, regardless of
whether said liens, charges and indebtedness are acquired by
assignment or have been released of record by the holder thereof
upon paynent.

fection 1.16. INTENTIONALLY OMITTED.
Secticp 1.17. Aggignment of Rentg.

{a) The assignment set forth in paragraph (G) of the
gection af this Mortgage entitled "The Property" shall, to the
extent permitted by iew, congtitute an absolute and present
agssignment of the rents/ royalties, issues, profits, revenues,
income and other benefits described in said paragraph, subject,
however, to the conditional pzrmission given to Mortgagor to
collect and use the same as piovided in said paragraph. Neither
the existence nor the exercige c¢i such conditional permission
shall subordinate such agsignment £o any subgequent agsignment by
Mcrtgagor, and all such subsequent aasignments shall be subject
to the rights of Mortgagee under this Mortgage. The assignment
set forth in paragraph (G) shall be fullv operative without any
further,action by Mortgagor or Mortgagee - Mortgagee is hereby
irrevocably authorized and empowered, at i%ts option, to demand,
callect, receive and enforce payment of any-2id all such rents,
royalties, issuag, profits, revenues, income ard other benefits
at any time during the continuance of any Evenl of Default (as
hereinafter defined), and to give receipts, releases and
satigfactions therefor, whether or not Mortgagee shall have
taken, or at any time shall take, possession of the Land. the
Buildings or any other part of the Property. Mortgagee ia hereby
irrevocably authorized to notify all tenants, licensees,
invitees, guests, customers, occupants and other users of-2il or
any part of the Property of Mortgagee's rights under this section
and under paragraph (G).

(b) Mortgagor hereby grants to Mortgagee the right, at
Mortgagee’s option at any time during the continuance of any
Event of Default, to take all actions with respect to any and all
such rents, royalties, issues, profits, revenues, income and
other benefits as are contemplated by Section 2.03 of this
Mortgage., Mortgagor hereby irrevocably authorizes and appoints
Mortgagee the agent and attorney-in-fact of Mortgagor, at
Mortgagee’'s option, (while an Event of Default is centinuing) to
demand, collect, receive and enforce payment of any and all such
rentg, royalties, issues, profirs, revenues, income and other

1) SN VISFA LN
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benefits after the occurrence of any Event of Default, to give
receipty, releases and satisfactions therefor and to apply such
collactiong in the manner provided in Section 2,03, which
appointment shall be deamed to he coupled with an interest. Such
agglgument, grant and appoelntment shall continue In effect until
the Securad Obligations shall have bean paid in full (other than
contingent indemnification obligations). Mortgagor hereby
irrevocably congents to the entry upon and taklng possession of
the Property by Mortgagee pursuant to such grant and appointment,
whother or not foreclosure proceeding shall have been commenced,
but only~during the continuance of an Event of Default., Neither
the exeresse by Mortgagea of any rights under thls section or the
atoresald maragraph (G), nor the application of any such rents,
royalties, -izsues, profits, revenues, income or other benefits to
the Secured Crilgations, shall cure or waive any Event of Default
or any notice 9f any Event of Default or invalidate any such
notice or any act done pursuant to this Mortgage or pursuant to
any such notice.

(¢) Upon reguest by Mortgagee, Mortgagor shall assign
to Mortgagee, as additional security tor the Secured Obligatione,
by a written document apprsved by Mortgagee, all right, title and
interest of Morrgagor in anrd Yo any and all leages now or
hereafter affecting all or any part of the Property, together
with any and all guaranties ancd security of, for or otherwise
relating to such leases and all rént and other meney payable or
accruing under or in connecrion with.such leases, subject to the
conditional permission given to Mortgajor to collect and use the
rents, royalties, issues, profits, revenues, income and other
benefits arising under such leases as provided above.

Section 1.18. Security Agreement and Fipancing
Statement.

{a) Mortgagor and Mortgagee agree: (1) ‘that this
Mortgage shall constitute a Security Agreement withim the meaning
of the Unifcrm Commercial Code (the “"Code") of the stace in which
the Property is located with respect to (1) any propexty. included
in the definition herein of the word "Property," which ploperty
may not be deemed tc form a part of the real estate descrived in
Exhibit A or may not constitute a "fixture" (within the meaning
of the applicable section of the Code) and (2) any fixture which
constitutes a part of the Froperty, and all replacements of such
property, substitutions for such property, additions to such
property, and the proceeds thereof; (ii) that a security interest
in and to the Property is hereby granted to Mortgagee and that,
upon recordation in the real estate records of the proper office
this instrument shall constitute a "fixture filing" within the
meaning of the applicable section of the Code; and (iii) that all
of Mortgagor's right, title and interest therein are hereby
assigned to Mortgagee; all to secure payment of the Secured
Obligations.

(1) S MVINALS
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(b) If any Event of Default occurs and is continuing
hereunder, Mortgagee, pursuant to the appropriate provisions of
rhe Code, shall have an option to proceed with respect to hoth
tho real property and any portions of the Propevty which are not
real property in accordance wlth itg rights, powers and remedies
with respect to the real property. 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
gecured party under the Code and ten (10} days’ notice of the
sale shall be reasonable notice. The reasonable axpenses of
retaking, holding, preparing for sale, selling and the like
incurred /oy Mortgagee shall include, but not be limited to,
reasonable-attorneys’ feeg and legal expenses incurred by

Mortgagee.

Secticn/1.19, Atter Acquired Property. To the exteunt
permitted by law, the lian of this Mortgage shall attach
automatically, withouwc<che necesgity of any action by Mortgagor
or any other pergon, tosall right, title and interest of
Mortgagor in and to any.apd all after-acquired property of the
character or type describad in the sectlon of this Mertgage
entitled "The Property". wMo:irgagor shall promptly execute and
deliver to Mortgagee such documents and ilnstruments as may be
requested by Mortgagee to confiim ‘and perfect such lien,
Mortgagor hereby irrevocably authwrizes and appoints Mortgagee
the agent and attorney-in-fact of Mortgager to execute all such
documents and instruments on behalf o¢ Mortgagor, which
appointment shall be deemed to be coupled with an interest,

ARTICLE II
DEFAULTS AND REMEDIES

Section 2.01. Event of Refauls. As used in this

Mortgage, the term "Event of Default® shall mean and rifer to the
occurrence of any Default under and as defined in the Credit

Agreemant,

Section 2.02. Mortgagee's Power Qf Enforcement. At any
time during the continuance of any Event of Default Mortgagee may
proceed by any appropriate judicial or non-judicial action or
proceeding to (a) enforce payment of all or any part of the
Secured Obligations in accordance with the Loan Documents, (b)
declare the entire balance of any or all of the Secured
Obligations to be immediately due and payable without
presentment, demand or notice of any kind (all of which are
hereby expressly waived by Mortgagor), (c) enforce performance of
any term of this Mortgage, (d) enforce any other rights of
Mortgagee with respect to the Secured Obligaticns, the Property
or any other security for the Secured Obligations, (e) foreclose
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this Mortgage and sell, or cause the sale of, the Property, as an
entirety or in separate parts, pursuant to any power of sale now
or hereafter permitted by law or pursuant to the judgment, order
or decree of any court of competent jurisdiction, (f) to the
extent permitted by law, pursue the partial foreclosure of this
Mortgage for any part of the Secured Obligaticns then due and
payable, subject to the continuing encumbrance of thig Mortgage
as security for the balance of rthe Secured Obligations not then
due, (g} advance sums, in an amount to be determined by Mortgagee
in itg sole discretion, to satisfy any or all of Mortgagor’s
obligations under the Loan Documents, or (h) pursue any other
rights,” powers and remedies available to Mortgagee, at law or in
equity, i _connection with the Secured Obligations, the Property
or any other mecurity for the Secured Obligations. Mortgagee may
pursue any ov 2ll such actions or proceedings, at Mortgagee's
option, separately or concurrently and in such order as Mortgagee
may desire, eithsr with or without entry or taking possession and
whether or not all or any part of the Secured Obligations shall
have been declared fo ke immediately due and payable or shall
otherwise be due. Mofltargee may pursue any and all such actions
or proceedings without prejudice to Mortgagee's right thereafter
to foreclose this Mortgage and without prejudice to any right of
Mortgagee or the Lenders thereafter to proceed by any other
action or proceeding to enforce any or all rights, powers and
remedies of Mortgagee or the Lenders with respect to the Secured
Obligations, the Property or any-sther security for the Secured
Obligations.

Section 2.03. Mortgagee's Riggt To Enter and Take

Poggasgil

{a) At any time during the continuance of any Event of
Default, whether or not foreclosure proceedings shall have been
instituted, Mortgagee, to the extent permitted ky law, may enter
and take possegsion of all or any part of the Proparty, may
exclude Mortgagor and its officers, employees, ageits,
contractors, attorneys and other representatives therelrom and
may have joint access with Mortgagor to the books, papzra-and
accounts of Mortgagor and of any manager of the Property.— Upon
request by Mortgagee at any time during the continuance ci<any
Event of Default, Mortgagor shall peaceably and quietly vacate,
surrender and deliver possession of the Property (or any part of
the Proparty that may be designated by Mortgagee) to Mortgagee.
1f Mortgagor shall not vacate, surrender and deliver possession
of the Property {or such part of the Property) to Mortgagee as
provided above, then, without limiting any other right to enter
and take possession of the Property (or such part of the
Property), Mortgagee may resort to any and all legal and
equitable remedies required to evict and dispossess Mortgagor
therefrom {(including, without limitation, one or more summary
proceadings or actions for forcible entry and detainer, trespass
to try title or restitution!, and Mortgagoa may obtain a
fudament, order or decree of any court of compntoant fuvidgdderton

-14-




UNOFFICIAL COPY

conferring on Mortgagee the right to immediate possession and
requiring Mortgagor to immediately vacate, surrender and deliver
posseggion of the Property (or such part of the Property) to
Mortgagee. Upon request by Mortgagee, Morvtgagor shall pay to
Mortgagee, or to any other pergon that Mortgagee may designate,
all costs, expenses and liabilities (including, without
limitation, reasonable attorneys' fees) incurred by Mortgagee or
by any of the Lenders in connection with any such fallure to
vacate, esurrender and deliver possession or in connectlion with
any such judgment, order or decree or the exercise of any such
remedies, together with interest thereon at the rate provided in
the Craedit Agreement as applicable during the continuance of a
Default «"Zredit Agreement Default Rate"), from the date incurred
by Mortgayse, or by any cf the Lenders, until the date so paid
to, or as diincted by, Mortgagee.

(b) Nfler any such entry into poussession, Mortgagee,
acting in Mortgagor'’'s nane or otherwise, may hold, store, use,
operate, manage and routrol the Property (or any part of the
Property which then is in the possession of Mortgagee) and may
conduct the business and cperations thereof. In doing so,
Mortgagee may, but shall (nnt be obligated to:

(1) carry out any and all necessary and desirable
maintenance, repairs, renewals, replacements, alterations,
additions, betterments and-inprovements of or to the
Property (or such part of the Zroperty);

(ii) purchase or otherwise ucquire and inmstall in or
on the Property (or such part of rise Property) additional
fixtures, personal property and other property of the type
encumbered by this Mortgage;

(iii) insure the Property or keep thi Property
insured;

(iv) manage, operate and exercise all rights and
powers of Mortgagor with respect to the Property {c¢c-such
part of the Property) and the management and operation
thereof (including, without limitation, the right to-zuter
into leases, to cancel, enforce or modify leases, to evict
tenants by summary proceedings or otherwise and to take
other appropriate steps to enforce leases); (Yo
Fe
(v) enter into agreements with others to exercise the S}
rights and powers of Mortgagee under this Mortgage; and &g
{vi) collect and receive all rents, royalties, issues,ﬁf
profits, revenues, income and other benefits of and from thee
Property (or such part of the Property) and any business or
other operations conducted therein or thereon by or on
behalf of or for the benefit of Mortgagor {(including those
past due as well as those accruing thereafter), and apply
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the money wo received in accordance with tho provisions ot
thn Credit Agqreoment,

(cy  In the eveut of any such entry lnte possessglon,
Mortgagee shall be liable to account only for rents, royalties,
igaues, profits, revenues, income and benetits actually recelved
by Mortgagee while in possesgion of the Property. In the event
of any foreclosure, Mortgagee may remain in possesaion of all or
any part of the Property until the foreclosure sale and
rhernafter during any period of redemption. In the absence of
any foreslosure, Mortgages may remain in posgession of all or any
part of the Property as long as there exists an BEvent of Default,
The game <ight of taking possession shall exist during the
continuance of any subgequent Event of Default. Neither
Mortgagee nor any of the Lenders shall be obligated, by virtue of
this section oy v virtue of any actlons contemplated by this
Mortgage or by aiay of the other Loan Documents, to perform or
discharge any obllgation, duty or liability of Mortgagor under
any lease or other agcrement relating to all or any part of the
Property or under any law, ordinance, rule, regulation, order,
judgment, injunction or.derree relating to all or any part of the
Proparty. Neither Mortgagee nor any of the Lenders shall incur
any liability far, nor shall-Mortgagor assert any claim or set
off as a result of, any acts or omissions of Mortgagee or any of
the Lenders or of Mortgagee’'s or any of the Lender's officers,
employees, agents, contractors, altorneys or other
rapresentatives, while in pogsessica of all or any part of the
Property (except for damages directly zaused by Mortgagee's ox
any of the Lender's own bad faith, Grousg Negligence or
intentional wrongful acts). Mortgagor nereby expressly and
irrevocably waives, releases, discharges and relinquishes all
such liabilities, claims and rights of set cf<

(d} Upon request by Mortgagee, Mortgajoc shall pay to
Mortgagee, or to any other person that Mortgagee may designate,
all reasonable costs, expenses and liabilities (including,
without limitation, reasonable attorneys’ fees and exrenaes)
incurred by Mortgagee or by any of the Lenders in connection with
the holding, storage, uge, operation, management, control,
maintanance, repair, alrteration or improvement of all or aay part
of the Property (except to the extent such costs, expenses and
liabilities ghall have been paid out of collections from the
Property as provided above), together with interest thereon at
the Credit Agreement Default Rate, from the date incurred by
Mortgagee or by any of the Lenders until the date so paid to, or
as directed by, Mcrtgagee.
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Section 2.04, Appointment of Recejiver.

(a) At any time during the continuance of any Event of
Default, Mortgagee, to the extent permitted by law and without
regard to the value, adequacy or occupancy of the Property or the
solvency of Mortgagor, shall be entitled as a matter of right and
without notice or the requirement of bond (notice and bond being
hereby waived), if it so elects, to the appointment of a receiver
ro (i) enter upon and take possession of the Property, [(ii)
collect all rents, royaltles, iasues, profits, revenues, income
and other benefits of and trom the Property and any buslnewsw or
other Opzrations conducted in or on the Property by or on behalf
of or fof .the benefit of Mortgagor, and (iii) apply the same as
the court way, direct or otherwise as may be permitted by law.
Mortgagor lewzby specifically and irrevocably consents to such
appointment. “1Me receiver shall be entitled to hold, store, use,
operate, manage @id control the Property and conduct the business
and operarions tiierenf as would Mortgagee pursuant to the
immediately preceding .section and shall have all rights and
powers permitted under the laws of the state in which the Land is
located and such other rights and powers as the court making such
appointment shall conter. 'The receiver shall be liable to
account only for rents, roya.ties, issues, profits, revenues,
income and other benefits actlally received by such receiver,
Notwithstanding the appeintment ol any recelver or other
cugtodian, Mortgagee, as pledges so depository, shall be entitled
to the possession and control of aiy cash, deposits or
ingtruments held by Mortgagee at the . <ime of such appointment or
payable or deliverable to Mortgagee finn time to time pursuant to
this Mortgage or pursuant to any of the’other Loan Documents.

(h) Upon request by Mortgagee, io.rgagor shall pay to
Mortgagee, or to any other person that Mortgages may designate,
or to any such receiver, all reasonable costs,” uxpenses and
liabilitieg (including, without limitation, reasonable attorneys’
faag, receivers, fees, agents’ compensation and thne foees of any
manager retained by such receivar) incurred by Mortgagee, by any
of the Lenders or by such receiver in connectlon with tpe
appointment of such receiver and the exercise of the rigoty and
powers of such receiver, except to the extent such costs,
expenses and liabilities shall have been paid out of collections
from the Property as provided in the immediately preceding
section, together with interest thereon at the Cradit Agreement
Default Rate, from the date incurred by Mortgagee, by any of the
Lenders or by such receiver until the date so paid to, or as
directed by, Mortgagee or to such receiver,

Seccion 2.05., Wajver of Certaipn Rightg. Mortgagor
agrees, to the extent permitted by law, that neither Mortgagor
nor any person at any time claiming through or under Mortgagor
gshall set up, claim or seek to take advaitage of any law now or
hereafter in force pertaining to the rights of surecies or
providing for any appraisement, valuarion, stay, notice of
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ploction to accelorare maturity or to declare the Secured
Obllgatlony due, extenslion, redemption, moratorium, homestead or
axempt ion from execution or sale, in crder to prevent or hinder
the foreclosure of this Mortgage during the continuance of any
Event of Default, the final and absolute sale of all or any part
of the Property or the final and absolute putting into possessicn
thereof, immediately after any such sale, of the purchaser or
purchasers at such sale or the enforcement cof any other rights or
remedies of Mortgagee, or any of the Lenders under this Mortgage
or under any of the other Loan Documentd, MORTGAGOR, FOR ITSELF
AND FOR ANY AND ALL PERSONS WHO MAY AT ANY TIME CLAIM THROUGH OR
UNDER MORTGAGOR OR WHO HEREAFTER MAY OTHERWISE ACQUIRE ANY
INTEREST AW OR TITLE TO ALL OR ANY PART OF THE PROPERTY OR ANY
OTHER SECUR.TY FOR THE SECURED OBLIGATIONS, HEREBY IRREVOCABLY
WAIVES AND #FLEASES, TO THE EXTENT PERMITTED BY LAW, ALL BENEFIT
OF ANY AND ALL "SUCH LAWS, ANY AND ALL RIGHTS OF REDEMPTION NOW QR
HEREAFTER PERMITWYD BY LAW, ANY AND ALL RIGHTS OF REDEMPTION
PURSUANT TO ANY .JUDGMENT, ORDER OR DECREE OF FORECLOSURE OF THIS
MORTGAGE, AND ANY AND ALL RIGHT TO HAVE THE ASSETS CONSTITUTING
THE PROPERTY OR ANY CTHFR SECURITY FOR THE SECURED OBLIGATIONS
MARSHALLED UPON ANY FOFECLOSURE OR OTHER ENFORCEMENT OF THIS
MORTGAGE. Mortgagee or env court having jurisdiction to
foreclose this Mortgage may 43ell the Property in part or as an
entirety. Neither Mortgagee uor any of the Lenders shall be
required to accept the Property, any part or parts thereof or any
other security for the Secured Obligations in gsatisfaction of all
or any part of the Secured Obligations. Neither Mortgagee nor
any of the Lenderg ghall be required to accept any apportionment
of the Secured Obligations to or among- any part or parts of the
Property or any other security for the Secured Obligations. If
any law now in force of which Mortgagor might take advantage
despite this section shall be repealed ar shall cease to be in
force after the date hereof, then such law shall not thereafter
be deemed to preclude the application of this ecction.

Section 2.06. Leageg. Any foreclosure of-this
Mortgage and any other transfer of all or any part of the
Property in extinguishment of all or any part of the Secured
Obligations may, at Mortgagee's option, be subject to auy or all
leases of all or any part of the Property and the rights or
tenants under such leases. No fallure to make any such tenantc a
defendant in any foreclosure proceedings or to foreclose or
otherwise terminate any such lease and the rights of any such
tenant in connection with any such foreclosure or transfer shall
be, or be asserted to be, a defense or hindrance to any such
foreclosure or transfer or to any proceedings seeking collection
of all or any part of the Secured Obligations (including, without
limitation, any deficlency remaining unpaid after completion of
any such foreclosure or transfer).

Section 2.07. SQuite To Prokect Propexty. Mortgagee is
hereby irrevocably authorized, at Mortgagee’'s cption, during the
continuance of an Event of Default, to initiate and maintain any
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and all sults and proceedingg that Mortgagee may deem advisable,
at Mortgagor's expendge (a) to prevent any ilmpairment of the
Property, (b} to prevent the occurrence or coutinuance of any
violation of thia Mortgage or of any of the other Loan Documents,
{¢) to foreclose thig Mortgage, and (d) to restrain the
enforcement of, or complliance with, any law, ordinance, rule,
regulation, order, judgment, injunction or decree that may be
uncongtitutional or otherwise invalid, if such enforcement or
compliance, in Mortgagee's judgment, could be reasonably expected
(either individually or in the aggregate) to result in a Material
Adverse Fffect. Notwithstanding the foregoing, Mortgagee has the
right, a=’'any time (whether or not an Event of Default has
occurred); to initiate and maintain any and all suits and
proceedings rhat Mortgagee reasonably may deem advisable, at
Mortgagor's/exnrense (a) to prevent the impairment of the security
of this Mortgage- by any unlawful acts or omissions, and (b} to
pregerve and profect Mortgagee's interest in the Property.

Section 2(03. Application of Money by Mortgagee. Any
money collected or releived by Mortgagee in connection with the
pursuit of any rights, powers or remedies after the occurrence of
any Event of Default shail be applied, to the extent permitted by
law, in accordance with the terms of the Credit Agreement,

Secticn 2.09. No Waiver.

{a) No delay or omissicn - of Mortgagee or any of the
Lenders to insist upon strict perforinunce of any obligation of
Mortgagor under or in connection with huis Mortgage or any of the
other Loan Documents or to exercise anv iight, power or remedy
available after the occurrence of any Evert of Default shall
waive, exhaust or impair any such obligaticn or any such right,
power or remedy, nor shall any such delay or'cmiasion be
congtrued to be a waiver of, or acquiescence in‘oxr to, any such
Event of Default. Notwithstanding any such delay «r omission,
Mortgagee thereafter shall have the right, from time-to time and
as often as may be deemed advisable by Mortgagee, tc inesist upon
and enforce strict performance of any and all obligatiora-of
Mortgagor under or in connection with this Mortgage or any, of the
other Loan Documents. Each and every right, power and rewaccy
available to Mortgagee after the occurrence of any Event ol
Default may be exercised from time to time and as often as may be
deemed advisable by Mortgagee,

(b) No waiver of any Event of Default shall extend to
or affect any subsequent Event of Default or any other Event of
Default then existing, nor shall any such waiver impair any
rights, powers or remedies available to Mortgagee after the
cccurrence of any Event of Default. During the continuance of
any Event of Default (whether or not the Secured Obligations cor
any part thereof shall have been declared to be immediately due
and payable), Mortgagee and each of the Lenders may accept
paymants of amounts owing in respect of the Secured Obligations,
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and no such acceptance shall walve any such Event of Default or
result in any deceleration of maturity or in any Secured
Obligaticns which shall have been declared to be due and payable
no longer being due and payable, unless Mortgagee expressly and
gpecifically agrees {n wrlting to any such walver or daceleration
or that such Secured Obligations i no longer due and payable.

Section 2.10, Remedies Cumulatlye. No right, powser or
remedy now or hereafter avellable to Mortgagee, any of the
Lenders or any recelver puresuant to any of the Loan Documents or
pursuant.to any law or judicial decislon, is or shall be
exclusive of any other right, power ar raemedy, and sach and overy
such right. power and remedy shall be cumulative and concurrent
and shall bz-in addition to each and every other right, power and
remedy now <r hereafter available pursuant to any of the Loan
Documents or purauant to any law or judicial decision.
Notwithstanding arything to the contrary set forth in this
Mortgage or in any of the other Loan Documents, no act of
Mortgagee shall be (Coastrued ag an election to proceed under any
cone provigsion of this Mertgage or of any applicable statute or
other law to the exclusion of any other such provision, statute
or other law,

Section 2.11., Diggontinvange of Proceedings. If
Mortgagee or any of the Lenders/siall exercise any right, power
or remedy avallable pursuant to this Mortgage or any of the other
Loan Documents or pursuant to any-iuw or judicial decision, anq
if such exercige and any related prucendings shall be
discontinued or abandoned for any reascn, or if any such
proceedings shall result in a final dercimination adverse to
Mortgagee or to such Lenders, then, to the exrent permitted by
law, Mortgagor, Mortgagee and such Lenders ciereafter shall be
regtored to their respective former positilons @¢ad to their
respective rights, powers and remedies under thz Loan Documents
or otherwise relating to the Secured Obligations, the Property or
any other security for the Secured Obligations, and 2il rights,
powers and remedies of Mortgagee and such Lenders shall contime
to be available as if no such exercise and no such preceredings
had occurred.

Section 2.12. Additional Security. If Mortgagee, any

of the Lenders or any trustee or other fiduciary of Mortgagee or
any of the Lenders at any time holds additional security for, or
any guaranty of, all or any part of the Secured Obligations, then
Mortgagee, such Lenders or such trustee or fiduclary 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 Loan 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 Loan Documents and without being deemed to
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have made an election thereby or to have accepted the benefits of
such guaranty or such additional security {or the proceeds
therecf) in full sertlement of the Secured Obligations and of [ts
rights with respect thereto. No judgment, order or decres with
respect to any of the Notes or with respact to any such quaranty
nt gocur ity, whaethor rondorod fn the gtate where vhe Land is
located or elvewhere, shall in any manner affect the security of
this Mortgage, and any deficiency or other debt represented by
any such judgment, order or decree shall, to the extent permitted
by law, be secured by this Mortgage to the same extent that the
Secured Ohligaticns shall have been secured by this Mortgage
prior te the rendering of such judgment, order or decree.
Mortgagor,  far itgelf and for any and all persons who may at any
rime claim through or under Mortgagor or who hereafter may
otherwise acguire any interest in or title to all or any part of
the Property or 2nv other security for the Secured Obligatiocns,
hereby irrevocably walves and releases, to the extent permitted
by law, all benefi¢ of any and all laws that would limit or
prohibit the effectivensas of anything set forth in this section.

Section 2.13. " Agditional Amounts Secured. All sumy
paid by or on behalf of Maortaagee or iny of the Lenders for the
purposes provided for in Artlcle II or otherwise in connection
with enforcing Meortgagee's rights and remedies hereunder oxr as
provided by law, shall be addition:l Secured Obligations secured
hereby, and shall become immediately due and payable without
notice and with interest thereon at {he Credit Agreement Default

Rate,

ARTICLE II1
MISCELLANEQUS

Section 3.01. Use of Cartain Termi. Each raierence in
this Mortgage to Mortgagor, Mortgagee or any cof the Lendsrs shall
be deemed also to include the successors and permitted areigns of
such person. FEach reference in this Mortgage to any gendur shall
be deemed also to include any other gender, and thae use in chis
Mortgage of the singular shall be deemed aiso to include the
plural and vice versa, unless the context requirves otherwise, As
ugsed in this Mortgage, the term "pargon" shall mean and refer to
any and all individuals, sole proprietorships, partnerships,
joint ventureg, associations, trusty, estales, businegs trusts,
corporations (non-profit or otherwise), financial institutions,
governments (and agencies, ingtrumentalities and political
subdivisions thereof), and other entities and organizations.

Zach reference in this Mortgage to the fees or other compensation
of any agentdg, contractors, attorneys or other representatives of
Mortgagee shall be deemed also to include expenses and
disbursements, as well as feesg of paraprofessionals and similar
personnel (such as paralesgals and legal assistants).

(A
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Section 3.02. Headingg. The headings of the articles,
gections, 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 rerms of this Mortgage,

Section 3.03, Notices. All notices, reports, demands,
requests and other communications authorized or required under
this Mortgage to be given to Mortgagor or Mortgagee shall be
given in the manner and to the addresses specified in the Credit
Aqgreement for the glving of notlices.

Section 3.04. Binding Effect. All covenants,

agreements conditions and other provisions of this Mortgage shall
run with thé Land and shall bind and inure to the benefit of
Mortgagor, Moctoagee the Lenders and their respective successors
and assigns, wherher so expressed or not. If there is more than
one Mortgagor at.any time, all undertakings of Mortgagor under
this Mortgage shall bz deemed to be joint and several.

Section 3.05. Provisjons Subject to Applicable Laws;
Invalid Provisions To Affect No Others. All rights, powers and
remedies provided in this Nortgage may be exercised only to the
extent that the exercige thel=of does not violate any law and are
intended to be limited to the extent necessary sSo that they will
not render this Mortgage invalid, -illegal or unenforceable. In
the event that any of the covenantd, agreements, conditions or
other provisions of this Mortgage shkall be deemed invalid,
illegal or unenforceable in any respec<h, the validity, legality
and enforceability of the remaining covenants, agreements,
conditions and other provisions of this Mcrtgage shall in no way
be affected, prejudiced or disturbed thereby.

Section 3.06. Changes. Neither thig Mortgage nor any
cevenant, agreement, condition or other provision of this
Mortgage may be changed, waived, released, discharjed. withdrawn,
revoked or terminated ovrally, or by any action or irac:ion. 1In
order to be effective and enforceable, any such change, waiver,
release, discharge, withdrawal, revocation or terminatici.must be
evidenced by a written document or instrument signed by the party
against which enforcement of such change, waiver, release,
discharge, withdrawal, revocation or termination is sought, and
then shall be effective and enforceable only to the extent
specifically provided in such document or instrument. Any
agreement hereafter made by Mortgagor, Mortgagee or any of the
Lenders relating to this Mortgage or to any of the other Loan
Documents shall be superior to the rights of the holder, owner or
beneficiary of any intervening lien or encumbrance. Neither the
modification of this Mortgage or any of the other Loan Documents
nor the release of any part of the Property from the lien of this
Mortgage shall impair the priority of such lien.
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Sectian 3.07, Walver of Conditionsm. All cenditions to
any agreement or ohligation of Moregagee under thig Mortgage oy
under any of the other Loan Documents (including, without
limitation, any agreement or cbligation to make any Compensation
or other funds available to Mortgagor) are solely for the benefit
of Mortgagee and the Lenders. Any or all such conditions may be
waived or relaxed at any time or times by Mortgagee. No such
waiver or relaxation in any particular instance shall affect
Mortgagee’s discretion in dealing with auny such condition in any
other instance,

Section 3,08, No Bepefit to Third Parties. EBach

covenant,”aqreement, condition and other provision of this
Mortgage anz.of the other Loan Documents is and at all times
ghall be deemed to be tor the excluslve benefit of Mortgagor,
Mortgagee and tpe Lenders. Nothing set forth in thie Mortgage or
in any of the otlier Loan Documents shall be deemed to be for the
benefit of any otiler person (including, without limitation, the
holder, owner or beneliciary of any other lien or interest in or
on all or any part of ths Property or the owner of any interest
in Mortgagor}.

Section 3.09. Exergige QOf Discretion. Each and every

decision, determination, estimate, request, consent or agimilar
matter to be made or given by Mortgagee from time to time
pursuant to or in connection witi-this Mortgage shall be within
Mortgagee’s sole, absolute and uniiwited discretion, except to
the extent expressly and specifically provided to the contrary in
this Mortgage or in any of the cther Lsan Documents,

Section 3.10. Representatives ¢f Mortgagee. All
rights, powers and remedies of Mortgagee under this Mortgage may

be exercised by Mortgagee itself or by its oiticers, employees,
agents, contractors, attorneys or other repregeitatives.

Section 3.11. Governing Law. The grant of this
Mortgage, the creation of Mortgagee’s rights and interzets
hereunder, the publication and perfection of the lien, security
interest and other rights and interests granted or othervise
arigsing 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
governad 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 Loan
Documents (including, without limitation, terms relating to usury
considerations and terms relating to Mortgagor’s liability for
any deficiency following any foreclosure of this Mortgage or any
other transfer of all or any part of the Property in
extinguishment of any part of the Secured Obligations) shall be
governed by and congtrued in accordance with the internal laws of

9] M UMWALN
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the State of Illinols, without regard to principles of conflicts
of laws,

Section 3.12. Receipt of Copy Acknowledged. Each of
Mortgagor and Mortgagee hereby acknowladges that it has recalved
an accurate and complete copy of this ingtrument as executed by

Mortgaqgor.
Section 3.13. [ntentienally_omittod.

section 3,14,  Maximuge Amount Secured. This Mortygago
is givenoaot only to gocure the amounts advanced to Mortgagor dat
the time Of the execution and delivery of this Mortgage, but also
to secure ‘auy other amount or amounts that may be obligatory
advances or mede at the option of Mortgagee or the Lenders, and
any additional rfisbursements as may be made by Mortgagee or the
Lenders, in accocdance with the terms of this Mortgage and the
Loan Documents, iuncluding the Credit Agreement. As provided in
the Loan Documents, this Mortgage shall secure any and all
additional or further monies which may be obligatory advances or
made at the option of Mortgagee or tho Lenders, atter the
effacrive date hereof, byt any and all future advances secured by
rhis Mortgage ghall be madd¢ et more than 20 years after the
abtocrive date hereot.  The <otal amount of Secured Okligations
secured hereby may decrease or Angrease from time vto time but
shall not exceed the principal wum of Bighty Milllon Dollars
($80,000,000)., Except as otherwice provided in the Loan
Documents, nothing herein contained-£aall be deemed an obligation
on the part of the Mortgagee or the Lenders, to make any future
advances. The lien of all sums advance2 under any of the Loan
Documents shall relate to and take prioriny from the date this
Mortgage is recorded.

Section 3.1%. Revolving Credit. The Secured
Obligations evidenced by the Revolving Notes ("Revolving Loan")
which is repaid by Mortgagor may be reborrowed pursuant to and in
accordance with the Credit Agreement. Notwithetand.ng any such
repayment of the Revolving Loan, all moneys advanced o. . applied
under the Credit Agreement shall be a lien on the Propercy from
the date this Mortgage is recorded.

Section 3.16. Interest Rate Agreement. With respect
to the Secured Obligationg, Mortgagor has entered into, or may in

the future enter into, with First Chicago or any other Lender
agreements that may give rise to Rate Hedging Obligations
("Interest Rate Agreement®), pursuant to which Mortgagor will be
required to make certain payments to Mortgagee, First Chicago 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 loan proceeds
gecured hereby, whether or not the total indebtedness exceeds the
face amount cf the Revolving Notes,
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Section 3,17, Walver of Jury Trial: Submiggion to
Jurisdiction: Waiver of Service apd Vepye. Mortgagor reaffirms

and incorporates herein the provieicns of the Credit Agreement
{a) walving jury trial and service of process and (b) submitting
to jurisdicrtion and venue.

ARTICLE IV
COLLATERAL DOCUMENTS

Mortgagor acknowledges and agrees that the Secured
Obligationg secured hereby is secured by the Prcperty and various
other collateral, including, without limitation, the property
described in che Collateral Documents. Mortgagor specifically
acknowledges ard agrees that none of those properties, in and of
itgeif, If foreclirged upon would be sufficient to satiasfy the
outstanding amount of the Secured Obligations, Accordingly,
Mortgagor acknowledges that it is in Mortgagor's contemplation
that the various Collateral Documents and the other collateral
pledged to secure the Secured Obligations may be pursued by
Mortgagee in separate proceedings in the various states and
counties where such collaters'-may be located and additionally
rhat Mortgagor and other parties!lable tor payment of the
Secured Obligationg will remain liable for any deficiency
judgments in addition to any amounty Mortgagee may realize on
sales of other properties or any othzr collateral given as
security for the Secured Obligations.  Zpecifically, and without
limitation of the foregoing, it is agraeed that it is the intent
of the parties hereto that in the event of a foreclosure of this
Mortgage or any of the Collateral Documenta i1l any separate
proceeding, that the notes evidencing the Secu:ed Obligations
shall not be deemed merged into any judgment ¢l loreclosure, but
ghall rather remain outstanding., It is the furtner intent and
understanding of the parties that Mortgagee, followina an Event
of Default, may pursue all of its collateral with tha Notes
remaining outstanding and in full force and eftfect
notwithatanding any judgment of foreclosure or any othez dudgment
which Mortgagee may obtain,

Mortgagee shall be entitled to enforce payment and
performance of the Secured Obligations and to exercise all rights
and powers under this Morrgage or under any Loan Document or
octher agreement or any laws now or hereafter in force,
notwithstanding that some or all of the Secured Obligations may
now or hersafter be otherwise securad, whether by mortgage, deed
of trugt, pledge, lien, assignment or otherwise, including, but
not limited to the Collateral Documents. Neilther the acceptance
of this Mortgage nor its enforcement, whether by court action or
pursuant to powar of sale, shall prejudice or in any manner
affect Mortgagee's right to reallize upon or enforce any other
security now or hereafter held by Mortgagee, it being agreed that

.25
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Mcrtgagee shall be entitled to enforce this Mortgage and any
other gecurity now or hereafter held by Mortgagee in such order
and manner as it may be in ite absolute disgcretion determine. No
right or remedy herein conferred upon or reserved to Mortgagee in
intended to be exclugive of any other remedy herein or by law
provided or permitted, but each shall be cumulative and shall be
in addition to every other right and remedy given hereunder or
now or hereafter existing at law or in eguity cr by statute.
Every power or remedy given by any of the Loan Documents to
Mortgagee, or to which Mortgagee may be otherwise entitled, may
be exercised concurrently or independently, from time to time and
as often as may be deemed expedient by Mortgagee, and Mortgagee
may pursie inconsistent remedies.

Mortgagor acknowledges and agrees that the Property and
the property (encumbered by the Collateral Documents are located
in one or more slates and therefor Mortgagor waives and
relinquishes anv/znd all rights it may have, whether at law or
equity, to require idortgagee to proceed to enforce or exercisge
any rights, powers and remedies it may have under the Loan
Documents in any particular manner, in any particular order, or
in any particular state or)other jurisdiction.

Furthermore, Mortougor acknowledges and agrees that
Mortgagee shall be allowed to eulorce payment and performance of
the Secured Obligations and to exercise all rights and powers
provided under this Mortgage, the_other Loan Documents, or any of
them, or under any provision of law,/ 1y one or more proceedings,
whether contemporanecus, consecutive o¥ both in any one or more
gtates in which the security is located ~ Neither the acceptance
of this Mortgage, or of any other Loan Docunent, nor its
enforcement in one gtate, whether by court-action, power of sale,
or otherwise, shall prejudice or in any way limit or preclude
enforcement of the Loan Documents, or any of them, through one or
more additional proceedings, in that state or i1 zay other state.

Mortgagor further agrees that any particular
proceeding, including without limitation, foreclosure Lhrough
court action (in a state or federal court) or power of sele, may
be brought and prosecuted in the local or federal courts ol any
one or mere states as to all or any part of the Property o the
property encumbered by the Collateral Documents, wherever
located, without regard to the fact that any one or more prior or
contemporaneous proceedings have been situated elsewhere with
regpect to the same or any other part of the Property and the
property encumbered by the Collateral Documents.

Mortgagee may resort to any other security held by

Mortgagee ftor the payment of the Secured Obligations in such
order and manner as Mortgagee may elect,

(s

Notwithstanding anything contained herein to thews
contrary, Mortgagee shall be under no duty to Mortgagor or M
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others, including, without limitation, the holder of any junior,
senior or subordinate mortgage on the Property or any part

thereof or on any other security held by Mortgagee, to exercise

or exhaust all or any of the rights, powers and remedies
avallable to Mortgagee,

%
3
e
&
n
e




UNOFFICIAL COPY

IN WITNESS WHEREOF, Mortgagor has caused thia Mouvgage
to he executed ag of rhe day and year Eivst above written,

ARCHLIBALD CANDY CORPORATION, au
fllinols corporation
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STATE OF | PLINOIS )
. >

COUNTY CF ,COOE }
I, »l;nr CZUMnE 110t enty , a Notary Public in and
for the said County and State aforesaid, DO HEREBY CERTIFY, that
05(50/) =3 5(‘&)‘(&8'_ . the VH'({, f)ffg,,'c/rrl'fl‘

of Archiibald Candy Corporation, an Illinois corporation,
personally known to me to be the same person whose name is
subscriked to the foregoing instrument ag such ﬁﬁg gi‘ﬂ;dtﬂf'
appeared pefore me this day in person and acknowledged that (s)he
signed and delivered the said instrument as his(her) own free and
voluntary an¢ and as of the free and voluntary act of sald
corporation, 4i¢r the uses and purposes therein set forth.

Given ‘vnder my hand and notarial seal this tégfiiw N
day of August, 19%4.

-
lic

THIS INSTRUMENT WAS PREPARED BY AND RECORDED COUNTERPARTS SHOULD
BE RETURNED TO: LEE M, SMOLEN, SIDLEY & AUSTIN, ONE FIRST

NATIONAL PLAZA, CHICAGO, ILLINOIS 30603
“OFFICIAL SEAL"
JANE CONNIE McCLENDON

Notary Publle, State of lliinols
y 2y Gommissien Sapiren March 17, 1997
Mo o sordttres

1) SR VWA o N
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PARCEL 1:

LOTS 17 TO 26 INCLUSIVE I'1 _WRIGHTS SUBDIVISION OF THE WEST 1/2 OF BLOCK 24 IN
CANAL TRUSTEES SUBDIVISION OF THE WEST 1/2 AND THE WEST 1/2 OF THE NORTH EAST 1/4
OF SECTION 17, TOWNSHIP 3% [iOR1H, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN;

PARCEL 2:

THAT PART OF VACATED GARDEN STREET LYING S24U7TH OF AND ADJOINING LOTS 17 TO 21
INCLUSIVE AND NORTH OF AND ADJOINING LOTS 22 ¢ 2¢h INCLUSIVE IN WRIGHTS
SUBDIVISION OF THE WEST 1/2 OF BLOCK 24 IN CAMNAY. TRUSTEES SUBDIVISION OF THE WEST
1/2 AND THE WEST 1/2 OF THE NORTH EAST 1/4 OF SECT7uUN 17, TOWNSHIP 39 NORTH,
RANGE 14, BEAST OF THE THIRD PRINCIPAL MERIDIAN;

PARCEL 3:

LOTS 1 70 26 INCLUSIVE IN THE SUBDIVISICN OF THE BAST 1/2 OF BLOCTK 42 IN CANAL
TRUSTEES SUBDIVISION OF THE WEST 1/2 AND THE WEST 1/2 OF THE NORTR FAST 1/¢ CF
SECTION 17, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MéRIDIAN;

PARCEL 4:

THAT PART OF VACATED GARDEN STREET LYING SOUTH OF AND ADJOINING LOTS 17 TO 21
INCLUSIVE AND NORTH OF AND ADJOINING LOTS 22 TO 26 INCLUSIVE IN SUBDIVISIOIN OF
THE EAST 1/2 OF BLOCK 24 IN CANAL TRUSTEES SUBDIVISION OF THE WEST 1/2 AND THE
WEST 1/2 OF THE NORTH ERST 1/4 OF SECTION 17, TOWNSHIP 39 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIFAL MERIDIAN;




UNOFFICIAL COPY..

Site No. 103
Cook County
Chicago, Minois
Page 2 of 2
Exhibit A
Legs/ Descriotion

PARCEL %)

ALL OF TAE-RERETOFORE VACATED NORTH-SOUTH 20 FOOT ALLEY LYING WEST OF THE WEST
LINE OF LOT5/1,TO 16, BOTH INCLUSIVE, LYING RAST OF THE BAST LINE OF LOTS 17 AND
LYING EAST OF THE EAST LINE OF THE 40 FOOT PUBLIC ALLEY VACATED BY DOCUMENT
NBUMBER 203665:3, REZING A LINE DRAWN FROM THE SOUTHEAST CORNER CF LOT 17 TO THE
NORTHEAST CORNER OF IOT 22, LYING SOUTH OF A LINE DRAWN FROM THE NORTHWEST CORNER
OF LOT 1 TO THE NURTHEAST CORNER OF LOT 17, AND LYING NORTH OF A LINE DRAWN FROM
THE SOUTHWEST CORNER U %OT 16 TO THE SOUTHEAST CORNER OF LOT 22 ALL IN
SUBDIVISION OF THE WEST 1/% OF BLOCK 24 IN CANAL TRUSTKE'S SUBDIVISION OF THE

WEST 1/: AND THE WEST 1/2 OF ZHE NORTHERST 1/4 OF SECTION 17, TOWNSHIP 39 NORTH,
RANGE 14, ERST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

22,

Property commonly known as:
1701 W. Jackson
1123 W. Jackson
1129 W. Jackson
1137 W. Jackson
1128-42 W. Jackson
Chicago, Minois
PIN: 17-17-223-010

17-17-223-011
17-17-223-012
17-17-223-013
17-17-223-014
17-17-223-015
17-17-223-016
17-17-223-017
17-17-223-018
17-17-223-019
17-17-223-020
17-17-223-0217
17-17-223-022
17-17-223-023
17-17-223-024
17-17-223-025
17-17-223-026
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