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MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND LEAJES,
FIXTURE FILING AND PINANCING STATEMENT

THYS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES, FIXTURE FILING AND FINANCING STATEMENT ("Mortgage")
ig made as of August 12, 1994 by ARCHIBALD CANDY CORPORATION, a
sorporation organized and existing under the laws of the State of
Illinois, naving a principal office address at 1137 West Jacksoen
Boulevard, Chicago, Illinois 4AG607, and its successors and
agsigns - 'Mortgagor"), in favor of THE FIRST NATIONAL BANK OF
CHICAGO, a3, "Agent" for itself and for the other "Lenders" under
the Credit-Agreement (as defined below), whose address is One
First National Plaza, Chicago, Illinois 60670, and its successors

and assigns (“Martgagee').

HITNESSETH:

WHEREAS, Mortoagor and Fannie May Holdings, Inc. have
entered into that certaln Jredit Agreement dated as of August 12,
1994 with the Lenders and Mrrigagee (as the same may be amended,
restared, supplemented or otherwise modified from time to time,
the "Credit Agreement"), proviaing for the making of loans,
advances and other fipnancial accomnodations (including, without
limicaticn, issuing letters of credit) tc or for the benefit of
Mortgagor (capitalized terms used hecein, but not defined herein,
shall have the respective meanings ascribed to such terms in the
Credit Agreement); and

WHEREAS, as a condition to the Lensders’ extension of
certain financial accommodaticns to Mortgagor, the Lenders have
required that Mortgagor enter into thisg Mortgage and grant to
Mortgagee the liens and security interests referred to herein to
secure (a) che payment of the principal amount evideaced by the
Notes together with interest thereon and (b) without Zvglication
of the foregoing, the payment of the principal amount, ingether
with interest thereon, of all present and future advanced made by
the Lenders to Mortgagor, including, without limitation, the
reborrowing of principal previously repaid pursuant to the Credit
Agreement, as well as all other Secured Okligations 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 said 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
Agreaement,
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NUW, THEREFORE, to gecure payment of the aforesaid
indebredness, all othar Secured Obligacions, and any judgment or
iudgmants rendarad thsreon, and the keeping, performance and
sbsarvvance of, and compliance by the Mortgagor and the Parent
with, ©ns covenants, agreements, conditions and provisions
contained hare:n and in the other Loan Documents which are to be
kapt, paviormad, nobserved and/or complied with by tha Mortgagor
and the pPareny, and for and in consideration of the sum of Ten
Dollars (510} paid to Mortgagor and other good and valuahble
rapgtideration, the recaipt and sufficliency of which are hereby
acknowledged, Mortgagor does hereby grant, bargain, sell,
alienate, remige, release, convey, assign, transfer, mortgage,
hypothecats, pledge, deliver, set over, warrant, confirm and
grant a secusity intarest to Mortgagee, in and to the following:

THE PROPERTY

(A) Tine land described in Exhibit A attached hereto,
incorporated herein zpd made a part hereof (the "Land"), and all
trees, shrubbery, cropsg-and other plantings now or hereafter
grown on the Land;

(8) TOGETHER WITH /1) all buildings, structures and
improvements cf every nature whatsoever now or hereafter situated
on the Land (collectively, the ("Buildings"}, {(2) all right, title
and interest of Mortgagor, of whalever character (whether as
owner, chattel lessee or otherwise, whether vested or contingent
and whether now owned or hereafter acguired), 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 Buildings, and all
fixtures, fittings, machinery, appliances, edquipment, apparatus,
furnishings and personal property of every natuie whatsoever now
or hereafter located in or on, or attached to, and used or
intended to be used in connection with the Land, aay of the
Buildings or any business or other operations now or hereafter
conducted in or on the Land or any of the Buildings c» Ip
connection with any construction or other work now or ncraafter
conductad in or on the Land or any of the Buildings, ({(all of 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 0il, gas or other minerals, and (4) any and all
plans, specifications, drawings, books, records and similar items
now or hereaftar 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 described 1n paragraphs (A) and (8)
haereaf or any aother property encumbered by this Mortgage;

D) TOGETHER WITH all righe, tivle and interest of
Mortgagoer, ob whatewyoer charactery iwhnther vested or contingent
and whether now owned or hereafter acquired), in and to (1) all
grreers, roads and public places (whether open or proposed} now
or hereafcar adjoining cr ctherwise providing access teo the Land,
(2) the land lying in the bed of such streets, roads and public
places, and (3) all other sidewalks, alleys, ways, passages,
vaults, warer courseg, strips and gores of land now or hereatter
adjoiniiig or used or intended tc be used in connection with all
or any pach-of the property described in paragraphs (A}, (B} and
(C) hereof;

(E) “'POCETHER WITH all ecasements, righte-of-way and
righis of use or/passage (whether public or private}, estates,
interests, benefics, powers, rights (including, without
limitation, any and(all lateral support, drainage, slope,
riparian, littoral, sewer, water, air, oil, gas, mineral and
gsubsurface rights), privi.eges, claims, franchises, licenses,
profita, rents, royaltiee, tenements, hereditaments, reversions,
remainders and appurtenances of every nature whatsoever in any
way now or hereafter belongiay, relating or appertaining to all
or any part of the property desCribed in paragraphs (A), (B), (C)
and (D) hereof; ‘

(F)  TOGETHER WITH, subjezr to the terms and provisgions
of the Credit Agreement, (1) any and 4l) judgments, settlements,
claims, awards, insurance proceeds and 2ther proceeds and
compensation, and any interest thereon (cullectively,
"Compensation"), now or hereafter made or p2yable in connection
with (a) any casualty or other damage to alll or any part of the
property described in paragraphs (A}, (B), (Ci, (D) and (E)
hereaf, (b) any condemnaticn iproceedings affecting any such
property or any rights thereco or any interest thcrein, (c) any
damage to or taking of any such property or any rights thereto or
any interest therein arising from or otherwise relating wo any
axercige of the power of eminent domain (including, wilkeut
limiration, any and all Compensation for change of grade.ol
streets or any other injury to or decrease in the value oi-any
such property), or (d) any conveyance in lieu of or under threat
of any such taking, (2) any and all proceeds of any sale,
agsignment 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 veluntary or involuntary} of any
such property or any rights thereto or any interest therein into
cash or any liguidated claim, (4) any and all refunds and rebates
of or with respect te any ingurance premium, any Imposition (as
guch term is hereinafter defined) or any other charge for
ucilivies 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,

-3-
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Imposition or charger, and any and all interest thereon, whether
now or her=after payable or accrULng, and (5) any and all
accounts, accounts raceivable, option rights, contract rights,
genaral Lnta"ngLes, permlus, licenses, approvals, bonuses,
actions and rights in action now or hereafter arising from or
ralating ©o any such property or any business or other operations
conducted in 2r on any such property by or on behalf of or for
the benafic of Mortgagor (including, without limitarion, all
rights of Mortgagor inoand to dnpurance procaeds, all righte of
Morvgagor in and to unnarned or prepald fnsurance premiumg,
Impositiong or other charges for utillities, and any deposits with
regpact tpereto and any interest thereon, and all rights of
Mortgagor .n and to any and all contracts and bonds relating to
operation, maintenance, construction, renovation, restoration,
repair, managemant or security of any such property):

(G) TOUCETHER WITH all rents of and from all or any
part of the prcperty described in paragraphs (A}, (B}, (C), (D)
and (E) hereof whether now or hereafter payable or accruing
(including, without limitation, any and all money and other
consideration paid or paysole from time to time by any and all
tenants, licengees, occupatnts or other users of any such
property}, and all rights ol 'nrtgagor or any other person to
collect and receive the same; pravided, however, that permission
is hereby given to Mortgager, so_long as no Event of Default (as
nereinafter defined) shall have oécurred and be continuing, to
collect and use such rent$ as, but acc before, they become due
and payable, which permissicn shall be suspended immediately,
without the necessity of any action by Mortgagee, upon the
cccurrence and during the continuance of any Event of Default;

{H) TOGETHER WITH (1) all right, tinle and interest of
Mortgagor (whether as seller, purchaser or othe¢rwise) in and to
any and all ajreements now or hereafter relating te any purchase
and sale or other transfer of all or any part of the property
described in paragraphs (A}, (B}, (C}), (D}, (E}, (F} ard (G}
herecof {whether or not such purchase and sale or othei ‘ransfer
shall be completed), together with any and all down pay.snts,
earnest money deposits and other security (whether moneturv.or
otherwise} paid or payable or depoaited or to be deposited in
connection with any such agreement, and (2) all right, title and
incterest of Mortgagor (whether as lessor, lessee or ctherwise) in
and to any and all leases, gubleases, uge, cccupancy and similar
agreements (including, without limitation, oil, gas and mining
leages) 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"),
rtogether with any and all guarantieg and security of, for or
otherwise relating to any such lease (including, without
limitation, any and all cash, security deposits, advance rentals,
deposits and payments of a similar nature under any such lease or
under any other arrai~gement entered into in connection with any
such lease, any and iil interest thereon, and any and all right,

-4-
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title and interegt of Mortgagor in aund to property of any tenant
or other person, whethsr such right, title and interest shall
havn arlsen under applicabin law or under any such lease or other
arrvangement! and together with All rent and other consideration
‘whechar monetcary or otherwiss) now or hereafter payable or
accruing under or in connection with any such lease (including,
withoun lim:tation, any and all cancellation 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, royalties, issues,
profits,/ revenues, income and cther benefits arising under any
such lease as provided above;

{7 TOGETHER WITH any and all right, title and
interest of Wortgagor in all reciprocal easement agreements,
operating agreements and any cther agreements affecting the Land
and Improvementg; and

{J) TOGETHER WITH any and all further or greater
estate, right, title, j«ateresat, claim and demand of Mortgagor, of
whatever character (whether vested or contingent and whether now
owned or hereafter acquited!, in and to any of the property
described in the foregoing pecagraphs or any rights or interests
appurtenant thereto.

All of the property described in paragraphs (A), (B},
(¢, (D), (E), (F), (G), (H), (I) und (J) above, and each item of
property therein described, is collectively reterred to in this
Mortgage as the "Property."

TO HAVE AND TO HOLD the Property unto Mortgagee, to its
own proper use and benefit forever, upon and- subject to the terms
and conditions set forth in this Mortgage;

PROVIDED, HOWEVER, that if all of the Skzured
Obligations (other than contingent indemnification ciligations)
shall be fully, finally and indeteasibly paid at tha times, in
the amounts and in the manner specified in the Loan Duclments,
all without any deduction or credit for any impositione <r other
charges or expenges paid or payable by or on behalf of Muitgagor,
and if Mortgagor shall keep, perform, observe and comply with, or
shall cause to be kept, performed, observed and complied with,
all covenants, agreements, conditions and other provisions of the
Loan Documents, then this Mortgage and the rights and intereats
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 expense 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:

22u0CLv6
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ARTICLE I

COVENANTS OF MORTGAGOR

section 1,00, gacakhby. ko Che Seoured Obllgatlons .
Mortgagor knowladged and agrees that all gecuricy of any kind
pursuant no the Loan Documents ia securvity tor the Secured
Obligavions without allocation ot any part or portion thereof to
any portion of the Secured Obligations other than the whole
thereol.

Secrion 1.02. Ingorporation. of Documents. All
advances and indeptedness arising and accruing under the Credit
Agreement fron time to time, whather or not the resulting
indebtedness secvcad hereby may exceed the aggregate face amount
of any notes evidencing such indebtedness, shall be secured
hereby to the same extent as though sald Credit Agreement was
fully incorporated in/this Mortgage. In the event of any
conflict or inconsisteniy between the terms of this Mortgage and
the Credit Agreement, the /t2rms and provisions of the Credit
ngreement shall in each insiance govern and control.
Notwithsranding the foregoing, —no greater obligation of Mortgagor
under this Mortgage than under ke Credit Agreement shall be
considered a conflict or inconsistency between them, Mortgagor in
each instance being bound by such'greater obligarion.

‘ Section 1.03. Geperal Representations. Covenantyg and
Warranties. Mortgagor fully warrants and will forever defend the

citle to the Property and the validity as & €irst priority lien
and security interest, enforceability and priority of the lien
and security interest created hereby against (the claims of all
persons whomsoever claiming or who may claim tile’same or any part
rhereof, subject to the matters described in Scheduie B of a
mortgagee’s title insurance policy with respect ta the Property
accepted by Mortgagee on the date of delivery of this Mortgage
("pPermitted Exceptions"). Mertgagor further warrants, Jcepresents
and covenants that: {(a) Mortgagor will maintain and preszrve the
lien of this Mortgage until the Secured Obligations shall. nrave
been fully, finally and indefeasibly paid {(cther than contiigent
indemnification obligations); (b) the Land has direct cr indirect
access for adequate ingress from and egress to, physically open,
public and dedicated street(s); and (c) all neceggary ucilities
are, and at all times hereafter shall be, available in sufficient
capacity to service the Property satisfactorily until the Secured
Obligarions 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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Saction 1,04, gragus QL Propukly.
Mortgagor reprogents and warranty:

‘a)  No material part of th2 Property is located in an
area :dentified by the Secretary of Housing and Urban Development
cr any successor thereto as an area having special flood hazards
pursuant to the National Flood Insurance Act of 1%68 or the Flood
Disaster Protecticn Act of 1973, as amended, or any successor
law.

‘b)  Mortgagor has all necessary certificates, licenses
and other approvals, governmental and otherwise, necessary for
the operation, of the Property and the conduct of its businesyg
thereon and i, required zoning, building code, land use,
envirconmencal -and other similar permits or approvals, all of
wnich are in fuldl force and effect as of the date hereof, other
than any such cercificate, license and other approvals and
permits, the failurs te obtain which (either individually or in
the aggregate) could ‘not-be reasonably expected oo result in a
Material Adverse Effect,

(c) The Property is free from material damage caused
by fire ov other casualty.

(d) There are no agreaments, contracts or lease
provisions, written or oral, provicding any tenant of the Property
or any other third party rhe option Zo purchase 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
of the space within the Property other than thcse leases
furnished to Mortgagee.

(f) The Prcperty is taxed separately without regard to
any other property and for all purposes the Property mav be
mortgaged, conveyed, and otherwise dealt with as an ird:pendent
parcel,

(g) Unless otherwise provided in an environmental
disclosure document provided by Mortgagor to Mortgagee in
accordance with the terms and prcvisions of the Illinois
Responsible 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. Recordation Qf Mortaage and Financing
Sratements. 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
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ro Mortgage= and in such manner and places and within such times
as may D2 necessary or appropriate to accomplish such purposes
and to praserve and provect the rights and remedias of Mortgagee.
Mortgagor will furnish satisfactory evidence of every such
recording, filing and registration to Mortgagee, Mortgagor
hereby appoints Morrgagee as itg true and lawful attorney-in-fact
(and such appointment is coupled with an interest and is
irravocabler o file, with Mortgagor‘s signature, or without
Mortgagor’'s signature 1n the atate and county where the Property
is located and any cother jurisdiction in which such £iling may
lawfully and effectively be made without Mortgagor’s signature,
any and .21l Uniform Commercial Code financing and continuaticn
statemenzs.which Mortgagee may deem necessary or appropriate to
file with'respect to this Mortgage,

Sectisn 1.06. Taxes. Asgeggments aungd Other Charges.
Subject te its rights to contest certain taxes under the Credit
Agreement, Mortgagor. in accordance with the terms and provisions
of the Credit Agreemsnc, shall pay, all taxes (including, without
limitation, any registrxztion or recording taxes incurred in
connection with this Mertoage), insurance premiums, assessments,
dues, fines, impositions, and public charges, general and
special, ordinary and extraccdinary, 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, ail vommon area utility and
maintenance charges, and all other impositions attributable to
the Property ("Impositions").

Section 1.07. Refenge of Title and Litigation. If the
iien or security interest created by this(Mortgage, or the
validity, enforceability or priority thereof cr of this Mortgage,
or if title or any of the rights of Mortgagor i-Mortgagee in or
to the Property, shall be endangered or questicred, or shall be
attacked directly or indirectly, or if any action cor proceeding
is instituted against Mortgagor or Mortgagee with respsct
thereto, Mortgagor will promptly notify Mortgagee theresf and
will diligently endeavor to cure any defect which may ba
developed or claimed, and will take all necessary and proper
steps for the defense of such action or proceeding, including the
employment of counsel, 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 ag 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 priority of this Mortgage
or of such title or rights, including the employment of counsel
and the prosecution or defense of litigation, Mortgager shall,
on demand, reimburse Mortgagee for all expenses (including
raasondble attornays’ teea and disbursements) incurred by it in
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connection with the foregoing matters. Al)l such costg and
axpenses of Mortgagee, until reimbursed by Mortgagor, shall be
parz of =he Secured Cbligations and shall be deemed to be secured
by zhis Mortgage,

Saction 1,08, Zonipg and Title Matters. Mortgagor will
not, wichout the prior written consent of Mortgagee, (a) initiate
or support any zoning reclassification of the Property, seek any
variance under existing zoning ordinances applicable to the
Property or uge or permit the use of the Property in a manner
which would result in such use becoming, in any material respect,
a nonconfurming use under applicable zoning ordinanced, (b}
madify, anead or supplement any of the Permitted Exceptions in
such a manrer _rhat could reasconably be expected to materially
reduce the value of the Property, (c) except as permitted by
Section 6.3(C) oi the Credit Agreement, impose any restrictive
covenants or encunbrances upon the Property, execute or file any
subdivision plat afrecting the Property or consent to the
annexation of the Property to any municipality, or (d) permit or
suffer the Property to(be used by the public or any person in
such manner as might maxe possible a claim of adverse usage or
possession or of any implizd dedication or easement by
prescripcion.

Section 1.09. lIpgurancs Mortgagor shall keep or
cause to be kept such casualty and liiability insurance on the
Property as required under the Credit Agreement, in amounts and
against insurable hazards as set forton rherein.

Section 1.10. Application of Proceeds of Insurance. 1In

the event of a loss, the insurance proceeds 3hall be paid and
applied as specified in the Credit Agreement,

Secticn 1.11, Stamp Tax. If, by the Laws of the United
States of America, or of any state or principal subdivigsion
having jurisdiction over Mortgagor, any tax is due Or becomes due
in respect of the issuance of any Note or recording of thnis
Mortgage or additions to or consolidations of this Mortgave,
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 against any
liability incurred by reason of the imposition of any tax on the
issuance of any Note or recording of this Mortgage.

Section 1.12. 18 R
Taxation. In the event of the enactment after this date of any
law of the state in which the Property is located or any
political subdivision thereof deducting from the value of land
for 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

.9.

22LoCive
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raxarion of mortgagas or debrs sacured by mortgages or deeds of
~rust or dimilar instrumenca, or the Mortgagee's interegt in the
Proparty, ovr tha manner c¢f collection of taxey, s0 ag to
advarsely atface this Mortgage or the Secured Obligaticons secured
herapy or th2 vhan holders nhereof, then, and in any such evenr,
Mortaagor, uponh demand by Morrgagee, shall pay such taxes or
assegsments, ar raimburge Mortgagee therefor., Notwithsranding
anything contained herain to the contrary, provided that the
obligation to pay sald taxed or assessments l8 impesed upon
Mortgagor, Mortgagor shall have the right to contast such taxes
or asgedgments ag provided ln Section 6.2(E) of the Credit

Ajgraement.

Secrion 1,13, Chapges Lo Mortgage op Related. Loan
Doguasnte. I othe paymen: of the Secured Obligations secured by
rhis Mortgage or 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 thévefor, or whose conaent to this Mortgage was
obtained, shall be heid to assent to such extension, variation or
release, and their liability and the lien and all provisions
hereof shall continue {w {ull force, the yight of recourse, 1if
any, against all such pershis being expressly reserved by
Mortgagee, notwithstanding svrh extension, variation or release,
Any person cr entity taking a jualor mortgage or other lien upon
the Property or any interest therein, shall take said lien
subject to the rights of Mortgagee and the Lenders to amend,
medify, and supplement, restate an¢ <nnsolidate this Mortgage and
the Loan Documents and to vary the rate of interest and the
method of computing the same, and to increase the principal
amount therecof, and to lmpose additicnal fews and other charges,
and ta extend the macurity of said indebtedness, and to grant
partial releases of the lien of this Mortgag:, 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.

Section l1.14., 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 compromise of such proceedings, or any veoluntary 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 cbligated 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. Subrogatign. Should any amount paid out,
advancad or ilncurred hereunder by Mortgagee, be used directly or
indirectly £o pay off, digcharge or sat:sfy, in whole or in part,
any lisn or encumbrance upon the Property Or any part thereotf on
a parity with or prior or superior to the lien hereof, then as
addirional security hereunder, Mortgagee shall be subrogated to
any and all rights, equal or superior titles, lieng and esquities,
owned or claimed by any owner or holder of sald outstanding
liens, charges and indebtedness, however remote, ragardless of
whether said liens, charges and indebtedness are acquired by
agsignment or have been released of record by the holder thereot
upon paymant.

Surtion 1.16. INTENTIONALLY OMITTED.
Secrien 1.17. Assigument of Rents.

{a} The agssignment set forth in paragraph (G) of the
section of this Mortoane entitled "The Property" shall, to the
extent permitted by law.constitute an absclute and present
aggignment of the rents, royalties, issues, profita, revenues,
income and other benefite cescribed in said paragraph, subject,
however, to the conditional permigssion given to Mortgagor to
collect and use the same as provided in said paragraph, Neither
rhe existence nor the exercige ©f.such conditional permission
shall subordinate such assignment to any subsaquent assignment by
Mortgagor, and all such subsequenc assignments shall be subject
to the rights of Mortgagee under this Mortgage. The assignment
get forth in paragraph (G) shall be fally operative without any
further,action by Mortgagor or Mortgages., Mortgagee is hereby
irrevocably authorized and empowered, at !ts option, to demand,
collecr, receive and enforce payment of any and all such rents,
rayalties, issues, profits, revenues, income'and other benefits
at any time during the continuance of any Event. of Default (as
hereinafrer defined), and to give receipts, releases and
satisfacticns therefor, whether or not Mortgagee saall have
taken, or at any time shall take, possession of the Land, the
Buildings or any other part of the Property. Mortgagez .g hereby
irrevocably authorized to notify all tenants, licensees,
invitees, guests, customers, occupants and other users of il or
any part of the Property of Mortgagee's rights under this section
and under paragraph (G},

b} Mortgagor hereby grants tc Mortgagee the right, at
Mcrtgagee’s option at any time during the continuance of any
Event of Default, to take all actions with respect Lo 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 attarnay-in-fact of Morcgagor, at
Mortgagee’s option, (while an BEvent of Default is continuing} to
demand, collect, receive and enforce payment of any and all such
rents, royalties, issues, profits, revenues, income and other
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benefits after the occurrence of any Event of Default, to give
recolpts, releases and sar:sfactions therefor and to apply such
collections in the manner provided in Saction 2.03, which
appaincment shall be desmed to be coupled with an interest, Such
ssignmant, 4drant and appointment shall continue in effect until
rhe Sacured Cbligarions shall have been paid in full (other than
contingent :ndemnificarion obligations). Mortgager hereby
irrevocably consents to the entry upon and taking peossession of
the Property by Mortgagee purguant to such grant and appointment,
whather or not foreclosure proceeding shall have been commenced,
but onlv during the continuance of an Event of Default. Neither
the exercise by Mortgagee of any rights under thig section or the
aforesaid garagraph (G}, nor the application of any such rents,
royalties, vasues, profits, revenues, income or other benefits to
rhe Secured Ukligations, shall cure or walve any Event of Default
or any notice of any Event of Default or ilnvalidate any such
notice or any act done pursuant to this Mortgage or pursuant to

any such notice,

(c) Upcn reguest by Mortgagee, Mortgagor shall assign
to Mortgagee, as additional security for the Secured Obligationsg,
by a writren document approved by Mortgagee, all right, title and
interest of Mortgagor in anrd Lo any and all leases now or
nereafter affecting all or any part of the Property, together
with any and all guaranties and security of, for or otherwise
relating to such leases and all rent and other money payable or
accruing under or in connection wikn- such leases, subject to the
conditional permission given to Morcgager to collect and use the
rents, royalties, issues, profits, revenues, income and other
benefits ariging under such leases as provided abeve,

Section 1,18, Sequrity Agreement srzd Finansing
Statcement.

{a} Mortgagor and Mortgagee agree: {1) ‘that this
Morcgage shall ceonstitute a Security Agreement withjiithe meaning
of the Uniform Commercial Code (the "Code") of the state in which
the Property is lccated with respect to (1) any propeity. included
in the definition herein of the word "Property," which picperty
may not be deemed to form a part of the real estate describied in
Exhibit A or may not constitute a "fixture" (within the meaning
of the applicable section of the Code) and (2) any fixture which
congtitutes a part of the Property, 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 Mortgager’s right, title and interest therein are hereby
agsgigned to Mortgagee; all to secure payment of the Sacured
Obligations.
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by IF any Event of Default occurs and is continuing
nersunder, Mortgagee, pursuant tO the appropriate provisiocns of
rha Code, shall have an option to proceed wirth respect to both
the real property and any portions of the Property which are not
real property in accordance with itg rights, powers and remedied
with respect to the real properrty, The partles agree that 1f
Martgaqges shall elect to proceed with respect to any portions of
the Property which arve not real property geparately from the real
property, Mortgagee shall have all remedies available to a
secured party under the Code and ten (10} days’ notice of the
gale shall be reasonable notice. The reascnable expenses of
retaking,) holding, preparing for sale, selling and the like
incurred Yy Mortgagee shall include, but not be limited to,
reagonable aAttorneys’ fees and legal expenses incurred by
Mortgagee.

Sactian 1.19, After Acquired Property. To the extent
permitted by law./<he lien of thia Mortgage shall attach
automatically, without the necessity of any action by Mortgagor
or any other person, <o _all right, title and interest of
Mortgagor in and to any and all after-acquired property of the
character or type degcribéd in the section of this Mortgage
entitled "The Property". Wortgagor shall promptly execute and
deliver to Mortgagee such documents and instruments as may be
requested by Mortgagee to confiim and perfect such lien.
Mortgagor hereby irrevocably autherizes and appoints Mortgagee
the agent and attorney-in-fact of Mortgagor to execute all such
documents and instruments on behalf{ Of Mortgagor, which
appeintment shall be deemed to be couriéd with an interest.

ARTICLE II

DEFAULTS AND REMEDIES

Section 2.01, Event of Default. As used in this
Mortgage, the term "Event of Default" shall mean and ceisr to the

occurrence of any Default under and as defined in the Crzdit
Agreement.

Section 2.02. Moxtgagee's Poway of 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 Obligations, the Property
or any other aecurity for the Secured Obligations, (e) foreclecse
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this Morzgage and sell, or cause the szale of, the property, as an
antirety or in saparata parts, pursuant to any power of sale now
ar neraaftar parmicted by law or pursuant to the judgment, order
agr dersrea ot any csurt of competent jurigdiction, (f) to the
axrant parmitted by law, purdue the partial foreclogure of this
Morcgaye for any part of the Secured Obligations then due and
payatl.2, subjact to the continuing encumbrance of this Mortgage
ag gecurity for the balance of the Secursad Obligations not then
Jue, () advance gumy, inoan amount to bhe datermined by Morvgages
it irs sole diveration, to datlsty any or all of Mortgagor's
vbligationg under the Loan Documents, or (h) pursue any other
rights, powers and remedies avallable rto Mortgagee, at law or in
aquity, in-connection with the Secured Obligations, the Property
ar any othor security for the Secured Obligaticns. Mortgagee may
pursue any ‘orall such actions or proceedings, at Mortgagee's
option, separatsiy or concurrently and in such order as Mortgagee
may desire, either with or without entry or taking possesgsion and
whether or not ail or any part ot the Secured Obligations shall
have been daclared to e immediately due and payable or shall
otherwige be due. Mortgagee may pursue any and all such actions
or proceedings without prejudice to Mortgagee‘s right thereafter
ro foreclose thig Mortgage and without prejudice to any right of
Mortgagee or the Lenders thedzafter to proceed by any other
action or proceeding to enforze Any or all rights, powers and
remedies of Mortgagee or the Lenders with reapect to the Secured
Obligations, the Property or any other security for the Secured
Obligations.

Section 2.03, Mortgagee’'s Right To Epnter and Take
Pogsegaion.

fa) At any time during the continvance of any Event of
Default, whether or not foreclosure proceedings shall have been
inscitucted, Mortgagee, to the extent permitted 4y -law, may enter
and take possesasion of all or any part of the Property, may
exclude Mortgagor and its officers, employees, agents,
contractors, attorneys and other representatives therefzom and
may have joint access with Mortgagor to the books, papeild and
accounts of Mortgagor and of any manager of the Property. ' Upon
request by Mortgagee at any time during the continuance of iny
Event of Default, Mortgagor shall peaceably and quietly vacate,
surrender and deliver possesgion of the Property (or any part of
the Property that may be designated by Mortgagee) to Mortgagee.
If Mortgagor shall not vacate, surrender and deliver possession
of the Property (cor 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
proceedings or actions for forcible entry and detainer, trespass
to try title or restitution), and Mortgagee may obtain a
judgment, order or decree of any court of competent jurisdiction
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conferring on Mortgagee the right tO immediate possession and
requiring Mortgaior to immediately vacate, surrender and deliver
pogsessian cf the Property (or such part of the Property) to
Mortgages. Upon request by Mortgagee, Mortgagor shall pay to
Mortagages, or to any ovher peraon that Mortgagee may designate,
Al ocostsa, expenmes and Liabtlities (including, without

Limitar ton, rueasonable avvorneys' feeg) incurred by Mortgagee or
by any of thw Lenders in connection with any such failure to
vacate, surrender and deliver possession or in connection with
any such judgment, order or decree or the exercise of any such
remedies, together with interest thereon at the rate provided in
the Credit Agreement as applicable during the continuance of a
Default {*Credit Agreement Default Rate"), from the date incurred
by Mortgaaee, or by any of the Lenders, until the date so paid
to, or as Liwected by, Mortgagee,

(b} ~ Atter any such entry into possession, Martgagee,
acting in Mortgagor’s name or otherwise, may hold, store, use,
operate, manage and _zsntrol the Property (or any part of the
Property which rhen 4s_in the possession of Mortgagee) and may
conduct the business and operations thereof, In doing so,
Mortgagee may, but shall{pat be obligated to:

(i) carry out any and all necessary and desirable
maintenance, repairs, rengwals, replacements, alterations,
additions, betterments ancd-lmorovements of or to the
Property (or such part of tnu /Property);

(ii) purchase or otherwisc¢ asquire and install in or
on the Property (or such part of the Property) additional
Eixtures, personal property and other property of the type
encumbered by this Mortgage;

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

‘iv) manage, operate and exercise all righrs and
powars of Mortgagor with respect to the Property. (or such
cart of the Property) and the management and operacion
thereof (including, without limitation, the right to enter
into leases, to cancel, enforce or modify leases, to =vict
tenants by summary proceedings or otherwise and to take
other appropriate steps to enforce leases);

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

(vi) collect and receive all rents, royalties, issues,
profits, revenues, income and other benefits of and from the
Property {or such part of the Property) and any business or
other operations conducted therein or thereon by or on
behalf of or tor the benefit of Mortgagor {including those
past due as well as those accruing thereafter), and apply
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money so received in accordance with the provisions of
Cradi: Agreement.

'z} In the evant of any such entry into possessicn,
Morzgage= shall be liable to account only for rents, royalties,
1ssues, profits, revenues, income and benefits actually received
by Mortgage2 while in possession of the Property. In the event
of any foraclosure, Mortgagee may remain in posgession of all or
any part of the Property until the foreclosure sale and
thereafter during any period of redemption. In the absence of
any forzslosure, Mortgagee may remain in possession of all or any
part of the Property as long as there exists an Event of Defaulrc.
The same rignt of taking possession shall exist during the
continuance/of any subsequent Event of Default. Neither
Mortgagee nor'auy of the Lenders shall be obligated, by virtue of
this section or hy virtue of any actions contemplated by this
Mortgage or by any of the other Loan Documents, to perform or
discharge any obligatien, duty or liability of Mortgagor under
any lease or other agieement relating to all or any part of the
Property or under any law, ordinance, rule, regulation, order,
judgment, injuncticn or dacree relating to all or any part of the
Property. Neither Mortgacgee nor any of the Lenders shall incur
any liability for, nor shall-iicrtgagur agsert any claim or set
off as a result of, any acts or/owissions of Mortgagee or any of
the Lenders or of Mortgagee's or-2ny of the Lender’'s officers,
employees, agents, contractors, asisrneys or other
representatives, while in possession <f all or any part of the
Property (except for damages directly caused by Mortgagee's or
any of the Lender’s own bad faith, Gros2-Negligence or
intentional wrongful acts). Mortgagor hereby expressly and
irrevocably waives, releases, discharges and relinquishes all
such liabilities, claims and rights of set olr,

{d) Upon request by Mortgagee, Mortgagcr shall pay to
Mortgagee, Or to any other person that Mortgagee nay.-designate,
all reasonable costs, expenses and liabilities (includ.rg,
without limitation, reasonable attorneys’' fees and expaerices)
incurred by Mortgagee or by any of the Lenders in connecrinon with
the nclding, storage, use, operation, management, control,
maintenance, repair, alteration or improvement of all or any part
of the Property (except to the extent such costs, expenses and
liabilities shall have been 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 teo, or
as direcred by, Mortgagee,.
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Saction 2.04. Appointment of Recejver.

fal  Av any time during the continuance of any Event ot
NDefault, Morrgages, o the extent pormitted by law and withour
rogard ta rthe value, adequacy or occupancy of the Property or the
solvanoy af Mortgagor, shall be entirled as a matrer of right and
without nutice or the requirement of bond (notice and bond being
nereby walved:, 1f it so elects, to the appointment of a recetiver
ro {i) enter upcn and take possession of the Property, (ii)
collect all renrcs, royalties, issues, profits, revenuss, income
and other benefits of and from the Property and any business cr
other Opsrationg conducted in or on the Property by or on behalf
of or foi the benefit of Mortgagor, and (iii) apply the same as
the court mey direct or otherwise as may be permitted by law.
Mortgagor heusby specifically and irrevocanly congents to such
appointment. -fi® receiver shall be entitled to hold, store, use,
operate, managecaad control the Property and conduct the business
and operations ciiereof as would Mortgagee pursuant to the
immediately precedinyg 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 confer( ' The receiver shall be liable to
account only for rents, rovelties, issues, profits, revenues,
income and ather benefirts actually received by such receiver.
Notwithstanding the appointment. cf any receiver or other
custodian, Mortgagee, as pledgec or depository, shall be entitled
to the possession and control of any cash, deposits or
instruments held by Mortgagee at the vime of such appointment or
payable or deliverable to Mortgagee {xon time to rtime pursuant to
this Mortgage or pursuant to any of the other Loan Documents.

(b} Upon request by Mortgagee, Movhgagor shall pay to
Mortgagee, or to any other person that Mortgagée may designate,
or to any such receiver, all reasonable costs,  zxpenses and
liabilities :including, without limitation, reasonable attorneys’
fees, receivers, feesg, agents' compensation and tne-izes of any
manager retained by such receiver) incurred by Mortgayas, by any
of the Lenders or by such receiver in connection with' ftpe
appointment of such receiver and the exercise of the rign:s 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 Credit Agreement
Default Rate, from the date incurred by Morrtgagee, 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, to the extent permitted by law, that neither Mortgagor
nor any person at any time claiming through or under Mortgagor
ghall set up, claim or seek to take advantage of any law now or
hereafter in force pertaining to the rights of sureties or
providing for any appraisement, valuaticn, stay, notice of
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election to accelerate masurity or to declare the Secured
Obligations due, extansion, radeamprion, moratorium, homestead or
examption from execurnion or sale, in order to prevent or hinder
rhe foraclosure of chis Morcgage during the continuance of any
ryent of Defaulr, the tinal and absgolute sale of all or any part
ot the Proparty or the final and absolute purting into postesgion
rhmpsot . ammediarely atter any auch sale, of the purchaser or
purchasers at such gale or the entorcument ot agy other rights or
remedies of Mortgagee, or any of the Lenders under this Mortgage
or under any ot the other Loan Documents. MORTGAGOR, FOR ITSELF
AND FOR-ANY AND ALL PERSONS WHO MAY AT ANY TIME CLAIM THROUGH OR
UNDER MORTGAGOR CR WHO HEREAFTER MAY OTHERWISE ACQUIRE ANY
INTEREST IW)OR TITLE TO ALL OR ANY PART OF THE PROPERTY OR ANY
OTHER SECUXKTTY FOR THE SECURED OBLIGATIONS, HEREBY IRREVOCABLY
WAIVES AND KelEASES, TO THE EXTENT PERMITTED BY LAW, ALL BENEFIT
OF ANY AND ALL SUZH LAWS, ANY AND ALL RIGHTS OF REDEMPTION NOW OR
HEREAFTER PERMITTZR 8Y LAW, ANY AND ALL RIGHTS OF REDEMPTION
PURSUANT TO ANY JUDCMENT, ORDER QR DECREE OF FORECLOSURE QOF THIS
MORTGAGE, AND ANY AMD ALL RIGHT TO HAVE THE ASSETS CONSTITUTING
THE PROPERTY OR ANY OTH:iR, SECURITY FOR THE SECURED OBLIGATIONS
MARSHALLED UPON ANY FORECLOSURE OR OTHER ENFORCEMENT OF THIS
MORTGAGE. Mortgagee or any-court having jurisdiction to
forecloge this Mortgage may-2ell the Property in part or as an
entirety. Neither Mortgagee nor-any of the Lenders shall be
required to accept the Property, any part or parta thereof or any
other security for the Secured Orljoations in satisfaction of all
or any part of the Secured Obligations. Neither Mortgagee nor
any of the Lenders shall be required’tocaccept any apportionment
cf the Secured Obligations to or among «ny part or parts of the
Property or any other sgecurity for the Secured Obligations. If
any law now in force of which Mortgagor might- take advantage
despite this section shall be repealed or sialil cease to be in
force aftar the date hereof, then such law shsll not thereafter
be deemed to preclude the application of this section.

Section 2.06. Leageg. Any foreclosure of tiis
Mortgage and any other trangfer of all or any part oi-cie
Propaerty 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 of
renants under such leases., No 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
ranant in connection with any such foreclosure or trangfer shall
be, or be asserted to be, a defense or hindrance to any such
foreclosure or transfer or to any proceedings seeking ccllection
of all or any part of the Secured Obligations (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, during the
continuance of an Event of Default, to initiate and maintain any
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and all suits and proceedings that Mortgagee may deem advisable,
at Mortgagor's expense (a) to prevent any impairment of the
property, (bl to prevent the occurrence or continuance of any
vinlation of this Mortgage or of any of the other Loan Documents,
(o) to foraclase this Mortgage, and (di to restrain the
enforcement of, or compiiance with, any law, ordinance, rule,
requlation, order, judgment, injunction or decree that may be
unconstitutinnal 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-Effecr, Notwithstanding the toregoing, Mortgagee has the
right, a2t any time {whether or not an Event of Default has
occurred; ~ro initiate and maintain any and all suits and
proceedings-that Mortgagee reasonably may deem advisable, at
Mortgagor's-expense (a) to prevent the impairment of the security
of this Mortgace by any unlawful acts or omigsions, and (b} to
pregerve and prorect Mortgagee’s interest in the Property.

Section .47, Apphligation of Money by Mortgagee. Any
money collected or received by Mortgagee in connection with the
pursuit of any rights, powers or remedies after the occurrence of
any Event of Default shall be applied, to the extent permitted by
law, in accordance with the rerms of the Credit Agreement.

Section 2.09. Np_Waiverx.

(a) No delay or omigsion of Mortgagee or any of the
Lenders to insist upon strict perfcrimence of any obligation of
Mortgagor under or in connection with chis Mortgage or any of the
other Loan Documents or to exercise any riaght, power or remedy
available after the occurrence of any Event 'of Default shall
walve, exhaust or impair any such obligation.-or any such right,
power or remedy, nor shall any such delay or.unission he
construed to be a waiver of, or acquiescence irn or to, any such
Event of Default. Notwithstanding any such delavior omission,
Mortgagee thereafter shall have the right, from time-to time and
as cften as may be deemed advisable by Mortgagee, to Jnsist upon
and enforce strict performance of any and all cbligatious of
Mortgagor under or in connection with this Mortgage or any of the
other Loan Documents. Each and every right, power and rersdy
available to Mortgagee after the occurrence of any Event of
Dafault 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 affact any subsequent Event of Default or any other Event of
Default then existing, nor shall any such waiver impair any
rights, powers or remedies avallable to Mortgagee after the
oczurrence of any Event of Default. During the continuance of
any Event of Default (whether or not the Secured Obligations or
any part thereof shall have been declared to be immediately due
and payable), Morrgagee and each of the Lenders may accept
payments of amounts awing in respect of the Secured Obligationg,
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and no such acceptance sha.l waive any such Event of Default or
result in any deceleration of maturity or in any Secured
Nbligarions which shall have been declared to be due and payable
no longer being due and payable, unless Morrgagee expressly and
specifizally agreas Ln writing to any guch waiver or deceleration
nr that such Secured Obligations is no longer due and payable.

Sacrion 2.10. Remedies Cumulacive. No right, pawer or
remedy now or hereafter available to Mortgagee, any of the
Lenders or any receiver purguant to any of the Loan Documents or
pursuant to any law or judicial decision, is or shall be
exclusive of any other right, power or remedy, and each and every
such right. power and remedy shall be cumulatcive and concurrent
and shall(Fe in addition to each and every other right, power and
remedy now o hereafter available pursuant to any of the Loan
Documents or'pursuant to any law or judicial decigion.
Notwithstanding - anything to the contrary set forth in this
Mortgage or in any of the other Loan Documents, na act of
Mortgagee shall be construed as an election to proceed under any
one provision of this Mortgage or of any applicable statute or
other law to the excluBicn of any other such provision, statute

or nther law,

Section 2.11. Qigcontinuance of Proceedingg. If
Mortgagee or any of the Lenders shall exercise any right, power
or remedy available pursuant to-this Mortgage cor any of the other
Lecan Documents or pursuant to any-law or judicial decision, and
if such exercise and any related procgedings shall be
discontinued or abandoned for any reasun, or if any such
proceedings shall result in a fipal detcrmination adverse to
Mortgagee or to such Lenders, then, to the extent permitted by
law, Mortgagor, Mortgagee and such Lenders-tnereafter shall be
restored to their respective former positions 2nd to their
regpective rights, powers and remedies under ch=. loan Documents
or aotherwise relating to the Secured Obligationa, the Property or
any other security for the Secured Obligations, and 211 rights,
powers and remedies of Mortgagee and such Lenders shall continue
to be available as if no such exercise and no such prociedings
had accurred.

Section 2.12. Additional Security. If Mortgagee, any
of rhe Lenders or any trustee or other fiduclary 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 fiducliary may
forecloge 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
avidenced 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 benetits of
such guaranty or such additional security {or the proceeds
thereof! 10 full settlement of the Secured Obligarions and of itas
rights with respect thereta. No judgment, order or decree with
respect to any of the Notes or with respect to any such guaranty
or security, whather renderad in the state where the Land is
located or 2lsewnere, shall in any manner affect the security of
rhis Mortgage, and any deficiency or other debt represented by
any such judgment, order or decree ghall, to the extent permitted
by law, be secured by this Mortgage to the same extent that the
Gacyred Cbligations shall have been gecured by this Mortgage
prior tO-the rendering of guch judgment, order or decree,
Mortgagor, for itself and for any and all persons who may at any
rime claim-trrough or under Mortgagor or who hereafter may
otherwise aCguire any interest in or title to all or any part of
the Property or &ny other security for the Secured Obligatiens,
hereby irrevocably waives and releases, to the extent permitted
by law, all benefit of any and all laws that would limit or
prohibit the effectiveress of anything set forth in this section,

Section 2.13.' Additional Amounts Secured. All sums
paid by or on behalf of Mortgagee or any of the Lenders for the
purposes provided for in Article II or otherwise in connection
with enforcing Mortgagee's riyhts and remedies hereunder or as
provided by law, shall be additioral Secured Obligations sgecured
nereby, and shall become immediaczly due and payable without
notice and with interest thereon ac¢ the Credit Agreement Default

Rate.

ARTICLE III

MISCELLANEBOUS
‘ <L
Section 3.01., Use of Certain Terms. Each reference in e
this Mortgage to Mortgagor, Mortgagee or any of the leuders shall ~}
be deemed also to include the successors and permitted urxaigns of ?3
such person. Each reference in this Mortgage to any genner shall 53
be deemed also to include any other gender, and the use in this }

Mortgage of the singular shall be deemed also to include the
plural and vice versa, unless the context requires otherwise, As
used in this Mortgage, the term "pegson" shall mean and refer to
any and all individuals, sole proprietorships, partnerships,
joint ventures, associations, trusts, estates, business trusts,
corporations (non-profit or otherwisge), financial institutions,
governments (and agencies, instrumentalities and political
subdivisions thereof), and other entities and organizations.

Each reference in this Mortgage to the fees or other compensation
of any agents, contracrors, 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}.
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Saczian 3,02, Headipag. The headings of the articles,
gactions, parajraphs and other subdivisions of this Mortgage are
' conveniencs of refereance only, are not to be considered a

o thig Mortgage and shall not limic, expand or atherwise
aznoany of the termg of this Mortgage,

£n

Sawnion 3,03, Notlceg., All noticesa, reports, demands,
ragquests and other communications authorized or required under
this Mortgage te be given rno Mortgagor or Mortgagee shall be
given in the manner and to the addresses specified in the Credic
Agraement for the giving of notices,

searion 3,04, Binding Effect. ALl covenants,
agreements . zonditions and other provisions of this Mortgage shall
run with che land and shall bind and inure to the baenefit of
Mortgagor, Morruacee the Lenders and thelr regpective successors
and assigng, whelber so expressed or not, If there is more than
one Mortgagor at-any time, all undertakinge of Mortgagor under
this Mortgage shall ‘bacdeemed to be joint and several.

Secricn 3.05.' krovisions Subiect to Applicable Laws:
Invalid Provisions To Affacr No Qthers. All rights, powers and
remedies provided in this Morhgage may be exercised only to the
axtent that the exercise therzof does not violate any law and are
intended to he limited to the extent necessary g0 that they will
not render this Morrgage invalid; illegal or unentorceable. In
the event that any of the covenants, agreements, conditions or
other provisions of this Mortgage snal) be deemed invalid,
illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining covenants, agreements,
conditions and other provisions of this Mcrtyage shall in no way
be affected, prejudiced or disturbed thereby.

Secrion 3.06. Changes. Neither this wortgage nor any
covenant, agreement, condition or other provigion of this
Mortgage may be changed, waived, released, discharged, withdrawn,
revoked or terminated orally, or by any action or inaccion. 1In
order to be effective and enforceable, any such change, vaiver,
releage, discharge, withdrawal, revocation or terminacion must be
evidenced by a written document or instrument signed by trhe party
against which enforcement of guch 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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Section 3,07. Waiver of Conditions. All conditions to
any agreement or obligation of Mortgagee under this Mortgage or
under any of the other Loan Documents (including, without
limitarion, any agreament or obligation to make any Compensation
ar 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 atfect
Mortgagee's discretion in dealing with any such condition in any
other instance.

Section 3.08. No Bepefit to Third Partieg. Each
covenant, acreement, condition and other provision of this
Mortgage anZ «f the other Loan Documents is and at all times
shall be deeméd to be for the exclusive benefit of Mortgagor,
Mortgagee and tne Lenders. Nothing set forth in this Mortgage or
in any of the othzy Loan Documents shall be deemed to be for the
benefit of any othey person (including, without limitation, the
holder, owner or beneliciary of any other lien or interest in or
on all or any part of thne Property or the owner of any interest
in Moregagori .

Section 3.09. Exexcige Qf Discretion. Each and every
decision, determination, estimare, request, consent or similar
matter to be made or given by Mortgagee from time to time
pursuant to or in connection with this Mortgage shall be within
Mortgagee's sole, absolute and unlimired discretion, except to
the extent expressly and specifically provided to the contrary in
this Mortgage or in any of the other Loun Documents.

Section 3.10. Representatives ¢f Mortgagee. All

rights, powers and remedies of Mortgagee undzx this Mortgage may
be exerciged by Mortgagee itgelf or by its otficers, employees,
agents, contractors, attorneys or other representatives.

Section 3.11. Governing Law. The grant of :this

Mortgage, the creation of Mortgagee's rights and intgisats
hereunder, the publication and perfection of the lien, /8acurity
interest and other rights and interests granted or otherwise
arising hereunder and the exercise of Mortgagee’'s rights, ‘powers
and remedies relating tc 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 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 construed in accordance with the internal laws of
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che State of Illinois, without regard to principles of conflicts
af laws.

Section 3.12. Receipt of Copy Acknowledged. Each of
Mortgagor and Mortgagee hereby acknowledges that it has received
an accurate and complete copy of this instrument as executed by

Mortgagor.
Section 3.13. [ntentiopally Omitted.
Section 3.14. Maximum Amoupt Secured. This Mortgage

is given 0ot only to secure the amounts advanced to Mortgagor at
the time ©f the execution and delivery of this Mortgage, but also
to secure aily,other amount or amounts that may be obligatory
advances or wede at the option of Mortgagee or the Lenders, and
any additional Zisbursements as may be made by Mortgagee or the
Lenders, in accorzdance with the terms of this Mortgage and the
Loan Documents, including the Credit Agreement. As provided in
rhe Loan Documents, ‘tnis3 Mortgage shall secure any and all
additional or further meuies which may be obligatory advances or
made at the option of Mortgagee or the Lenders, after the
offective date hereof, but. any and all future advances secured by
thig Mortgage shall be made not more than 20 years after the
affective date hereof. The tbtal amount of Secured Obligations
secured hereby may decrease or increase from time to time but
shall not exceed the principal sum of Eighty Million Dollars
1$80,000,000). Except as otherwise rrovided in the Loan
Documents, nothing herein contained snall be deemed an obligation
on the part of the Mortgagee or the Leucders, to make any future
advances. The lien of all sumg advanccd under any of the Loan
Documents shall relate to and take priority from the date this
Mortgage is recorded.

Section 3.15. Revoplving Credit. The Secured
Obligations evidenced by the Revolving Notes ("kevclving Loan")
which is repaid by Mecrtgagor may be reborrowed pursvant to and in
accordance with the Credit Agreement. Notwithstanding zny such
repayment of the Revolving Loan, all moneys advanced or applied
under the Credit Agreement shall be a lien on the Propec.y from
the date thig Mortgage is recorded.

Section 3.16. Interesat Rate Agreemepnt. With respect
to the Secured Obligations, Mortgagor has entered into, or may in
the future enter into, with First Chicago or any other Lender
agreements that may glve rise to Rate Hedging Obligations
("Incerest 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
secured hereby, whether or not the total indebtedness exceeds the
face amount of the Revolving Notes.




UNOFFICIAL COPY

Section 3.1i7. Wajive ;
Jurisdiztion: Waiver of Service and Yenue. Mortgagor reaffirms
and incorporates herein the provigions of the Credit Agreement
(a) waiving jury trial and service of process and (b} submitting
to jurisdiction and venue.

ARTICLE IV
COLLATERAL DOCUMENTS

Mortgagor acknowledges and agrees that the Secured
Obligatione zecured hereby is secured by the Property and various
other collateral, including, without limitation, the property
described in the Collateral Documents, Mortgagor specifically
acknowledges and dgrees that none of those properties, in and of
irgelf, if foreclosed upon would be sufficient to satisfy the
ourstanding amount Of the Secured Obligations. Accordingly,
Mortgagor acknowledges rhat it is in Mortgagor’s contemplation
that the varicus Collateral Documents and the other collateral
pledged to secure the Secured Obligations may be pursued by
Mortgagee in separate procéedings in the various states and
counties where such collateral may be located and additionally
that Mortgagor and other partig¢s liable for payment of the
Sacured Obligations will remain-)iable for any deficlency
judgments in addition to any amounts Mortgagee may realize on
sales of other properties or any otihzr collateral given as
gecurity for the Secured Obligations.  Specifically, and without
limitation of the foregoing, it 1is agrced that it is the intent
of the parties hereto that in the event ot a foreclosure of this
Mortgage or any of the Collateral Documents in any separate
proceeding, that the notes evidencing the Secured Obligations
shall not be deemed merged into any judgment of £foreclosure, but
shall rather remain outstanding. It is the furchér intent and
understanding of the parties that Mortgagee, follouwing an Event
of Default, may pursue all of its collateral with tae Notes
remaining outstanding and in full force and effect
notwithstanding any judgment of foreclosure or any othes udgment
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 Mortgage or under any Loan Document or
other agreement or any laws now or hereafter in force,
notwithstanding that some or all of the Secured Obligations may
naw or hereafter be otherwise secured, whether by mortgage, deed
of trust, pledge, lien, assignment or otherwise, including, but
not limited to the Collateral Documents. Neither the acceptance
of this Mortgage nor its enforcement, whether by court action or
pursuant to power of sale, shall prejudice or in any manner
affect Mortgagee's right to realize upon or enforce any other
security now or hereafter held by Mortgagee, it being agreed that
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Mortgagee shall be entivled to enforce this Mortgage and any
other security now or hereafrer held by Mortgagee in such order
and manner as it may be in {ts absolure discration determine. No
right or remedy heresin conferred upon or regerved to Mortgagee is
intended to be exclusive aof any other remedy herein or by law
provided or permitted, but each shall be cumulative and shall be
in addizion to every other right and remedy given hersunder or
now or hereafter existing at law or in equity or by statute,
Every power or remedy given by any of the Loan Documents to
Morrgagee, or Lo which Mortgagee may be otherwise entitled, may
be exercised coucurrently or independently, from time to time and
as oftrm as may be deemed expedient by Mortgagee, and Mortgagee
may purgue lncongistent remedies,

Mortgagor acknowledges and agrees that the Property and
the property(aicumbered by the Collateral Documents are locaced
in one or more ecates and therefor Mortgagor waives and
relinquishes any/and all rights it may have, whether at law or
equity, to require morrtgagee 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 o other jurisdiction.

Furthermore, Mortgagor acknowledges and agrees that
Mortgagee shall be allowed to euforce payment and performance of
the Secured Obligations and to exsrcise all rights and powers
provided under this Mortgage, the- cther Loan Documents, or any of
them, or under any provision of law, -hy one or more proceedings,
whether contemporaneous, consecutive ol both in any one or more
grates in which the gecurity is located.~ Neither the acceptance
of this Mortgage, or of any other Loan Dolunent, nor its
enforcement in one state, whether by courv rction, power of sale,
or otherwise, shall prejudice or in any way iimit or preclude
enforcement of the Loan Documents, or any of c¢ham, through one or
more additional proceedings, in that state or ia any other atate.

Mortgagor further agrees that any particu.ar
proceeding, including without limitation, foreclosure ihiough
court action {(in a state or federal court) or power of z2le, may
be brought and prosecuted in the local or federal courts-cl any
one or more states as to all or any part of the Property or the
property encumbered by the Collateral Documents, wherever
located, without regard to the fact that any one or more prior or
contemporaneocus proceedings have been situated elsewhere with
respect 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 for the payment of the Secured Obligations in such
order and manner as Mortgagee may elect.

Notwithstanding anything contained herein to the
contrary, Maortgagee shall be under no duty to Mortgagor or
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others, including, without limitation, the holder of any junior,
senior or subordinate mortgage ¢n 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

available to Mortgagee.
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IN WITNESS WHEREOF, Mortgagor has caused thig Mortgage
to be exacuted as of tne day and year firge above written,

ARCHIBALD CANDY CORPORATION, an
Illinoig corparation

S. . Seafe
‘de Pre 5;"{‘:)*

LICOTLYE

-28-
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sTATE OF  ILLINOIS j
. !
COUNTY CF COOK |

T, ~,__/_Q_r_);;.-_{_£nnf¢;: /} )"(’./m/_v_;}, a Notary Public in and
for the saild County and State atoresaid, DC HEREBY CERTIFY, that
Joseph S Seoalec , the Vi'de Fres deqt
of Archibald Candy Corporation, an Illineols corperation,
personhally known to me to be the same persen whose name iy
subscribed to the foregoing inscrument as such e, Pres 'deq¥
appeared Sefore me this day in person and acknowledged that (s)he
signed and Zelivered the said instrument as his(her) own free and
volunrary acr and as of the free and voluntary act of sald
corporation, Lor-the uses and purposes therein set forth.

\
Given under my hand and notarial seal this /éL!%lw
day of August, 1994\

LA TS uumv&wnvﬂmu;ww;

"OFFICIAL SEAL" o @ _ y ’
JANE CONNIE McCLENDON Q_)(.LM, i Ny L
Notary Public. State of Iilinals %SFary Public

My Commisalon Lxplrey Meret 27, 1397
g

THIS INSTRUMENT WAS PREPARED BY ANU) RECORDED COUNTERPARTS SHOULD
BE RETURNED TC: LEE M. SMOLEN, SIDLLY & AUSTIN, ONE FIRST
NATIONAL PLAZA, CHICAGO, ILLINOIS 606U
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Legal Descriotion

LOTS 14 TO 10 n0OTH INCLUSIVE, IN BLOCK 3 IN TORKENCE BERNICE ARDITION,
(EXCEPTING THLAELNOM THAT PART TAKEN BY THE DEPARTMENT OF TRANSPORTATION IN
93L504121 BEING A.SURDIVISION OF THE SOUTH WEST 1/4 OF THE NORTH WEST 1/4 (EXCEPT
THE EAST 16 RODS THE<EDF, AND EXCEPT THE SOUTH 264 FERT OF THE WEST 165 FEET OF
THE EAST 429 FRET OF-(HE SCUTH WEST 1/4 OF THE NORTH WEST 1/4 AFORESAID, ALSOC
EXCEPTING ALL THAT PART, I7 . ANY, FALLING WITHIN THE SOUTH 16 ROADS OF ‘THE WHST 10
RODS OF THE RAST 26 RODS C/ THE NORTH 60 RODS) IN SECTION 30, TOWMNSHIP 36 NORTH,
RANGE 15, EAST OF THE THIRD ['RINCIPAL MERIDIAN, IN COOK COONTY, I1LLINOIS.

Property Commonly known as:
17245 S. Torrence
Lansing, Minois 60438
Permanent index Numbers:

30-30-108-015
30-30-108-016
30-30-108-017
30-30-108-018
30-30-108-019

XCMISHOZ. UAC (7/28/04 7: 1 30m}




