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MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OP RENTS AND LEASES,
FIXTURE FILING AND PINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT CF RENTS
AND LEASES, FIXTURE FILING AND FINANCING STATEMENT ("Mortyage")
i3 made as of August 12, 1994 by ARCHIBALD CANDY CORPORATION, a
carporaticn organized and existing under the laws of the State of
Tliinnia, having o principal office addregs at 1137 West Jackson
Houievard, Chicago, [llinols 60607, and lte succsssors and
assigng “'Mortgagor"), in favor of THE FIRST NATIONAL BANK OF
CHICAGO, “as “Agent" for itself and for the other "Lenders" under
the Credit-agreement {(as defined below), whose address is One
First Nationz!~Plaza, Chicago, Tllinols 60670, and itse successors

and assigns (“"Murtgagee').

WITINESSETH:

WHEREAS, Mortgagor and Fannie May Holdings, Inc. have
enteraed into that certain Zredit Agreement dated as of August 12,
1994 with the Lenders and HMerigagee (as the same may be amended,
regtated, supplemented or otterwise modified from time to time,
the "Cradit Agreement"), providing for the making of loans,
advances and other financial accomnodations (including, without
limitation, issuing letters of credis) to 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
Crediz Agresment); and

WHEREAS, as a condition to the Leinders' extension of
certain financial accommodations to Mcrtgagor, tne Lenders have
required that Mortgagor enter into this Mortgage and grant to
Mortgagee the liens and security interests referred to herein to
gacure (a) the payment of the principal amcunt evidanced by the
Notes together with interest thereon and (k) withouu <uplication
of the foregoing, the payment of the principal amount, together
with interest thereon, of all present and future advances made by
the Lenders to Mortgagor, including, without limitation, (ne
rebecrrowing of principal previously repaid pursuant to the Credit
Agreement, ag well as all other Secured Obligatione 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 unlegs saild 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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MOW, THEREFORE, tc secure payment of the aforesaid
indebt=dness, all orhar Secured Obligations, and any judgment or
judgments renderad thereon, and the keeping, performance and
npgervance of, and compliance by the Mortgagor and the Parent
with, the covenants, agreements, conditions and provisions
cantained herein and in the nther Loan Documents which are to be
kept, performed, observed and/ov complied with by the Mortgagor
and the Parent, and for and in conslderatlon of the sum of Ten
Dollarg ($10) paid to Morrgagor and other good and valuable
ronsideration, the receipt and suftficiency of which are hereby
acknowledged, Mortgagor does hereby grant, bargain, sell,
alienate. remise, release, convey, assign, transfer, mortgage,
hypothecaie, pledge, deliver, set over, warrant, confirm and
grant a sdcurity interest to Mcrrtgagee, in and to the following:

THE PROPERTY

(A) Thz land described in Exhibit A attached hereto,
incorporated herein and made a part hereof (the "Land"}, and all
rrees, shrubbery, crcps and other plantings now or hereafter
grown on the Land;

(8) ‘POGETHER WITH f1) all buildings, structures and
improvements of every nature’ wnatsoever now or hereafter gituated
on the Land (collectively, the /Buildings"), (2) all right, title
and interestc of Mortgagor, of wiratever character {whether asg
owner, chattel lessee or otherwise, whether vested or contingent
and whether now owned or hereafter acguiredi, in and to all
building materials, supplies and othei property now or hereafter
stored at or delivered to the Land or azy other location for
installation in or on the Land or any of the Buildings, and all
fixtures, fittings, machinery, appliances, edipment, apparatus,
furnishings and personal property of every nature whatsoever now
or hereafter located in or on, or attached to, :znd used or
intended to be used in connection with the Land, any of the
Buildings or any business or other operations now or hereafter
conducted in or on the Land or any of the Buildings ‘or in
connection with any construction or other work now or dfreafter
conducred 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 Builaings
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 oll, gas or «ther minerals, and (4} any and all
plans, specificaciong, 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;

oCLOTLYG

(C) TOGETHER WITH all proceeds, products, extensions,
additions, improvements, betterments, renewals, substitutions,
replacements, accessions, accretions and relictions of and to all

.2-
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or any part of the property described in paragraphs (A) and (B)
heraof or any other propesrty encumbered by this Mortgage;

(C) TOGETHER WITH all right, title and interest of
Mortgagor, <f whatever character (whether vested or contingent
and wnether now cwned or hereafter acquired), in and to (1) all
gtraers, roads and public places (whether open or proposed) now
or hereatrer adloining or otherwise providing access to rthe Land,
(2) the land lylong in the bed of such streets, roads and public
places, and (3] all other sidewalks, alleys, ways, pasdayes,
vaults ~witer courses, strips and gores of land now or hereafter
adjoinino or used or intended to be used in connection with all
or any part nf the property described in paragraphs (A}, (B) and
(C) hereof:

{E) ‘TOCETHER WITH all easements, rights-of-way and
rights of use or sassage (whether public or private}, estates,
interests, benefits, powers, rights (including, without
limitation, any and 24l lateral support, drainage, slope,
riparian, littoral, sever, water, air, oil, gas, mineral and
subsurface rights}, privileges, claims, franchises, licenses,
profits, rents, royalries, ‘tiarements, hereditaments, reversions,
remainders and appurtenances sf every nature whatgoaver in any
way now or hereafter belonging, rzlating or appertaining to all
or any part of the propercy described in paragraphs (A), (B), (C}
and (D) hereof;

(F] TOGETHER WITH, subject - rt& the terms and provisions
of the Credit Agreement, (1) any and ali-judgments, settlements,
claims, awards, insurance proceeds and othel proceeds and
compensation, and any interest thereon (collzctively,
"Compensation"), now or hereafter made or paveble in connection
with (a) any casualty or other damage to all or any part cf che
property described in paragraphs (A), (B), (C), (D) and (E)
hereof, (b) any condemnation proceedings affecting anyv such
property or any rights thereto or any interest thercin, (c) any
damage to or taking of any such property or any righte riereto or
any interest therein arising from or otherwise relating ro any
exercise of the power of eminent domain (including, withgu=z
limitation, any and all Compensation tor change of grade cf
streers or any other injury to or decrease in the value of 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,
assignment or other disposition of any such property or any
rights theretc or any interest therein, {(3) any and all proceeds
of any other conversion (whether voluntary or involuntary) of any
such precperty or any rights thereto or any interest therein into
cash or any liquidated claim, (4) any and all refunds and rebates
of or with respect to any insurance premium, any Imposition (as
such term is hereinafter defined) or any other charge for
utilities relating to any such property {imcluding, without
limiration, 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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Impogition or charge!, and any and all interest therecn, whether
now or hereafzer payable or aczsruing, and (5) any and all
Accounts, accounts receivable, option rights, contract rights,
gen:eral intangibles, permics, llcenses, approvals, bonuses,
acrions and rights in action now or hereafter arising from or
relaring to any such property or any business or other operations
sonductad in or on any such property by or on behalf of or for
the benefit of Mortgagor (including, without limitation, all
rights of Mortgager in and to insurance proceeds, all rights of
Mortgagor in and to unearned or prepaid insurance premiums,
Impositinns or other charges for utilities, and any deposits with
respect’ thereto and any interest thereon, and all rights of
Mortgagor/1n and to any and all contracts and bonds relating to
operation, .maintenance, construction, renovation, restoration,
repair, maragement or sgecurity of any such property);

(G} TOCETHER WITH all rents of and from all or any
part of the property deacribed in paragraphs (A}, (B), (Ciy, (D)
and (E) hereof whethec niow or hereafter payable or accruing
{including, without limjitation, any and all money and other
consideration paid or payable from time to time by any and all
tenants, licensees, ocguparts or other users of any such
property}, and all rights c<f Mortgagor or any other person to
collect and receive the same; provided, however, that permission
is hereby given to Mortgagor, so iong as no Event of Default (as
hereinafter defined) shall have oscurred and be continuing, to
collect and use such rents as, but not before, they become due
and payable, which permission shall- p¢, suspended immediately,
without the necessity of any action by d'ortgagee, upon the
occurrence and during the continuance of any Event of Default;

(H) TOGETHER WITH {1) all right, {itle and interest of
Mcrtgagor (whether as seller, purchaser or ocherwise) in and to
any and all agreements now or hereafter relatinz-to any purchase
and sale or other transfer of all or any part ol tihe property
described in paragraphs (A), (B), {(C), (D), (E}, {f).and (G}
hereof (whether or not such purchase and sale or otler transfer
shall be completed), together with any and all down payraats,
esarnest money deposits and other gecurity (whether monetery or
otherwise) paid or payable or deposited or to be depositedin
~onnection with any such agreement, and (2) all right, title and
interest of Mortgagor (whether as lessor, lessee or otherwise} in
and to any and all leases, subleases, use, occupancy and similar
agreements {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
otherwige relating to any such lease (including, without
limitation, any and all cash, security deposits, advance rentais,
deposits and payments of a similar nature under any such lease or
under any other arringement entered into in connection with any
such leage, any and all interest thereon, and any and all right,
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rirle and interasr of Morrgagor in and to property of any tenant
or other person, whather guch right, title and interest shall
have arisen under applicable law or under any such lease or other
arringamant! and together with all rent and other consideration
‘whether monetary or otherwise) now or hereafter payable or
accruing under or in connection with any such lease (including,
withour limirarion, 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,
profitg, revenues, income and other benefits arising under any
such leass-as provided above;

{I)) TOGETHER WITH any and all right, title and
interest of Morcgagor in all reciprocal easement agreements,
operating agreements and any other agreements affeccing the Land
and Improvements: and

(J) TOGETHZR WITH any and all further or greater
estate, right, title, interest, claim and demand of Mortgagor. of
whatever character {(whether vested or contingent and whether now
owned or hereafter acquiredi) .in and to any of the property
described in the foregoing paragraphs or any rights or interests
appurtenant thereto.

All of the property desciibed in paragraphe (A), (B),
(©), (0), (E), (Fl, (G), (H), (I} and (J) above, and each item of &
property therein described, is collectively referred to in this :3
Mortgage as the "“Property.” X

4
TO HAVE AND TO HOLD the Property-uviito Mortgagee, to its 53

own proper use and benefit forever, upon and subject to the terms {
and conditions set forth in this Mortgage; E§

PROVIDED, HOWEVER, that if all of the Secured
Obligations {other than contingent indemnification Obligations)
shall be fully, finally and indefeasibly paid at the tames, in
rhe amounts and in the manner specified in the Loan Documants,
all without any deduction or credit for any impositions cr other
charges or expenses paid or payable by or on behalf of Mortgagor,
and 1f 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 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 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:




UNOFFICIAL COPY |

ARTICLE I

COVENANTS OF MORTGAGOR

Saction 1.C1. rity £ .
Mortgagor acknowledges and agrees tnat all security of any kind
purguant o the Loan Documents is gecurity for the Secured
Obligations without allocaticn of any part or portion thereof to
any portion of the Secured Obligations other than the whole

thereofs

Section 1.02. Incorporation of Documents. All
advances ai0dindebtednegs arising and acctruing under the Credit
Agreement freom)time to time, whether or not the resulting
indebtedness secured hereby may exceed the aggregate face amount
of any notes evidencing such indebtedness, shall be secured
hereby to the same oxtent as though said Credit Agreement was
fully incorporated &) this Mortgage. 1In the event of any
conflict or inconsistercy between the terms of this Mortgage and
the Credit Agreement, the terms and provisions of the Credit
Agreement shall in ea ance 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 incongdis:cency between them, Mortgagor in
each instance being bound by such greater obligation.

~ Section 1.03. General Reprecentations, Covenantg and
Warranties., Mortgagor fully warrants ‘and will forever defend the

title to the Property and the validity as & first priority lien
and security interest, enforceability and priority of the lien
and security interest created hereby againsc the claims of all
persons whomsoever claiming or who may claim the Bame or any part
thereof, subject to the matters described in Scheuule B of a
morrgagee’s title insurance policy with respect to the Property
accepted by Mortgagee on the date of delivery of this Mortgage
("Permitred Exceptions"). Mortgager further warrants, raopresents
and covenants that: {a) Mortgagor will maintain and pregarve the
lien of this Morrcgage until the Secured Obligaticns shall nave
been fully, finally and indefeasibly paid (other than contiugent
indemnification obligations); (b) the Land has direct or indirect
access for 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,




UNOFFICIAL COPY

Secrion 1.04. Sparug of Proparty.
Mortgagar 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
Digaster Protection Act of 1973, as amended, or any successor

Law,

(b) Mortgagor has all necessary certificates, licenses
and othel approvals, governmental and otherwise, necessary for
the operacicn of the Property and the conduct of its business
thereon and x4} required zoning, building code, land use,
environmental-and other gimilar permits or approvals, all of
which are in full force and effect as of the date herecf, other
than any such certificate, license and other approvals and
permits, the failuye ro obtain which (either individually or in
the aggregate) could not be reasonably expected to result in a
Material Adverse Effec:.

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

{d) There are no agreama2nts, contracts or lease
provisions, written or oral, providing any tenant of the Property
or any other third party the option.cc purchase all or any
material part of the Property.

{e) Mortgagor and its agents have. -not entered into any
lzases or other arrangements for occupancy «©7 any material part
of the space within the Property other than tnore leases
furnished to Mortgagee.

oceozLitv6

(f) The Property is taxed separately without regard to
any other propecsty and for all purposes the Property uy be
mortgaged, conveyed, and otherwise dealt with as an iadependent
parcel.

{g) Unless otherwise provided in an environmental
disclosure document provided by Mortgagor to Mortgagee in
accordance with the terms and provisions of the Illincis
Responsible Property Transfer Act of 1988 (the "Act"}, the
Property i1s not within the definition of "real property" as
defined in Section 3{e) of the Act,

Section 1.05. Regordatiop of Mortgage and Flpancing
Statements. 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
effactivenegs of this Mortgage and the lien and security thereof

.-
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ro Mortgagee and in such manner and places and within such times
as may bes necessary or appropriate to accomplish such purposes
and to praserva and protect the rights and remedies of Mortgagee.
Mortgagor will furnish satisfactory evidence of every such
recording, filing and registration to Mortgagee. Morrgagor
hereby appoints Mortgagee as 1ts true and lawful actorney-in-facc
rand such appointment is coupled with an interest and is
irrevocabie' to file, with Mortgagor's signature, or without
Mortgagor's signature in the state and county where the Property
ig located and any other jurisdictlon in which such filing may
lawfullvrand effectively be made without Mortgagor’s sighature,
any and a:l Uniform Commercial Cede flnancing and continuation
statements which Mortgagee may deem necessary or appropriate to
file with wespect to this Mortgage.

Section. 1,06, Taxes, Agssessments and Other Charges.

Subject to its rights to contest certain taxes under the Credit
Agreement, Mortgagor, in accordance with the terms and provisions
of the Credit Agreemcrc, shall pay, all taxes (including, without
limitation, any registracion or recording taxes incurred in
connection with this Mcrtoage), insurance premiums, agsesaments,
dues, fines, impositions, and public charges, general and
gpecial, ordinary and extracrdinary, of every character
{including penalties and interest), all charges made by utility
companies, publlc or private, for' services furnished or used in
connection with the Property, all common area utility and
maintenance charges, and all other impcsitions attributable to
the Property ("Impositions").

Section 1.07. Defenge of Title snd Litigation. If the
lien or security interest created by this Mortgage, or the
validity, enforceability or priority therec{<or of this Mortgage,
or if title or any of the rights of Mortgagor oy Mortgagee in or
to the Property, shall be endangered or questioned, or shall be
attacked directly or indirectly, or if any action or proceeding
is instituted against Mortgagor or Mortgagee with rerspect
thereto, Mortgagor will promptly notify Mortgagee tnaieof and
will diligently endeavor to cure any defect which may he
developed or claimed, and will take all necessary and proper
steps for the defenge of such action or proceeding, includinag 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 tihe Credit Agreement, Mortrgagee (whether or rnot 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 defengse 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. Mortgagor shall,
on demand, reimburse Mortgagee for all expenses (including
reasonable attorneys’ fees and disbursements) incurred by it in

oreoczye
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conneccion with the foregoing marters. All such costs and
expenses of Mortgagee, until reimbursed by Mortgagor, shall be
part of the Secured Obligaciong and shall Le deemed to be secured

by this Mortgage.
Section 1.08. Zoning apd Title Matters. Mortgagor will

not, withnut the prior written consent of Mortgagee, (a) initiate
or support any zcning reclagsification of the Property, seek any
variance under existing zoning ordinances applicable to the
Property or use or permit the use of the Property in a manner
which would result in such use becoming, in any material respect,
a nonconfcrming use under applicable zoning ordinances, (b)
modify, amend or supplement any of the Fermitted Exceptions in
such a manwes, that could reasonably be expected to materially
reduce the 'value of the Property, (c) except as permitted by
Secrticn 6.3(Cr of the Credit Agreement, impose any restrictive
covenants or encuabrances upen the Property, execute or file any
subdivision plat affacting the Property or consent te the
annexation of the Prapsrty to any municipality, or (d) permit or
suffer the Property to %e used by the public or any person in
such manner as might make possible a claim of adverse usage or
possegsion or of any implizd dedicatilion or easement by

pragcription.

Section 1.09. Insuringa. Mortgagor shall keep or
cause to be kept such casualty and liabilicy insurance on the
Property as required under the Credit Agreement, in amounts and
against insurable hazards as set forch therein.

Section 1.10. Application of Prozeeds of Insurance. In
L

the event of a loss, the insurance proceeis rhall be paid and .
applied as specified in the Credit Agreemeni- :3

Section 1.1)., Stamp Tax. If, by the’.aws of the United ;;
States of America, or of any state or plin“lpal subdivision
having Jurlsdlctxon over Mortgager, any tax is due nr becomes due ég
in respect of the issuance of any Note or recording oL this
Morigage or additions to or conseolidations of this Morroage,
whethar at the original recording hereof or subsequent
recordings, Mortgagor covenants and agreea to pay such taicin the
manner required by any such law, Mortgagor further covenants to
hold harmless and agrees to indemnify Mortgagee against any
liability incurred by reascon of the imposition of any tax on the
issuance of any Note or recording of this Mortgage.

Section 1.12., Effect of changss

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
agssegaments or charges or liens herein required to be paid by
Movtgagor, or changing in any way the laws relating to the

-9-
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taxation of mortgages or dsbts secured by mortgages or deeds of
trust or similar instrumencs, or the Mortgagee's interest in the
Property, or the manrer of collection of taxed, so as to
adversely affecr this Mortgage or the Secured Obligations secured
hereby or the then holders thereof, then, and in any such event,
Mortgagor, upon demand by Mortgagee, shall pay such taxes or
assegsmanty, or reimburse Morrtgagee therefor. Notwithstanding
anything contained herein to the contrary, provided that che
obligation to pay said taxes or assessments 18 imposed upon
Mortgagor, Mortgagor shall have the right to contest such taxes
or agsessmentg as provided in Section 6.2(E) of the Credit

Agreaement.

Szorion 1.13. Chapnges to Mortdage Qr Related Lean
Cocuments.” 4¢ ) the payment of the Secured Obligations secured by
this Mortgage nr.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 thorefor, or whose consent to this Mortgage was
obtained, shall be held to asgent to such extension, variation or
release, and their liability and the lien and all provisions
hereof shall continue in full force, the right of recourse, if
any, against all such per=cns being expressly reserved by
Mortgagee, notwithstanding.such extension, variation or release,
Any person or entity taking a junior mortgage or other lien upon
the Property or any interest therein, shall take sgaid lien

gsubject to the rights of Mortgagee and the Lenders to amend,
medify, and supplement, restate and consolidate 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 Q?
amount thereof, and to impose additionial fcoes and other charges, fj
and to extend the maturity of said indebtednzss, and to grant %]
partial releases of the lien of this Mortgace: in each and every
case without obtaining the consent of the holirfer of such lien an
without the lien of this Mortgage losing its priority over the
rights of any such junior lien. &3

Section 1.14. Eminent Domain.

{a) In the event that tilitle to, or the temporarv use
of the Property or any part thereof shall be taken pursuait to
aminent domain or condemnation proceedings, or by any settlement
or compromise of such proceedings, or any voluntary conveyance of
the Property or any part thereof during the pendency of, or as a
regult of a threat of, such proceedings ("Eminent Domain"), the
Mortgagor shall be obligated to continue to make the payments
gpecified in the Loan Documents.

(b) The Compensation for Eminent Domain shall be
applied in accordance with the Credit Agreement.
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¢

Saction 1.1%, Subrodatla. Should any amcunt pald out,
advanced or incurred hereunder by Mortgagee, be uged directly or
indirectly to pay off, digcharge or satisfy, in whole or in part,
any lien or encumbrance upon the Property or any part thereof on
& parity with or prior or superior to the lien hereof, then as
addicional security hereunder, Mortgagee shall be subrogated to
any and all rights, egual or guperior titles, liens and equities,
owned or zlaimed by any owner or holder of sald oqutstanding
lr1ens, charges and indentedness, however remote, regardless of
whether said liens, charges and indebtedness are acquired hy
asgignment or have been released of record by the holder thereof
upon payuent.

saction 1.15. INTENTIONALLY OMITTED.
Secuyon 1.17. Agsignment of Rentg.

(a) The-agssignment set forth in paragraph (G) of the
section of thig Moriwvage entitled "The Property" shall, to the
extent permitted by law, constitute an absolute and present
agsignment of the renty, royalties, igsues, profits, revenues,
income and other benefite described in said paragraph, subiect,
however, to the condicional permission given to Mortgagor to
collect and use the game as provided in sald paragraph. Neither
the exigtence nor the exercive of such cenditional permission
shall subordinate such assignment to any subsequent assignment by
Mortgagor, and all such subsequeitt’ assignments shall be subject
to the rights of Mortgagee under tnhie Mortgage. The assignment
set forth in paragraph (G} shall be fully operative withcut any
further,action by Mortgagor or Mortgagee. Mortgagee 1s hereby
irrevocably authorized and empowered, at Ica option, to demand,
collect, receive and enforce payment of anv _and all such rents,
royalties, issues, profits, revenues, income &nd other benefits
at any time during the continuance of any Event of Default (as
hereinafter defined), and t¢ give receipts, rel:2ases and
satisfactions therefor, whether or not Mortgagee'rhall have
taken, or at any time shall take, possession of the Land, the
Buildings or any other part of the Property. Mortgagee is hereby
irrevocably authorized to notify all tenants, licensees,
invitees, guests, customers, occupants and other users c¢f all 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 contiruance of any
Event of Default, to take all actions with respect to any and all
such rents, royalties, issues, profits, revenues, income and
other benafits 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 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
receipts, releases and satisfactiong therefor and to apply such
collacrizons in the manner provided in Section 2.03, which
appointmant shall be deemed to be coupled with an interest. Such
assignment, grant and appointment shall continue in effect until
rhe Secur=ad Obligations shall have heen paid in full (other than

contingant wndamnificavion obligations)., Mortgagor hereby
irrovacably conaentya ra the entry upon and taking possession of
Lhe Draperry by Mortgagne purauant to auch grant and appointment,

whether or not foreclosure proceeding mhall have been commenced,
but cnlysduring the continuance of an Event of UDefault. Nelther
the exercise by Mortgagee of any rights under this section or the
aforasaid naragraph (G}, nor the application of any such rents,
royaltias, issues, profite, revenues, income or other benefits to
the Secured COriigations, shall cure or waive any Event of Default
or any notice of any Event of Default or invalidate any such
notice or any act /done pursuant to this Mortgage or pursuant to
any such notice,

{¢) Upon request by Mortgagee, Mortgagor shall assign
ro Mortgagee, as additicral security for the Secured Obligations,
by a wricten document appsoved by Mortgagee, all right, title and
inter=esr of Mortgagor in and ‘e any and all leases now or
hereafter affecting all or any part of the Property, together
with any and all guaranties and security of, for or otherwise
relating to such leases and all rinc and other money payable or
accruing under or in connection witn such leases, subject to the
conditional permisgsion given to Mortgaycr to collect and use the
rents, royalties, issues, profits, reverues, income and other
benefits arising under such leases as provilied above.

Section 1.18. Security Agreement arst Financing
Statement.

(a) Mortgagor and Mortgagee agree: (1) utnat this
Mortgage shall constitute a Security Agreement withia the meaning
of the Uniform Commercial Code (the "Code") of the stace . in which
the Property is located with respect to (1) any property included
in the definiticn herein of the word "Property," which property
may not be deemed to form a part of the real estate described 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 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 (iil) that all
of Mortgagor’s right, title and interest therein are hereby
assigned to Mortgagee; all to secure payment of the Secured
Obligations.
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(Ll It any Event of Default occurs and is continuing
hereunder, Mortgagee, pursuant to the appropriate provisions of
the Code, shall have an option to proceed with respect to both
tha real property and any portions of the Property which are not
real property in accordance with its rights, powers and remedies
with respect to the real property. The parties agree that if
Mortgags=2 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 ghall be reasonable notice. The reasonable expenses of
recaking, holding, preparing for pale, selling and the like
incurred Wy Mortgagee shall include, but nct be limited to,
reasonable’ actorneys’ fees and legal expenses incurred by
Mortgage=.

Sectiom 1.19. After AcQuixed Property. To the extent
permitted by law. Che lien of this Mortgage shall attach
automatically, withcuh the necessity of any action by Mortgagor
or any other person, <o 211l right, title and interest of
Mortgagor in and to any and all after-acquired property of the
character or type described in the uection of this Morrtgage
entitled "The Property". Martgagor shall promptly execute and
deliver to Mortgagee such documents and inatruments as may be
requested by Mortgagee tc confiimand perfect such lien.
Mortgagor hereby irrevocably autiunrizes and appoints Mortgagee
the agent and attorney-in-fact of Wortgagor to execute all such
documents and instruments on behalf ol Mortgagor, which
appointment shall be deemed to be coupled with an interest,

ARTICLE II
DRPAULTY AND REMEDIES

Section 2.01. Event of Default. As used in Lhis

Mortgage, the term "Event of Defaulit" shall mean and refer to the
occurrence of any Default under and as defined in the Ciedit
Agreemant,

Section 2.02. Mortgagee's Power 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 cof 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
Cbligationg 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 security for the Secured Obligations, (e) foreclose
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rhis Mortgage and sell, or cause the sale of, the Property, as an
entiraety Or in separate partsg, pursuant to any power of sale now
or nereafter permitted by law or pursuant to the judgment, order
or desree of any court of competent jurisdiction, (f) to the
extent permittad by law, pursue the partial foreclosure of this
Mortgage for any part of the Secured Obllgaticns then due and
payabl=, subject to the continuing encumbrance of this Mortgage
as security for the balance of the Secured Obligations not then
due, (g) advance sums, in an amount to be determined by Mortgagee
in its sole discretion, to satisfy any or all of Mortgager's
opligatiaons under the Loan Documents, or (h) pursue any other
rights, powers and remedies available to Mortgagee, at law or in
equity, in-connection with the Secured Obligations, the Property
or any other security for the Secured Obligations. Mortgagee may
pursue any ‘ot all such actions or proceedings, at Mortgagee's
option, separat<ly or concurrently and in such order as Mortgagee
may desire, eitker with or without entry or taking possession and
whether or not ail or any part of the Secured Obligations shall
have been declared r« be immediately due and payable or shall
otherwise be due. Mortgagee may pursue any and all such actions
or proceedings without ‘prejudice to Mortgagee's right thereafter
ro foreclogse this Mortgade and without prejudice to any right of
Mortgagee or the Lenders theccafter to proceed by any cther
action or proceeding to enforce any or all rignts, powers and
remedies of Mortgagee or the Lendars with respect to the Secured
Obligations, the Property or any ovher security for the Secured

Obligations.

Section 2.03. Mortsagee's Kignut To Enter and Take
Posgession.

(a) At any time during the continiance of any Event of
Default, whether or not foreclosure proceedingsz shall have been
instituted, Mortgagee, to the extent permitted. By law, may enter
and take pogsession of all or any part of the Property, may
exclude Mortgagor and its officers, employees, agents,
contractors, attorneys and other representatives tharefrom and
may have joint access with Mortgagor to the books, papels and
accounts of Mortgagor and of any manager of the Properuy«, Upon
request by Mortgagee at any time during the continuance of any
Event of Default, Mortgagor shall peaceably and quietly vacate,
surrendar and deliver posgsession 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 {(or such part of the Property) to Mortgagee as
provided abeve, then, without limiting any other right to enter
and take possession of the Property (or such part of the
Property), Mortgagee may regort to any and all legal and
equitable remedies required to evict and disposseas Mortgagor
therefrom (including, without limitation, one or more summary
proceedings or actions for forcible entry and detalner, 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 Mortgages the right to immediate possesgion and
requiring Mortgagor to immediataly vacate, surrender and deliver
possegsion of the Property ior such part of the Property) to
Mortgagee. Upon request by Mortgagee, Mortgagor shall pay to
Morrgage=, Or to any other person that Mortgagee may designate,
all costs, =xpenszs and liabilities (including, without
Limitarion, reasonable atrtorneys’ fees) incurred by Mortgagee or
by any ot the Lenders in connection with any such tailure to
vacate, gurrender and deliver possession or in connection with
any such judgment, order or decree or the exercise of any auch
remedies, together with interest thereon at the rate provided in

. the Credir Agreement as applicable during the continuance of a

' Default ('Credit Agreement Default Rate"), from the date incurred
by Mortgages, or by any of the Lenders, until the date s0 paid
to, or ag directed by, Mortgagee,

{b) Afrar any such entry into pogsessicn, Mor:tgagee,
acting in Mortgagor‘s name or otherwise, may hold, store, use,
operate, manage anu-ccintrol the Property (or any part of the
Property which then is-in the posgession of Mortgagee) and may
conduct the business and operations thereof. In doing so,
Mortgagee may, but shall'ret be chligated to:

(i) carry out any and all necessary and desirable
maintenance, repairs, ren:wals, replacements, alterations,
additions, betterments and improvements of or to the
Property (or such part of the Property);

(1i) purchase or otherwise acquire and install in or
on the Property (or such part of-ine Property) additional
fixtures, personal property and other property of the type
encumbered by this Mortgage;

{iii) 1insure the Property or keep taz Property
insured;

QCCcozZt6

(iv) manage, operate and exercise all richis and
powers of Mortgagor with respect to the Property for such
part of the Property) and the management and operatioen
thereof (including, without limitation, the right to enter
into leases, to cancel, enforce or modify leages, to evict
renants by summary proceedings or otherwise and to take
aother appropriate steps to enforce leases);

(v} enter intoc 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 for the benefit of Mortgagor (including those
pasgsc due ag well as those accruing thereafter), and apply
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the money so received in accordance with the provisions of
che Credit Agreemant,

(¢t In che event of any such entry lnto pogsession,
Morzjages shall be liable to account only for rents, royalties,
issuas, profits, revenues, income and benefits actually received
by Mortgagze while in possession of the Property. In the event
of any foraclosure, Mortgagee may remain in possession of all or
any part of the Property until the foreclosure sale and
thareafter during any pariod of redemption. In the absence of
any foreclosure, Mortgagee may remain in possession of all or any
part of kb= Property as long as there exists an Event of Defaulc.
The same right of taking possession shal! exist during the
continuanc? of any subsequent Event of Default. Neither
Mortgagee nor any of the Lenders shall be obligated, by virtue of
thig section &r hy virtue of any actlons contemplated by this
Mortgage or by any of the other Loan Documents, to perform or
discharge any obligation, duty or liability of Mortgagor under
any lsage or other agreement relating to all or any part of the
Property or under any law, ordinance, rule, regulation, oxder,
judgment, injunction or decree relating to all or any part of the
Property. Neither Mortgagee nor any of the Lenders shall incur
any liability for, nor shall Mortgagor assert any claim or set
off as a result of, any acta v omissions of Mortgagee or any of
the Lenders or of Mortgagee's or any of the Lender’s offlcers,
employses, agents, contractors, artorneys or other
representatives, while in posseagion of all or any part of the
Property (except for damages directly causgsed by Mortgagee'’s or
any of the Lender’s own bad faith, Grues Negligence or
intentional wrongful acts). Mortgagor ":zreby expressly and
irrevocably waives, releases, discharges &na relinquishes all
guch liabilitiesg, claimg and rights of set -olf,

(d) Upon request by Mortgagee, Martgraor shall pay to
Mortgagee, or to any other persgon that Mortgagee may designate,
all reasonable costs, expenses and liabilities (lazluding,
without limircation, reasonable attorneys' fees and expinses)
incurrad by Mortgagee or by any of the Lenders in connzouion with
the holding, storage, use, operation, management, cContini,
maintenance, repair, alteration or improvement of all ovr -any 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, Mortgagee.
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Appoinnment of Regejver.

(a) At any time during the continuance of any Event of
Dafault, Mortgagee, to the extent permitted by law and without
regard to the value, adequacy or occupancy of the Property or the
solvency of Mortgagor, shail be entitled as a matter of right and
without notice or the requirement of bond (notice and bond being
hereby waivaed), 1f it g0 elects, to the appointment of a receiver
to (1) enter upon and take possession of the Property, (1i)
collact all rents, royaltlesn, leguses, profits, revenues, income
and other benetits of and from the Property and any busineps or
other operaticns conducted in or on the Property by or on behalf
of or for Zhe benefit of Mortgagcr, and (iii) apply the same as
the court mey direct or otherwise as may be permitted by law.
Mortgagor hercoy specifically and irrevocably consents to such
appointment. The receiver shall be entitled to hold, store, use,
operate, manage ana control the Property and conduct the business
and operations thereof as would Mortgagee pursuant to the
immediately preceding- section and shall have all rights and
powers permitted under che laws of the state in which the Land is
located and such other tignts and powers as the court making such
appointment shall confer. “/ihe receiver shall be liable to
account only for rents, royalzies, issues, profits, revenues,
income and other benefits actualiy received by such recelver.
Notwithstanding the appointment of any receiver or other
custodian, Mortgagee, ag pledgee or depository, shall be entitled
to the possesgion and control of any rash, deposits or
ingtruments held by Mortgagee at the hime of such appointment or
payable or deliverable to Mortgagee fron.-time to time pursuant to
this Mortgage or pursuant to any of the otiier Loan Documents.

(b) Upon request by Mortgagee, Moctjagor shall pay to
Mortgagee, or to any other person that Mortgager may designate,
or to any such receiver, all reasonable costs, expenses and
liabilities (including, without limitation, reascnable attorneys’
fees, receivers, fees, agents' compensation and the fe2s of any
manager retained by such receiver) incurred by Mortgagze; by any
of the Lenders or by such receiver in connection with the
appointment of such receiver and the exercise of the rignhts and
powers of such recelver, 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 Mortgagee, by any of the
Lernders or by such receiver until the date so paid to, or as
directed by, Mortgagee or to such receiver.

Section 2.05. HWaiver 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
shall set up, claim or seek to take advantage of any law iow or
hereafter in force pertaining to the rights of sureties or
providing for any appraisement, valuation, stay, notice of
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electicn to accelerate maturity or to declare the Secured
Cbligations due, extension, redemption, moratorium, homestead or
exemption from execution or sale, in order to prevent or hinder
rhe foraclosure of this Mortgage during the continuance of any
Event of Default, the final and absolute sale of all or any part
7€ the Property or the final and absolute putting into possession
rharent, 1mmediarely after any 3guch sale, of the purchaser or
purchasars at such sale or the enforcement of any other rights or
romading of Mortgagee, or any of the Lenders under this Mortgage
or under any of rhe ather Loan Documents8., MORTGAGOR, FOR ITSELF
AND FOR ANY AND ALL PERSONS WHO MAY AT ANY TIME CLATIM THROUGH OR
UNDER MORTGAGOR OR WHO HEREAFTER MAY QTHERWISE ACQUIRE ANY
INTEREST (M OR TITLE TO ALL OR ANY PART OF THE PROPERTY OR ANY
OTHER SECURLTY FOR THE SECURED OBLIGATIONS, HEREBY IRREVOCABLY
WAIVES AND RELHEASES, TO THE EXTENT PERMITTED BY LAW, ALL BENEFIT
OF ANY AND ALL SUCH LAWS, ANY AND ALL RIGHTS OF REDEMPTION NOW OR
HEREAFTER PERMITYED. BY LAW, ANY AND ALL RIGHTS OF REDEMPTION
PURSUANT 70O ANY JUDGMENT, ORDER OR DECREE OF FORECLOSURE OF THIS
MORTGAGE, AND ANY AND LLL RIGHT TO HAVE THE ASSETS CONSTITUTING
THE PROPERTY OR ANY OTHER SECURITY FOR THE SECURED OBLIGATIONS
MARSHALLED UPON ANY FORZCLOSURE OR OTHER ENFORCEMENT OF THIS
MORTGAGE. Mortgagee or aay.court having jurisdiction to
foreclose this Mortgage may 5£11 the Property in part or as an
antirecty. Neither Mortgagee uor-any of the Lenders shall be
required to accept the Property. any part or parts thareof or any
other security for the Secured Oblizations in satisfacrtion of all
or any part of the Secured Obligatiors. Neither Mortgagee nor
any of the Lenders shall 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 Se¢uied Obligations. If
any law now in force of which Mortgagor might take advantage
despite this section shall be repealed or shall cease to be in
force after the date hereof, then such law shall not thereafter
be deemed to preclude the application of this section.

Section 2.06, Leasges. Any foreclosure of tnis
Mortgage and any other transfer of all or any part of-t.e
Property in extinguishment of all or any part of the Selured
Obligations may, at Mortgagee’s option, be subject to any nr all
leases of all or any part of the Property and the rights of
tenants under such leageg., No failure to make any such tenant a
defendant in any foreclosure proceedings or to foreclose or
otherwisge terminate any such lease and the rights of any such
tenant in connection with any such foreclosure or transfer shall
be, or be agserted to be, a defense or hindrance to any such
foreclogure or transfer or to any proceedings seeking collection
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. Sudts 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, (b) to prevent the occurrence or continuance of any
violation of this Mortgage or of any of the other Loan Documents,
(c) to foraclose rhis Mortgage, and (d) to restrain the
enforcement of, or compliance with, any law, ordinance, rule,
regulazion, order, judgment, injunction or decree that may be
unconstiturional or otherwlse invalid, if such enfcrcement or
compliance, in Mortgagee's judgment, could be reascnably expected
(either individually or in the aggregate) to result in a Material
Adverse Effect. Notwithstanding the foregoing, Mortgagee has the
right, /ot any time (whether or not an Event of Default has
occurred) |  to initiate and maintain any and all suits and
proceedindg’ nhat Mortgagee reascnably may deem advisable, at
Mortgagor'slexnense (a) to prevent the impairment of che security
of thig Mortgage by any unlawful acts or omissions, and {b) to
pregerve and procpct Mortgagee's interest in the Property.

Section 2, C8. Application of Mopey by Mortgagee. Any

money collected or recejved 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 tiiz terms of the Credit Agreement.

Section 2.09. No Wajwverx.

(a}) No delay or omissioci of Mortgagee or any of the
Lenders to insist upon strict performance of any obligation of
Mortgagor under or in connection with/this Mortgage or any of the
other Loan Documents or to exerclise any right, power or remedy
available after the occurrence of any Event of Default shall
waive, exhaust or impair any such obligatior or any such right,
power or remedy, nor shall any such delay or omission be
construed to be a waiver of, or acquiescence ip or to, any such
Event of Default. Notwithstanding any such delay-or omission,
Mortgagee thereafter shall have the right, from time to time and
as often as may be deemed advisable by Mortgagee, ti insist upon
and enforce strict performance of any and all obligations of
Mortgager under or in connection with this Mortgage or zny of the
other Loan Documents. Each and every right, power and remcdy
available to Mortgagee after the occurrence of any Event ct
Default may be exerciged 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
occurrence 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), Mortgagee and each cf the Lenders may accept
payments of amounts owing in respect of the Secured Obligations,
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and nc such acceprance shall waive any such Event of Default or
rasult in any deceleration of marurity ©r in any Secured
Obligaziong which shall have been declared to be due and payable
no longer being due and payable, unless Mortgagee expressly and
specifically agrees in writing to any such waiver or deceleraticn
or that such Secured Obligations is neo longer due and payable,

section 2,10, Roemedies Cumulative. No right, power or
remedy now or hereafter avallable to Movtgagee, any of the
Lenders or any receiver pursuant to any of the Loan Documents ov
pursuant. to any law or judicial decjsion, is or ghall be
exclusive of any other right, power or remedy, and each and every
such right. power and remedy shall be cumulative and concurrent
and shall'be in addition to each and every other right, power and
remedy now/or hereafter available pursuant to any of the Loan
Documents Or pursuant to any law or judicial decision.
Notwithstanding anything to the contrary ser forth in this
Mortgage or in any of the other Loan Documents, no act of
Mortgagee shall be (construed as an election to proceed under any
one provision of thig Mortgage or of any applicable statute or
other law to the exclution of any other such provision, statute
or other law. &

Section 2.11. Digcontinuance of Proceedings. If ‘!."1
Mortgagee or any of the Lenders shall exercise any right, power .
or remedy available pursuant to-thils Mortgage or any of the other
Loan Documents or pursuant to any-taw or judicial decisieon, and
if such exercige and any related pruceedings shall be
discontinued or abandoned for any reason, or if any such
proceedings shall result in a final derzrmination adverse to
Mortgagee or te such Lenders, then, to the extent permitted by
law, Mortgagor, Mortgagee and such Lenders thereafter shall be
restored to their respective former positiona znd to their
respective rights, powers and remedies under tho-loan Documents
or otherwige relating to the Secured Obligations, (the Property or
any other security for the Secured Obligations, and 21l rights,
powers and remedies of Mortgagee and such Lenders shal. continue
to be available as if no such exercise and no such preccradings
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 respact to, and realize upon, such security or
guch 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 gsuch additional security {(or the proceeds
thereof! in full getvlement of the Secured Obligations and of its
pighta with respect thereto, No judgment, order or decresa with
prapnct o any ob the Notes or with respect to any such guaranty
or gsecurity, whether rendered in the state where the Land is
located or =2lsawhere, shall in any manner affect the gecurity 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
Securad Okligations shall have been secured by this Mertgage
prior te tae rendering of such judgment, order or decree.
Mortgagor, for itself and for any and all persons who may at any
time claim ticough or under Mortgagor or who hereafter may
otherwise acguize any interest in or title to all c¢r any part of
the Property or xny other security for the Secured Obligations,
hereby irrevocably waives and releases, to the extent permitted
by law, all benefit of any and all laws that would limit or
prohibit the effectiverags of anything set forth in this section,

e

Section 2.13, " Addicional Amounts Secured. All sums oa

paid by or on behalf of Mcrigagee or any of the Lenders for the ~}
purposes provided for in Articie II or otherwise in connection Eﬂ
with enforcing Mortgagee's rights and remedies hereunder or as :3
provided by law, shall be additional Secured Obligations secured wd
hereby, and shall become immediatelv due and payable without Es

notice and with interest thereon at tlie Credit Agreement Default
Rate,.

ARTICLE III
MISCELLANBOUS

Secrtion 3.01. Use of Certain Terms. Each rveterence in

this Mortgage to Mortgagor, Mortgagee or any of the Louders shall
be deemed also to include the successors and permitted upaigns of
such person. Each reference in this Mortgage to any gender shall
be deemed also to include any other gender, and the use in'riiis
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 "person" shall mean and refer to
ary and all individuals, sole proprietorships, partnerships,
joint ventures, associationg, trusts, estates, business trusts,
corporations (non-profit or otherwise), financial institutions,
governments (and agencies, instrumentalities and political
subdivisions thereof), and other =ntities and organizations,

Each reference in this Mortgage to the fees or other compensation
of any agents, contractors, attorneys or other representatives of
Mortgagee shall be deemed also to include expenses and
disbursements, as well as fees of paraprofessionals and similar
personnel (such as paralegals and legal assistants).
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Saction 3.02. Headings. The headings of the articles,
sections, paragraphs and other subdivigions of this Mortgage are
for convenience of reference only, are not to be congidered a
part of this Mortgage and shall not limic, expand or otherwisge
affect any of the rterms of this Mortgage.

Saction 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
Agreement for the giving of notices,

Section 3.04, Binding Effect. All covenants,

agreements  zaonditions and other provisions of this Mortgage shall
run with tne Zand and shall bind and inure to the benefit of
Mortgagor, Moihy2gee the Lenders and their respective successors
and assigns, whather so expressed or not. If there is more than
one Mortgagoer at any time, all undertakings of Mortgager under
this Mortgage shall. bz deemed to be joint and several.

Section 3.05.. Provigions Subjeqt to Applicable Lawo:
Invalid Provisions To Affecr No Qthers. All rights, powers and
remedies provided in this Muxtgage may be exercised only to the
axtent that the exercise thereof does not violate any law and are
intended to be limited to the 2xtent necessary so that they will
not render this Mortgage invalia, illegal or unenforceable. In
the event that any of the covenants. agreements, conditions or
other provigions of this Mortgage sha.l be deemed invalid,
illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining ccvenants, agreements,
conditions and other provisions of this MNortgage shall in no way
be affected, prejudiced or disturbed therery.

Section 3.06. Changeg. Neither this licrtgage nor any
covenant, agreement, condition or other provision of this
Mortgage may be changed, waived, released, dischargzd, withdrawn,
revoked or terminated orally, or by any action or inaction. In
order to be effective and enforceable, any such change, waiver,
release, discharge, withdrawal, revocation cor terminaticn must be
evidenced by a written document or instrument signed by tie party
against which enforcement of such change, wailver, 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, Mertgagee or any of the
Lenders relating to this Mortgage or to any of the other Leoan
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 tne 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. Wajver of Condivionsg. All conditions to
any agreement or obligation of Mortgagee under this Mortgage or
under any of the other Lean Documents (including, without
limitavion, any agreement or oblligation to make any Compensation
or other funds avallable to Mortgagor) are solely for the benefit
of Morrgagee and the Lenders. Any or all such conditlons may he
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 any such condition in any
cther instance,

Section 3.08. No Bepefit to Third Parties. Each
covenants ajreement, conditicn and other provision of this
Mortgage and’ of the other Loan Documents is and at all times
shall be déem=d to be for the exclusive benetit of Mortgagor,
Mortgagee and tiie Lenders. Nothing set forth in this Mortgage or
in any of the othar Loan Documents shall be deemed to be for the
benefit of any ocher person (including, without limitation, the
holder, owner or benzficiary of any other lien or interest in or
on all or any part of tiie, Property or the owner of any interest
in Mortgagor).

Section 3.09, Exercise Of Discretion. Each and every
decision, determination, estimate, request, consent or similar
matter to be made or given by Mor:gagee from time to time
pursuant to or in connection with ihis Mortgage shall be within
Mortgagee’s gole, absolute and uniimited discretion, except to
the extent expressly and specifically provided to the contrary in
this Mortgage or in any of the other lLoan Documents.

Section 3,10, Repregentatives Qf Mortgagee. All

rights, powers and remedies of Mortgagee undsr thig Mertgage may
be exercised by Mortgagee itself or by its ofricarsg, employees,
agents, contractors, attarneys or other represcicatives.

Section 3.11. Governing Law. The granc oo this

Mortgage, the creation of Mortgagee’'s rights and incereats
hereunder, the publication and perfection of the lien; ascurity
interest and other rights and interests granted or otherwise
arising hereunder and the exercise of Mortgagee’'s rights, powers
and remedies relating to the Property {whether apecifically
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
governad by and construed in accordance with the internal laws of
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che State of [llinoig, without regard to principles of conflicrs
of laws.

Section 3.12. Reaceipt of Copy Acknowledged. Each of
Mor-=gagor and Mortgagee hereby acknowledges that it has received
an accurate and complete copy of this instrument as executed by

Mcrtgagor.

Section 1.13. Intentionally Omitted.

Section 3,14, Maximum Amgount Secured. This Mortgage
ig givenoaot only to secure the amounts advanced to Mortgagor at
the time 0f the execution and delivery of this Mortgage, but also
to secure 2,y other amount or amounts that may be obligatory
advances or mede at the option of Mortgagee or the Lenders, and
any additional disbursements as may be made by Mortgagee or the
Lenders, in accoidance with the terms of this Mortgage and the
Loan Documents, -iiicluding the Credit Agreement. As provided in
the Loan Documents,(this Mortgage shall secure any and all
additional or further menieg which may be obligatory advances or
made at the opticn of MorLgagee or the Lenders, after the
effective date hereof, buc any and all tuture advances secured by
this Mortgage shall be made neot more than 20 years after the
effective date hereof. The ¢stal amount of Secured Obligations
gacured hereby may decrease or increase from time to time but
shall not exceed the principal sumof Eighty Million Dollars
($80,000,000). Except as otherwise provided in the Loan
Documents, nothing herein contained- suall be deemed an obligation
on the part of the Mortgagee or the Larigers, to make any future
advances. The lien of all sums advances under any of the Loan
Documents shall relate to and take priority Irom the date this
Mortgage is recorded.

Section 3.15. Revolving Credit. The Szcured

Obligations evidenced by the Revolving Notes ("Revolving Loan”)
which is repaid by Mortgagor may be reborrowed pursdusnt to and in
accordance with the Credit Agreement. Notwithstanding any such
repayment of the Revolving Loan, all moneys advanced o: upplied
under the Credit Agreement shall be a lien on the Propercy, from
the date this Mortgage is recorded.

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

the future enter into, with First Chicagc 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
secured hereby, whether or not the total indebtedness exceeds the
tace amount of the Revolving Notes,
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Secticn 3,17. Waiver of Jury Trial: Submissiocn to
Jurisdiction: Waiver of Service and Vepye. Mortgagor reaffirms
and incorporates herein the provisions 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
Obligatiors secured hereby is secured by the Property and various
other collateral, including, without limitation, the property
described in “ne. Collateral Documents, Mortgagor specifically
acknowledges and agrees that none of those properties, in and of
itself, if foreclused upon would be sufficient to satisfy the
cutgtanding amount OF the Secured Obligations. Accordingly,
Mortgagor acknowledges rhat 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 geparate proceedings in the various states and
counties where such collateral may be located and additicnally
that Mortgagor and other parties .iiable for payment of the
Secured Obligations will remain llable for any deficiency
judgments in addition tc any amouncs Mortgagee may realize on
gales of other properties or any otihec collateral given as
gecurity for the Secured Obligations,  specifically, and without
limitation of the foregoing, it is agrecd that it is the intent
of the parties hereto that in the event of a foreclosure of this
Mortgage or any of the Collateral Documents in any separate
proceeding, that the notes evidencing the Secur2d Obligations
shall not be deemed merged into any judgment of foreclosure, but
shall rather remain ocutstanding. It is the furthev intent and
understanding of the parties that Mortgagee, following an Event
of Default, may pursue all of its collateral with tha Nctes
remaining outstanding and in full force and effect
notwithetanding any judgment of foreclosure or any other Jjudgment
which Mortgagee may obtain,

Mortgagee shall be entitled to enforce payment and
performance of the Secured Obligaticons and to exercise all rvights
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 QObligations may
now 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 aale, shall prejudice or in any manner
affoct Mortgagee’s right to realize upon or enforce any other
gecurity now or hereafter held by Mortgagee, it belng agreed that
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Mortgagee shall be entitled to enforce this Mortgage and any
other security now or hersafter held by Mortgagee in such order
and manner as it may be in its absolute discretion determine. No
right or remedy herein conferred upon or reserved to Mortgagee is
intendaed to be excliugive 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 hereafrer existing at law or in equity or by statute,
Every power or remedy given by any of the Loan Documents to
Mortgagee, or to which Mortgagee may be otherwise entitled, may
he exercised concurrently or independently, from time to time and
as ofteil as may be deemed expedient by Mortgagee, and Mortgagee
may pursus inconsistent remedies.

Miriaagor acknowledges and agrees that the Property and
the property ercumbered by the Collateral Documents are located
in one or more ‘stetes and therafor Mortgagor wailves and
relinquishes any aiid all rights it may have, whether at law or
equity, to require Mortgagee to proceed to enforce or exercise
any rights, powers ard remedies it may have under the Loan
Documents in any particular manner, in any particular order, or
in any particular state ©i)other jurisdictioen.

Furthermore, Mortgagor acknowledges and agrees that
Mortgagee gshall be allowed tc eufnrce payment and performance of
the Secured Obligations and to exercige all rights and powers
provided under this Mortgage, the.other Lecan Documents, or any of
them, or under any provision of law/ by one or more proceedings,
whether contemporaneous, consecutive oy both in any one or more
states in which the security is located.- Neilther the acceptance
of this Mortgage, or of any other Loan Dosuwent, nor its
enforcement in one state, whether by courv.action, power of sale,
or otherwise, shall prejudice or in any way aimit or preclude
enforcement of the Loan Documents, or any of tnem, through one or
more additicnal proceedings, in that state or in sny other state.

Mortgagor further agrees that any particular
proceeding, including without limitation, foreclosure trrough
court action {(in a state or federal court) or power of/sale, may
be brought and prosecuted in the local or tederal courts of any
one or more states as to all or any part of the Property ot the
property encumbered by the Collateral Documents, wherever
located, without regard to the fact that any one or more prior or
contemporanecus 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 for the payment of the Secured Obligations in such
order and manner as Mortgagee may elect.

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

rherecf or on any other gsecurity held by Mcrtgagee, to exerciae

or axhaust all or any of vhe rights, powars and remadies
available to Mortgagee.

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

ARCHIBALD CANDY CORPORATION,

an
Illinois corporation

@
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L
@
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018
STATE OF _ DLLIN

j
COUNTY OF TOoK )

:“vdﬁ;q)autjgn/ﬂ¢¢ /?)Q@éndgfv , a Notary Public in and

fqr the said County and State atoresaid, DO HEREBY CERTIFY, that
Qig;Ji,f'L 5. SecKer ‘ , the b[CP PResipEnT
of Archibald Candy Corporation, an Illinelis rorporation,
pergonally known to me to ba the same person whose name is |
subscribad.to the foregoing inastrument as such _{)/Ce PResinénT
appearad belore me chis day in person and acknowledged that (8)he
signed and dslivered the said instrument as his(her) own free and
voluntary act and as of the free and voluntary act of said
corpcration, for the uses and purpcees therein set forth,

Given under my hand and notarial seal this ﬂQV{Lw
day of August, 1994.

“OFFICIAL SEAL” } N .
JANE CONNIE McCLENDON ¢ - :] [ZP Line
Notary Pubhic, State of Hliinois Fﬁ ATy Pl.‘b_m.dlic A ” [ii Lo f
Ky Cammission Explres Mareh 27, 1097

THIS INSTRUMENT WAS PREPARED BY AND RECORDED COUNTERPARTS SHOULL
BE RETURNED TO: LEE M, SMOLEN, SIDLZY & AUSTIN, ONE FIRST
NATIONAL PLAZA, CHICAGO, ILLINCIS 60€y-
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She No. 216

Cook County

18101 8. Nalsted
Homewood, Binoly S040
PV 29-33-301-074

Exhibit A
Legal Descriotion

A TRACT OF LAND COrPRISING PART OF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION
33, TOWNSHIP 36 NORTH. IANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, SAID TRACT

OF LAND BEING DESCRIBEL RS _FOLLOWS:

BEGINNING AT A POINT 1753.5v FRIT HORTH OF THE SOUTH LINE AND 82.25 FEET GAST OF
THE WEST LINE OF SAID SECTION 31 (RS MEASURED ALONG A LINE PARALLEL WITH THE WEST
LINE AND SOUTH LINE OF SAID SECT(O'). SAID POINT BEING ON THE EAST LINE OF KALSTED
STREET AS ESTABLISHED BY PLAT OF HAZLYLWOOD CEMETERY, KECORDED JUKE 17, 1926 AS
DOCUMENT 92321633; AND RUNNING THENCE UASTERLY PERPENDICULAR TO SAID EAST LINE OF
HALSTED STREET, A DISTANCE OF 150 FEET; (THENCE NORTH PARRLLEL WITH SAID EAST LINE
OF MALSTED STREET A DISTANCE OF 28).34 Fee% TO AN INTERSECTION WITH THE SOUTHERLY
LINE OF HOMEWQQD- THORNTON ROAD, SAID SOUTHERLY. LINE BEING 33 FEET SOUTHERLY OF
THE CENTER LINE OF SAID ROAD:; THENCE SOUTHWESIZLRLY ALONG SAID SOUTHERLY LINE OF
HOMEWOOD - THORNTON ROAD A DISTANCE OF 166.5B FEECT T SAID BAST LINE OF HALSTED
STREET AS ESTABLISHED BY PLAT OF HAZELWOOD CEMETSLY; THENCE SOUTHERLY ALONG SAID
EAST LINE A DISTANCE OF 208.88 FEET, TO THE POINT OF BEUINNING ALL IN COOK
COUNTY, ILLINOIS EXCEPTING THAT PORTION TAKEN BY CONDE#.“TION IN CASK 66 L 51201.

XCMI4HO9. URC 17/28/94 2:13pm}
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