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MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES AND RENTS

Dated as of the lst day of April, 1995,
BY

SKW IT REAL ESTATE LIMTIEZD PARTNERSHIP (“Mortgagor")., a
Delaware limited partnership (formerly known as WHT Real Estate
Limited Partnership), having ar olfice at 100 Crescent Court,
Suite 1000, Dallas, Texas 75201,

TO

LASALLE NATIONAL BANK ("Mortgagee";, having an coffice at 135
S. LaSalle Street, Suite 200, Chicagn, Illinois 60603-4170, as
Trustee under that certain Indenture (the "Irdenture”) more fully
identified in Exhibit B attached hereto and incorporated herein
by reference.

WITNESSETH:

WHEREAS, Mortgagor is the issuer and Mortgagee 1s tpe
trustee under the Indenture pursuant to which Mortgagor has
issued certain Secured Notes (the "Notes"), in each case ii
substantially the tenor and amounts set forth in the Indenture,
which Indenture contains certain other terms and conditions all
of which are specifically incorporated herein by reference;

WHEREAS, this Mortgage, Security Agreement and Assignment of
Leases and Rents (this "Mortgage") is made pursuant to the
Indenture, and each and every term and prevision of the
Indenture, including the rights, remedies, covenants, conditions,
agreements, indemnities, representations and warranties of
Mortgagor therein (except for the governing law provisions
thereof);
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N, THEREFORE, in consideration of rhe proceeds of the
iesuance of sald Notes and as security for and to secure (i) the
paymant of $2il,500000.00 of the principal of said Notes together
with interest thereon (it is provided, however, that the
indebredness outstanding at any one time shall not excesd
S 2l 800c0p.00), (ii) the paymenlt of all other sums payable
thereunder or hereunder or secured by the Indenture or any
extensions, renewals, refundings, refinancings or modifications
thereof, and {i1il) the observance and performance of each of the
other covenants, agreements and conditionz herein contained or
herein incorporated or contained in any of the Notes {(all such
secured obligations being hereinafter called the "Debt"},
Mortgagor hereby mortgages, pledges, assigns, transters, grants a
lien onvand/or a security interest in and warrants to Mortgagee,
ics suczeczeors and assigns the fcllowing property:

ALL of/Mortgagor's estate, right, title and interest in and
to that certaisn land or piece of greund described on Exhibit A
attached herete and incorporated herein by reference {the
"Land") :

TOGETHER with all-of Mortgagor‘s estate, right, title and
interest in and to the buildings and improvements now or
hereafter erected thereun {the "Improvements"), the tenements,
hereditaments and appurtenaaces thereunto belonging and the
reversions, remainders, rents, issues and profits thereof; and

TOGETHER with all estate, zivht, title and interest of
Mortgagor in and to the following additional property (the
"pdditional Collateral"):

{a} all fixtures, fittings, appliances, apparatus,
eqipment, machinery, chattels, building materials and articles
of personal property and replacements therecf and additions
thereto (the "Fixtures") now or at any time lhereaftar affixed vo
or attached to or placed upon or used in any woy 4n connection
with the complete and comfortable use, enjoyment or occupancy for
operation and maintenance of the Improvements (excepting any
personal property owned by any tenant occupying the lanrovements
or any part thereof and used by such tenant in the use or
occuruacy of the space cccupied by it to the extent the same does
riot become the property of Mortgager under the lease or other
agreement with such tenant or pursuant to applicable law),
together with all replacements thereof and additions thereto;

{b) all equipment {as such term is defined in the Code (as
defined below)), now ownad, or hereafter acguired by Mortgagor
and located at or used in connection with the Land or the
Improvements, together with all attachments, components, parts,
equipment and accessories installed thereon or attached thereto
and all replacements thereof and additions thereto;
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(¢) all space or occupancy leases in respect of the Land or
the Improvements or any obher license ot agreement rejating to
the use or occupancy thereof, now or hervafter entered into;

(d) the permits, licenses and rights in and to the use,
occupation and operation of the Land and Improvements and any
part thereof;

{e} all rights of way or use, ailr rights, water rights
(whether riparian, appropriative, or otherwise), utiliny rights,
privileges, franchises, servitudes, easements, tenements,
hereditaments and appurtenances now or hereafter belonging or
appertaining to any of the foregoing or to the Land, and all of
Mortgagor's right, title and interest in and to any streets,
ways, alleys, roadbeds, inclines, tunnels, culverts, strips or
gores of lapd adjoining or serving the Land or any part thereof,
whether now . owmed or hereafter acquired by Mortgagor;

1£) any and all deposits made under any conditional bill of
sale, chattel meitgage or security inrerest (other than that
evidenced hereby;) to /which any collateral described in (a) above
is subject, together/with the ben2fit of any payments now or
hereafter made thereon|

(g) any and all leasss telating to equipment and other
personal property used or use¢tul in connection with the use,
operation and maintenance of the Improvements or the Fixhtureg,
any options to purchase the same aad any payments now or
hereafter made thereon;

(h) all the Rents {as defined beiow in Paragraph (3} (a))
and any cash or securities deposited under Leases [(as defined
below in Paragraph (1) ({a)) to secure perfOormance by lessees ot
their obligations thereunder, whether such r2zh or securities are
to be held until the expiration of the terms of- such Leases or
applied to one or more installments of Rent cominig due prior to
the expiration of such terms;

(1) any and all awards, damages, payments and oty
compensat ion and any and all claimg therefor and righti vhereto
which may vesult from taking or injury by virtue of the wxercise
of the power of eminent domain or any damage, injury or
destruction in any manner caused to the Land, the Improvements,
the Fixtures or any part thereof, or from any change of grade or
vacation of any straaet abutting thoveon;

(i} all unearned premiums accrued, accruing cc to accrue .
under any and all insurance policies now or hereafter obtained by
Mortgagor with respect to the Land, the Improvements or the
Fixtures;

(k) any and all monies new or hereafter on deposit for the
payment of real estate taxes or special assessments against the
Land or for the payment of premiums on policies of fire and other
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hazard insurance covering the herein-described collateral ar the
Land; and

{1} allethe proceeds of the foregoing, both cash and
noncasn;

TO HAVE AND 70O HOLD by Mortgagee and its successors and
assigns, pursuant to the Indenture.

All of the real and personal property described abhove,
including without limitation the Land, the Improvements and the
Additional Collateral, are hereinafrer collectively called the
"Mortgaced Proudses.”

Mortaagor hereby agrees that Mortgagee shall have, and
grants to . zpd creatres in favor of Mortgagee, a security interest
under the Inifarm (‘ommercial Code of the state in which the Land
is located (the-"Code”} in and to the Additional Collateral to
the extent covered by the Code.

Mortgagor hereny binds itself and its successcrs and assigns
to warrant and forever defend the Mortgaged Premises unto
Mortgagee and its succGssors and assigns against the claim or
claims of all parties clainming or to claim the same or any part
thereof, except for any clainor claims arising from or otherwise
relating Lo the Permitted Entumbrances as defined in the
Indenture.

This Mortgage is executed and delivered subject to the
following covenants, conditions and agreements:

{1} As provided in Article Six of the Indenture, if an
Event of Default, as such term is defined/in the Yudenture,
occurs and is continuing, Mortgagee may take such actions
hereunder or pursuant to the Indenture as may ha_ necesgsary tc
collect the Debt, may exercise all available renedies pursuant to
the Indenture, and may exercise any or all of 10g (uights and
remedies with respect to the Mortyaged Premisen whetler ait law ol
in equity under this Mortyage. Without limiting the foregeing,
foreclosure proceedings may be brought forthwith on tkis Mortgage
and prosecuted te judgment, execution and sale for the Coblection
of the same, togethevr with costs of suit and reascnable
attorneys’ fees, or Mortgagee shall, to the extent permitted by
law, with or without first taking possession, have the full power
and authority to zell the Mortgaged Premises, in whole ar in
part, at public auction in the state where the Mortgaged Premises
are situated, or at such place as may be required by law after
-having first given notice of such sale by publication as regquired
by law. The Mortgaged Premises or any parts thereof or interest
therein may, at the discretion of Mortgagee, be foreclosed upon
separately in one or more parcels in any order or manner, or
together as one combined parcel. Mortgagor hereby forever waives
and releases all errors in said proceedings, walves stay of
execution, waives the right of reinstatement, waives the right of
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redemption and waives all exemptions from levy and sale of any
property that now 1s or hereafter may be exempted by law. In any
action to foreclese this Mortgage, Mortgagee shall be, to the
extent permitted by law, entitled to the appointment of a
receiver without notice to Mortgagor or any other person.

(2) Mortgagee shall have, in respect of so much of the
Mortgaged Premises as ray be covered by the Code, such vights and
vamedies as ave provided by the Code and auch other vights and
Fetied Lo o rospoct therosof which t omay have at law o1 o squity
or under this Mortgage, any or all of which may be exercised
after an Event of Default has occurred, including without
limitarion the rights to take possession of such portion of the
Mortgaged Premises wheraver located and to sell all ov any
portion thereof at public or private sale (after 10 days' prior
written notice), at sucy place or places amnd at suceh viwe oy
Clmes and o Gieh manner and npon such terms, whetiier for cash or
on credit, as Moctgagee in its discretion may determine.
Mortgagee shall #zply the proceeds of any such sale in the manner
provided by tle Indenture to the extent permitted by law. Upon
the cecurrence of any Event of Default, Mortgagor, upon demand by
Mortgagee, shall prompily assemble any equipment and fixtures
included in the Mortgaged-Premises amd make Cham aval lable to
Mortyagee at a place Lo bddesignated by Mortgagee which shall be
reasonably convenient to Muctoagee and Mortgagor.

(3) Leases and Assignment of Rents.

ta) As used in this MorCgage: (i) "Leasa" means any
ground lease, apace lease, subleage,” «wp other agieement {(oral or
written) under the terms of which any ‘person other than Mortgagor
has or acguires any right to occupy, use oz manage the Mortgaged
Premises, or any part therecf or interest .therein; (ii) "Lessea
means the lessees, sublessee, tenant or other person having the
right to occupy, use or manage the Mortgaged Premises, or any
part thereof, under a Lease; and {iii) "Rents" nean the rents,
issuey, profits, royalties, bonuses, revenue, income and other
benefits derived from the Mortgaged Premises or arising from the
use or enjoyment of any portion thereof or from any Leas2 and
liquidated damages following defaults under any Lease, /aiid all
proceeds payable under any policy of insurance covering (ossg of
rents.

{(b) Mortgagor hereby assigns to Mortgagee all Rents
payable under each Lease now or at any time hereafter existing,
such assignment being upon the following terms: (1) prior to the
occurrence of an Event of Default, as defined in the Indenture,
Mortgagor shall have a license to collect the Rents and apply
such Rents in the manner required by the Tndentura; (ii) atter
the occurrence of an Bvent ot Detault, as detined in the
Indenture, (a) each Legsee shall pay Rents directly into a
Servicing Account for same or next day deposit into a Collection
Account pursuant to Section 903 of the Indenture for the use and
"benefit of the holders of the Notes; (b) the receipt of Rents by

oY S962S6
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Mortgagee shall be a release of such Lessee to the extent of all
amounts sc paid; {c) Rents sc received by Mortgagee shall be
aprlied by Mortgagee in accordance with the terms of the
Indenture: and (d) Mortgagee shall not be liable for Mortgagee's
failure to collect, or its fallure to exercise diligence in the
collection of, Rents. but shall be accountable only for Rencs
that it shall actually receive; and (iii) this assignment shall
terminate upon the release of this Mortgage but no Lessee shall
be required te take notice of termination until a copy of such
release shall have been delivered by such Lessee. As between
Mortgagee and Mortgagor, and anv person c¢laiming through or undern
Mortgagor, the assignment contained in this Paragraph (3) is
intendsa) to be absolute, unconditional and presently effectiva.

fc) Nothing in this Paragraph {(3) shall be construect
as subordinaling this Mortgage to any Lease,

{d) < Mortgagor covenants to, upon demand by Movtgagoes,
assign to Mortgagswe, by separate instrument in form and substance
satisfactory to Mortgagee, any or all Leases, and the Rents
payable thereunder which may be executed after the date hereof.

(4) This Mortgage-is intended to constitute a financing
statement filed as a fixuvure fFiling in accordance with the
applicable provigions of tne code. The debtor is Mortgagor and
the secured party 15 Mortgagee and their addresses are those set
forth at the beginning of this Mortgage. Certain of the
Mortgaged Premises is or will becone “fixtures" (as that term is
defined in the Code) on the Land and this Mortgage, upon being
filed for record in the real estate Tacords of the city or county
wherein such fixtures are situated, shtal) operate also as a
financing statement filed as o fixture filing in accordance with
the applicable provisions cof the Code upon._such of the Mortgaged
Premises that is or may become fixtures.

{5) All netices, demands, consents, requests. ov other
communications {collectively, "notices®) which are peymitted or
raquired to be given by either party to the other herevunder shall
be in writing and shall be delivered in accordance witp Saction
105 of the Indenture.

(6) This Mortgage shall be governed and entorced in
accordance with the laws of the state where the Land is located.

i7) WMortgagee acknowlecges that Mortgager may sell and
obtain a release of the Mortgaged Premises from this Mortgage in
accordance with the terns of cthe Indenture.

{8) Any provision of this Mortgage which is unenforceable
in the state in which the Mortgage is filed or recorded orv is
invalid or contrary to the law of such state, or the inclusion of
which would affect the validity, legality of enforcement of chis
Mortgage, shall be of no effect, and in such case all the
remaining terms and provisions of the Mortgage shall subsist and
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Le fully effective according teo the tenor of this Mortgage as
though no such invalid portion had ever been included herein.

(2) All rights and remedies of Mortgagee under this
Mortgage and any and all other instruments evidencing or securing
the indebtedness are cumulative and concurrent and Mortgagee
shall have all rights, remedies and recourse available at law or
in equity.

113) The covenants, cenditions and agreements contained in
tule Mortgage shall bind, and the benefits thereof shall inure
to, the respective parties hereto and their respective heirs,
executLors, successors and assigns.
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WITNESS the due execution hereof the day and year {irst
above written.
SKW II REAL ESTATE LIMITED PARTNERSHIP,
a Delaware limited partnership (formerly
known as WHT Real Estate Limited
Partinership)

By: SKW II Gen-Par, Inc., o Delaware
corporation (formerly known as WHT
Investars, Inc.},

General Partner

By: ~7}Ybf6 V\)\\1>
Name: David M. Weil
Title: Vice President

STATE OF NEW YORK }
} 8s
COUNTY OF NEW YORK )

T, , & dotary Public in and for said
County, in the State aforesaid, DO HEREBY CERTIFY, that David M.
Weil, the Vice President of SKw I1 Gen-Par, Inc., a Delaware
corporation and the general partrner of SKW IT Real Estate Limited
Partnership, a Delaware limited pairtwership, persconally known to
me to be the same person whose name ig subscribed to the
foregoing instrument as such Vice President, appeared before me
this day in person and acknowledged that hz signed and delivered
said instrument as such officer of said corporation, as their own
free and voluntary act and as the free and veiuntary act of the
corporation for the uses and purposes therein et forth.

/
GIVEN under my hand and Netarial Seal this'j:f day of April,
1995.

ool 7= Jedef B

Notary Public

My commission expires:

oOvYS96256

e State o Nipw Yorh

ubllc, State of New

waﬂn. QIWE-4837584
Qualified in Queans County

Commission Expiras 7.27?-7”—
/
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EXHIBIT A

LAGAL RRACRIFTION

All chat csrvain land sltuated in the 3Jtate of Iilinols, County of Cook,

descrilea at follows:

LOT 2 IN AQLLVOTON PLACK SUBDIVIEION, RYING A SUBDIVISION IN gRCTION L&, TOWMBNIP
41 NORTR, R'ADL 1) RAST OF THE THIRD PRINCIPAL NERIDIAN

TOGETUER WITK:

1.

RECIFAOCAL EAZEXENT FOR INGAESS AND BSRESE AS CREATEO Bf THAY CERTALN
AGREEMENT DATED AUUU3T 2, 1979, AND RECORDED GCYORSR 1, 1579, A8 ROCUMSH?
25171074 AND REGCISTERED WITM THR REQISTRAR OF TITLES ON OCTORER i, 1979,
A3 DOCUMENT LRI1217?) AND AS ANRMDRD BY AGRREMENT DATRD JANWARY 37, 1981,
AND RECORDED JUNE s 901, AS DOCUMENT 18893418 AND PILED AA DOCUNEWT
LRI218008.

EASRMENT POR CREATION AN JAINTENANCE OF A DITERTION/AETEZNTION PMOMD
CREATED BY TREAT CERTAIN ACREDSMENT DATED ORCEMERR 1, 1379, MD REBCOADED
WITH TUB RRCORDER OF DRRDE 0¥ COUNTY, ILLINOIE, JANUARY 4, 1980, As

. DOTUMENT 1530684% AMD REQISTERLD WITE TEZ NBGINTRAR OF TITLE JANUARY 4,

1980, AS DGCUMENT LRJILIGI76 PERTLYAING TO LOT 1 AND LOT 1) ARLINITOR PLACK
SUBDIVISION, BRING A SUSDIVIRION . 4RCTION 1§, TOMMANIPFP 41 NORTH, RANGE
31 EAST OF THE THIRD FAINCIPAL MRRIDTAY, IN COOK COUNTY, ILLINOIi.

Tax tumber: 08-16-300~102-0000
Adiress of premises: 33 West Algonquin Reau

Arlington, Heights, [u
Cook County
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Indenture® dated as of April 1, 1995, by and between LaSalle
National Bank, as Trustee, and SKW [T Real Estate Limited
Partnerahip.
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