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PIRST MORTGAGE AND SRCURTTY AGRREMENT

THIS FIRST MORTGAGE AND CURITY AGREEMENT (this
"Moxtaage"), made as of the day of January, 1996, by SKW
REAL ESTATE LIMITED PARTNERSHIP, & Delaware limited partnership
("Mortaaggr®), having an office at 100 Crescent Court, sSuite
1000, Dallas, Texas 75201, to GENERAL FLECTRIC CAPITAL
CORPORATION, a New York corporation {"Morngagea®), having an
office ar 292 Long Rirdge Road, Stamford, Connecticut 06927,

WITNRBRSSBSRIH:
o proure the following cbligationas and jiabilicies:

: (¢j/ the payment of (i) the principal sum of
up to Chi HUNDRED NINETY-ONE MILLION FIVE HUNDRED
FORTY - SEVEN T:I0USAND YEVEN HUNDRED FIFTY FOUR AND
¥X/100 DOLLARS. 1§191,547,754), in the aggregate to
be paid plus il accruad and deferred intereat
rhereon Lo be puid pursuant to the provigions of
the Loan Agreemenc, dated as of January @/, 1996,
petwaan Mortgagor &nd Mortgagea, and that certain
Not@, payable to Mortfagea, (the aforesaid Loan
Agreement and Note arv hayainafter collectively
referred to as the "Loaa Pareement”) (11) any,
surure advances and readvaires of such principal
amount from time to time mace pursuant to the LOAD
Agreement, (iil) any and all nther sums due or to
pecome due undar Lhe Loan Agreemant, thip Mortgage
or any other Loan Document (hereinsiter dafined),
{iv) any furcher or gubgsequent advances made undex
rhe Loan Agreement, this Mortgage or »ay of the
Loan Documents, and {v) any axtenaiony, renewals,
raplacements ox modifications of the LOblL
Agreement or any othey Loan Document (the iiems
get forth in clauses (i) through (v) herect paing
nereinafter collectively referred to as the
"

Indebrednage”), and

{b} the performance of all of the termd,
covenanta, conditions, agreements, obligaticne and
1iabilities of Moxtgagor {collectively the
» ") under (i) this Mortgage, (1i) the
Loan Agreement, (iil) any deeds of trust or mort-
gages 1in addition to this Mortgage now or
hereafter made by Mortgagor to sacure the
Indebtedness (such additional deeds of trust and
mortgages being hereinafter collectively referred

16120  MELL Homewood/Park Piace
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to as the "jdditional Deeds of Txust"), (iv) any
supplemental agreements, undertakings,
Instruments, documents or othsr writinge executed
by ‘Mortgagor as a condition to advances under the
Loan Agreement or otherwise in connection with the
Loan Agreement, including, but without limiting
the generality of ihe foregoing, the Seourity
Agreement and Pledge of Mortgage Loans and
Mortgage Loan Documents; the Coliateral Assignment
of Mortgage and Other Recorded Documents; the
Collateral Assignment and Pledge of Purchase
Acreements; the Collateral Assignment of
M7.nigament Agreement; the Collateral Assignment of
Intarast Rata Caps; the Assignment of Leamses and
Rentz; and the Collateral Assignment of Contracts,
Licensed-and Permits, each executed by Mortgagor
in favor or) Mortgagee, (v) all chattel mortgages,
pledges, povers of attorney, consents,
assignments, notices, leases and financing
statements herw’ofora, now or hereafter executed
by or on behalf i Martgagor or any other Peraon
(hereinafter definci) and/or delivered to
Mortgagee in connectica with the Loan Agreement or
the transactions contemplated thereby, and

(vi) any extensions, rencvals, replacements or
medifications of any of tha foregoing (this
Mortgage, the Loan Agreemont, the Additional Deeds
of Trust and any other supplerental agreements,
undertakings, instruments, documsnis or other
writings executed in conmnection with any of the
foregoing, together with (y) the fcrugoing powers
of attornsy, consents, assignments, tie:ices,
leases and financing statements and (2; oy deeds
of trust, mortgagea, security agreements ox
assignmants now or hersafter made to secura tha
Indebtedness and the Obligations; all of the
foregoing documents being hereinafter collectivaiy

referred to as the “Loan Dgcuments"),

and in consideration of Ten Dollars (%20.00), in hand paid, the
raceipt and legal sufficiency of which are hsreby acknowladged,
Mortgagor hereby mortgages, granta, bargains, sells, warrants,
conveys, aliens, premises, releases, assigns, sets over and
confirms to Movtgagee the following property and all substitu~
tiona for and all replacements, reversions and ramainders of such
property, whether now owned or held or hereafter acguired by

Mortgagor (collectively the "Mortaaged Property" or "Property”):

&>
o

[ S,

G»-ve{:&(iﬂ
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Al) those plots, pieces or parcels of land more par-
ticularly described in Exhibit A annexed hareto and made n part
heraof together with the right, title and interest of Mortgagor,
1t any, in and to the strests and in and to the land lying in the
bed of any etreete, roads or avenues, opan or proposed, public or
private, in front of, adjoining or abutting said land to the
center line tharaof, the air space and development rights
partaining to sald land and the right to use such air space and
development rights, all rights of way, privileges, liberties,
tenemenis, hereditaments and appurtenances belenging to, or in
any way azpertalning to, said land, all easements now or
hereafter ornefitting said land and all royalties and rights
appertaining Lo the uss and enjoyment of said land, including,
but without liwiting the generality of the foregoing, all allay,
vault, drainage, wineral, water, oil, coal, gas, timber and other
similar rights {o:cilectively the "Land");

TOGETHER with the buildings and other improvements now
or hereafter arected on the Land (the buildings and other
improvements being herainitter collectively referred to as the
" " and the Land tocether with the Buildinge and the
Fixtures (hereinufter dafinec:, being hereinafter collectively

referred to as the "Real Eatate’);

TOGETHER with all and singular the reversion or rever-
sions, remainder or remainders, renits, issues, profits and
revenues of the Real Estate and all of the entate, right, title,
interest, dower and right of dower, curtasy and right of curtesy,
property, possession, claim and demand whacscever, both in law
and at equity, of Mortgagor of, in and to tun Real Estate and of,
in and to every part and parcel thereof, with i%a appurtenancen,
at any time belonging or in any way appertaining thereto;

TOGETHER with all of the fixtures, systems. machinery,
apparatus, equipment and fittings of every kind and natvre what-
soever and all appurtenances and additions thereto and epubh-
stitutions or replacements thereof and all items of parsonal
property now owned or hereafter acquired by Mortgagor and wow or
hereafter attached or affixed to, or constituting a part of, the
Real Estate or any portion thereof (collectively the "Fixtures"),
including, but without limiting the generality of the foragoing,
all heating, electrical, mechanical, lighting, lifting, plumbing,
ventilating, air conditioning and air-cocling fixtures, aystems,
machinery, apparatus and equipment, refrigerating, incinerating
and power fixtures, systems, machinery, apparatus and equipment,
loading and unloading fixtures, systems, machinery, apparatus and
equiprant, escalators, elevators, bollers, communication systems,
switchboards, sprinkler systems and other fire prevention and ex~
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tingnishing fixtures, systems, machinery, apparatus and
equipment, and all enginas, motors, dynamos, machinery, wiring,
pipes, pumps, tanks, conduits and ducts constituting s part of
any of the foregoing, it being understood and agreed that all of
the Fixtures are appropriated to the use of the Real Estate and,
for the purposes of thia Mortgaye, shall be deemed conclusively
to be Real Fstate and conveyed hereby;

TOGETHER with all drainage, mineral, water, oil, gas,
timber »nd mewer pipes, conduits and wires, and other facilities
furnishing utility or other services and other similar rights now
or hereastsy benafitting the Real Estato or any portion thereof
or appertsairing thereto;

TOGEVAFR with Mortgagor's right, title and interest in,
to and under all ieases, subleases, underlettings, concesaion
agreements, licsnner and other ococupancy agreemants which now or
hereafter may affect iahe Real Estate or any portion thereof and
under any and all guarsiuses, modificationg, renewals and exten-
sions thereof (collectively the "Leasen"), and in and to any and
all deposits made or harcaiter made a9 security under the Leases,
subject to the prior legal righte under the Leases of the lessean
making euch deposita, together with any and all of the benafits,
revenues, incoms, rents, lssues and profite due or to bacome dua
or to which Mortgagor 1a now or nareafter may become entitled
arising out of the Leames or the Rea) Eatate or any portion
thereof (collectively the "Rentia"), provided however, that so
long as there is no Event of Default (urreinafter defined)
continuing, Mortgagor shall have a licanse *o cellect, use and
ratain the Rents;

TOGETHER with (a) all unearned premiunsz, accrued,
accruing or to accrue under any inaurance policies now or here-
after obtained by Mortgagor and Mortgagor's intersst in and to
all proceeds which now or hereafter may be paid in connection
with the conversion of the Property or any portion thzruof into
cash or liquidated claimw, togethor with the intereat pavable
thereon and the right to collect and receive the same, ileiuding,
but without limiting the generality of the foregoiny, procecde of
casualty insurance, title insurance and any other insurance now
or hereatter maintained with reepest to the Real Estate or in
connection with tho use or aperation thoreof (collectively the
"Ingurange Proceede"), and (b) all awards, payments and/or othar
compansation, together with the interest payable theraon and the
right to colleot and receive the same, which now or hareafter may
be made with raespect to the Proparty as a result of (i) a taking
by eminent domain, condemnation or otherwise, (ii) tha change of
yrade of any street, road or avenue or the widening of any
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streeta, roads or avenues adjoining or abutting the Land, or
(1ii) any other injury to, or decremss in the value of, the
Property or any portion theraof (collectively the "Awarde"), in
any of the foregoing circumstances dascribed in clauses (a) or
(b) ahove to tha extent of the entire amount of the Indebtedness
outastanding as of the date of Mortgagee's recaipt of any such
Insurance Procesds or Awards, notwithstanding that the entire
amount of the Indebtedness may not then be due and payable, and
aleo to the extent of reascnable attorneys' feesa, costs and
disbursunents incurred by Mortgagee in connection with the
collectior. of any such Insurance Proceeds or Awards. Subject to
the provieitns of the Loan Agraement, Mortgagor hereby assigns to
Mortgagee, znil Mortgagee is hereby authorized to collect and
recelve, all insurance Proceeds and Awards and to give proper
receipts and acgvittances therefor and to apply the same in
accordance with the termz of the Loan Agreement, Mortgagor
hereby agreas to maYe, execute and deliver, from time to time,
upon demand, such fuitner documents, instruments or assurances ag
may be reguested by Morigugee to confirm the assignment of the
Insurance Proceeds and the Awards to Mortgagee, free and clear of
any interest of Mortgagor whotsoever therein and free and clear
of any other liens, claims c¢ ancumbrances of any kind or nature
whatusoever;

TOGETHER with all right. :citle and interest of
Mortgagor in and to all extensions,  ‘rorovements, bettermenta,
renewals, substitutes and replacements cf, and all additions and
appurtenances to, the Real Estate, and in each such casa, the
foregoing shall be deemed a part of the Resi Estate and shall be-
come subject to the lien of this Mortgage as Zully and com~
pletely, and with the same priority and effecc, as though now
owned by Mortgagor and specifically described Yevein, without any
further deed of trust, mortgage, conveyance, assigrment or other
act by Mortgagor;

TOGETHER with all of Mortgagor's rights to fvither
encumbher the Property for debt.

TO HAVE AND TO HOLD the Property, and the rights and
privileges hereby fdeeded or intended soc to be unto the
Mortgagee and its successors and assigna until the Indebtedness
is fully paid and the Obligations are fully performed in accor-
dance with the provieione set forth harein and in the other Loan
Documents, provided that Mortgagor shall ke entitled to use and
occupy the Property and to receive all rents, issues and profits
thereof, all in accordance with the terms hereof, until an Event
of Default has occurred and is continuing.
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Mortgagor, foir itself and its succesaors and mssigns,
further represents, warrants, covenants and agrees with Mortgagea
as follows:

1. Harranty of Title. Mortgagor warrants to Mortgagae
that it has good and marketabls fee mimple absplute title to the
Real Estate and Fixtures and has the right to convey the same in
accordance with the provisions sat forth in this Mcrtgage and
that this Mortgage ls a valid and aenforceable first lien on the
Property, subject only to the matters shown on Schedule B to the
Commltmert for Title Insurance referred to on Exhibit B annexed
hereto ani made a part hereof and to the Permitted Encumbrances
(as defined jn the Loan Agreement), Mortyagor ehall {a) preserve
such title ard the validity and priority of the lien of this
Mortgage and s.2il forover warrant and defend the same unto
Mortgagee againut.-the olaims of all and every person or persons,
corporation or corrorations and parties whomsoaver, and (b) make,
axecute, acknowledge and deliver all such further or other deeds,
documents, instruments or assurancea and cause to be done all
guch further aots and things us may at any time hereafter be
reasonably required by Moitgacee to confirm and fully protect the
lien and priority of this Moitgage.

2. Paymont of Indebledness. (a) Mortgagor shall pay
the Indebtedness at the times (subjact to any applicable grace
periods) and places and in the manaez spacified in the Loan
Documents and shall perform (subject e any applicable grace
periods) all of the Obligations in accorzance with the provisions
set forth herein and in the other Loan Docunents,

(b) Any payment made in accocdance with the terms
of this Mortgage by any person at any time liah’s for the payment
of the whole or any part of the Indebtednees, ov ky any
subseguent owner of the Property, or by any other par=on whose
interest in the Property might be prejudiced in the ev:rt of a
failure to make such payment, or by any stockholder, cificer or
director of a corporation or by any partner of a partnercalp
which at any time may be liable for such payment or may ow: or
have guch an interest in the Property shall be deemed, as between
Mortgagee and all persons who at any time may be liable as afore-
sald or may own the Property, to have been made on behalf of all
such persons,

3. designment of Leasgs and Rents. (a) Mortgagor
hereby assigns to Mortgagee, from and after the date hersof
{including any pericd allowed by law for redemption after any
sale as provided herein), primarily, on a parity with the Prop-
erty, and not secondarily, as further security for the payment of
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the Indebtedness and the performance of the Obligations, the
Leases and the Rents. Nothing contained in this Article 3 shall
be construed to bind Mortgagee to the performance of any of the
terms, covenants, conditions or agreemente contained in any Lease
or otherwise impose any obligation on Mortgagee (including, but
without limiting the generality of the foregoing, any liability .
under the covenant of quiet enjoyment contained in any Lease in
the event that any lessee shall have been joined as a party
defendant in any action commenced by reason of an Event of
Default hereunder or in the event of the sale of the Property at
foreclosire or otherwise or in the event any lessea shall have
been barra¢ and foreclosed of any or all right, title and
interest ard equity of redemption in the Proparty), except that
Mortgagee snull be accountable for any monay actually raeceived
pursuant to the aforesaid assignment, Mortgagor hereby further
grants to Mortgasse the right, but not the obligation during the
continuation of any Svent of Default (i) to enter upon and take
possession of the kezi Estate for the purpose of colleoting the
Rents, (ii) to dimpossase by the usual summary procesdings any
lassee defaulting in mekiny any payment due under any Lease to
Mortgagee or defaulting iithe performance of any of its other
obligations under its Lease, {iii) to let the Real Estate or any
portion thereof, (iv) to appiy tie Rents on account of the
Indebtedness, and (v) to perform =uch other acts as Mortgagee is
entitled to perform pursuant to tkja Article 3. Such assignment
and grant shall continue In effect wurtil either the payment of
the Release Price and the fulfillment <7 all the terms of Section
8.) of the Loan Agreemant, as such terrs relate to the Real
Fatate, or the entire amount of the Indeb.echess shall be paid in
full and all of the Obligations mhall be 1uliv parformed in
accordance with this Mortgage and the other tLoen Documents, the
execution of this Mortgage constituting and evidsrcing the irre-
vacable consent of Mortgagor to the entry upon and taking posses~
sion of the Real Estats by Mortgagee pursuant to such grant,
whether or not the Property shall have been dold st foreclosure
or otherwise and without applying for a receiver. the Yoregoing
notwithstanding, Mortgagoe grants to Mortgagor & licenss; revo-
¢able at any time during the continuance of an Event of Lereult
after five (5) days' written notice to Mortgager thereof, to col~
lent all of the Rents and to retain, use and enjoy the same and
otherwise deal with the Leases in all respects.

(b) During the aontinuance of any Event of
Defauit hereunder, Mortgagor shall pay monthly any Rents receivdd
by it to Mortyagee or to such receiver, and upon Mortgngor's
failure to do so, Mortgagor muy be avicted by gummary
procesdings.
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(c) During the continuance of an Event of
Default, Mortgagor shall receive the Rents as set forth in
Section 3(a) hereof and shall hold the right to receive the Rents
as a trust fund to be applied in accordance with the terms of the
Loan Agreement,

(d) Upon notice and demand, Mortgagor shall, from
time to time, exacute, acknowledge and deliver to Mortgagee, or
shall cause to be executed, acknowledged and delivered to
Mortgases, in form satisfactory to Mortgagee, one or more sepa-
rata assignmente (confirmatory of the general assignment provided
in this Acticle 3) of the lessor's interest in any Lease,
provided tlia'. the license contained in this Section in favor of
Hortgagor shiii not be impaired by such assignments. Mortgagor
shall pay to Morcgagee the reasonable expenses incurred by
Mortgagee in conuection with the preparation and recording of any
guch instrument.

4, ABH : .
Mortgagor shall do, execut», acknowledge and deliver, at the sole
cost and expense of Mortgagjor, all and every such further acts,
deeds, conveyances, mortgage:, deeds of trust, assignments,
estoppel certificates, notices of assigninent, tranefers sad
assurances as Mortgagee may reasonably require from time to time
in order to better assure, convey, assign, transfer and confirm
unto Mnrtgsgee, the rights intended *.c be granted to Mortgagee
under this Mortgage, any other {nstruwunt executed in connection
with this Mortgage or any other instrurziit under which Kortgagor
may be or may hereafter become bound to cunvey, mortgage or
assign to Mortgagea, Mortgagor hereby appuints Mortgagee its
attorney-in-fact to execute, acknowledge and Celiver for and in
the name of Mortgagor during the continuance of =p Event of
Default any and all of the instruments mentioned {n this Article
4, which Mortgagor fails to exacute, acknowledga and’/ar deliver
within ten (10) husiness days after request therefor iz made by
Mortgagee, and this power, being coupled with an interaezt, shall
be irrevocable as long as any part of the Indebtedness inmains .
unpaid,

5. Mortaagee's Right o Perform. In the event of any
Event of Default hereunder shall bs continuing, Mortgagee may
(but shall be under no cbligation to) at any time perform the
Obligations, witheut waiving or releasing Mortgagor from any _
Obligations or any Event of Default under this Mortgage, and, in
such event, the coat thereof, including, but without limiting the
generality of the foregoing, reasonahle attorneys' fees, costs
and disbursements incurred in connection therewith (a) shall be
deamed to be Indebtedness, (b) shall be a lien on the Property
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prior to any right or title ta, interest in, or claim upon, the
Property subordinate to the lien of this Mortgage, and (c) shall
be payable, on demand, together with interest thereon at the rate
of interest spacified in Bection 2,4 of the Loan Ayreaement, from
the date of any such payment by Mortgagee to the date of rapay-
ment to Mortgages. No payment or advance of monay by Mortgagee
pursuant to the provisiona of thia Article 5 shall cure, or shall
be deemed or construed to cure, ani such Event of Default by
Mortgagoxr hereunder or waive any righte or remedies of Mortgagee
hegeunﬁer or at law or 1n equity by reason of any such Event of
Dafaulit,

¢« Mortgngee's Costs and Expenses. If (a) Mortgagor
shall fail o nake any payment of Indebtednaess when the same
shall be due ario-payable (subject to any applicable graca
period), or shall fail to perform (aubiact to any applicable
grace period) an¥ o<, the Obligations, or (b) Mortgagee shall
exercise any of its-rights or remedies hereunder, or (c) any
action or proceeding in commenced in which it becomes heceasary
to defend or uphold the-)ien or priority of this Mortgage or any
action or proceeding ie voraenced to which Mortgages is or be-
comes a party arising out ci or related to, directly or
indirectly, the Loan {as euch torm is defined in the Loan
Agreement), or (d) the taking, holding or servicing of this
Mortgage by or on behalf of Mort(syse is alleged to subject
Mortgagee to any oivil or criminal fine or penalty, or then, in
any such event, all such coats, eaxpenzes and feos incurred by
Mortgagee in connaction therawith (incloding, but without
limiting the gencrality of the foragoing, any civil or oriminal
fines or penalties and reaaonable attornaye! ‘feos, costs and
disbursements) (i) shall be deemed to ba Indertedness, (ii) shall
be a lien on the Property prior to any right or title to,
Intereast in, or claim upon, the Property subord.nrte to the lien
of this Mortgage, and (iii) shall ba payable, on Jdemrnd, togethex
with interest thereon at the rate of interest speciiiei in
Section 2.4 of the Loan Agreement, from the date of ary such pay-
ment by Mortgages to the date of rapayment to Mortgagee. In any
acticn to enforce any remady under this Mortgage, ircludina; but
without limiting the generality of the foregoing, sale of ihe
Property at foreclosure or otherwise, or to recover or collect
the Indebtedness or any portion thereof, the provisions of this
Article 6 with respect to the recovery of costs, expenses, dig-
bursemants and penalties shall prevail unaffected by the provi-
sions of any present and future laws, statutes, codes,
ordinances, orders, judgments, decrees, injunctions, rules,
regujations, restrictions and requirements of every Governmental
Authority (as defined in the Loan Agreement) having jurisdiction
over Mortgagor or the Procperty with respect to the same to the
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extent that the provisions of this Article 6 are not inconsistent
therewith or violative thereof,.

- 7. Evanta of Default. The occurrence of any Event of
Default under (and as defined, and partioularly described in) the
Loan Agreement, but subject to the provisions thereof (regardless
of the reason therefor) shall constitute an avent of default

("Event of Default") hereunder.

8. Bemedies. (a) If an Event of Dafault shall have
occurred, Mortgagee may declare the Indebtedness to be due and
payable imaeédlately, and upon such declaration the Indebtedness
ahnil immea’arely become and be dua and payable without demand or
notica.

(b} If an Evant of Default shall have ccourred, Mortgages
may, either with or without entry or taking possession as :
hereinabove providea ~r otherwise, and without regard to whether
or not the Indebtedness shall be due and without prejudice to the
right of the Mortgagee thureafter to bring an action of
foreclosure or any other aciion for any default existing at the
time such earlier action waw commenced, proceed by any
appropriate action or proceedingi (1) to enforce payment of the
indebtedness or the parformance of any Obligation; (ii) to
foreclose this Mortgage and to sell, ae an entirety or in
separate lots or parcels, the Mortgaged Property under the
judgment or decree of a court or courts of competent
Jurisdiction; and {iii) to cumulatively rursue any other remedy
now or hereafter avallable to it in eguity; ¢t law, by virtue of
statute or otherwise. The Mortgagse shall tske action either by
such proceedinga or by the exorcise of ite pcwers with reaspect to
entry or taking possession, or both, as the Moutuacee may
determine,

{(c) (1) If an Event of Default shall have occuirei the
Mortgagor upon demand of the Mortgagee, shall forthwlir rarrender
to the Mortgagee the actual possession of, and if and to the
extent permitted by law, the Mortgagee itself, or by such
officers or agents as it may appoint, may enter and taks
possesalon of all the Mortgaged Property and may exclude the
Mortgagor and its agents and employees wholly therefrom and have
joint access with the Mortgagor to the books, papers and acoounts
of the Mortgagor.

{11) 1If the Mortgagor shall for any raeason fail to
surrender or deliver the Mortgaged Property or any part thereof
after the Mortgagee's demand, the Mortgagee may obtain a judgment
or decree conferring on the Mortgageo the right to immediate
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possession or requiring the Mortgagor to deliver immediate
possession of all or any part of the Mortgaged Property to the
Mortgagee, to the entry of which judgment or decres the Mortgagor
hereby specifically consents. The Mortgagor shall pay to the
Mortgagee, upon demand, all costs end expenses of obtaining such
judgment or daecree and compensation to the Mortyagee, its
attorneys and agents, and all such costs, expengeg and
compensation shall, until paid, be secured by the lien of this
Mortgage,

(iil) Upon every such entering upon or taking of
possessiol, the Mortgagee may hold, store, use, operate, manage
and contro) tie Mortgaged Property and conduct the pusiness
thereof, and, from time to time:

(2;" make all necessary and proper waintenance,
repairs, renewals, weplacements, additions, betterments and
improvements thereto and thereon and purchase or otherwise
acquire additional fixturus, personal and other mortyaged
propexrty;

(B} insure ol xeep the Mortgaged Property
insured;

(C) manage and opeiznte the Mortgaged Proparty and
exerclse all the rights and powers cf the Mortgagor in its name
or otherwise with respect to the same;

(D) enter into agreements with others to axercise
the powers hercin granted the Mortgmgee, aii 24 the Mortgagee
from time to time may determine; and the Mortgeses may collect
and receive al) the rents, income and other bens<its thereof,
including those past due as well as those acerwing  thereafter;
and shall apply the monies so received by the Mortgacee in such
priority as the Mortgagee may determine to: (1) the vzient of
interest, principal, and other payments due and payabhla on the
Note, pursuant to this Mortgage; (2) the deposits for taxee and
assessments and insurance premiums due; (3) the cost of
insurance, taxes, assessments and other proper chargea upon the
Mortgaged Property or any part thereof; and (4) the compensation,
expenses and disbursements of the agents, attorneys and other
repregentatives of the Mortgagee.

(iv) The Mortgagee, at its election, and without notice
to the Mortgagor, may, to preserve its interest in the Mortgaged
Property, make any payments which Mortgagor has failed to make
under any prior amount due to Mortgagee, and any such sums so
paid shall be secured hereby and be immediately due and payable

NYFSCD, ., 1\EOVGT400\ 1 YT\ IT01\MYGDZASL . 240 111 inols




UNOFFICIAL COPY




UNOFFICIAL COPY

e o
R N

from Mortgagor upon demand of Mortyagae with interest thereon at
the rate of Interest specified in Section 2.4 of the Loan
Agreement but such payment by the Mortgagee shall not ralsasae the
Hortgagor from the Mortgagor's obligations or constitute a waiver
of the Mortyagor's dafault hereunder,
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(v) The Mortgagee shall surrender possassion of the
Mortgaged Property to the Mortgagor only when all that is dua
upon such interest and principal, tax and insurance deposita, and
all amounts under any of the terms of this Mortgage, shall have
been pa.d and all defaults fully cured prior to any foreclosure
sale. Thr asame right of taking possession, however, shall exist
if any susesguent Event of Dafault shall occur and be continuing,
The Mortgagor ithall have no right to regain pocsession after any
foreclosture sa'a

(d}) If an Event of Dafault shall have ocourred, the
Mortgagee is authori¢ud to foraclose thias Mortgage subjsct to the
rights of any purchaaerc or tenants, if any, of the Mortgaged
Property or may slect which purchasers or tenants Mortgagea
desires to nome as partics defendant in guch foreclosures and the
failure to make any euch puvchacers or tenants parties defendant
to any such foraclosure procredings and to forevlose their rights
will not be, nor be assertad by tie Mortgagor to be, a defense to
any procaedings instituted by the Mortgages to collect the sume
gsecured hereby or to collect any duficiency remaining unpaid
after the foreclosure sale of the Mcsriaged Property. The rights
of Mortgagee under this subsection are nvbject to any contrary
agreement.s of Mortgagee under any non-uistu:bance agreements
executed by Mortgagea,

(e) Upon any such foreclosure sale, the 4citgagee may bid
for and purchase the Mortgaged Property and, upcn sompliance with
the terms of sale, may hold, retain and possess and dispose of
such property in its own absolute right without furtne)
accountability.

(f) Upon any such foreclosure sale, the Mortgagee uhzll,
after allowing for costs and expenses of the sale, compensation
and other charges, in paying the purchase price, apply any
portion of or all of the Indebtedness and other sums due to the
Hortgagee under the Note, this Mortgage or any other Loan
Document, in lieu of cash, to the amount which shall, upen
distribution of the net proceeds of such sale, be payable
thereon.

(g) If an Event of Default shall have occurred, the
Mortgagee, to the extent permitted by law and without regard to

67CELG36
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the value, adeguacy or occcupancy of the security for the
indebtedness and other sums secured hereby, shall be aentitled, as
a matter of right, it it so elects, to cause the appointment of a
receiver to enter upon and take possession of the Mortgaged
Property and to collect all rents, income and other bhenefits
thereof and apply the same as the court may direct. The
expenses, including receiver's fees; attorney's fees, costs and
agent's compensation, incurred pursuant to the powers herein
contained shall be and hereby are deemed to be secured by this
Mortgaca, The right to enter and take possession of and to
manage snd operate the Mortgaged Property and to collect all
rents, inwome and other henefits thereof, whother by a receiver
or otherwiss; shall be cumulative to any other right or remedy
hereaunder oi afforded by law and may be exercised concurrently
therewith or indcpendently theraof. The Mortgagee shall be
liable to accouat. only for such rents, income and other benefits
actually received by the Mortgagee, whether received purauant to
this paragraph or pzcugraph (c) hereof. The appointment of any
reneiver or other custraian notwithstanding, the Mortgagee shall
be entitled as pledgee to the possession and control of any cash,
deposits or instruments &+ the time held by, or payable or
deliverable under the terma cf this Mortgage to, the Mortgagese.

(h) Mortgagee shall have tha power and authority to
institute and maintain any suite and prooeedinge s the Mortgagee
may deem advisahle: (i) to preven. any impalrment of the
Mortgaged Property by any acts whicn ray be unlawful or any
violation of this Mortgage; (il) to preserve or protect its
interast in the Mortgaged Property; ana (iil) to restrain the
enforcement of or compliance with any leglslstion or other
governmental enactment, rule or order that w:y be
unconstitutional or otherwise invalid, if the apZorcement of or
compliance with such enactment, rulc or order night impalr the
gecurity hereunder or be prejudicial to the Mortgagee's interest.,

(1) In case of a foreclosure sale of all i any part
of the Mortgaged Property and of the application of thr uroceeds
of sale to the payment of the sums mecured hereby, the Mortgagee
shall be entitled to enforce paymant from the Mortgagor of ull
amounts then remaining due and unpaid and to recover judgment
againat the Mortgagor for any portion thersof remaining unpaid,
with interest at tha rate of interest specified in Section 2.4 of
ths Loan Agreement.

(1i) The Mortgagor heraby agrees, to the extent
permitted by law, that no recovary of any auch judgment by the
Mortgagee and no attachment or levy of any aexeoution upon any of
the Mortgnged Property or any other property shall in any way

6LeL000
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affect the lien of this Mortgage upon the Mortgaged Property or
any part thereof or any lien, rights, powers or remedias of the
Mortgagee hereunder, but such lien, rights, powers and remedies
shall continue unimpaired as befora.

{111)  Any monies collected or received by the Mortgagea
under this Section &(h) shall be appliad in the following order:
(a) to the payment of compensation, expanses and disbursements of
the agents, attorneys, and other representatives of the
Mortgagea, (b) to the payment of outatanding charges, (¢) to the
paymeni. ci the Indebtedness then outstanding, and performance of
all of the other Obligaticns, in such wanner and order of
priority or preferance as Mortgagee may, in its sole discretion,
determine and (d) the balance, if any, to the persons legally
entitled thereto.

(1) The provirions of this paragraph shall not be deemed to
limit or otharwise wuulify the provisions of the Loan Agreement or
of the Indebtedness,

(3) No delay or omission of Mortgagee or of any holder of
the Note to exercise any rigpi, power or remedy accrulng upon any
Event of Default shall exhaust or impair any such right, power or
remedy or shall be construed tc wuaive any such Event of Default
or to constitute acquiescence therein, Every right, power and
remady given to the Mortgagee shall %A exercised from time to
time and often as may b2 deemed axpedisnt by the Mortgagea,

(k) If the Mortgagee: (i) grants focriearance or an
extension of time for the payment of any sume secured hereby;
(ii) takes aother or additional security for 4hs payment thereof;
(1ii) waives or does not aexercise any right grarced in the Note,
this Mortgage or any other Loan Document; (iv) rel=ames any part
of the Mortgaged Property from the lien of this Mortaage or any
other instrument securing the Obligations; or {v) mekes or
consents to any agreement changing the terms of this Morigage or
subordinating the lien or any charge hereof, then, excerc as
expressly provided by such subordination, modification, rolaase
or other written acveement, no such act or omission shall
release, discharge, modify, change or affect the original
liability under the Note, this Mortgage, the other Loan Documents
or otherwise of the Mortgager, or any subsequent purchaser of the
Mortgaged Property or any part thereof or any maker, co-signer,
endorser or surety. No such act or omission shall precluda tho
Mortgagee from exercising any right, power or privilege herein
granted or intended to be granted in case of any Event of Default
then existing or of any subsequent Event of Default nor, axcept
ag otherwise expressly provided in an instrument or instruments
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axecuted by the Mortgagea, shall the lien of this Mortgage be
altered thereby. In the event of the sale or transfer by
operation of law or otherwise of all or any part of the Mortgaged
Property, the Mortgagee, without notice to any person, firm or
corporation, is hereby authorized and empowered to denl with any
such vendee or transieree with refersnce to the Mortgaged
Property or the indebtodness securasd hareby, or with reference to
any of the terms or conditions hereof, as fully and to tho same
extent as it might deal with the original parties heroto and
withovt ln any way releasing or discharging any of the
liabilities or undertakings hereunder,

(1) 4f the Mortgages shall have proceeded to enforce any
right or remady under this Mortgage by foreclosure, entry or
otherwise and puch proceedings shall have been discontinued or
abandoned for an; reason, or suoh proceedings shall have resultad
in a final determina:ion adverse to the Mortgagwe, then and in
every such case to tae =xtent not prohibited by law the Mortgagor
and the Mortgagee shall ke restored to thelr former positiona and
rights herounder, and aii rights, power and remedies of the
Mortgagee shall continue 2s 12 no such proceedinge had cocurred
or had been taken.

(m} No right, power or rawmedy conferred upon or remerved to
the Mortgagee by the Note, this Mart?ngu or any other Loan
Document is axclusive of any other ¢icht, power or remedy, but
each and every such right, power and renedy shall be cumulative
and concurrent and shall be in additiov to any other right, power
and remedy given hereuncer or under the Note, the Loan Agraement
and the other Loan Documante, or now or heczrfter existing at
law, in equity or by statute.

(n) Upon the oocurrence of any Event of Defiult hereunder,
it is agread that the Mortgagor, if it im an ocoupari of the
Premises or any part thereof, shall immediately suri:erdar pos~
session of the Premises so occupied to the Mortgyagem, sad if such
oocupant is permitted to remain in poassssion, the possesnion
shall be as tenant of the Mortgageue and, on demand such ccsupant
(n) shall pay to the Mortgagse monthly, in advance, a rsasonabla
rental for the space so occupied and (b) in default thereof, may
be dispossessed by the usua)l summary proceedings. The covanants
hoerein contained may be enforced by a receiver of the Mortgaged
Property or any part thereof.

9. Sequrity Agreement under Uniform Commercial Qoda.
It is the intention of Mortgagor and Mortgagee that this Mortgage
shall constitute a Security Agreement within the meaning of the
Uniform Commercial Code of Illinois 810 ILC 5/1~101, et seq
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(1994), and Mortgagor hereby grants to Mortgagee a security
interest in the Property. Mortgagee shall have all of the rights
cf a Secured Party undar the Uniform Commercial Code with respact
to the Property. The filing of a financing statement covering
any of the Property in the records normally pertaining to
personal property notwithetanding, all of the Proparty, for all
purposes and in all proceedings, legal or eguitable, shall be
regarded, at Mortgagee's option (to the extent permittad by law),
as part of the Real Estate whether or not any such item is
physically attached to the Real Estate or seria) numbers are used
for tha wrtter identification of certain items. The mention in
any such financing statement of any of the Property shall never
be construae” in any way as derogat ng from or impairing this
declaration aio hereby stated intention of Mortgagor and
Mortgagee that.avch mention in the financing statement is hereby
declared to be for-the protection of Mortgagee in the event any
court shall at any *ime hold that notice of the priority of this
¥ortgage, to be effective againat any third party, including the
Federal government or aay authority or agency thereof, must be
filed in the Uniform Coiwizcial Code records. Pursuant to the
provisions of the Uniform (unmercial Code, Mortgagor hereby
authorizes Mortgagee, withour the signature of Mortgagor, to exe-
cute and file financing and continuation statements if Mortgagee
shall determine, in its sole discretion, that such financing or
continuation statements are necesasry or advisable in order to
preserve or perfeact its security irtzrest in the Pixtures covered
by this Mortgage, and Mortgagor shall pry to Mortgagae, on '
demand, any expenses incurred by Mortgacea in connection with the
preparation, exeocution and filing of such siatements that nay bo
filed by Mortgagee.

10. MNo HWailvers, Etc. A rallure by Yortgagea to insist
upon the strict performance by Mortgagor of any sf the terms and
provisions of this Mortgage shall not be decmed to be a waiver of
any of the terms, covenants, conditions and provisions heraof and
Mortgagee, notwithstanding any such fallure, shall have *he right
thereafter to insist upon the strict performance by Morcyzaor of
any and all of the terms, covenants, conditions and provisicns of
this Mortgage to be performed by Mortgagor, Mortgagee may
release, regardless of consideration and without the neceasity
for any notica to ar consent by the holder of any subordinate
lien on the Property, any part of the securlty held for payment
of the Indobtadness or any portion thersof or for the parformance
of the Obligations secured by this Mortgage without, as to the
ramainder of the security, in any manner whatscever, impairing or
affecting the lien of this Moxtgage or the priority of the llen
of this Mortgage over any subordinate iien. Mortgagee may resort
for the payment of the Indebtedness secured by thim Mortgage to
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any other sacurity therafor held by Mortgagee in such order and
manner as Mortgagee may alect.

11, Additional Ridhts. The holder of any subordinate
lien on the Property shall have no right to terminate any Lease
whether or nct such Lease is subordinate to this Mortgage.

12, Halvers by Mortaagor. (a) Mortgagor hereby walves
all errors and imperfections in any proceedings instituted by
Mortgacde under this Mortgage, the Loan Agreement or any other
Loan Docunent and all benefit of any present or future statute of
limitations or any other present or future statute, law, stay,
moratorium, sppraisal or valuation law, regulation or judicial
decision (incivding, but not limited to, any and all rights of
redemption frow nale, if any, under any order or decree of
forclosure of this Mortgage permitted by the provisions of 735
ILCS 5/15-1101, et seq (1594)) which, nor shall Mortgagor at any
time insist upon or piead, or in any manner whatsoever, claim or
take any benefit or advarntage of any such mtatute, law, stay,
moratorium, regulation cr-judicial decision which (1) provides
for the valuation or apprstsal of the Property prior to any salae
or sales thereof which may lr made pursuant to any provisions
herein or pursuant to any decres; judgment or order of any court
of compatent jurisdiction, (ii) exempts any of the Property or
any other property, real or perscns), or any part of the proceeds
arising from any sale therecf from sitachment, levy or sale under
execution, (iil) provides for any stay of exacution, moratorium,
marshalling of assets, exemption from Sivil process, redemption
or extension of time for payment, (iv) revuives Mortgagee to
institute procesdings prior to any sale of tha Property or prior
to exercising any other remedy afforded Morinajee hereundsr in
the event of an Event of Default, or (v) conflicis with or may
atfact, in a manner which may be adverse to Mortganzee, any provi-
sion, covenant, condition or term of this Mortgaga, the Loan
Agreement or any other Loan Document, nor shall Mortgagor at any
time after any sale or sales of the Property pursuant toc-any
provision herein claim or exercise any right under any present or
future statute, law, stay, moratorium, regulation or judieral
decision to redeem the Property or the portion thereof so culd.

(k) Mortgagor hereby waives the right, if any, to
require any sale to be made in parcels, or the right, if any, to
select parcels to be sold, and there shall be no requirement for
marshalling of assets.

13, Ne Joint Venture or Partnership. Mortgagor and

Mortgagee intend that the relationship created hereunder be
solely that of mortgagor and mortgagee or borrower and lender, as
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the case may be. Nothing herein is intended %o create a joint
venture, partnership, tenancy-in~common, or joint tenancy
relationship kotween Mortyagor and Mortgagae nor to grant
Hortgagee any interest in the Property other than that of
mortgagaee or lendar,

14, Notigeg. Except as otherwise provided herein,
whanever it is provided herein that any notica, demand, request,
consent, approval, declaration or other communication shall or
may ba 7iven to or served upon any of the parties by another, or
whenevar zny of the parties desires to give or serve upon anothar
any commurication with respect to this Mortgage or the Property,
each such nutice, demand, reguest, consent, approval, declaration
or other commanication shall be in writing and either shall be
delivered in perron with receipt acknowledged, by a nationally
racognized overnisht delivary service (such as Federal Ixprass),
or by registerad or certified mail, return recaipt requested,
postage prepaid, or {uiecopled and confirmed by telecopy
answarback addressed as follows:

(a) If to Mortgegve at:

General Electric Capital Cerporation
13355 Noel Drive, Suite 2000

Dallas, Texaw 75240

Attention: David Mariindale
Telecopy Number: (214) 560~1365%

With copies to:

General Electric Capltal Corporution
292 Long Ridge Road

Stamford, Connecticut 06927
Attention: Kevin Korsh, Eng.
Telecopy Number: (203) 357-6768

and

Well, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153

Attention: Alan A. Lascher, Esg.
Telacopy Number: (212) 310=8007

18
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(b) If to Mortgagor at:

SKW Real Estate Limited Partnership
100 Creacent Court

Suite 1000

Dallas, Texas 75201

Attention: Angie Madisgon

Talecopy Number: (212) B855~-6305

and to:

Danie) Ward

1650 Tyson's Boulevard

Suite 1600

Mrjean, Virginia 22102

lelacopy Numbors: (703) 714-8102

and to.

Bullivan & Cromwell

125 Broad Cernet

New York, New “Yark 10004

Attention: Antheay J, Colletta, Enq,
Telecopy Number: (212) 558-3588

or to such other address as may he substituted by notice
given as herein provided, Every astice, demand, request,
consent, approval, declaration or cther communication
hereunder shall be deemed to have heen duly given or served
on the data on which personally delivared, with raceipt
acknowledged, telecopled and confirmed ty telecopy
anuawerback or the next business day if se:t by & nationally
recognized courier service, or three (3) Business Days (an
such term is defined in the Loan Agraement) sfter the same
shall have bean deposited with the United States: mails,
Failure or delay in delivering copies of any notice; demand,
request, consent, approval, declaration or other couminica-
tion to the persons designated herein to receive copies
shall in no way adversely affect the effectiveness of auch
notice, demand, request, consent, approval, declaration or
other communication.

15. Inconsistancy with the Loan Documents. If
thera shall be any inconsistencies betwean the terms, cove-
nants, conditicne and provisions set forth in this Martgage
and the terms, covenants, conditiona and provisions set
forth in the Loan Agreement, than, unless this Mortgage
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axpressly provides otherwise, the terme, covenants, condi~-
tions and provisions of the Loan Agreement shall prevall,

- 16, Future Advances. This Mortgage securasz such
future or additional advances (in addition to the
Indebtedness) as may be made by the Mortgagee or the holder
hereof, at its exclusive option, to tha Mortgagor or its
successors or assigns in title, for any purpose, provided
tha% all such advances are made within 20 years from the
dece of this Mortgage or within such lesser pericd of time
as rav be provided by law am a prerequisite for the
aufficizncy of actual noticoe or record notice of such
optioral future or additional advances as against the rights
of credivord or subseguent purchasers for valuable
consideratior, to the same extent as if such future or
additional =dvances were made on the date of ths exscution
of this Mortgage. . The total amount of Indebtednass secured
by this Mortgage mey be incrensed or decreased from time to
time, but the total unpaid balance so mecured at any one
time shall not excead the maximum principal amount of $_---
(U597 747, plus interert thereon and any disbursements madse
undar the Mortgage for ine payment of Charges (az defined in
the Loan Agreement), insurunce, or otherwise, with interest
on such disbursements. It ir the intent of the parties that
this Mortgage shall secure tha payment of the Indebtedness
and any additional advances made Irom time to time pursuant
to any additlonal notes or otherwian, all of said
indebtedness being equally secured jereby and having the
same priority as any amounts advanced ae of the date of this
Mortgage, It is agreed that any additizrnal sum or sums
advanced by Mortgagee shall be equally souurad with, and
have the same priority as, the original Indobtedness and
shall be subject to all of the terms, provisicns and
conditions of this Mortgage, whether or not suck additional -
loans or advances are evidenced by other promiswory notes of
Mortgagor and whether or not identified by a recitsi that it
or they are secured by thig Mortgage.

17, ‘ H . 'This
Mortgage may not be modified, amended, discharged or waived
in whole or in part except by an agreement in writing signed
by Mortgagor and lortgagea. The covenants of this Mortgage
shall run with the Land and shall bind Mortgagor and the
heirs, distributees, personal representatives, succeasors
and assigns of Mortgagor mnd all present and subsesgquent
encumbrancers, lessees and subleassees of any of the Property
and shall inure to the benefit of Mortgagee and its respec-
tive successors, assigns and endorsees.
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18. Limitation of Liability. Except as otherwise
provided in this Mortgage, the Mortgagee's recourse shall be
limited to the Real Estate and no partners of Mortgagor oy
any of thelr Affiliates (as defined in the lLoan Agraement)
or their affiliated companies, officers, directors,
shareholders or any other Person, disclosed or undisclosed,
shall be personally liable for the repayment of any of the
Obligations, except that the partners (but not any partners
in such partners or shareholders or their sharecholders,
offlicers, directors or employees) of Mortgagor shall be
perscnally liable (A) for the Mortgagor's fraud (but only to
the ¢xvent of actual damagas suffered by Mortgagee caused by
such pariner's fraud), (b) for the Mortgagor's misappro-
priation (i.e., application in violation of the terms of
this Mortgace) of insurance proceeds, condemnation awards,
Operating Cazli Flow, (as defined in the Loan Agreement) Net
Capital Proceers, (as defined in the Loan Agreement)
security depogics and escrow deposits, but only to the
extent of the amounts so misapplied which were received by
such partner or to ilis extent such partner received directly
or indirectly any ecuronic benefit from such misappliication,
and (o) for all Environmsntal Liabilities and Costs (na
defined in the Loan Agreemsnt) to the extent indemnifiable
under Section 6.14 of the insn Agreament or undar the
Hazardous Substances Indemnity Agreement (as defined in the
Loan Agreement). A partner of zrtgagor shall not have been
deemed to have recelved economic osnefit from the
misapplication of funds merely becruse such funds are paid
to & creditor of Mortgagor, who is not¢ un Affiliats of such
partner, on account of an obligation fax which such partner
had no personal liability, provided thatl unch creditor
extended credit in connection with the Asaria. (as defined in
the Loan Agreemant).

19. Misgellanaous. The Article headingr in this
Hortgage are used only for convenience and are no* Lart of
this Mortgage and are not to be used in determining Lie
intent of the parties or otherwise in interpreting tii's
Mortgage. ALl capitalized words not otherwise defineq
herein shall have the meanings ascribed to them in the Loan
Agreement. As used In this Mortgage, the singular ahall
include the plural as the context regquires and the following
words and phrasesa shall have the following meanings: (a)
"provisions® shall mean "provisions, terms, covenants and/or
conaitiona®; (b) "lien" ehall mean "lien, charge, snoum-
brance, security intereat, mortgage and/or deed of trupt";
(c} Yobligation" shall mean "obligatior, duty, covenant
and/oxr condition"; (d) "any of the Property” ahall mean "the
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Proparty or any portjon thereof or interest therein®; and
(e) "Person® shall mean “any individual, sole pro-
prietorship, partnership, joint venture, trust, unincorpor-
ated organization, association, corporation, institution,
public benefit corporation, entity or government {whether
federal, state, county, oity, municipal or otherwise,
including, but without limiting the generality of the fore-
going, any instrumentality divieion, agency, body or dapart-~
mert thereof)", Any act which Mortgagee is permitted to
partorm under this Mortgage, the Loan Agreement or any other
Loarn Noocument may be performed at any time and from time to
time kv Mortgagee ox by any person or entity designated by
Mortguzue. Each appointment of Mortgagee as attorney~in-
fact for Wortgagor under this Mortgage, the Loan Agreenent
or any otnsr Loan Document shall be irxrevocable and. coupled
with an intzrest,

20. Lnf~orceability. This Mortgage shall be
governed by, and construed in accordance with, the laws of
Illinios without rogard to principles of conflicts of laws,
except that the laws of the State of New York (without
regard to principles of conflicts of laws) shall govern the
resolutlion of issues arisjag under the Loan Agreement to the
extent that such resolution is necessary to the
interpretation of this Mortgeus, Whenever posgibla, each
provision of this Mortgage shal) be interpreted in such
manner as to be affective and valld under applicable law,
but if any provision of this Mortosye shall bs prohibited by
or invalid under applicable law, suchk provision shall be
ineffective to the extent of such prouibition or invalidity,
without invalidating the remaining provisisng of thip
Mortgage. Nothing in this Mortgage or in :ny othsr Loan
Documents shall require Mortgagor to pay, or sortgagee o
accept, interest in an amount which would subjest Mortgagee
to penalty under applicable law. In the event tbuk the pay~
ment of any intereat due hersunder or under any ci the ather
Loan Documents or a payment which is desmed interest,
exceeds the maximum amount payable as interest under ihe
applicable usury laws, such excess amount shall be applied
to the reduction of the Indebtedness, and upon paymesnt in
full of the Indebtedress, shall be applied to the parform-
ance of the Obligations, and upon performance in full of the
Obligations, shall be deemad tc be a payment made by mistake
and shall be refunded to Mortgagor.

21. Recejpt of Copy. Mortyagor acknowledges that -
it has received a true copy of this Mortgage.
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22, ghamp or Tux. Should any stamp tax,
intangible tax, or otlier tax, now or hareafter bacoms .
payabla with respect to this Mortgage, the Indebtedness, or
any of the doocuments exacuted in connaction herewith,
Mortgagor shal) pay the same prior to the due date therecof
and shall indeanify and hold Mortgagee harmlass from the
cost of the sama. Within 15 days after the payment of such
stamps or othey taxes, Mortgagor shall deliver to Mortgagee
a receipt ismued by the appropriate governmantal authority
shuwing the payment in full of such stamps or taxes.

23. Additional Provisiqns Congerning Regeivers.
In adoition to the provisions contained in Section &(c),
Mortgagos specifically agrees that if an Event of Default
shall have cocurred and be continuing, Mortgagee, upon
application tc a court of competent jurisdiction, as a
matter of strizi right without notice and without regard to
the ococupancy or velue of the Property or the solvency of
any party bound for payment of the obligationa ascured
hereby, without any ahowing of fraud or mismanagemsnt on the
part of the Mortgago: and without the necesaity of filing
any judicial or other proceeding othexr than the proceeding
for appointment of a raceivor, shall be entitled to the
appointment of & receiver to take possemsion and to operate
the Property and to collect a4 apply the rents and proceeds
thereof, Upon reguast of the Mortgagee, the court making
such appointment may confer upon tae receiver any of the
rights or powers granted to the Mortgages in this Mortgage,
The Mortgagea, in its dimcretion but without any obligation
to do 80, may make such advances to che recaiver as the
Hortgagee may deem necessary or appropra’te for the proper
administration of the receivership, and ull such advances
ghall he deemed to be Indebtedness payable an provided in
Section 6 of this Mortgage.

24. Walver of Jury Trisl. MORTGAGOR 24
MORTGAGEE HEREBY KNOWINGLY, VOLUNTARILY, AND INTENYIONALLY
WAIVE THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS MORTGAGE OR ANY OTHER LOAN DOCUMENTS
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSBE OF CONDUCT, COURSE OF DEALINGS, STATEMENTS (WHETHER
VERBML OR WRITTEN) OR ACTIONS OF EITHER PARTY OR ANY
EXERCISE BY ANY PARTY OF THEIR RESPECTIVE RIGHTS UNDER THE
LOAN DOCUMENTS OR IN ANY WAY RELATING TO THE MORTGAGED
PROPERTY (INCLUDING, WITHOUT LIMITATION, ANY ACTION TO
RESCIND OR CANCEI: THIS MORTGAGE, AMD ANY CLAIMS OR DEFENSES
ASSERTING THAT THIS MORTGAGE WAS FRAUDULENTLY INDUCED OR 18
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OTHERWISE VOID OR VOIDABLE); THIS WALVER BEING A MATERIAL
INDUCEMENT FOR MORTGAGEE TO ACCEPT THIS MORTGAGE.

- 25, PRagtxictions on Sals. The Loan Agreement
contains restrictions on the sale of the Property. This
Mortgage may not he assumed by any purchaser of tha Proparty
in violation of those restrictions.

IN WITNESS WHEREOF, Mortgagor has caused this
Mortgage to be duly axecuted and acknowledged under senl the
day end year firat above writton.

(Corporate Senl) S8KW REAL ESTATE LIMITED PARTNEEBHIP,
a Dalaware limited partnership

By: WSK GEN=PAR, INC., & Delaware
corporation
ganeral partnar

Signed, Sealed and By C}“:>‘“"-D :

Delivaered in our Name: Dawnd WAl
Presence: Title: Vite Fravdund

WA

Print Namo}#@EﬁLLﬂéﬁwﬁr'

24
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O STATE OF NEW YORK )
COUNTY OF NEW YORK )

This instrument was afkniwled ed betore me th ﬁ?ﬂ\_{lday
of January , 1996 by __ LAind [k , the __|

of WSK GEN-PAR, INC., a Delaware corporation and the general
partner of SKW REAL ESTATE LIMITED PARTNERSHIP, a Delaware
lirited partnership, on behalf of sajid iimited partnership.
He/ab,a is personally known to me or has produced

%MQJW ldentitication.

i/ o
(SEAL %42&&3—-’

Notary Public and ,for
the State of

My Commission Expirce: Print Nam of Notary:
_MaehD 1% 688

T S AR .

iyt Pulbstie, e of Mo Yo

Moot o ”)'
TR TR FE R SRR T A T
o o R '.l!'.qé
‘SJ(",s'_
L’a"'»_.
QJ();::S'
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LoTs 1, 2, 3, 4, 5, 6, 7 AND B IN PARK PLACE PLAZA RESUBDIVISION BEING
A RESUBDIVISION OF THE PARK PLACE PLAZA, BEING A SUBDIVISION OF PART
OF THE NORTHWEST 1/4 OF SECTION 33, TOWNSHIP 36 NORTH, RANGE 14, EAST
OF THE THIRD REINCIPAL MERIDIAN, ACCORGING TO THE PLAT THEREOF
RECORDED NOVEMLER 28, 1988 AS DOCUMENT NO. B8546282, IN COOK COUNTY,
JLLINOIS, ACCORDINR TO THE PLAT THEREOF RECORDED MAY 19, 1995 A&
DOCUMENT NUMBER 851095986 EXCEPT:

ALL OF LOT 4 AND THAT PART OF LOT 1 IN PARK PLACE PLAZA, BEING A
SUCDIVISION OF PART OI THE NORTHWEST 1/4 OF SECTION 33, TOWNSHIP 36
NORTH, RANGE 14, EAST OF ‘T'{7 THIRD PRINCIFAL MERIDIAN, ACCORDING TO
THE PLAT THEREOF RECORDED WOVIMBER 28, 1988 AS DOCUMENT NUMBER
98546282, BOUNDED AND DESCRIAED AS FOLLOWS: BEGINNING AT THE
NORTHEAST CORNER OF SAID LOT 1: THENCE SOUTH 00 DEGREES 00 MINUTES 00
SECONDS EAST ON THE EAST LINE OF £2iD LOT 1, A DISTANCE OF 692,27
FEET; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE
OF 376.44 FEET; THENCE NORTH 00 DEGR:ES 00 MINUTES 00 SECONDS WEST, A
DISTANCE OF 6.12 FEET; THENCE NORTH 90 LSGREES 00 MINUTES 00 SECONDS
WEST, A DISTANCE OF 258.56 FEET, TO A FOINT ON THE EAST LINE OF LOT 3
IN SAID SUBDIVISION; THENCE NORTH 00 DEGRFcH 00 MINUTES 00 SECONDS
WEST, A DISTANCE OF 243.16 FEET; THENCE NOKTH 90 DEGREES 00 MINUTES 00
SECONDS WEST, A DISTANCE OF 235,00 FEET, TO -4 POINT ON THE WEST LINE
OF SAID LOT 1, BEING A COMMON LINE WITH THE EAST RIGHT-OF-WAY LINE OF
HALSTED STREET (70 FEET WIDE); THENCE NORTH 00 DEUGRSES 00 MINUTES 00
SECONDS WEST, A DISTANCE OF 185.00 FEET TO THE SOUTFAFST CORNER OF LOT
6 IN SAID SUBDIVISION; THENCE NORTH 90 DEGREES 00 MINJTZS 00 SECONDS
EAST ON THE SOUTH LINE OF SAID LOT 6 AND SAID LINE EXTSNDED EAST, A
DISTANCE OF 259.00 FEET TO A POINT ON THE WEST LINE OF AFURSSAID LOT 4
IN SAID SUBDIVISION; THENCE SOUTH 00 DEGREES 00 MINUTES 00 5TCONDS
EAST ON THE WEST LINE OF SAID LOT 4, A DISTANCE OF 26,29 FEET T0 THE
SOUTHWEST CORNER OF SAID LOT 4; THENCE NORTH 90 DEGREES 00 MiNUES 00
SECONDS EAST ON THE SOUTH LINE OF SAID LOT 4, A DISTANCE OF 576,20
FEET TO THE SOUTHEAST CORNER OF SAID LOT 4; THENCE NORTH OO0 DEGREES 00
MINUTES 00 SECONDS WEST ON THE EAST LINE OF SAID LOT 4, A DISTANCE OF
284.48 FEET TO THE NORTHEAST CORNER OF SAID LOT 4 AND THE NORTH LINE
OF SAID LOT 1; THENCE SOUTH B9 DEGREES 41 MINUTES 25 SECONDS EAST ON
THE NORTH LINE OF SAID LOT 1, A DISTANCE OF 35.00 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS, AS CONTAINED IN THE PLAT RECORDED
NOVEMBER 28, 1986 AS DOCUMENT NUMBER 88546282 AND EXCEPT:

THAT PART OF LOT 6 IN THE PARK PLACE PLAZA, BEING A SUBDIVISION OF

PART OF THE NORTHWEST 1/4 OF SECTION 33, TOWNSHIP 36 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED NOVEMBER 28, 1988 AS DOCUMENT NUMBER 88546282, DESCRIBED AS

S
FOLLOW {j 6’-!}“,
vy, ':;. e
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ﬁEING AT TiE MOST NORTHERLY NORTHWEST CORNER OF LOT & AFORESAID;
THENCE ON AN ASSUMED BEARING OF SOUTH B89 DEGREES 4) MINUTES 10 SECONDS

ST ALONG THE NORTH LINE OF LOT 6§, A DISTANCE OF 48.87 FERT; THENCE

'SOUTH 63 DEGREES 41 MINUTES 11 SECONDS WEST, 55.78 FEET TO THE WEST
kﬂNE OF LOT 5; THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST
LONG SAID WEST LINE 22,12 FEET TO THE SOUTHERLY NORTHWEET CORNER OF
LOT 5; THENCE NORTH 21 DEGREES 32 MINUTES 43 SECONDS EAST ALONG SAID
WEST LINE, 3,09 FEET 70 THE POINT OF BEGINNING, IN CQOK, COUNTY,
ILLINOIS, AS CONTAINED IN THE PLAT RECORDED NOVEMBER 28, 1988 AS

DOCUMENT NUMBER BB546282,
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1026 MELL  Homewowd/Park Place

Exhibit B

Title Insurance Commitment Number (C 87634

issued by First American Title Insurance Company dated the date
of recurding of this Mortgage.
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