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THIS FIRST MORTGAGE AND SECURITY AGREEMENT (this
"Mortqage"), made as of the day of January, 1996, by SKW
REAL ESTATE LIMITED PARTNERSHIP, a Delaware limited partnership
{"Mgortgagor"), having an office at 100 Crescent Court, Suite
1000, Dallas, Texas 75201, to GENERAL ELECTRIC CAPITAL
CORPORATION, a New York corporation ("Markgagee'), having an
office at 292 Long Ridge Road, Stamfoxd, Connecticut 06527.

WIINEBSSBITH:
Te/ wecure the following cbligations and liabilities:

(27 the payment of (i) the principal sum of
up to OWE HUNDRED NINETY-ONE MILLION FIVE HUNDRED
FORTY-SEVE THOUSAND SEVEN HUNDRED FIFTY FOUR AND
XX/100 DOLLTRS (8191,547,754), in the aggregate to
be paid plue al) accrued and deferred interest
rhereon to be-pzid pursuant to the provisions of
the Loan Agreeneus, dated as of January 17, 1996,
petween Mortgagor-ead Mortgagee, and that certain
Note, payable to Mcrtoagee, (the aforesald Loan
Agreement and Note are aereinafter collectively
referred to as the "Lorn . Agreement"), (ii) any
future advances and readvsnces of such principal
amount from time te time mace pursuant to the Loan
Agreement, (iii) any and all other sume due or to
become due under the Loan Agieemsnt, thip Mortgage
or any other Loan Document (hersinsfter defined),
(iv) any further or subsequent advances made under
the Loan Agreement, this Mortgage or any of the
Loan Documents, and (v) any extenslons, renewals,
replacements or modificactions of the Loan
Agreement or any other Loan Document (the i1remn
get forth in clauses (i) through (v) hereaf kaing
nereinafter collectively referred to as the
L] ¢

Indebtednems"), and

(b) the performance of all of the teims,
covenants, conditions, agreements, obligations and o

liabilities of Mortgagor (collectively the ¢
" "} undexr (i) this Mortgage, (ii) the Wy
Loan Agreemant, (iii) any deads of trust or mort- ‘f
gages in addition to this Mortgage now or 63
hereaftar made by Mortgagor to macure the .
Indebtedness (such additional deeds of trust and !

mortgages being hersinafter collectively referred

10310 MELL Tisly
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to as the "Additionsl Deada of Truat"), (iv) any
supplementa) agresments, undertakings,

instruments, documents or other writinga exacuted
by Mortgagor as a condition to advances under the
L.oan Agreement or otherwise in connection with the
Loan Agreement, including, but without limiting
the generality of the foragoing, the Security
Agreement and Pledge of Mortgage Loans and
Mortgage Loan Documents; the Collateral Asslgnment
of Mortgage and Other Recorded Documents; the
i>nllateral Asaignment and Pledge of Purchase
rgveements; the Collateral Assignment of
Marvegemant Agreement; the Collateral Assignmont of
Intersot Rate Caps; the Assignment of Leases and
Rents; nnd the Collateral Assignment of Contracts,
Licenscs and Pormits, each aexecuted by Mortgagor
in favor of iortgagee, (v) all chattel wortgages,
pladges, powers of attorney, consents,
asgignments, notices, leases and financing
statements herctr.fore, now oI hereafter executed
by or on behalf «f Yortgagor or any other Person
(hereinafter definei; and/or delivered to
Mortgagee in connection with the Loan Agreenant or
the transactions contenzlated thereby, and

(vi) any extensions, renewals, replacements or
modifications of any of the toregoing (this
Mortgage, the Loan Agreement, the Additional Deeds
of Trust and any other supplezental agreements,
undertakings, instruments, docunents or other
writings executed in connection with any of the
foregoing, together with (y) the foregaing powers
of attorney, conasents, assignments, notices,
leases and financing statements and (i) -any deeds
of trust, mortgages, security agreement:z o»
asglgnments now or hereafter made to secul'a the
Indebtedness and the Obligationa; all of the
foregoing documents being hereinafter colleccivaly

referred to as the "Loan Documents"),

and in consideration of Ten Dollars ($10,00), in hand paid, the
receipt and legal sufficlency of which are hereby acknowlaedged,
Mortgagor hereby mortgages, grants, bargains, sells, warrants,
conveys, aliens, premises, releases, ausigns, sets over and ‘
confirms to Mortgagee the following property and all substitu-
tiong for and all replacements, reversions and remainders of such .3
proparty, whethar now owned or held or hereafter acquired by ¢
Mortgagor (collectively the "Mortaaged Property™ or “propertv"): ¢
Sy
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All those plots, pleces or parcels of land more par-
ticularly demcribed in Exhibit A annexed hereto and made & part
heraof together with the right, title and intereat of Mertgagor,
if any, in and to the streats and in and to the land lying in the
bad of any streets, roads or avenues, open or proposed, public or
private, in front of, adjoining or abutting said land to the
center line thersof, the air apace and development rights
pertaining to saild land and the right to use such air space and
development rights, all rights of way, privileges, liborties,
Ltenements, hereditaments and appurtenances belonging to, or in
any way annsrtaining to, sald land, all easemants now or
hereafter oonefitting said land and all royalties and rights
appertaining o the use and anjoymaent of said land, including,
but without iLiwiting the gonoral t{ of the foragoing, all alley,
vault, drainage, aineral, water, oil, coal, gas, timber and other
siwilar rights (osllectively the "Land"):

TOGETHER witn the buildings and other improvements now
or hereafter erected or the Land (the buildings and other
improvements being horeinzfter collectively referred to as the
rpuildings, " and the Lana cogjether with the Buildings and the
Fixtures (hereinafter defina’), being harainafter collectively

raferred to as the "Real Estate")!

TOGETHER with all and «lnaular the reveraion or rever-~
gions, remainder or remainders, reits, ilasues, profits and
revenues of the Real Estate and all of the estate, right, title,
interest, dowar and right of dowsr, curlesy and right of curtesy,
property, possession, claim and demana whaizoever, beth in law
and at equity, of Mortgagor of, in and to thz Real) Estate and of,
in and to every part and parcel tharaof, wici the appurtenances,
at any tiwme balongling or in any way appertaining thereto;

TOGRTHER with 81l of the tixtures, systums, machinery,
apparatug, equipment and fittings of evary kind and nature what-
soever and all appurtenances and additions thereto ana sub-
stitutions or replacements thereof and all items of paxsonal
property now owned or hereafter acquired by Mortgagor ard now or
hareafter attached or affixed to, or constituting a part of, the
Real Eatate or any portion thereof (collactively the "RFigturag"),
including, but without limiting the generality of the foregoing,
all heating, electrical, mechanical, lighting, lifting, plumbing,
ventilating, air conditioning and air-cooling fixtures, systems,
machinery, apparatus and equipment, refrigerating, inoinerating
and power fixtures, systems, machinery, apparatus and equipment,
loading and unloadiny fixtures, systems, machinery, apparatus and
equipment, escalators, elevatora, bollers, communication systems,
switchboards, sprinkler systems and other fire prevantion and ex-
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tinguishing fixturee, aystems, machinexy, apparatus and |
equipment, and all engines, motors, dynamos, machinery, wiring,
pipes, pumps, tanks, conduita and ducts constituting a 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 purposaes of this Mortgage, shail be deemad conclusively
to be Real Estate and conveyed hereby;

TOGETHER with all drainage, mineral, water, oil, gas,
timber aud sewer pipes, conduits and wires, and other facilities
furnishiiog utility or other services and other similar rights now
or hereafter bYenatitting the Real Estate or any portion thereof
or appertainiig thereto;

TOGETLER with Mortgagor's right, title and interest in,
to and under all larses, subleasea, underlettings, concession
agreements, license= rad other occupancy agreements which now or
hereafter may affect tha Real) Estate or any portion thereof and
under any and all guarantees, modifications, renewals and exten-
gsions thereof (collectively the "Leasag"), and in and to any and
all deposits made or herealfter made as security under the Leaaseas,
subject to the prior lagal rights under the Leases of the leasees
making such deposita, togethsr with any and all of the banefits,
revenues, income, rents, issues znd profits due or to become due
or to which Mortgagor is now or haveafter may become entitled
arising out of the Laases or the Real Fatate or any portion
thereof (collectively the "Repts"), provided however, that so
long as there is no Event of Default (hereinafter defined)
continuing, Mortgagor shall have a licens: tc colleoct, use and
retain the Rents;

TOGETHER with (a) all unearned premiums, accrued,
accruing or to accrue under any insurance policiow now or here~
after obtained by Mortgegor and Mortgagor's interes’: .n and to
all proceeds which now or hereafter may ba paid in coisection
with the conversion of the Property or any portion thaeveof into
cash or liguidated claims, together with the interest peytble
thereon and the right to collect and receive the same, including,
but without limiting the generality of the foregoing, proceeds of
casualty insurance, title insurance and any other lnsurance now
or hereafter maintained with raspect to the Real Eastate or in
connection with the use or operation thereof (collectively the
" ance Progeeda"), and (b) all awards, payments and/or other
compensation, together with the interest payable thereon and the
right to collect and receiva the same, which now or hereafter may
ha made with respact to the Property as a result of (i) a taking
by eminent domain, condemnation or ctherwise, (ii) the change of
grade of any etreet, road or avenus or the widening of any
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stroets, roada or avenues adjcining or abutting the Land, or
(1il) any other injury to, or decrease in the value of, the
Property or any portion therceof (collectively the "awards”), in
any of the foragoing ocircumstances described in clauses (&) or
(b) mbove to tha extent of the entires amount of the Indebtedness
outstanding as of tha date of Mortgageae's raceipt of any such
Insurance Proceeds ox Awards, notwithetanding that the entire
amount of the Indebtedness may not then be due and paysble, and
alsc to the extent of reasonable attornays' fees, costs and
disburcemants incurred by Mortgages in connection with the
collectica of any such Insurance Prooseds or Awards, Subject to
the provisisng of the Loan Agreemant, Mortgagor hereby assigns to
Mortgagee, ‘urnd Mortgagea is hersby authorized to collect and
recaivae, all Iteurance Proceeds and Awards and to give proper
raecaipts and acguittances thersfor and to apply the same in
accordance with *ie verms of the Loan Agreemant. Mortgagor
hereby agrees to make, -sxaoute and deliver, from time to timo,
upon demand, such furcher doouments, inatruments or amsurances as
may be requestoed by Mortgigee to confirm the asalgnment of the
Ingurance Proceeds and ths Awards to Mortgagee, free and clear of
any interest of Mortgagor va:tsoever therein and free and clear
of any other llena, claims ox snoumbrances of any kind or nature
whatsoaever;

TOGETHER with all right, title and interest of
Mortgagox in and to all extensions, irnnprovemanta, bettermenta,
renewals, substitutes and replacemence =f, and all additions and
appurtenances to, the Real Estate, and !» each such case, the
foregolng shall be deemed a part of the Reul Estate and shall be-
come subject to the lien of this Mortgage sa Zully and com-
pletely, and with the same priorlty and effact, as though now
owned by Mortgagor and specifically described lierein, without any
further deed of truat, mortgage, conveyance, assigrment or other
act by Mortgagor;

TOGETHER with all of Mortgagor's rights to l{uvithor
encumber the Property for debt.

TO HAVE AND TO HOLD the Froperty, and the rights and
privileges heraby deeded or intended so to be unto the
Mortgagee and its succeasors and assigng until the Indebtedness
is fully paid and the Obligations are fully performed in accor-
dance with the provisions set forth herein and in the other Loan
Documents, provided that Mortgagor shall be 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, for itaslf and its successors and assigns,
further represents, warrants, covenants and agraes with Mortgagee
as followe:

1. Harranty of Title. Mortgagor warrants to Mortgagee
that it has good and marketable fee simple absolute title to the
Real Estate and Fixtures and has the right to convey the game in
accordance with the provisions set forth in this Mortgage and
that thin Mortgage is a valid and anforceable first lian on the
Property. subject only to the mattera shown on Schedule B to the
Commitmapi for Title Insurance referred to on Exhibit B annexed
hereto and rnzde a part hereof and to the Permitted Encumbrences
(as dafinecd ii the Loan Agraement). Mortgagor shall (a) preserve
such title and rhe validity and priority of the lien of this
Mortgage and shai) foravar warrant and defend the same unto
Mortgagee against the claims of all and every perxson o -persons,
corporation or corporations and partiea whomsoevar, and (b) make,
axecute, acknowledge and deliver all such further or other daeds,
documents, instruments or assurances and cause to be done all
such further acts and thiios as may at any time hereafter be
reasonably raquired by Mortgecaa to confirm and fully protect the
lien and priority of this Moxigyage.

2, Payment of Indebtudragg. (a) Mortgagor shall pay
the Indebtedness at the times (sunjeot to any applicable grace
periods) and places and in the mannei specified in the Loan
Documents and shall perform (subject %o any applicable grace
pericds) all of the Obligations in accor2ance with the provisions
set forth harain and in the other Loan Documonts.

(k) Any payment made in accordunce with the terms
of thia Mortgage by any person at any tima liad)a for the payment
of the whole or any part of the Indebtedness, or b any
gubsecquent owner of the Property, or by any other nerson whose
interast in the Property might be prajudiced in the event of a
failure to make such payment, or by any stockholder, ofzicer or
director of a corporation or by any partner of a partnar#:iip
which at any time may be liable for such payment or may cuwr or
have such an lnterest in tho Property shall be desmed, as patween
Mortgagee and all persons who at any time may be liable as afore-
said or may own the Property, to have been made on bshalf of all
Buch persons.

3. Assiunment of Leases and Rante. (&) Mortgagor
hereby assigns to Mortgague, from and after the date hereof
{including any period allowed by law for redemption after any
sale as provided harein), primarily, on a parity with the Prop-
arty, and not secondarily, as furthar security for the payment of
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the Indebtedness and the performance of the Obligations, the
Leages and the Rents. Nothing contained in this Article 3 shall
be conatrued to hind Mortgagee to the parformance ¢f any of tha
terms, covenants, conditione or agreements 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 guiet enjoyment contained in any Lease in
the event that any lessee shall have been jolned as n party
defendant in any action commenced by reason of an Event of
Default horeunder or in the avent of the gale ¢f the Property at
foreclosvie or otharwise or in the event any lesssee shall have
been bharred mnd foreclosed of any or all right, title and
interest apd snulty of redemption in the Property), except that
Moxtgagee shali he mccountable for any money actually received
pursuant to the zroresaid assignment, Mortgagor hereby further
grants to Mortgac:e the right, but not the obligation during the
continuation of any Event of Default (1) te enter upon and take
possession of the Reai Eatate for the purpose of ccllecting the
Rents, (1i) to dispossess by the usual summary proceedings any
lessae defaulting in makiug any payment due under any Lease to
Mortgagee or defaulting in <re performance of any of its other
obligations under ite Lease, ‘iil} to let the Real Estate or any
portion thereof, (iv) to apply tac Rents on account of the
Indebtedness, and (v) to perfori such other acts as Mortgadges is
entitled to pexform pursuant to thle Article 3. Such assignment
and grant shall continue in effect until either the payment of
the Release Price and the fulfillment of all the terms of Section
B.1 of the Loan Agreement, as such terws relate to the Real
Estate, or the entire amount of the Indebtuanesa shall be paid in
full and all of the Okligationa shall be fully performed in
accordance with this Mortgage and the other Tican Documents, the
execution of this Mortgage constituting and evidzncing the irre-
vocable consent of Mortgagor to the entry upon ard taking posses-
sion of the Real Estate by Mortgugee pursuant te wuch grant,
whether or not the Property shall hava been sold at i‘oxeclosure
or otherwise and without applying for a receiver. The irregoing
notwithstanding, Mortgagee grants to Mortgagor a licensa, revo~
cable at any time during the continuance of an Event of Lefzult
after five (5) days' written notice to Mortgagor thareof, vo col~
lect all of the Rents and to retain, use and enjoy the same and
otherwige deal with the Leases in all rsspects.

(b} nNuring the continuance of any Event of
Dafault hereunder, Mortgagor shall pay monthly any Rents received
by it to Mortgagee or to such receiver, and upon Mortgugor's
fallure to do so, Mortgagor may be evicted by summary
proceedings.
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(c) Dburing the continuance ot an Event of
Dafault, Mortgagor shall receive the Rents as sot forth in
Sect.ion 3(a) hereof and shall hold the right to receive the Renta
as a truat fund to be applied in accordance with the terms of the
Loan Agreement.

(d) Upon notice and demand, Mortgagor shall, from
tima to time, exacute, acknowledge and deliver to Mortgagee, or
shall canse to be axecuted, acknowledged and delivered to
Mortgacee, in form satisfactory to Mortgagea, one or more depa-
rate assigpments (confirmatory of the general assignment providad
in this Artinle 3) of the lessor's intereast in any lLeasa,
provided thiet *he licensa contailned in this Sectior in favor of
Mortgagor shali not be impaired by such assignments, Mortgagor
shall pay to Moriovagee the reasonabla expenses incurred by
Mortgagee in connzotion with the proparation and recording of any
such instrument,

4. Eurkhex haswxanoses/Estoppel Certifiocnton.
Mortgagor shall do, execu’.e, acknowledges and deliver, at the sole
cost and expense of Mortgacor, all and every such further acts,
deads, conveyances, mortgager -deeds of trust, assignments,
estoppel certificates, notices oi assignment, tranefers and
asaurances as Mortgagee may reaconsbply requlre from time to time
in order to better assure, convey, #sgign, transfear and confirm
unto Mortgagae, the rights intended %c be granted to Mortyages
under this Mortgage, any other instrupant executed in connection
with this Mortgage or any other ilnstruner: under which Mortgagor
may be or may hereaftar kecome bound to convay, mortgage or
agsign to Mortgagee. Mortgagor hereby uppoinis Mortgagee its
attorney-in-fact to exeoute, acknowledge ang Qelliver for and in
the name of Mortgagor during the continuance of zn Event of
Default any and all of the instruments mentioned ir this Article
4, which Mortgagor fails to execute, acknowledge urd/or deliver
within ten (10) businesa days after request thorefor is made by
Mortgagea, and this power, being coupled with an interest, shall
be irrevocable as long as any part of the Indebtedness emaina
unpaid,

5. Mortanmgwe's Right to Perform. In the event of any
Event of Default hereunder shall be continuing, Mortgagee may
(but shall be under no obligation te) at any time perform the
Obligationa, without waiving or releasing Mortgagor from any
Obligations or any Event of Default under this Mortgage, and, in
such event, the cost thereof, including, but without limiting the
generality of the foragoing, reasonable attorneys' fees, costs
and disbursements incurred in connection therawith (a) shall be
deemed to be Indebtedness, (b} shall be a lisn on the Preperty
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prior to anyv right or title to, interest in, or claim upon, the
Property subordinata to the lien of this Mortgage, and (c¢) shall
be payablsa, on demand, together with lnterest thereon at the rate
of interest spacifiaed in Section 2.4 of the Loan Agreemant, from -
the date of any such payment by Mortgagee to tha date of repay-
ment tc Mortgagaa. No paywent or advance of noney by Mortgagee
pursuant to the provisicns of this Article 5 shall curs, or shall
be deemed or constxrued to cure, any such Event of Dafault by
Mortgagrr hereunder or waive any rights or remedies of Mortgagee
hareundei .or at law or in equity by reason of any such Bvent of
Dafault,

6. oortgages's Coptn and Expenses. If (a) Mortgagor
shall faill to pukn any paymeant of Indebtedneas when the same
shall be Que anc nayable (subject to any applicakle grace
pariod), or shali fall to perform (subject to any applicable
grace pariod) any of tlie Obligations, or (b) Mortgagea shall
exercise any of ite righis or remedies hereunder, or (c) any
action or proceading is commenced in which it becomes necessary
to defend or uphold the lizr or priority of this Mortgage or any
action or proceeding is conwarced to which Mortgagea is or be-
comen a party arising out of or related to, directly or
indirectly, the Loan {as such tern is defined in the Loan
Agreement), or (d) the taking, hviding or servicing of this
Mortgage by or on behalf of Mortgacae ls alleged to subject
Mortgagee to any civil or criminal iinn _or penalty, or then, in
any such event, all such coata, expansss Bnd fees incurred by
Mortgagee in connection therewith (includipa, but without
limiting the generality of the foregoeing, ‘any olvil or criminsl
fines or penalties and reasonable attorneys’ <sees, costs and
disbursemente) (i) shall bo deewed to be Indebradness, (ii) shall
be a lien on the Property prior to any right ov title to,
interast in, or claim upon, the Propsrty subordinata to the lien
of this Mortgage, and {iil) shall be payable, on demuidl, together
with interest theraon at the rate of interest specifieu.in
Section 2.4 of the Loan Agreament, from tho date of any euch pay~
ment by Mnrtgagee to the date of repaymant to Mortgagme., - In any
action to enforce any remedy under this Mortgage, includilng, but
without limiting the generality of the foregeing, asale of tha
Property at foreclosure or otherwise, or to recover or collect
the Indebtednass or any portion thereof, the proviaions of thim
Article 6 with respect to tho recevary of costa, expenses, dis~-
burgsements and penaities shall prevail unaffected by the provi-
sions of any prasent and future laws, statutes, codes,
ordinancen, orders, judgments, decrees, injunctions, rules,
ragulations, restrictions and requirementa of every Govarnmental
Authority (as defined in the Loan Agreoment) having jurisdiotion
over Mortgagor or the Property with respect to the sawme to the
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axtent that the provieions of this Article 6 are not inconsistent
therewith or violative thereot.

o
nx

- 7. Events gf Default. The occurrence of any Event of
Dafault under {(and as defined, and particularly described in) the
Loan Agreament, but subject to the provisions thereof (regardlaes
of the reason therafor) shall constitute an event of default

("Event of Default”) hereunder.

8. Remediesi. (a) If an Event of Default shall hava
occurred. Mortgagee may declare the Indebtedness to be due and
payabla iimadiately, and upon such declaration the Indebtedness
shail immeciacaly bacome and be due and payable without demand or
notice.

(b} If an Event of Default shall have occurred, Mortgagee
may, either with or wirhout entry or taking possession as
hereinabove provided or otherwise, and without regard to whether
or not the Indebtedness shall he due and without prejudice to the
right of the Mortgagee thareafter to bring an action of
foraclosure or any other antlen for any default existing at the
time such earlisr action was commenced, proceed hy any
appropriate action or proceediny:, (i) to enforce payment of the
Indebtedness or the performance of any Obligation; (il) to
foreclose this Mortgage and to sell, as an entirety or in
separate lots or parcels, the Mortgragod Property under the
judgment or decree of a gourt or courts of compatent
jurisdiction; and (iii} to cumulatively pursue any other ramedy
now or hereafter available to it in equity, at law, by virtue of
statute or otherwise. The Mortgagee shall tzge actlion either by
such proceedings or by the exercise of its powars with respect to
entry or taking possaesslon, or both, as the Mcrrasgee may
determine.

(¢) (1) If an Event of Default shall have occurrod the
Mortgagor upon demand of the Mortgagee, shall forthwich surrender
to the Mortgagee the actual possesalon 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 take
possession of all the Mortgaged Property and may exclude the
Mortgagor and i:s agents and employees wholly therefrom and have
joint access with the Mortgagor to the books, papers and accounts
of tha Mortgagor,

(1) If the Mortgagor shall for any reason 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 Mortgagee 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 Prouperty to the
Mortgagee, to the entry of which judgment or decree the Mortgagor
heraby apscifically conments, The Mortyagor shall pay to the
Mortgagee, upon demand, all costs and expenseas of obtaining such
judgment or decrse and compansation to ths Mortgagee, its
attorneys and agents, and all such costs, axpenses and
compensation shall, until pald, be sscured by the lien of this
Mortgage.

/iii) Upon every such entering upon or taking of
pousessioi, the Mortgagee may hold, store, use, operate, manage
and contro) the Mortgaged Proparty and conduct the business
thoraeof, and, ¢{rom time to tima:

(2}~ make all necessary and proper malntenance,
rapaira, renawals, ceplacements, additions, betterments and
improvements theretu and thereon and purchase or otherwliase
acquire additlonal fixtures, personal and other mortgaged
property;

(B) insure or Xeep the Mortyuged Property
Insured;

(C} manage and operate tha Mortgaged Property and

exercige all the rights and pewers ol the Mortgagor ln its name
or otherwise with respect to the same:

(D} menter into agreemants with others to exerclse
the powers herein granted the Mortgages, ull as the Mortgagee
from tima to time may determine; and the Morigagee may ccllect
and receive all the rentsa, income Bnd other heiwiits thereof,
including those past due &8 wall as those acorulng thereaftar;
and shall apply the monies so received by the Mortgages in such
priority as the Mortgagee may determinea to: (1) the payment of
intereat, principal, and cther payments due and payakie nn the
Note, pursuant to this Mortgage; (2) the deposits for taxzes and
assesgments and insurance premiums due; (3) the cost of
insurance, taxes, assessments and other proper charges upcn the
Mortgaged Property or any part thereof; and (4) the compensation,
expenses and disbursements of the agents, attorneys and other
represontatives of the Mnrtgagsa.

{iv) The Moxtgagee, 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 prlor amount due to Mortgagea, and any such suma @o
paid shall be secured heraby and be immediately dus and payable
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from Mortgagor upon demand of Mortgagee with interest therecon at
the rate of Interest specified in Section 2.4 of the Loan
Agreement but such payment by the Mortgagee shall not release the
Mortgagor from the Mortgagor's obligations or constitute a waiver
of the Mortgagor's default hereunder.

{v) The Mortqagee shall surrender possession of the
Mortgaged Property to the Mortgagor only when all that is due
upon such interest and principal, tax and insurance deposilts, and
all amouncs under any of the terms of this Mortgage, shall have
been paid znd all defaults fully cured prior to any foreclosure
sale. The sume right of taking possemsion, however, shall exist
if any subseynent Event of Default shall occur and be continuing.
The HMortgagor stall have no right to regqain posseasion after any
foreclosura sale,

(d) 1f an Event of Default sghall have occurred, the
Mortgagee is authorized to foreclese this Mortgage subject to the
rights of any purchasers or tenants, if any, of the Mortgaged
Property or may elect which ourchasers or tenants Mortgagee
desires to name as parties dufendant in much foreclosure and the
failure to make any such purchasers or tenants parties defendant
to any such foreclosure proceedings and to foreclose their rights
will not be, nor be aggerted by the Mortgagor to be, a defense to
any proceedings instituted by the Wirtgagee to collect the sums
securad hareby or to collect any defsciency remaining unpaid
aftar the foraclosure sale of the Morirajed Property., The righte
of Mortgagee undsr this subsection are zuniject to any contrary
agreements of Mortgagee under any non-distarbsnce agreements
axecuted by Mortgagee,

(@) Upon any such foreclosure sale, tha Mc-inages may bid
for and purchase the Mortyaged Property and, upon compliance with
the terms of sala, may hold, retain and possess any dispose of
guch property in its own absmolute right without furtaer
accountability.

if) Upon any such foreclosure sale, the Mortgagee siiiil,

after allowing for corts and expenses of the sale, compensacion
and other charges, in paylng tha purchase price, apply any
portion of or all of the Indebtedness and other sums due to the
Mortgagee under the Note, this Mortgage or any other Loan
Document, in lieu of cash, to the amount which shall, iupon
distribution of the net preoceeds of such cale, be payable
thereon,

(g) If an Evant of Dafault shall have ocourraed, the
Mortgagee, to the extent permitted by law and without regard to
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the value, adequacy or occupancy of the security for the
indabtadness and other sums secured hersby, shall be entitled, as
a matter of right, if it so elects, to cause the appointment of &
receiver to anter upon and take possession of the Mortgaged
Proparty and to collect all rents, income and other benefits
theraeof and apply the same as the court may direct. The
axpenses, lnoluding receiver's fees, attorney's fees, costp and
agent's compensation, inourred pursuant to the powers herein
contained shall be and hereby are deemed to he secured by this
Mortgaye. The right to enter and take possession of and to
manage ard operate the Mortgaged Property and to collect all
rents, inuoyn and other benefits thereof, whether by a receiver
or otherwice, =hall be cumulative to any other right or remedy
hereaunder or 2forded by law and may he exercised concurraently
therewith or inderendently therecf. The Mortgagee shall be
liable to account only for such rents, income and other benefits
actually received by the Mortgagee, whether received pursuant to
this paragraph or paragravh (c) hereof, The appointment of any
recelver or other custcdian notwithstanding, the Mortgagee shall
be entitled as pledgee tc the posseassion and control of any cash,
deposits or instruments at the time held by, or payable or
deliverable under the terms 40 this Mortgage to, the Mortgagee,

(h) Mortgagee shall have the power and authority to
institute and maintain any suits and proceedings as the Mortgagee
may deem advisable: (1) to pravent anv impairment of the
Mortgaged Property by any acts which ray be unlawful or any
viclation of this Mortgage; (ii) to pransive or protect lta
interest in the Moxtgaged Property; and (iii) to restrain the
anforcement of or compliance with any legirlrcion or other
governmantal enactment, rule or order that muy he
unconstitutional or otherwise invalid, if the ariorcement of or
compliance with such enactment, rule or order mijyh% impair the
security hereunder or be prejudicial to the Mortgugse's interest.

(i) In case of a foreclosure sale of all o: any part
of the Mortgaged Property and of the application of the nroceeds
of sale to the payment of the sums secured hereby, the Mcrtiages
shall be entitled to enforce payment from the Mortgagor of all
amour.ts then remaining due and unpaid and to recover judgment
against the Mortgagor for any portion therecf remaining unpaid,
with interest at the rate of interest specified in Section 2.4 of
the Loan Agreement.

(ii) The Mortgagor hereby agrees, to the extent
parmitted by law, that no recovery of any such judgment hy the
Mortgagee and no attachment or levy of any exacution upon any of
the Mortgaged Property or any other property shall in any way
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affect the lien of this Mortgage upon the Mortgaged Property or
any part thereof or any lien, rights, powers or remedins of the
Mortgagee hereundsr, but such lien, rights, powers and remedies
shall continue unimpaired as bofore. ‘

(1ii)  Any moniss collectad or recaelved by the Mortgagee
undex thig Section 8(h) shall ba applied in the following order:
(a) to the payment of compensation, expensen and disbursements of
the agents, attorneys, and other repressntacives of the
Mortgayee, (b) to tha payment of outatanding charges, (¢} to the
payment ~i the Indebtedness then outstanding, and performence of
all of tha other Obliyationa, in such manner and order of
pricrity or rnreference as Mortgagee wmay, in its sole discration,
determine anc. ¢2) the balance, if any, to the persons legally
antitled therecs,

(1) Tha provisions of thias paragraph shall not be deemsd to
limit or otherwise mudifyv the provisions of the lLoan Agreement or
of the Indebtedness.

{3) No delay or omissisn of Mortgagee or of any holder of
the Note to exercime any ricit, power or remedy accruing upon any
Event of Default shall exhaust or impair any such right, power or
remedy or shall be construed to wzive any such Event of Default
or to constitute acquiescence thersin, Every right, power and
remady given to the Mortgagea shall r2 exercised from time to
time and often as may be deemed expedizint by the Mortgagee,

(k) If the Mortgagee: (1) gqrants forkearance or an
extension of time for the payment of any sums sacured hersby;
(11) takes other or additional security for ci:e payment thereof;
(1ii) waives or does not exarcise any right graxred in the Note,
this Mortgage or any other loan Document; (lv) 1elcases any part
of the Mortgaged Property firom the lien of this Mostoage or any
cther instrument securing the Obhligations; or (v) mikes or
consents to any agreement charging the terms of this Murigage or
aubordinating the lien or any charge hereof, then, oxcerc-as
expressly provided by such subordination, modification, raloase
or other writter agreement, no such act or omigsion shall
rolease, discharge, modity, change or affect the original
liability under the Note, thia Mortgage, the other Loan Documents
or otherwise of the Mortgagox, or any subsequent purchaser of the
Mortgaged Property or any part thereof or any maker, co-signer,
endorser or surety. No such act or omimsion shall preclude the
Mortgagee from exercising any right, power or privilege herein
granted or intended to be granted in case of any Event of Defaul
then existing or of any subsequent Event of Default nor, axcept
as otherwise expressly provided in an instrument or instruments
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axecuted by the Mortgagees, shall the lien of this Mortgage be
altered theraby. In the event of the sale or transfer by
operation of law or otherwime 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 desl with any
such vendee or transferee with reference to the Mortgaged
Property or the indebtedness secured hereby, or with reference to
any of the terms or conditions herecf, as fully and to the same
extent »a it might deal with the original partiesy hereto and
withovi 4n any way releasing or discharging any of tha
liabilitZea or undertakings hereunder.

(1) Zf the Mortgagea shall have proceeded to enforce any
right or remedy-under this Mortgage by foreclosure, entry or
otherwise and such proceedings shall have been discontinued or
abandoned for any reason, or such proceedings shall have resulted
in a final determiration adverse to the Mortgagee, then and in
every such case to tlhe extent not prohibited by law the Mortgagor
and the Mortgagee shall ba restored to their former positions and
rights hereunder, and ail rights, power and ramedies of the
Mortgagea shall continue as 1f no such proceedings had occurred
or had been taken.

(m) No right, power or rsmedv conferred upon o) reserved to
the Mortgagee by the Note, this Meclgage or any other Loan
Document 18 exclusive of any other risht, power or remedy, but
each and every such right, power and innedy ehall be cumulative
and concurrent and shall be in addlitior 4o any other right, power
and remedy given hersunder or under the Nute, the Loan Agreement
and the other Loan Documents, or now or hereafter eximting at
law, in equity or by statute,

{n) Upon the occurrence of any Event of Dufzult hereunder,
it is agreed that the Mortgagor, if it im an ocougpant. of the
Premises or any part thereof, shall immsdiately surlenliar poa-
gession of the Pramises so occupled to the Mortyageq, und if such
occupant ls permitted to remain in possession, the possrealon
phzll be a8 tenant of the Mortgagee and, on demand such coaupant
(a) shall pay to the Mortgagae monthly, in advance, a reascnable
rental for the space so occupled and (b) in default thereof, may
be dispossessed by the usual summary proceedings., The covenanta
herein contained may be enforced by a raceiver of the Mortgaged
Proparty or any part thareof, :

9. Security Agreegent under Uniform Commercinl Coda.
It is the intention of Mortgagor and Mortgages 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

15
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(1994), and Mortgagor hereby grants to Mortgagee a security
interest in ths Property. Mortgagee shall have all of the rights
of a Secured Party under the Uniform Commercial Code with reapect
to the Property. The filing of a financing statement wovering
any of the Property in the reocords normally pertaining to
personal property notwithstanding, all of the Property, for all
purposes and in all proceedings, lagal or equitable, shall be
regarded, at Mortgagee's option (to the extent permitted by law},
aa part of tha Roal Estate whother or not any such item ia
physically attached to the Real Estate or serial numbars are used
for the Letter igentification of certain itema, The mention in
any such flrancing statement of an¥ of tho Property shall never
be construad in any way as derogat n? from or impairing this
declaration any-hereby stated intention of Mortgagor and
Mortgagea that such mention In the finnnoing statement is hereby
declared to ba fur the protection of Mortgagee in the avent any
court shal) at any tira hold that notice of the priority of this
Mortgage, to ba affectiva against any third party, including the
Federal government or any authority or agency thereof, must be
filed in the Uniform Comnercial Code records, Pursuant to the
provieions of the Uniform loamuercial Code, Mortgagor hereby
authorizes Mortgageae, without the mignature of Mortgagor, to exe-
cute and file financing and cortisuation statementa if Mortgagee
shall determine, in its sole discuation, that such financing or
continuation atatements are necesszcv or advisable in order to
preserve or perfect its security inisrsat in the Fixtures covered
by this Mortgage, and Mortgagor shall prny to Mortgagee, on
damand, any expenses incurred by Mortgrzee in connection with the
preparation, execution and £iling of such statements that may be
filed by Mortgagee,

10. No Waivers, Etc. A failure by Mortgagea to insist
upon the strict performance by Mortgagor of any of the terms and
provisions of this Mortgage shall not be deemed tu bs-a waiver of
any of the terms, covenants, conditions and provisiung herecf and
Mortgagee, notwlthstanding any such failure, shall have the right
thereafter to insist upon the strict performance by Morigagor of
any and all of the terms, covenants, conditions and provieions of
this Mortgage to be performed by Mortgagor. Mortgagee may
release, regardless of conaideration and without the necessity
for any notice to or consent by the holder of any subordinate
lian on the Property, any part of the security hald for payment.
of the Indebtednaess or any portion thereof or for the performance
of the Obligations secured by this Mortgage without, as to the
remainder of the security, in any manner whatsocever, impairing or
affacting the lien of this Mortgage or the priority of the lien
of this Mortgage over any subordinate lien. Mortgagee may resort
for the payment of the Indebtedness secured by this Mortgage to
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any other sacurity therefor held by Hértgagea in such order and
manner as Mortgagee may clect,

11. Additional Rights. The holder of any aubordinate
lien on the Property shall have no right to terminate any Lease
whathar or not such Lemse is subordinate to this Mortgage,

12, Waivers by Mortgagor. (a) Mortgagor hereby waives
all erross and imperfections in any procesdings ingtituted by
Mortgages under this Mortgage, the Loan Agreament or any other
Loan Documant and all benefit of any present or future astatutas of
limitations or an{ other present or future statute, law, stay,
moratorium, aroralmal or valuation law, regulatien or judicial
decision (including, but not limited to, uny and all rights of
redemption from arle, if any, under any order or decree of
forclosura of this Mortgage permitted by the provisions of 735
ILES 5/15~1101, et v~y (1994)) which, nor shall Mortgagor at any
time insist wpon or plerd. or in any manner whatsoever, claim or
take ani benefit or advantaga of any such astatute, law, stay,
moratorium, regulation or ‘udicial decision which (1) provides
for the valuatlon or apprals.) of the Property prior to any sale
or sales thereof which may ba made pursuant to any provisicns
herein or pursuant to any decrea, judgment or order of any ocourt
of competert jurisdiction, (ii) <:smpta any ¢f the Property or
any other property, real or persoisi, or any part of the procaeds
arising from any sale thersof from arcachment, levy or sale under
axecution, (iii) provides for any stay ¢f execution, moratorium,
marshalling of assats, oxemption from oivi) process, redamption
or extension of time for payment, (iv) reculras Mortgagea to
institute procesdings prior to any sale of tia Property or prior
to exerciaing any other remedy afforded Mortusoae hersunder in
the aevent of an Event of Default, or (v) conflizts with oxr may
affect, in a manner which may be adverse to Mortgsgyce, any provi-
aion, covenant, condition or term of this Mortgags, %he Loan
Agreement or any other Loan Dooument, nor shall Mortgajger at any
time after any sale or sasles of the Property pursuant <~ any
provision herein claim or axorcige any right under any pregsent or
future statute, law, stay, woratorium, regulation or judicisl
decision to redeom the Proparty or the portion thereof so mold.

(k) Mortgagor hereby waives the right, if any, to
require any sale to ba made in parcels, ox the right, if any, to
gelect parcels to ba mold, and thers shall be nv requirement for
marshalling of assets,

13. No Jeint Venture or Partnership. Mortgagor and
Mortgagea intend that the relationship created heresunder he
solely that of mortgagor and mortgagee or borrowsr and lander, ams
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the case may be. Nothing herein is intended to create a joint
ventura, partnership, tenancy-in-common, or joint tenancy
relationship between Mortgagor and Mortgages nor to grant
Mortgagee any interest in the Property other than that of

mortgagee or lender.

14. Notices. Except as otherwise provided herein,
whenever it is provided herein that any notice, demand, reguest,
consent,. approval, declaration or other communication shall or
may be‘given to or served upon any of the parties by another, or
whenever any of the parties desires to give or serve upon another
any communiontion with respect to this Mortgage or the Property,
each such notlza, demand, requesi, consent, approval, declaration
or other commui’cation shall be in writing and either shall be
delivered in perdon with raceipt acknowledged, by a nationally
recognized overnignt delivery service (euch as Federal Express),
or by registered or certiflied mail, return receipt regquested,
postaga prepald, or talecopled and confirmed by telecopy
answerback addressed as fullows:

(a) 7If to Mortgugne at:

General Electric Copital Corporation
13355 Noel Drive, fuite 2000

Dallas, Texas 75244

Attention: David Marc¢indale
Telecopy Number: (214) 360-1165

With copies to:

Genera) Electric capital Corporation
292 Long Ridge Road

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

and

Well, Gotshal & Manges LLP

767 Fifth Avenue ‘

Naew York, New York 10153
Attention: Alan A, Lamcher, Esq.
Telecopy Number: (212) 310-3007
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(b) If to Mortgagor at:

SKW Real Fatate Limited Partnership
100 Cresoent Court

Suite 1000

Dallas, Texas 75201

Attention: Angie Madison

Telecopy Number: (212) B55-6305

and to!

Daniel Ward

1650 Tyson's Boulevarad

Suite 1600

¥clean, Virginia 22102
Toiecopy Numbeyr: (703) 714-8102

and to:

Sullivan % “romwell

125 Broad scraat

New York, New York 10004

Attantion: Anthony J. Colletta, Esq.
Telecopy Number:.  /1212) 558-3588

or to such othaer address as mey he subatituted by notice
given as herain provided, Every riotice, demand, request,
consent, approval, declaration or other communication
hersunder shall be deemed to have benn duly given or servad
on the date on which personally deliverud, with receipt
acknowledged, telecopied and confirmed oy telecopy '
answarback or the next busineas day Lf sen® by a nationally
recognized courier service, or three (3) Business Days (as
such term is defined in the Loan Agreement) sfter the sgame
shall have been deposited with the Unitad Statos nails.
Fallure or delay in delivering coples of any notize,. demand,
requast, consent, approval, declaration or other c¢ermunica~
tion to the persons deslgnated herein to receive copius
shall in no way adversely affect the effectiveness ot such
notice, demand, retjuest, consent, approval, declaration or
other communication.

15, JInconsistency with the loan Documents. If
there shall be any inconsistancies between the terms, cove-
nants, conditions and provisions set forth in this Mortgage
and the terms, covenants, conditiona and provisions set
forth in the Loan Agreement, then, unleass thims Mortgage

CECLLo9n
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axprossly provides cotherwise, the tarms, covenants, condi~
tions and provisione of the Loan Agreoment shall pravall,

16. Futurs Advances. Thias Mortgage sacures such
future or addltional advances {in addition to the
Indebtedness) as may be made by the Mortgagee or the holder
hereof, at its axciusive option, to the Mortgagor or its
successors oy assigns in title, for any purpose, provided
that all ruch advances are mads within 20 years from the
dutes of this Mortgage or within osuch lesser period of time
as riay be provided by law as a prerequisite for the
sufficiunoy of actual notice or record notice of such
optional future or additional advances as against the rights
of oredivovi or subsequent purchassrs for valuable
consideration to the same extent as if auch future or
additional aavances were nade on the date of the execution
of this Mortgaye, The total amount of Indebtadness sacurad
b{ this Mortgage mey bae increased or decreaged from time to
time, but the total unpald balance #0 soecured at any one
time shall not exceed the maximum principal amount of § :
Eﬂ+£ﬂj%21£; plus intererzt thereon and any disbursements made
under the Mortgage for liie payment of Charges (aa defined in
tha Loan Agreement), insurunce, or otherwiss, with interest
on such disbursements. It iz tha intent of tho partias that
this Mortgnge shall secure tha payment of the Indabtedness
and any additional advances made from time to time purauant
to any additional notes or otherv’es, all of said
indebtedneas being egually sacured hiereby and having the
same priority as any amounts advanced ap of the date of this
Mortgage. It is agreed that any addivinnal sum or sums
advanced by Mortgagee chall he equally saunred with, and
have the same priority as, the original Indabtedness and
shall be subject to all of the termm, proviaions and
conditions of this Mortgmge, whether or not such-additional
loans or advances are avidencaed by other promissorv notes of
Mortgagor and whether or not identified by s recitsl that it
or they ars secured by this Mortgage,

17. No Modification: Binding obligationg. This
Mortgage may not be modifled, amended, discharged or waived
in whole or in part except by an agreement in writing signed
by Mortgagor and Mortgagee. The covenants of this Mortgage
shall run with the Land and shall bind Mortgagor and the
heirs, distributees, parsonal representatives, suocessors
and assigna of Mortgagor and all present and aubsequent
ancumbrancers, lesseas and sublessees of any of the Property
and shall inure to the benefit of Mortgages and its respec~
tive successors, assigns and endorsees.

CaA6
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18. Limitation of Liability. Except ss otherwlse
provided in this Mortgage, the Mortgageae‘s recourse shall be
limited to the Real Estate and no partners of Mortgagor or
any of their Affiliates (as defined in the Loan Agreement)
or their affiliated companies, officers, directors,
sharehclders or any other Person, disclosed or undisclosed,
shall be personally liable for the repayment of any of the
Obligationa, except that the partners (but not any partners
in nuch partners or sharehoclders or thelr shareholders,
ofciuers, dirsctoras or employees) of Mortgagor shall be
persorally liable (a) for the Mortgagor's fraud (but only to
the extrent of actual danmages 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 Mortgaye) of insurance proceeds, condemnation awards,
Operating C=an Flow, (as defined in the Loan Agressment) Net
Capital Prooceeds, -(as defined in the Loan Agreement)
suscurity deposits snd escrow deposits, but only to the
extant of the amounts so misapplied which were received by
such partner or to tae extant such partner received directly
or indirectly any ecoronjc bunefit from such misapplication,
and (¢) for all Environwsntal Liabllities and Costs (as
defined in the Loan Agreemsnt) to the extent indemnifiable
under Saction 6.14 of the lorn Agreement or under the
Hazardous Substanses Indemnity Agreemant (as defined in the
Loan Agreement). A partner oi dovtgagor shall not have been
daemed to have received economic renefit from the
misapplication of funds meraly beci:use such funds are paid
to a creditor of Mortgagor, who is ncc an Affiliate ot such
partner, on acoount of an obligation fo. which such partner
had no personal 1lability, provided that such creditor
extended credit in connection with the Ass~ta (as defined in
the Loan Agreoment).

19. Misgellaneous. The Article headings in this
Mortgage are used only for convenlence and are not gart of
this Mortgage and are not to be used in detsrmining the
intent of the partiss or otherwisme in interproting thin
Mortgage. All capitalizad words not otherwise defined
herain shall have the meanings asoribed to thom in the Loan
Agrvesment. Aas used in thils Mortgage, the singular shall
include the plural as the context reguires and the following
words and phrases shall have the following meanings: (a)
"provisions" shall mean "provisions, terms, covenants and/or
conditions"; (k) "lien* shall mean "lien, charga, encum~ A
brance, security interest, mortgage and/or deed of truath; o
(¢) Y"obligation® shall mean "obligation, duty, covenant %)
and/or condition”; (d) “any of the Property" shall mean "the a1
o
¢!
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Property or any portion therecf or interest therein"; and
(a) "Peraon" shall mean "any individual, sole pro-
prietorship, partnership, joint venture, trust, unincorpor-
ated organization, association, corporation, institution,
public benefit corporation, entity or government (whethay
federal, state, county, city, municipal or otherwise,
including, but without limiting the generality of the fore-
going, any inetrumentality division, agency, body or depart-
ment thereof)". Any act which Mortgagee is permitted to
wryorm under this Mortgage, the Loan Agreement or any other -
Loar. Document may be perfcrmed at any time and from time to
time ry Mortgagee or by any person or entity designatsd by
Mortgzgre. Each appointment of Mortgagee as attorney-in-
fact fo!' Mortgagor under this Mortgage, the Loan Agreement
or any otae: Loan Document shall be irrevocable and coupled
with an intorest,

20, “Epforceability. This Mortgage shall be

governed by, and Zonstrued in accordance with, the laws of
Illinioa without vrgard to principles of conflicts of lawa,
axcept that the laws o the Btate of New York (without
regard to principles uf ~onfllcts of laws) shall govern the
resolution of issues ar.sing under the Loan Agrsement to the
extent that such resolution is necessary to the
interpretation of *his Mortuays. Whenever possible, each
provision of this Mortgage sha)i be interpreted in such
manner as to be effective and va’id under applicable law,
but if any provision of this Mor{gace shall be prchibited by
or invalid under applicable law, such-provision shall be
ineffective to the extent of such prohikition or invalidity,
without invalidating the remaining prcvisions of this
Mortaage. Nothing in this Mortgage or irn eay other Loan
Documenta shall require Mortgagor to pay, or Mortgagee to
accept, interest in an amount which would sukject Mortgagee
to penalty under applicable law. In the event that ths pay-
ment of any intarest due hereunder or under any ¥ the other
Loan Documentn or a payment which is deemed interzspt,
excaeaeds the maximum amount payable as interest under the
applicable uwsury laws, such excess amount shall be apoiled
to the reduction of the Indebtedneas, and upon payment in
full of the Indebtedness, shall be applied to the perform-
ance of the Obligations, and upon performance in full of the
Obligations, shall be deemed to he a payment made by mistake
and shall be refunded to Mortgagor,

21. Receipt of Copy. Mortgagor acknowledges that
it has received a trus copy of this Mortgage,
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22. Stanp or Tax. Should any stanp tax,
intangible tax, or other tax, now or hereafter become
payable with respect to this Mortgage, the Indebtednass, or
any of the documents exacuted in connection herewith,
Mortgagor ahall pay the same prior to the due date thereof
and shall indemnify and hold Mortgagee harmlesa from the
cost of the same, Within 15 days after the payment of such
stamps or other taxes, Mortgagor shall deliver to Mortgagee
a vecelpt imsued by the appropriate governmental authority
sncwing the paymant in full of such stamps or taxes,

23.  hdditional Provimions Congerning Racelvers.
In addirion to the provisions contained in Sectlion 6(c),
Mortgagosr acvecifically agreacs that if an Event of Dafault
shall hava cccurred and be continuing, Mortgagee, upon
application to a court of compotent jurisdiction, as a
mattar of strice wright without notice and without regard to
the occupancy or vialue of the Property or the solvency of
any party bound for payment of the obligations sacured
hereby, wlthout any saowiny of fraud or mismanagsment on the
part of the Mortgagoer. e»nd without the necesssity of filling
any judicial or other pr'oceading other than the proceeding
for appointmont of a receiver, shall ba entitled to the
sppointment of a receiver tr take possession and to operate
the Property and to collect ard apply the rants and proceeds
thereof, Upon reguest of the Wortgagea, the court making
such appointment way confer upor, ¢he recelvar any of the
rights or powers granted to the Mricgagee in this Mortgage.
The Mortgagee, in its diacretion but without any obligation
to do 80, may make such advances to tis receiver as the
Mortgagee may deem necessary or appropricte for the proper
administration of the receivership, and a)i-ruch advances
shall be deemed to be Indebtedness payable aw provided in
Section 6 of this Mortgage.

24, WHalver of Juryv Trial. MORTGAGOR 28%
MORTGAGEE HEREBY KNOWINGLY, VOLUNTARILY, AND INTENZZONALLY
WAIVE THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANy
LITIGATION BASED IIEREON, ARISING OUT OF, UNDER OR IR
CONNECTION WITH THIS MORTGAGE OR ANY OTHER LOAN DOCUMENTS
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMENTES (WHETHER
VERBAL OR WRITTEN) OR ACTIONS OF FITHER PARTY OR ANY
EXERCYSE 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 T0
RESCIND OR CANCEL THIB MORTGAGL, AND ANY CLAIMS OR DEFENSES
ASSERTING THAT THIS MORTGAGE WAS FRAUDULENTLY INDUCED OR IS
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O'PHERWISE VOID OR VOIDABLE); THIS WAIVER BEING A MATERIAL
INDUCEMENT FOR MORTGAGEE TO ACCEPT THIS MORTGAGE.

25. Restrictions on Sals. The Loan Agreement
contains restrictions on the sale of the Property. This

Mortgage may not be assumed by any purchaser of the Froperty
in violation of those restrictions.

IN WITNESS WHEREOF, Mortgagor has caused this

Morcgage to be duly executed and acknowledged under seal the
day and year first above written.

(Corporate Zeal) SKW REAL ESTATE LIMITED PARTNERSHIP,

a Delaware limited partnership

By: WSK GEN~PAR, INC., a Delaware
corporation

general partner

Sighﬁd, Sealed and N LA
pelivered in our Nzﬁgf‘ PID WBLL
Presence: Title:

e Pnes.

TeeglLas

£
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0 STATE OF NEW YORK )
)
COUNTY OF NEW YORK )

This instrument was ackngwledged before me thjl Zﬁ& day
of January , 1996 by j;LugqgnkxgmﬂE____, the
of WSK GEN~PAR, INC., a Delaware corporation and the general

purtner of SKW REAL ESTATE LIMITED PARTNERSHIP, a Delaware
lixived partnershlp, on behalf of said limited partnership.
He/slia is personally known to me or has produced

et Lirase . 88 identification.

{ SEAL)

Notary Public in and for
the State of
My Commission Expirea: Print Name of Notary:

PETER A SCHELL |
Notery Public, State of Naw York
Q ”r:g 31';69539“5(:0 e
uslifred i NOw YOr A
Commingion Expires Dec 18, 1;97

el 008
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PARCEL 1:

THAT PART OF THE NORTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 30, TOWNSHIP 36
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED A8
FOLLOWS: BEGIWNING AT THE NORTHWEST CORNER OF THE NORTH 1/2 OF BAID
SOUTHWEST 1/4 A%D RUNNING THENCE SOUTH 00 DEGREES 00 MINUTES 00 BECONDS
EAST ON THE WESYT LINE THEREOF FOR A DISTANCE OF 931.80 FEET TO THE MOST
SOUTHERLY NORTH Lifd)OF TOWN AND COUNTRY SUBDIVISION (BEING A S8UBDIVIBION
OF PART OF THE SOUTHYEST 1/4 OF SECTION 30, TOWNSHIP 36 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIP®AL MERIDIAN) THENCE (THE FOLLOWING 4 COURSKS BEING
ON THE SOUTH AND WEST BOUNDARY LINES OF SAID TOWN AND COUNTRY SUBDIVIBION)
NORTH 90 DEGREES 00 MINUYES Q0 SECONDS EAST 457,23 FEET; THENCE NORTH 00
DEGREES 00 MINUTES 00 SECONDS TAST 321.52 FEET; THENCE NORTH 90 DEGREES 00
MINUTES 00 SECONDS FAST 132.46 FEET; THENCE NORTH 00 DEGREES 00 MINUTES 00
SECONDS EAST 606,53 FEET TO THS #NRTH LINE OF SAID SOUTHWEST 1/4; THENCE
NORTH 89 DEGREES 40 MINUTES 25 SFELONDS WEST 589,69 FEET TO THE POINT OF
BEGINNING, (EXCEPT FROM THE ABOVE DESCRIBED TRACT OF LAND THAT PART OF THE
WEST 50,00 FEET FALLING WITHIN THE DESCRIBED PARCEL OF LAND PAKEN BY THE
DEPARTMENT OF PUBLIC WORKS AND BUILDINGS OF THE STATE OF ILLINOIS3 AS PER
COURT CASE NUMBER 69 L 16566, FILED IN 74E CIRCULT COURT OF COOK COUNTY,
ILLINOIS, ON NOVEMBER 13, 1969) IN COOK CruNfY, ILLINOIS, '

PARCEL 2:

THE RECIPROCAL AND NON~EXCLUSIVE, PERPETUAL EASzANTS FOR THE USE OF THE
COMMON AREAS (INCLUDING BUT NOT LIMITED TO: SIDEWALY.S, DRIVEWAYS, SERVICE
AREAS, INCLUDING LOADING AND UNLOADXNG FACILITIES, LANPSCAPING, IF ANY, AND
OTHER FACILITIES OF THE SHOPPING CENTER SITE FOR USE BV ALL BENEFITTED
PERSONS) FOR INGRESS AND EGRESS TO AND FROM ALL PARTS CF THE SHOPPING
CENTER SITE AND TO AND FROM ALL ROADS AND WALKS, FOR VEH!CULAR PASSBAGE AND
PARKING AND SERVICING OF STORES, FOR PEDESTRIAN PASSAGE ANZ CCOMMODATION,
AND FOR LANDSCAPING AND OTHER DECORATIVE OR ESTHETIC ENHANCEMZNT) FOR
ACCESS, CONSTRUGCTION, REPAIR, MAINTENANCE AND REPLACEMENT OF UTiLITY LINEB
OK ANY MECHANICAL OR OTHER EQUIPMENT INCLUDING SANITARY AND WATER SERVICE)}
AND FOR SURFACE DRAIN OF STORM WATER OVER AND ACROSS THE SHOPPING CENTER
SITE, APPURTENANT TO PARCEL 1, ALL DEFINED AND LIMITED BY THAT CERTAIN
DECLARATION OF EASEMENTS, COVENANTS AND RESTRICTIONS DATED NOVEMBER 11,
1975, AND RECORDED FEBRUARY 19, 1976 AS DOCUMENT 23393991, AS AMENDED BY
MODIFICATION OF DECLARATION OF EASEMENTS DATED MARCH S5, 1976 AND RECORDED
APRIL 8, 1976 AS DOCUMENT 23444364, BY CHICAGO CITY BANK AND TRUST COMPANY
AS TRUSTEEOUNDER TRUST AGREEMENT DATED JUNE 1, 1971 AND KNOWN AS TRUST
NUMBER 3030.
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Exhibit B

Title Insurance Commitment Number C E&Q940

lgsued %y First American Title Insurance Company dated the date
of recoraing of this Mortgage,
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