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1M USA Lean No. 535907

MORTGAGE DEED
(WITH SECURTTY AGREEMENT AND ASSIGNMENT OF RENTS AND LEASES)

By this agreement dated I o . 47, 1988, the undersigned, Haverford at Schaumburg limited
Partnership, an Illincis Limited Partnershlp (Tbrtgagor * whether cne or more}, whose address is ¢/o
Kimball Hill, Inc. 5999 New Wilke Road, Suite 504; Rolling Meadows, Illinois, 60008, to secure the
indebtedness and obligations hereinafter described, does hereby GRANT, BARGAIN, SELL, ASSI®N, and
CONVEY, unto LOMAS MORTGAGE USA, INC., a Connecticut corporation ("™Mortgagee™), the following described
land {the "Land") located in Cook County, Illinois:

Legal Descriptida et Forth op Exhibit A attached hereto and made a part hereof;

TOGETHER with the followin, whether now owned or hereafter acquired by Mortgagor: (a) all
improvements now or hereafter attacnei to or placed, erected, constructed or developed on the Land (the
"Improvements”); (b) all equipment, cixiures, furnishing, inventory and articles of perscnal property
(the "Perscmal Property") now or hereaftri ottached to or use in or about the Improvements or which are
necessary or useful for the conplete and comfortable use and occupancy of the Tmprovements for the
purposes for which they were or are to be constructed or developed, or which Persopal Property is or may
be used in or related to the planning, deveivpient, financing or cperation of the Improvements, and all
renewals of or, replacements or substitutions £or any of the foregoing whether or not the same are or
shall be attached to the Land or Improvements; (¢ all building materials ard equipment now or hereafter
delivered to and intended to be installed in or on tle Lwd or the Improvements; {d} all plans and
specifications for the Improvements; {e} all contracis relating to the Land, the Improvements or the
Personal Property; (£) all permits, licenses, franchise:, ‘ertificates, and other rights and privileges
cbtained in connecticom with the he Land, the Improvements and the Personal Property; (g) all proceeds
arising from or by virtue of the sale, lease or other disposilicn of the Land, the Improvements or the
Personal Property; (h) all proceeds (including premium refunds; ot each policy of insurance relating to
the Land, the Improvements or the Personal Property; (i) all prucieds from the taking of any of the
Land, the Improvements, the Personal Property or any rights appurtenari thereto by right of eminent
domain or by private or other purchase in lieu thereof; {j) all righl, title and interest of Mortgagor
in and to all streets, roads, public places, easements and rights-of-way, cxisting or proposed, public
or private, adijacent to or used in connection with, belonging or pertaining to the Land: (k; all of the
leases, rents, royalties, bonuses, issues, profits, revenues or other benefits of the Land, the
Improvements or the Personal Property, including without limitation, cash or ‘sicucities deposited
pursuant to leases to secure performance by the lessees of their obligations thereunder; (1) all rights,
hereditaments and appurtenances pertaining to the foregoing; and (m) other interests ~l-every kind and
character that Mortgagor now bas or at any time hereafter acquires in and to the Lam|, Ir;prcvanents and
Personal Property described herein and all property described herein and all property net s used or
useful in comnection therewith, including rights of ingress and egress and all reversionary cights or
interests of Mortgagor with respect to such property. The above-described property is coliectively
referred to herein as the "Mortgaged Property.”

TO HAVE AND TO HOLD the Mortgaged Property, together with the rights, privileges and appurtenances
thereto belonging, unto the Mortgagee and his substitutes or successors, forever, and Mortgagor hereby
Linds itself and its heirs, executors, administrators, perscnal representatives, successors and assigns
to warrant and forever defend the Mortgaged Property unto the Mortgagee, and its successors and assigns,
against the claim or claims of all persons claiming or to claim the same or any part thereof

ARTICLE 1
INDERTEINESS

This Mortgage is given to secure the following:

1.1 Note: Payment of the indebtedness evidenced by the pramissory Note (the "Note”), dated of even
date herewith, in the stated principal amount of ONE MILLION ONE HUNDRED FIFTEEN THOUSAND NINETY ONE END
NO/100 DOLLARS (51,115,091.00), executed by Mortgagor, payable to the order of Mortgagee, whose address
ig 2001 Bryan Tower, Suite 3700, Dallas, Texas 75201 and P. O. Box 650096, Dallas, Texas 75265, and
bearing interest and being payable as set forth therein, and all modifications, increases, and renewals
thereof made from time to time.
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1.2 Loan Agresment: Perfermancs of all obligatiens of Mortgagor under any loen  agreement, tri=-

party financing agresment or any other agreements [collectively, tha "Loen Agreemsnt') bstwesen Mortgsgor
and Hortgages pertoining to the use of the procesds of the Note,

1.3 Mertigage: Payment of all sums advanced by Mortgagee to or for the benefly of Mortgagor
contemplated nhiereby and performance of al! obligations and covenants hersin contsined,

1.4 Other indebtedness: Fayment of a1t cther indebtedness, of whatever kind or chargcter, now
owing or which may hereaftar become owing by MHortgagor ts Hortgeges, whether such {ndebtadness (s
evidenced by note, epen account, overdraft, endorsement, surety agreement, guarsnty, or ctherwiss,

The abifygsilons above described sre hereinafter collect!vely calisd the “indebtednass.” This
Horigage, the Nrce. the Loan Agresment, and any other (nstrument given to evidencs or further secure Lhs

indebtednass are terceinafter collectively cadYled the "Loan Instruments.,” AlY  payments on  the
{ndebtednass shall Ye raysble at the address of Mortgages ss set ferth above, and unless otherwise
providsd in any instruncnt evidencing the indebtadness, shall bear interest at the rate set forth in the

Hote, bul not in axcess o ¢he highast rate parmitted by applicabls iaw, from the dste of accrual of the
jndeptedness until pald,

ARTICLE 2

ASSICHHENT OF RENTS AND LEASES

2,7 Assianment of _Rents Profita, etc,t AY) of the rents, coyalties, bonuses, issues, profits,
revenus, ipncome, and other benafits deriver Trem the Mortgagesd Praperty or arising From the usa or
enjoymant of any portion thersof or frur any lesses of agresment perthining tharsto and ligquidsted
gemagoes following dafanlt under such leasas, ing &'t procesds payable under any peticy of  insurancs
coveing less of rents resulting from untaprited{iity csused by damage ta any part of the Mortgaged

Property, together with any and a1l rights that Vartgspor may hava egeéinst sny tenant under such

1a2sas
or any subtensnis

or occupants of any part of the Rirtgaged Property {hereinafier called the "Ranta®y
are hareby abeolutely and unconditionally assigned tu Vorrgagse to be applisd by Mortgeges in payment of
the Indebtedness. Prior to en Event of Default, Harugasun shatl have a license to coliect Bng recelve
g1t Rents s trustee for theo benefit of Hortgages and Mortgeror, snd Mortgagor shall epply the funds
coltected (irst te the payment of the Indebtedness
the account of Hortgagor.

sa
in suchominper s Morrgagae elects and thersafter to

2.2 Asslaonmeni oFf lgages: Hertgagor hereby 2ssigns to Mortyugre al) existing and
tnciuding subleases thereof, and any 8snd 23} axtenslions, rensw(ic, modiflcations,
thereofl, tpon any part of the Mortpagad Property {(the “Lpsses™}, Hortgigor hereby further sssigns to
Hortgages ail gusranties of tenants’ performance under ths Leksas.  Friior to an Event af Default,

“ertgagor shall have the right, without joinder of Merigagee, to enforce the | lepses, unless Mortgages
directs ctherwise, ' ’ )

future lsases,
and replacements

2.3 Leasting. Hortgagor covenants and sgress that withoul the prior writisn caveant of
't shall not enter fnto any Lesse of the Hortgaged Property,

2.% Hertgeneg In Pesszggion: lodemnificationt Hortgages's acceptances of this - assicnment shall
noy, prier to eniry upon  and taking possession of the Hortgaged Property by Mortgages, be dssmed to
constitute Morigages a “mortgages in possession,” nor obligate Mortpagee tg
procseding relating to Bny of the Lesses or to the Mortpaged Property, toks any act{on hersunder, expend
any meney, Incur any expanses, or parform spy obligation eor tlab{lity undar the {eases, eor sssume  any
ebligation for any deposits dellvered to HMortgager by 8ny 1é&sser and not dalivered to Mortgagea,
Hortgagee shall not be llable for sny injury or dsemage Yo person or property fin or about the Martgeged
Property. Mortgagor hereby Indemnifles and holds HMeortpagee hsrmisss from all Yisbility, damege or
expense (ncurred by Mortgagee from any claims under the Leasas, incfuding, without ltmitetion, clalms by
rensnte laor security desposits or for rents) payments more  than one (1) month in advanca and not
delivered 1o Mortgagee, All amounts lndemnified against hereunder, including resscnable sttorneys’
Fees, {f paid by Mortgages sholl besr intersst at the maximum lawful rate and shal) be payable by
Mortgagar immedistely without demand and she'! be secured hersby.

2.5 Rl!ghi to Rely: Hortgagor hereby authorizes and directs the tensnts undsr the Leszes to pay

flents te Hoctgagse upon written demsnd by Morigeges wlithout further consent of Mortgagor, and thea

Hortgages,

appear {n or: defand _any '

:;15;;,;
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tenants may rely upon any writteén statemsnt delivered by Mortgagee to the tenants., Any such payment to
Mortgagee shall constitute paymant to Mosrtgagor under the lLeases,

ARTICLE 3
SECURITY AGREEMENT

3.1 Security lnterest: This Mortgage shall be a sscurity agresment between Mortgagor, as the
debtor, and Mortgagee, as the secured party, cevering the Mortgaged Property constituting personal
property or fixturss governed by the lllincis Uniform Commercial Code {hereinafter called the "Code"),
and Mortgagor grants to Mortgagee a security interest in such portion of the Mortgaged Property. In
addition to Hortgagee's other rights hereunder, Mortgagee sha)l have al) rights of a secured party under
the Code. Mortgager shall execute ant deliver o WMorigages a¥1 financing statements that may be
required by Mortgagee to establish and maintain the validity and priority of Mertgagee's security
interest and Mortgagor shall bear all costs thereof, including atl Unifaerm Commercial Code searches
reasonably required by Mortgagee. |f Hortgagee should dispose of any of the Mortgaged Property pursuant
to the Code/ ten (10) days' writtem notice by Mortgagee to Mortgagor shall be deemed te be reascnable
netice; providsd, however, Mortgagee may dispose of such property in accordance with the foreclosure
procedures of ‘this Mortgage in lieu af proceeding under ths Code.

3.2 Notice of ZLhanges: Mortgagor shall give advance notice in writing to Mortgagee of any
proposed change in My tgagor's name, identity, or structure and will execute and deliver to Mortgegee,
prior to or cancurrently with the occurrence of any such change, at1 additional financing statements
that Mortgagee may reqiin2 to establish and maintain the validity and priority of Mortgagee's security
interest with respect to.=y of the Mortgaged Property described or referred te herein,

3.3 flixtures: Some of tiie Jwvems of the Mortgaged Property described herein are quods that are oy
are to become fixtures related teo ine Land, and it is intended that, as to those goods, this Mortgage
shall be effective as a financing s:atéwnent fited as a fixture filing from the date of its fi{ling for
record in the real estateé records av /ch? county in which the Mortgaged Property is situated within the
purview of Section 9.402(b} of the Code< ~information concerning the Security interest created by this
ingtrument may be obtained from Mortgagee, ‘as secured party, at the address of Hortgagee stated above,
The mafling address of the Mortgagor, as deofor, is as stated above,

ACTICLE 4

REPRESENTATIONS, WARRANTIES, COVYENANTS
AND AGREEMENTS OF MURTGAGOR

Mortgagor dees hereby covenant, warrant and represent to . und agree with Mortgagee as follows:

4.1 payment and Performance: Mortgager shall make all pa'menis an tha I{ndebtedness when due and

shalY punctually and properly perform al! of Mortgagor's covenarcs, obligatiens and liabitities under
the Loan Instruments,

4,2 TYitle_to Mortgaged Property and en_of this Mortgage: Mortgugor as good and indefeasible
title to the Land and the I[mprovements, and gocod and marketable title to the fersoma) Property, free and
ciear of any liens, charges, encumbrances, security interests, and adverse ciaims . whatsoever, sxcept as
otherwise provided herein, If the interest of Mortgagee in the Morigaged Property or any part therecf,
shall be endangered or shall be atvacked, directly or indirectly, Martgagor herely ruathorizes Mortgagee,
at Mortgagor's expense, to take all necessary and proper steps for the defenie of such interest,
inciuding the employment of counsel, the prosecution or defense of litigation, and <the, compromise
discharge of claims made against such interest.

or

4,3 Organigation, Powsr and Existence: Hortbagor {a) is duly organized, validly existing under
applicable state laws and in the l1aws of the state of its foermation and in good standing under the laws
of the state of i{ts formation and the laws of the State of 11linois, (b) has compiied with atl
conditions prerequisite to its lawfully doing business in the state where the Land is situated, and {c)
has all requisite power and &ll governmental ceftificates of autheority, 1licenses, permits,
quatifications, and documentation to own, leasg and operate its properties and to carry on its business
as now being, and as propesed to be, conducted., A1l Loan instruments are within Mortgagoer's powsrs,
have been duly autheorized by a1l requisite action and are not in contravention of ltaw or the powers of
Meorggagor®s organizational documents, Mortgagor will preserve and keep in full force and effect its
existence, rights, franchises, and trade names,

.4  Insuraace: Hortgagor shall, at its sole cost and expense, obtain and maintain title

insurance, pubiic liabiity Insurance, and builider's rpisk and casuvaity i(nsurance in such forms and
ameunts as are required by the Loan Agreement, or otherwise required by Martgagee. Mortgagor shall
deliver the policies of insurance or certificates thereof in form and substoance satisfactory to

Hortgagee promptly as issued; and, if Mértgagor fails to do so, Mortgagee, at its option, may Brocure

>
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such insurance at Mortgagor's expense., All renewal and substitute policies of insurance or certificates
thereof in form and substance satisfactory to Mortgagee shall be delivered at the office of Mortgagee,
premiums paid, at least ten (10} days before vermination of policies theretofore delivered to Mortgagee.
In case of loss, Mortgagee, at its option, shal) ha entitied to raceive and retain the procaads of the

insurance policies, applying the same on the Indebtedness, if any 108§ shall occur at any time whben
Mortgagor shail be in defautt hereof, Mortgagee shall he entitlad to the bonefit of all  imsursnce held
by or for any Hortgagor, to the same extent as iT [t had bpen made payablae to Mortgagos, ond upon
foreclosure hereunder, Mortgagone shall hocome the awner tharusf,

.5 Toxas_ond_Asgossmonia:  Hortnngor will pay ntl Losun and panonsisebs agalnal or nifnekiayg  Lha

Mortgaged Craperty s tho same become due and poyable, and, upon request by Morigagun, Mortgager will
deliver to Mertgagee such evidence of the payment thereof as Mortgagee may require, and, il Mortgagor

fails to do so, Mortgagee may pay them, together with all costs and penalties thereon, at Mortgagor's
expense,

4.6 Tax and Insurance Escrow: At the request of Mortgagee, Mortgagor shall create a fund or
reserye for’ tpe payment of atl insurance premiums, raxes and 2sSeSSMENts against or affecting the
Mortgaged Property in such manner and in such amount as Martgagee shall request,

4.7 gGondemns.fan: All judgments, decrees and awards for injury or damage to the Mortgaged
Property, and &1) avards pursuant to preoceedings for condemnation thereof, are hereby assigned in their
entirety to Mortgagee, vho may apply the same to the Indebtedness in such manner as it wmay elect; and
Mortgagee is heresby autror'zed, in the name of Mortgagor, to execute and deliver valid acquittances for,

and to appeal fraom, any suc't award, judgment or decrze, lmmediately uvpon its obtaining knowledge of the
institution or the threilened institution of any proceedings for the condemnztion of the Mortgaged
Property, Mortgagor shall noti.y Mortgagee of such fact, Mortgagor shall then, if requested by

Hortgagee, fiie or defend i3/ claim thereunder and prosecute same with due diligence to its final
disposition and shall cause any awards or Settiements to be paid over to Mortgagee for disposition
pursuant to the terms of this Mo-tgage. Mortgagee shall be entitled to participate in and to contrel
same and to be represented therein by Jounsel of its own cheice, and Mortgagor will deliver, or couse o
be delivered, 1o Mortgagee such instruninis as may be requested by {t from time to time to permit such
participation. In the event Morigagee, ar a result of any such judgment, decree or award, reasonabty
believes that the payment or perfeormance of any obligation secured by this Mertgage is impaired,
Mortgagee may, without notice, declare all of tle )ndebtedness immediately due and payable,

4.8 Tpxes on Mots or Mortguoge: AL any timoe sny law shall be enacted Imposing or autherizing the
imposttion of any tax upon thils Mortgage, or upun_any rights, titles, liens, or security interests
crgated hereby, or upcn the Note, or any part thereof, Birtgagor shall immediately pay all! such taxes
{exciuding any state or federal! income taxes charged to ur assessed on Mortgagee); provided, that if it
is unlawful for Mortgagor to pay such taxes, Mortgagor shall prepay the Note in Full without penalty,
after demand therefor by Mortgagee.

4.9 Statements by Mortgagor: At the request of Mortgayerc  Moertgagar shall furnish promptly a
written statement or affidavit, in such form as may be required by {Murtnagee, stating the unpaid balance
of the Note, the date to which finterest has been paid and that there ars no offsets or defenses against
fut)l payment of the Note and perfarmance of the terms of the Loan Instrurencs, or if there are any such
offsets or defenses, specifying them,

h.10 Repair, Waste, Alterations, etg.: Mortgagor will keep every part of the Mortgaged Property in
good operating order, repair and condition and shall not commit or permit any wooie thereof, Hortgagor

wil} make promptly =all repairs, renewals and replacements pecessary to such/epd. Mortgagor will
discharge 811 claims for labor performed and material furnished therefor, and will ror suffar any lien
of mechanics or materialmen to attach to any part of the Mortpaged Property. Mortgajo  shall have the
right to contest in good faith the validity of any such mechenics or materialmen's \ien, provided
Mortgagoer shall first depesit with Mortgagee a bond or other security satisfactory to Mortgagee in such
amount as Moertgagee shal) require, and provided Further that Mertgager shall thereafter diligently
proceed to cause such lien to be removed and discharged. MHorigagor widt guard every part of the
Mortgaged Property from removal, destruction and damage, and will not do or suffer to be done arny act
whereby the value of any part of the HMortgaged Property may be lessened.

4,11 No_Pledge or Change of Stack or Partnership Interest: i Mortgagor is a corperatien, the
shareholdars of Mortgagor shall not sell, pledge or assign any shares af the stock of Wortgagor without
the prior written consent of Mortgagee, [f HMertgagor is a partnership or joint venture, the partners or
jeint venturers of tortgagor shaill not sell, pledge or nssign any of their partnership or joint venture
interest in Mortgagor without the prior written consent of Mortgages,

4,12 Comptiance with laws: Mortgagor, the Mortgaged Property, and the use thereof by Mortgagor
shail comply with all laws, rules, ordinances, regulations, covenants, conditions, restrictions, orders
and decrees of any gevernmental authority or court applicable to Mortigagor, Mortgaged Property, and its
use, and Mortgagor shall pay all fees or charges of any kind in connectiocn therewith.
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4.73 Hold Harmless: Mortgagor will dafend, at its own cost and expense, and hold Hortgagee
harmless from, any proceeding or claim affecting the Mortgaged Property or the Loan |nstruments, All
costs and expenses incurred by Mortgagee in protecting fts interests hereunder, including all court
costs and reasonable attorneys' fees, shal) be borne by Moertgagor. The provisions of this Section shatl
survive the payment in full of the Indebtedness and the release of this Mortgage as to events occurring
and causes of action arising before such payment and release.

0,14 Further AssUrances: Mortgagor, upon the request of Mortgagee, will execute, acknowledge,
deliver, and record such further instruments and ¢o such further acts as may be necessary, desirable or
proper to carry out the purposes of the Lean [nstruments and to subject to the liens and segurity
interests created thereby any property intended by the terms thereof to be covered thereby, including
specificatly but witheut limitation, any renewals, additions, substitutions, replacements, improvements;
or appurtenances to the Mortgaged Property,

49.15 Payment of Debts: Mortgagoer shall promptly pay when due all obligations regarding the
ownership ar't operation of the Mortgaged Property except any such obligations which are being diligently
contested in gord faith by appropriate proceedings and as ta which Mortgagor, if requested by Mortgagee,
shall have furnizood to Mortgagee sedurity satisfactory to Mortgagee.

4.16 lncome,  Evpense and Financial Statements, (a) Within thrrty (3C) days following Mortgagee's
request, Mortgagor stai) deliver to Mertgagee then current financial stavements, in form and content
satisfactory to Mortgagre, itemizing the income and expenses of the Martgaged Property, {b} within sixty
{60) days folliowing the e€nd of its fiscal year, Mortgagor shall deliver to Meortgagee then current
financial statements of ‘“irtgagor, in form and content satisfactory to Morvgagee, and {c) within thirty
(30) days following Mortgagees's request, HMortgagor shall cause any other party 1liable on the
Indebredness (or on any part ivhe eof) to deliver to Mortgagee then current financial statements of such
party, in ferm and content satisfactiry to Mortgagee, and if requested by Martgagee, such financial
statements in {b) and {c) herecf sholl be audited by an independent certified public¢ accountant,

6,17 Modification by Suhsgguent J.ners: Each Mortgagor agrees that it shall be bound by any
modification of this Mortgage ar any of tur rcher Loan instruments made by Mortgagee and any subsequent
owner of the Mortgaged Property, with or without notice to such Mortgagaor, and no such modifications
shall impair the cbligations of such Mortgagor under this Mortgage or any other of the Loan !aAstruments.
Nothing in this Section shall be construed as.permitting any transfer of the Hortgaged Property which
would comstitutre an Event of Default under other prov.sions of this Mortgsage,

ARTICLE 5
ADDITIONAL LIENS

Mortgagar will not, without the prior written consent of norcoagee, grant any lien, security
interest, or other encumbrance affecting any of the Hortgaged  Property (“YAdditional Lien™). If
Mortgagee consents to an Additiona! Lien or if the foregoing prehibitira is determined by a court eof
competent jurisdiction to be unenforceable, any such Additional Lien sha 1 Contain express covenants to
the effect that the Additional Lien is wunconditignally subordinate (o this Mortgage and al}
modifications, renewals, extensions, or increases thereof. Any default under po Additiona) Lfen sha))
be an Event of pefaplt hereunder,

ARTICLE 6
MISCELLANEQUS
6,1 Collection: !f the Indebtedness shall be collected by legal proceedings, whether through a
probate or bankruptcy court or otherwise, or shall be placed in the hands of an atterney for collection

after default or maturity, Mortgagor agrees to pay the attorneys' and collection fees in the amount set
forth in the Note, and such fees s$hall be a part of the Indebtedness,

6.2 Change _in Qwnership: If the ownership (legal or beneficial} of the Mortgaged Property or any
part thercof becomes vested in 2 person other than Mortaagor, or in the event of a chenge of ownership
of Hortgagor, Morigagee may, without notice to Mortgagor {whether legal or beneficial), deal with such
successor or successors in interest with reforence to this Mortgage and to the indebtedness in the same
manner AS$ with Hortgagor without in any way vitiating or discharging Mortgagor's tiability hereunder or
upon the Indebtedness, No sale of the Mortgaged Property, and no forbearance on the part of Hortgagee,
and no extension of the time for the payment of the Indebtedness, shall operate to release or affect the
original liability of Mortgagor.
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