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CONSTRUCTION MORTIAGE,
Agasignment of Rents,
Security Agreement,
and
Fixture Filing

tnade by gy 204420%7

KIMBALL HILL, INC,
an Illinols corporation,
nareinafter referred to as "Mortgagor!

to

CWM MORTGAGE HOLDINGS, INC,,
a Delaware corporation
d/b/a CONSTRUCTION LENDING CORPORATION OF AMERICA
hereinafter referred to as "Mortgagee!

Amount Secured: $4,000,000.,00

Maturity Date: April 1, 1999

D7204: 0%
THIS MORTGAGE IS INTENDED ALSO TO BE, AND 15 TO
BE INDEXED NOT ONLY AS A MORTGAGE BUT ALSO AS,
A PILING COVERING FIXTURES AND MINERALS

Prepared by and when Tax I.D., No.:
recorded mail to:
See Exhibit A"

Edward W, Malstrom
Miller, Shakman, Hamilton, Addrese of Proparty:

Kurtzon & Schlifke

208 §. LaSalle Street Kirchoff Road and Meadow Lane
Suite 1100 Relling Meadows, Illinoils
Chicago, Illinois 60604
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CONSTRUCTION MORTGAGE WITH ASSIGNMENT OF

RENTS, SECURITY AGREEMENT AND PFIXTURE FILING 26 o F

THIS CONSTRUCTION MORTGAGE WITH ASSIGNMENT QF//RENTS,
SECURITY AGREEMENT AND FIKTURE FILING ("Morcgage"), dated’March 14,
1597, ig mada by KIMBALL HWILL, INC,, an Illinois corporation, whose
address ls 5999 New Wilke Road, Suitm 504, Rolling Meadows,
Illincis 606008 ("Mortgagor"), in favor of CWM MORTGAGE HOLDINGS,
INC., a Delawave gorporation d/k/a CONSTRUCTION LENDING CORPORATION
OF AMERICA, whose addregs is 15% North Lake Avenue, Pasadena,
California 91101, Attention: Construction Lending Division
("Mortgagee"), and is executed pursuant teo the Bullding Lean
Agreementy of even date herewith between Mortgagee and Mortgagor
(such Building Loan Agreement, ap it may from time to time be
gupplemen.ed, modified and amended, bheing referred teo in this
Mortgage &s) the ‘'Agreement"), the provisions of which are
incorporatea an this Mortgage by reference, The Agreement
provides, amony cther things, for rules of construction which apply
to thig Mortgage . ~Capitalized terms used in this Mortgage and not
otherwise defined ure used with the meanings get forth in the
Agreement and does hereby grant to Mortgagee and its successgors and
assigns,

1 Grank of Mortaaun and Security Aareement. For valuable
consideration, Mortgagor ircovocably grants, mortgages, hargains,
gelly, conveys, transfers, grante & security interest, assigns and
grants to Mortgagee and its successors and assigns in and to all of
the following(the "Mortgaged Preniwes'}:

1.1 the real property desc¢rited in Exhibit "A" attached
to this Mortgage and Incorporated in ‘tihis Mortgage by reference
{the "Land");

1.2 all bulldings, structures and vuher improvements now
or in the future located or to be constructed on the Land (the
"Tmprovementeg") ;

1.3 all tenements, hereditaments, appLrtenances,
privileges and other rights and interests now or in ihra future
benefitting or otherwise relating to the Land or the Improvements,
including easements, rights-of-way, develcopment wights, mineral
rights, water rights and water stock (the "Appurtenances,* and
together with the Land and the Improvements, the "Real Property");

1.4 subject to the assignment to Mortgagee get forth in
§ 3.8 below, all rents, issues, income, revenues, royalties and
profits now or in the future payable with respect to or otherwise
derived from the Real Property or the ownership, use, management,
operation, leasing or occupancy of the Real Property, including
thoge past due and unpaid (the "Rentsg");

1.5 all present and future right, title and interest of
Mortgagor in and to all inventory, equipment, fixtures and other
goods {as those terms are defined in the Illincis Uniform
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Commercial Code, {(the "UCCY), and whether existing now or in the
future) now or in the future losgated at, upon or about, or affixed
or attached to or ingtalled in, the Real Property, or used or to be
used in connection with or otherwise relating to the Real Property
or the ownership, use, development, construction, maintenance,
management, operation, marketing, leasing or occupancy of the Real
Property, including furniture, furnishings, machinery, appliances,
building materials and supplies, generators, bollers, furnaces,
watar tanks, heating, ventilating and air conditiening eguipment
and all other typues of tangible personal property of any kind or
natura, and all accessories, additiona, attachments, parts,
proceecs, products, repalrs, replacements and substitutions of or
to any-of such property including those listed on Exhibit "B
attached harete (the "Goods," and together with the Real Property,
the "Properey'); and

1.6 7all present and future right, title and interest of
Mortgagor in énd to all accounts, general lntangibles, chattel
paper, deposit dccounts, money, instruments and documents (as those
terme are defined “in the UCC) and all other agreements,
obligations, rights arg written materials (in each case whether
existing now or in the future) now or in the future relating to or
otherwige arising in cornuction with or derived from the Property
or any other part of the Mortaaged Premises or the ownership, use,
development, construction, maintenance, managemant, operation,
marketing, leasing, occupancy, sale or financing of the Property or
any other part of the Mortgaged Premismes, including (1) permits,
approvals, development agreemeits and other governmental
authorizations, {1i) improvement plans and specifications and
architectural drawings, (iii) agreements with contractors,
subcontractors, suppliers, project —wanasers and supervisors,
designers, architocts, engineers, sales agents, leasing agents,
owners of other properties, consultants and property managers, {(iv)
takeout, refinancing and permanent loan - commitments, (V)
warranties, guaranties, indemnities and ZInsurance policies
(including insurance policiles obtained in accnrdance with the
Agreement), together with insurance payments and uneainad insurance
premiums, (vi) claims, demands, awards, settlemeats.cand other
payments axrising or resulting from or otherwise reluting to any
ingurance or any loss or destruction of, injury or damage to,
trespass on or taking, condemnation (or conveyance in (iieu of
condemnation) or public use of any of the Property, (vii) the
Disbursement Acccount and any Cash Collateral Account maintalned
pursuant to any of the Loan Documents, and any Borrower’s Funds or
other amounts deposited by Mortgagor with Mortgagee which are to be
held in any such Cash Collateral account, (viii) leases, rental
agreements, license agreements, service and maintenance agreements,
purchase and sale agreements and purchase options, together with
advance payments, security deposits and other amounts paid to or
deposited with Mortgagor under any esuch agreements, (ix) reservas,
deposits, bounds, deferred payments, refunds {including property tax
refunds) , reimbursemants (ineluding reimbursements from
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governmental agencies and other property owners in respect of any
fees and other amounts paid, improvements constructed or services
provided in connection with the development of the Real Property),
rebates, discounts, cost savings, escrow proceeds, sale proceeds
and other rights to the payment of money, trade names, trademarks,
goodwill and all other types of intangible personal property of any
kind or nature, and (x) all supplements, modifications, amendments,
renewals, extensions, proceeds, replacements and substitutions of

or to any of such property (the "Intangibles," and together with
the Appurtenances and the Rents, the "Rightav),

Mortgager further grants and assgigns to Mortgagee,
pursuarc to the UCC, a first priority security interest in all
present and future right, title and interest of Mortgagor in and to
all Goode and Intangibles in which a security intexrest may be
created under the UCC (the "Personal Property"),

2 Obligs.ions Secured. This Mortgage is given for the
purposgse of securing payment and performance of the following (the
"Secured Obligations'): (a) all present and future indebtedness
evidenced by the Note of even date herewith in the face principal
amount of $4,000,000 exnecuted by Mortgagor in favor of Mortgagee,
including prineipal, intecest and all other amounts payable under
the terms of the Note; (w) #ll present and future obligations of
Mortgagor under this Mortgan=; (c¢) all other present and future
obligations of Mortgagor to Meorigagee under the Loan Documents
(including obligations under any Ruvironmental Indemnity executed
by Mortgagor In favor of Mortgagea, and (d) all additional present
and future cobligations of Mortgagor ta Mortgagee under any other
agreement or instrument {whether exifcing now or in the future)
which states that it is, or such obligalions are, secured by this
Mortgage; in each case ag such indebtedners and other obligations
may from time to time be supplemented, moaified, amended, renewed
and extended, whether avidenced by new or addilional Documents or
resulting in a change in the interest rate on anv indebtedness or
otherwise. The unpaid principal of the Note ocutstanding from time
to time bears interest at a fluctuating rate per apnum as more
particularly set forth therein. In no event shall this Mortgage
secure Secured Cbligationg in excess of $16,000,000.00

3 Merrgadgoxr's Cevenants, To protect the security-cd this
Mortgage, Mortgagor agreses as follows:

3.1 Pavment .and Performance of Secured Obligations.
Mortgagor shall pay and perform all Secured Obligations in
accordance with the respective terms of such Secured Obligations,
whether evidenced hy or arising under this Mortgage, the Note, any
of the other Loan Docurents or otherwise.

3.2 Maintenznce of Moxtaaggd Premiges. Unless Mortgagee
otherwise congents in writing, Mortgagee shall ({(a) keep the
Property in good condition and repair, and promptly and in a goed
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and workmanlike manner {and with new materials of good quality)
complate any Improvements to be constructed on the Land, repair or
rastere any part of the Raal Property that may be injured, damaged
or destroyed, and repalr, restore or replace any Goods that may he
injured, damaged, destroyed or lost or that may he or become
obsolete, defective or worn out (2xcept that Mortgagor shall not be
required to vrepalr, restore or vreplace any such Goods of
insignificant wvalue which are not reasonably necessary or
apprepriate to the efficient operation of the Real Property or the
completion of the Preject), and in each case pay when due all valid
claims for labor, amervice, equipment and material and any other
cests incurred in sonnection with any such actien, (b) not remove,
demolisn or materially alter any Improvements, {¢) not construct
any Improvements on the Land or undertake any site development work
unless coivemplated by the Loan Documents or otherwise approved by
Mortgagee, (1) not commit or permit any waste of any part of the
Propaerty, (e;. not permil or consent to any restriction that would
prevent or otlierwise impailr the uge or development of the Real
Property for the purpcses contemplated by the Agreement, (f) comply
in all material reeppects with all Laws and Other Requirements, and
not commit or permii any material viclation of any Laws or Other
Requirements, which afiast any part of the Mortgaged Premises or
require any alterationaz or improvements to be made to any part of
the Property, (g) take euzh action from time to time as may be
reasonably necesgsary or appreooriate, or as Mortgagee may reasonably
require, to protect tha physical security of the Property, (h)
except as otherwise permitted by the Agreement, not part with
possession of or abandon any part of the Mortgaged Premises or
cause or permit any interest in any part of the Mortgaged Premises
to be gold, transferred, leaged encumbered, released,
relinquished, terminated or otherwise disposed of (whether
voluntarily, by operation of law or oinerwise), and (i) take all
other acticn which may be reascnably neciesspry or appropriate to
preserve, maintailn and protect the Mortgages Premises, including
the enforcement or performance of any rightp or obligations of
Mortgagor or any conditions with respect to any rights,

Without limitation on any obligations ¢of Murugagor under
the preceding paragraph, in the event that (i) all or.a substantial
or material portion of the Property is injured, "Asmaged or
destroyed by fire or other casualty, or {ii) any of the Froperty is
damaged, destroyed or lost and any Damage Proceeds (as del.ined in
§ 3.3) are payable as a result of such ocecurrence or the cost of
the repair, restoration or replacement is reasonably expected to
exceed $50,000, or (iil) any part (but less than all) of the
Property is condemned, seized or appropriated by any Governmental
Agency (or conveyed, with Mortgagee's consent, in lieu of any ruch
action}, the following additional provigions shall apply:

3.2.1 within 30 days (or such longer period as
Mortgagee may approve in writing) after the date of such injury,
damage, destruction, loss or other event, Mortgagor shall deliver
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to Mortgagee, in form and substance reasonably satisfactory to
Mortgagee: (1} a written plan for the repair, restoration or
replacement of the Property (any such repalr, restoration or
replacement being referred te ag a "Restoration'), including the
estimated cost of the Restoration and time of completion, (2) if
requegtad by Mortgagee, a copy of the plang and specifications for
the Restoration, and (3} such other Documents and information
relating to the Restoration ag Mortgagee may reasonably request

3.2.2 if and to the extent reguired by
Mortgages, any contracts entered into by Mortgagor with architects,
contractors, subcontractors or suppliers in connection with the
Regtoration shall be in form and substance and with a Person
reagonably satisfactory to Mortgagor;

3.2,3 the Restoration shall be conducted in
accordance wich the requivements of the Agreement for construction
of Improvements. and such other procedures and requirements as
Mortgagee way reasonably specify, and ghall be in substantial
conformity with the applicable plans and specifications and the
plan referred to in paragraph 3,2.1 above and in compliance in all
material respects with ali applicable Laws and Other Requirements;

1.2.4 it iortgagee reasonably determines at any
time that any available Damage Proceeds that Mortgagee may be
required to release to Mortgagor for the Restoration pursuant to §
3,3 are or may be insufficient to way for all costs of completing
the Restoration, then Mortgagor ahall deposit with Mortgagee, on
demand, an amount deemed reasonably nzcegsary by Mortgagee to cover
such insufficiency (any such amount ko bz held and dishursged by
Mortgagee in accordance with paragraph 7.2.5 below); and

3.2.5 any Damage Proceeds Lhat Mortgagee may be
raquired to release to Mortgagor for the Restoration pursuanc to §
3.3, together with any amounts dsposited by  Mortgagor with
Mortgagee pursuant to paragraph 3.2.4 above, shall be held by
Mortgagee in a Cash Collateral hccount, shall be used gnlely to pay
the cost of the Restoration and shall be disbursed in accordance
with the terms, conditions and procedures set fortpo.in the
Agreement Eor Disbursements of the Loan and/or such othz» terms,
cenditions and procedures as Mortgagee may reasonably -rejuire
{including compliance by Mortgagor with the provisions of
paragraphs 3.2.1 through 3.2.4 above), provided that (1) Mortgagee
shall have no cohligation to disburse any such amounts if an Event
of Default has occurred and is continuing, and (2) if the amount of
any such Damage Proceeds received by Mortgagee exceeds the cost of
completing the Restoration, the excess may be applied by Mortgagee
to the Secured Obligations in such order and manner as Mortgagee
may determine or, at the option of Meortgagee, may be released to
Mortgager,
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Any application or velease of Damage Proceeds or
additional amounts deposited with Mortgagee pursuant to paragraph
3.2.4 above (whether under this § 3.2 or § 3.3) shall not cure or
waive any Event of Default or rotice of defaull or invalidate any
act done pursuant to such notice,

2.3 lnsurange,  Condemuation  and _ Ramage  Claimg.
Mortgagor shall maintaln fire and other insuvance on the Property
to the extent required by the Agreement, All proceeds of any
claim, demand, award, wettlement or other payment arising or
regulting from or otherwise relating te any such insurance or any
logs or destruction of, injury or damage to, trespass on or taking,
condemratvion (or conveyance in lieu cf condemnation) or public use
of any of the Property (a "Damage Claim") are assigned and shall be
payable and delivered to Mortgagee (any such proceeds of any Damage
Claim bheiny referred to in this Mortgage as '"Damage Proceeds”).
Mortgagor shall take all action reasonably necessary or required by
Mortgagee in order bto protect Mortgagor's and Mortgagee’s rights
and interests wilh respect to any Damage Claim, including the
commencement ¢f, apprarance in and prosecution of any appropriate
action or other proceeding, and Mortgagee may in its discretion
participate in any sucth 'action or procseding at the expense of
Mortgagor.

So long as no kvant of Default has occurred and is
continuing, Mortygagor may settle, compromise or adjust any Pamage
Claim with the prior written congent of Mortgagee (which shall not
be unreasonably withheld), Upon the occurrence and during the
continuance of any Event of Defaull, Mortgagee shall have the sole
right to settle, compromise or adjust any Damage Claim in such
manner as Mortgagee may determine, and for this purpose Mortgagee
may, in its own name or in the name of Morcgagor, take such action
ag Mortgagee deems appropriate to realize cn_any such Damage Claim,
In either case, all Damage Proceeds payable Liv monnection with any
guch Damage Claim shall be delivered directly to Mortgagee as
provided in the preceding paragraph,

Any Damage Proceeds raeceived by Mortgagee mayv be applied
by Mortgagee in payment of the Secured Obligations ir nuch order
and manner as Mortgagee may determina, provided that ac .izng as no
Event of Default has occurred and is continuing, Mortgagee shall
release such Damage Proceeds to Mortgagor for the Restoratlon of
the Property in the manner set forth in § 3.2; except that
Mortgagee shall not be required to release guch Damage Proceeds
fand may apply such Damage Proceeds to the Secured Obligations as
set forth above) to the extent that such Damage Proceeds relate to
any condamnation, seizure or other appropriation by any
Governmental Agency of all or any portion of the Property
(including Damage Proceeds payable in lieu of any such action), ox
1f Mortgagee has reasonably determined that the security of this
Mortgage has been impaired, or will be impaired upon release of
Damage Proceeds to Mortgagor, or that the repalr, restoration or
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replacement of the Mortgaged Premises in the manner set forth in §
3.2 is not economically practical or ig not likely to be completed

prior to the Maturity Date, in any which case the balance of the
Secured Obligations shall also be due and payable,

3.4 Lieng and Taxeg. Subject to the right of Mortgagor
to contest any such payments in accordance with the terms of the
Agreement, (a) Mortgagor shall pay, prior to delinquengy, all Taxes
which are or may become a Lien affecting any part of the Mortgaged
Premigses (including assessments on appurtenant water stock), and
{b} Mortgagor shall pay and perform when due all other obligaticns
secured by cor constituting a Lien affecting any part of the
Mortgaued Premises,

3.5 Agtiong. Mortgagor shall appear in and defend any
claim or any action or other proceeding purporting to affect title
or other intarasts relating to any part of the Mortgaged Premises,
the security of this Mortgage or the rights or powers of Mcrtgagee
or Mortgagee, ani-give Mortgagee prompt written notice of any such
claim, action or p«ozeeding. Mortgagee and Mortgagee may, at the
axpense of Mortgagor, aopear in and defend any such claim, action
or proceeding and any clalm, action or other proceeding asserted or
brought against Mortgaces or Mortgagee in connection with or
relating to any part of tré Mortgage Premises or this Mortgage.

3.6 Action By Mortususe. If Mortgager fails to perform
any of its obligations under this Mortgage and either (i} such

failure shall continue for more then 10 days after notice thereof
is given to Mortgagor, or (ii) Mortgscae shall reasonably determine
that inmediate corrective action is. npucessary or appropriate to
protect the rights or interests of Morrzagee, iMortgagee may, but
without any obligation te do so and withouv further notice Lo or
demand upon Mortgagor and without releasird Mortgagor from any
obligations under this Mortgage, and at the (expense of Mortgagor:
la) perform such obligations in such manner and o such extent and
make such payments and take such other action &s alther may desm
necessary in order to protect the gecurity ot this Mortgage,
Mortgagee being authorized to enter upen the Real Prcperty for such
purposes, (b} appear in and defand any claim or any accion or other
proceeding purporting to affect title or other interesis relating
to any part of the Mortgaged Premises, the security.ci this
Mortgaged Premises or the rights or powers of Mortgagee, and (c)
pay, purchase, contest or compromise any Lien or Right of Others
which in the reasonable judgment of either is or appears to bhe or
may for any reason become prior or guperlor to Lhis Mortgaged
Premises, If Mortgagee shall elect to pay any such Lien or Right
of Others or any Taxes which are or may become a Lien affecting any
part of the Mortgaged Premises or make any other payments Lo
protact the security of this Mortgaged Pramises, Mortgagee may do
go without inquiring into the validity or enforceability of any
apparent or threatened Lien, Right of Others or Taxes, and may pay
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any such Taxes in reliance on information from the appropriate
taxing aucthority or public office without further inguiry.

3.7 igat v :
Mortgagee shall not be under any obligation Lo preserve, maintain
or pretect the Mortgaged Premises or any of Mortgagor’'s rights or
interests in the Mortgaged Premises, or make or give any
pregentments, demands for performance, protests, notices of
nenperformance, protest or dishonor or other notices of any kind in
connection with any Rights, or take any other action with respect
te any other matters velating to the Mortgaged Premises. Mortgagee
does not assgume and shall have no liability for, and shall not he
obligated to perform, any of Mortgagor's obligations with respect
Lo any Rights or any other matters relating to the Mortgaged
Premiges,and nothing contained in this Mortgage shall release
Mortgagor soom any such obligations,

3.8 “pgsignment of Repts. Mortgagor absolutely,
unconditionally und irrevocably grants, transfers and assigns to
Mortgagee, during the continuance of this Mortgage, all of
Mortgagor’s right,litle and interest in and to the Rents,
Notwithstanding such assigynment, g0 long as no Bvent of Default has
ocvcurred and is contiasuing, Mortgagor shall have the right to
collect, receive, hold and dispose of the Rents as the same become
due and payable, provided thec unless Mortgagee otherwise consents
in writing: (a) any such Renta paid more than 30 days in advance of
the date when due shall be dalivered to Mortgagee and held by
Mortgagee in a Cash Collateral Acccunt, to be released and applied
orn the date when due {or, if an Evant of Default has occurred and
is continuing, at such other time o¢ <imes and in such manner as
Mortgagee may determine), and (b} 1f/ 2n Event of pDefault has
occurred and is continuing, Mortgagor's  sight to collect and
recelve the Rents shall cease and Mortgagee shall have the sole
right, with or without taking possession of Lha Real Property, to
coliect all Rents, including those past due and unpaid. Any such
collection of Rents by Mortgagee shall not cure or walve any Event
of Default or notice of default or invalidate any act done pursuant
te such notice, Fallure or digcontinuance of Morigagee at any
time, or from time to time, to collect the Rents shali oot in any
manner affect the subsequent enforcement by Mortgagee ol the right
to collect the gsame, Nothing contained in this Mortgaged ’ramises,
nor the exercise of the right by Mortgagee to collect the - kents,
ghall be deemed to make Mortgagee a "mortgagee in possegsion" or
ghall ba, or be construed to be, an affirmation by Mortgagee of, or
an assumption of liability by Mortgagee under, or a subordination
of the Lien of this Mortgaged Premises to, any tenancy, lease or
option.

3.9 Pefaulk. Upon the occurrence of any Event of
Pefault: (a) Mortgagor shall be in default under this Mortgage, and
upon acceleration of the maturity of any Secured Obligations in
accordance with the terms of the Agreement, all Secured Obligations
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ghall immediately bhecome due and payable without further notice to
Mortgagor; (b} upon demand by Mortgagor, Mortgagor shall pay to
Mortgagee, in addition to all other payments specifically required
under the Loan Decuments, in monthly installments, at the times and
in the amounts reguired by Mortgagee from time to time, sums which
when cumulated will be sufficient to pay one wonth prior to the
time the same beccone delinguent, all Taxes which ave ox may become
a Lien affecting the Mortgaged Premises and the premiums for any
pelicies of ingurance to be obtained under the Agreement {all such
payments Lo be held in a Cash Collateral Account as additional
gecurity for the Secured Obligations); and (¢} Mortgagee may,
without notice to or demand upen Mortgagor, which are expresgsly
waived by Mortgagor (except for notices or demands ctherwise
required by applicable Laws to tha extent not effectively waived by
Mortgagor and any notices or demands specified below), and without

releaging Mortgagor from any of its Obligations, exercise any one
or more of tle Remedies described in Section 3.10 below.

3,10 Renedles. When any Bvent of Default has happened
and 1ls continuing Auegardless of the pendency of any proceeding
which has or might tave the effect of preventing Mortgagor from
complying with the terma of this instrument) and in addition to
such other rights as may ke avallable under applicable law or under
the Agreement, but subjeck jat all times to any mandatory legal
requirements:

3,101 Accelerarion. Mortgagee may, by written
notice to Mortgagor, declare the'Mote and all unpaid indebtedness
of Mortgagor hereby secured, including interest then accrued
thereon, to be forthwith due and payahls, whereupon the mame shall
become and be forthwith due and payabla, without other notice or
demand of any kind.

3.10.2 Uniform Commexcial Cede. Mortgagee shall,
with respect to any part of the Mortgaged Premises constituting
property of the type in respect of which realization on a lien or
security interest granted therein is governed by che UCC, have all
the rights, options and remedies of a secured party under the UCC
of Illinois, including without limitation, the wigut. to the
possesgion of any guch property or any part thereof, and the right
to enter with legal process any premiges where any such-pioperty
may be found, Any requirement of the UCC for ressonable
notification shall be met by mailing written notice to Mortgagor at
its address above set forth at least ten (10) days prior to the
gsale or other event for which such notice is required, The
gxpenses of retaking, selling and otherwise disposing of said
property, including reasonable attorneys’' fees and legal expenses
incurred in connection therewith, shall constitute so much
additicnal indebtedness hereby securad and shall be payable upon
demand with interest at tha Alternate Rate (as defined in the
Note) .
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3.10.3 foreglosure, Mortgagee may proceed to
protect and enforce the rights of Mortgagee hereunder (i) by any
action at law, suit in equity or other appropriate proceedings,
whather for the sgpecific performance of any agreement contained
herein, or for an injunction against the violation of any of the
termg hereof, or in aild of the exercise of any power granted
hereby or by law, or {il) by the foreclogure of this Mortgage, 1In
any suit to foreclose the lien hereof, there shall be allowed and
included as additional indebtedness hereby secured in the decree of
gala, all reasonable expenditures and expenses authorized by the
Illincis Mortgage Foreclosure Law, 735 ILCS 5/15-1101, pL geq., as
from time to time amended (the "Act®) and all octher expenditures
and eapengses which may be paid or incurred by or on behalf of
Mortgagoe . for attorney's fees, appralser's [lees, outlays for
documentary. and expert evidence, stenographer’s charges,
publicatinncogts, and costs (which may be estimated as to items (o
be expended after entry of the decree} of procuring all such
abgtracts of title, title searches and examinaticns, title
insurance policies, and similar data and assurance with respect to
title as Mortgag2e .may deem reasonably necessary eaither to
progsecute such sult or ko evidence to bidders at sales which may be
had pursuant to such deciee the true conditions of the title to or
the value of the Mortgaged Fremises, All expenditures and expenses
of the nature mentioned in this paragraph, and such other expenses
and fees as may be incurred in the protection of the Mortgaged
Premiges and rents and income rnerefrom and the maintenance of the
lien of this Mortgage, including the fees of uny attorney employed
by Mortgagee in any litigation-or proceedings affecting this
Mortgage, the Note or the Mortgaged Pramises, including bankruptey
proceedings, or in preparation of the rcommencement or defense of
any proceedings or threatened suit or proceeding, or otherwise in
dealing specifically therewith, ahall ‘be so much additional
indebtedness hereby secured and shall Ue immediately due and
payable by Mortgagor, with interest thereon ai-the Alternate Rate
until paid.

3.10.4 Appeintment of Receivey. origagea shall,
ag a matter of right, without notice and without ¢iving bond to
Mortgagor or anyone claiming by, under or through it, aid without
regard to the solvency or insoclvency of Mortgagor or Mczivagee or
the then value of the Mortgaged Premises, be entitled Lo have a
recelver appointed pursuant to the Act of all or any part of the
Mortgaged Premises and the rents, lssues and profits thereof, with
such power ag the gourt making such appeintment shall confer, and
Mortgager hereby conserits to the appointment of such receiver and
ghall not oppose any such appointment. Any such receiver may, to
the extent permitted under applicable law, without notice, enter
upon and take posseagion of the Mortgaged Premises or any part
theraeof by force, summary proceedings, ejectment or otherwise, and
may remove Mortgagor or other persons and any and all property
vtherefrom, and may hold, coperate and manage the same and receive
all earnings, income, rents, lssues and proceeds accruing with
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regpect thereto or any part thereof, whether during the pendency of
any foreclosure or until any right of redemption shall expire or
otherwige,

3.10.5 Taking Posgession, Collecting Rents, Ete.
Upan demand by Mortgagee, Mortgagor shall surrender to Mortgagee
and Mortgagee may enter and take possession of the Mortgaged
Premiges or any part thereof personally, by its agent or attorneys
or be placed in possession pursuant to court order as mortgagee in
possession or receiver as provided in the Act, and Mortgagee, in
its digeretion, personally, by its agents or attorneys or pursuant
to court order as mortgagee in possesgion or receiver as provided
in the Act may enter upon and take and maintailn possession of all
or any part of the Mortgaged Fremises, together with all documents,
books, records, papers, and accounts of Mortgagor relating thereto,
and may encluda Mortgagor and any agents and sgervants thereof
wholly theinivom and may, on behalf of Mortgagor, or in its own
name as Mortuzgse and under the powers herein granted:

3.10.5 (i) held, operate, manage and contyol all
or any part-ri the Mortgaged Premises and conduct the
business, if any, chereof, either personally or by its agents,
with full power ¢o uge such measures, legal cr equitable, as
in its discretion may he deemad proper or necessary to enforce
the payment or securily of the rents, issues, deposits,
profite, and avails <f rhe Mortgaged Premises, including
without limitation actions 'for recovery of rent, actions in
forcible detalner, and aciions in distress for rent, all
without notice to Mortgagor;

(11) cancel (cr terminate any lease or
gublease of all or any part of the Meoxtgaged Premises for any
cause oy on any ground that would ertitle Mortgagor to cancel
the game;

(111) elect to disaftirm any leagse or
sublease of all or any part of the Mortgaged Premises made
subgequent to this Mortgage without Mortgagee's prior written
congent;

(iv) extend or modify any then existing
lonses and make new leases of all or any part of the Mortgaged
premises, which extensions, modifications, and new leases wmay
provide for terms to expire, or for options to lassees Lo
extend or renew terms to expire, beyond the maturity date of
the loan evidenced by the Note and the ilssuance of a deed or
deeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such leasesd, and the
options or other such provisions to be contained therain,
ahall be binding upon Mortgagor, all persons whose interests
in the Mortgaged Premises are subject to the lien hereof, and
the purchaser or purchasers at any foreclosure sale,
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notwithstanding any redemption from sale, discharge of the
indebtedness hereby gsecured, satlafaction of any foreclosure
daecree, or issuance of any certificate of sale or deed to any
such purchager;

(v} make all necessary or propey repalrs,
decoration renewals, replacements, alterations, additions,
betterments, and improvements in connection with the Mortgaged
Premises as may seem judicious to Mortgagee, to insure and
reinsure the Mortgaged Premises and all risks incidental to
Mortgagee’s poagession, operation and management thereof, and
to receive all rents, issues, deposits, profitm, and avails
therefrom; and

(vi) apply the net income, after allowing
a reasonable fee for the collection thereof and for the
management of the Mortgaged Premises, to the payment of taxes,
premiums “and other charges applicable to the Mortgaged
Premises, oy -un reduction of the indebtedness hereby secured
in such order and manner ag Mortgagee ghall select.

Nothing herein contiined shall be construed as constituting
Mortgagee a mortgagse in possesgion in the absence of the
actual taking of posazssion of the Mortgaged Premises. The
right to enter and take nossesgsion of the Mortgaged Premises
and use any personal propsity therein, to manage, operate,
conserve and improve the' game, and to collect the rents,
issues and profits thereof, 3ball be in additieon to all other
rights or remedies of Mortgagce pereunder or afforded by law,
and may be exercised concurrently “herewith or independently
thereof. The expenses {including any reasonable receiver’s
fees, coungel fees, costg and agent’s compensation) incurred
pursuant toe the powers herein containzd shall be secured
hereby which expenses Mortgagor promises to pay upon demand
together with interest at the rate applicablie to the Note at
the time such expenses are incurred, Mortcagee ghall not be
liable to account to Mortgager for any action taken pursuant
hereto other than to account for any rents actually received
by Mortgagee, Without taking possesgsion of tihie Mortgaged
Premlees, Mortgagee may, in the event the Mortgaged Premises
hecome vacant or are abandoned, take much steps as it deems
appropriate to protect and secure the Mortgaged Premises
{including hiring watchmen therefor) and all costs incurred in
go deing shall conptitute so much additional indebtedness
hereby secured payable upon demand with interest thereon at
the Alternate Rate,

3.11 Compliance with Illinois Mortaage Foreclogure Law.

3.11.1 In the event that any provision in this
Mortgage shall be inconsistent with any provision of the Act the
provisions of the Act shall take precedence over the provisions of
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this Mortgage, but shall not invalidate or render unenforceable any

other provision of this Mortgage that can be constyued in a manner
consistent with the Act.

3.11.2 If any provision of this Mortgage shall
grant to Mortgagee any rvights or remedies upon default of the
Mortgagor which are more limited than the rights that would
otherwise be vested in Mortgagee undar the Act in the absence of
gaid provigion, Moxtgagee shall be vested with the rights granted
in the Act to the full extent permitted by law.

3.11.3 Without limiting the generality of the
foregoing, all expenses incurred by Mortgagee to the extent
reimburaable under Section 15-1510 and 15-1512 of the Act, whether
incurred/pafore or after any decree or judgment of foreclosure, and
whether enunerated in Section 3,10.3 or 3.12 of this Mortgage,
gshall be adcend to the indebtedness secured by this Mortgage or by
the judgment of foreclosure.

3.12 Qopi pud Expenges of Mortaagse., In any suit to
foreclose the lien hereof there shall be allowed and included as
additicnal indebtedness: in the decree for sale all reasonable
arxpenditures and expenzes, which may be paid or incurred by or on
behalf of Mortgagee for allorneys’ fees, appraiser's fees, outlays
for documentary and exgect evidence, stenographic charges,
publication costs and costs (which may be estimated as Lo items to
be axpended after the entry of the decrae) of procuring all such
abstracts of title, title sealches and examination, guarantee
policies, Torrens certiflcates and eimilar data and assurances with
regpect to title as Mortgagee may desr to be reascnably neceassary
elther te prosecute any foreclosure &ccion or to evidence to the
bidder at any sale pursuant therato the trus condition of the title
to or the value of the Mortgaged Premised, and all of which
expendicures shall become so much additionzli indebtedness hereby
gecured which Mor:gagor agrees to pay and aill  of such shall be
immediately due and payable with interest thereon from the date of
expenditure until paid at the Alternate Rate.

3.13 Ingurance After Foreclogsure, Wherever nruvision is
made in the Mortgage or the Agreement fcr insurance pnlicies to
bear mortgage claugses or other logs payable ¢lauses or endorzements
in favor of Mortgagee, or to confer authority upon Mortyagee to
settle or participate in the gettlement of logsses undexr policies of
ingurance or to hold and dishurse or ectherwise control use of
insurance proceads, from and after the entry of judgment of
foreclosure, all such rights and pewers of the Mortgagee shall
continue in the Mortgagee as judgment creditor or mortgagee until
confirmation of sale, Upon confirmation of sale, Mortgagee shall
be empowered to assign all policies of insurance to the purchaser
at the gale,
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3.14 Protective Advances. All reasonable advances,
dighursements and axpenditureg made by Mortgagee before and during
a foreclosure, and before and after judgment of foreclosure, and at
any time prior to wale, and, where applicable, after sale, and
during the pendency of any related proceedings, for the following
purposes, in additien to those otherwise authorized by this
Mortgage or by the Act (collectively "Protective Advances"), shall
have the benefit of all applicable provisions of the Act, including
those provisions of the Act hereinbelow referred to:

3.14.1 all advances by Mortgagee in accordance
with the terxrms of this Mortgage to: {i) preserve or maintain,
repalr restore or rebuild the improvements upon the Mortgaged
Premiges:. (l1i) preserve the lien of this Mortgage or the priority
therecf; ~or (ill) enforce this Mortgage, as referred to in
Subsection (b) (5} of Section 15-1302 of the Act;

3014.2 payments by Mortgagee of: (i) when due
ingtallments of  principal, interest or other obligations in
accordance with theterms of any senior mortgage or other prior
lien or encumbrance; (ii) when due installments of real estate
taxeg and agsessments, general and special and all other taxes and
agsegsments of any kina-9y nature whatscever which are assessed or
impogsed upon the mortgaged weal estate or any part thereof; (iii)
other obligationa authorizeg /hy this Mortgage; or (iv) with court
approval, any other amounts in connection with other liens,
ancumbrances or interests reascnably necessary Lo preserve Lthe
status of title, as referred to In 'Section 15-1505 of the Act;

3.14.3 advances by “nrtgagee in settlement or
compromise of any claime asserted oy claimants undexr senior
mortgages or any other prior liens;

3.14.4 attorneys’ fees and ovher costs incurred:
{i} in connection with the foreclosure of thie Mor:igage as referred
te in Section 1504 (d) (2] and 15-1510 of <cne Act; (ii) in
connaeceion with any action, wsult or proceeding brought by or
against the Mortgagee for the enforcement of thig Mortgage or
ariging from the interest of the Mortgagee hereunder; -ov (iii) in
the preparation for the commencement or defense ot zny such
foreclosure or other actlon;

3.14.5 Mortgagee’s fees and costs, including
attorneys’ fees, arising between the entry of judgment of
foreclosure and the confirmation hearing as referred to in
Subsaction (b) (1) of Sectien 15-1508 of the Act;

3.14.6 advances of any amount required to make up
a deficiency in dapoeits for installments of taxes and assessments
and insurance premiums as may be authorized by this Mortgage;
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3.14.7 expenses deductible from proceeds of sale
as referred to in Subgections {(a} and (b) of Section 15-1512 of the
Act,;

1.14.8 axpenges incurred and expenditures made by
Mortgagee for any one or more of the following: (a) premiums for
cagsualty and liability insurance paid by Mortgagee whether or not
Mortgagee or a receiver is in pogsession, if reasonably required,
in reagonable amounts, and all renewals thereof, without regard to
the limitation to maintaining of existing insurance in effect at
the time any receiver or mortgagee takes possession of the
mortgaged real estate imposed by Subsection (¢) (L) of Section 15-
1704 of the Act; (bh) repair or restoration of damage or destruction
in excess of available insurance proceeds or condemnation awards;
{c) paymarts required or deemed by Mortgagee to be for the benefit
of the Meoctgaged Premises under any grant or declaration of
easement, ‘easement agreement, agreement with any adjoining land
owners or instyuments c¢reating covenants or restrictions for the
benefit of or atfecting the mortgaged real estate; (d} shared or
common  expense  assegsments payable to any association or
corporation in whick {he owner of the mortgaged real estate is a
member in any way affeching the mortgaged real estate; {e) pursuant
to any lease or other agreament for occupancy of the mortgaged real
estate,

All Protective Advances shall be g0 much additicnal
indebtedness secured by this Mortgage, and shall become immediately
due and payable without notice and with interest thereon from the
date of the advance until paid at thz Alternate Rate.

This Mertgage shall be a lien for all Protective Advances as
to subsequent purchasers and judgment c¢reditors from the time this
Mortgage is recorded pursuant to Subsecticn bh) (10) of Section 15-
1302 of the Act,

All Protective Advances shall, except to tie-extent, if any,
that any of the same is clearly contrary to or inconsistent with
the provisions of the Act, apply to and be included in:

(1} determination of the amount of inasbtedness
secured by this Mortgage at any time;

(11) the indebtedness found due and owing to the
Mortgagee in the judgment of foreclosure and any subsequent
supplemental judgments, orders, adjudications or findings by
the court ¢f any additional indebtedness becoming due after
such entry of judgment, it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for
such purpose;

(1ii) determination of amounts deductible from sale
proceeds pursuant to Section 15-1512 of the Act;
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. (iv) application of income in the hands of any
receliver or Mortgagee in possession; and

(vl computation of any deficiency judgment pursuant
to Subsuctions (b) (2) and (e} of Sections 15-1508 and
Section 15-1511 of the Act,

3.15 Wajver of Riaht to Redeem From Sale - Waiver of
Appralgement, Valuation, Bte. Mortgagor shall net and will not
apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called "Moratorium Laws,"
now existing or hersafter enacted in order to prevent or hinder Lhe

enforcenent or forecleosure of this Mortgage, but hereby waives the
benefit ol such laws. Mortgagor for itself and all who may claim
through ov under it walves any and all right to have the property
and estates camprmsxng the Mortgaged Premlises marshalled upon any
foreclosure of the lien hereof and agrees that any court having
jurisdiction ro  foreclose such lien may order the Mortgaged
Premlsgses gold as an entirety., In the event of any sale made under
or by virtue of rails instrument, the whole of the Mortgaged
Premises may be sold in one parcel as an entirety or in separate
lots or parcels at the same or different times, all as the
Mortcgagee may determine. -Mortgagee shall have the right to become
the purchaser at any sale made under or by virtue of this
ingtrument and Mortgagee so-rirchasing &t any such sale shall have
the right to be credited upon tha amount of the bid made therefor
by Mortgagee with the amount pavable to Mortgagee out of the net
proceeds of such sale., In the evun.. of any such sale, the Note and
the other indebtedness hereby securad, 1E not previously due, shall
be and become immediately due and payable without demand or notice
of any kind. Mortgagor acknowledges thast, upon acquigition of the
Mortgaged Premises, the Mortgaged Premissgs will not constitute
agricultural real estate, as defined in Sectiecn 1%-1201 of the Act,
or residential real estate, as defined in 5e7tion 15-1219 of the
Act. To the fullest extent permitted by law, Mertgagor, pursuant
to Section 15-1601(b} of the Act, hereby voluntarily and knowingly
waives any and all rights of redemp*ion on behalf o Mortgagor, and
each and every person acquiring any interest in, or title to the
Mortgaged Premises described herein subsequent to the-dute of this
Mortgage, and on behalf of all other persons to Lhe extent
permitted by applicable law.

3.16 Application of Progeeds.  The proceeds of any
foreclosure sale of the Mortgaged Premises or of any gale of
property pursuant to Section 3.,10.3 hereof shall be distributed in
the following order of pricority: First, on account of all costs
and expenses incident to the foreclosure or other proceedings
including all such items as are mentioned in Sections 3.10.2 and
3.12 hereof; Second, to all other items which under the terms
hereof constitute indebtedness hereby secured in addition to that
evidenced by the Note with interest thereon as herein provided;
Third, te all interest on the Note; Fourth, to all principal on the
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Note with any overplus to whomgoever shall be lawfully encitled to
sama

3.17 Mervuagee's Remedies Cumulative - No HWaiver. No
remady or right of Mortgagee shall be excluplve but shall be
cumulative and in addition to every other ramedy or right now or
hereafrer existing av law or ia equity or by statute or provided
for in the Agresment. No delay in the exercise or omission to
exercise any remedy or right aceruing on any default shall impair
any such rvemedy or right or be construed to be a waiver of any such
default or acqulescence therein, nor shall it affect any subsequent
cdefault of the same or different nature, Every such remedy or
right rmay be exercised concurrently or independently, and when and
aa oftan cs may be deemed expedient by Mortgagee.

2,18 Mortgaaee Party te Suits. If Mortgagee shall be
made a party Lo or shall intervene in any action or proceeding
affecting the Mortgaged Premises or the title thereto or the
interest of Mortusgee under this Mortgage (including probate and
bankruptcy proceedinge), or if Mortgagee employs an attorney to
collect any or all oi-che indebtedness hereby secured or to enforce
any of the terms hereof o realize hereupon or to protect the lien
hereof, or if Mortgageashall incur any coste or expenses in
preparation for the commencement of any foreclosure proceeding or
for the defense of any thrsr:ened suit or praceeding which might
affect the Mortgaged Pramisea ci the security hersof, whether or
not any such foreclosure or cther suit or proceeding shall be
actually commenced, then in any such cage, Mortgagor agrees Lo pay
Lo Mortgagee, immnediately and without/demand, all reasonable costs,
charges, expenses and attorneys' fees ircurred by Mortgagee in any
guch cage, and the same sghall constirute so much additional
indebredness hereby secured payable upon semand with interest at
the Alternate Rate,

3,19 Advances., The definition of /"Revolving Credit®
contained in Sections 205 ILCS 5/5d and 815 ILCS 205/4.1, Illinois
Annotated Statutes, shall apply te this Mortgage. ' The lien of the
Mortgage shall sacure all advances made pursuant to the terms of
the Agreement to the same extent as if such [uture advances were
made on the date of execution of the Mortgage. Although there may
be no indebtedness outstanding on the Note at the time ‘any such
advance is made, the lien of tha Mortgage as to third persgons
without actual notice therecf, shall be valid as to all such
indebtedness and future advances from the time this Mortgage is
filed for record in the Office of the Will County Recorder of
Deeds. The total amount of the indebtedness evidenced by the Note
and secured by the Mortgage may increase or decrease from time to
time, but the total unpaid balance so secured at any one time shall
not exceed a maximum principal amount of $14,000,000.00 including
intereat thereon and any disburgements made for the payment of
taxes, special assessments, insurance or other disbursements made
pursuant teo the terms of thig Mortgage or the Agreement.
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3.20 Modifications Not To Affect Liey. Mortgagee,

without notice to anyone, and without regard to the consideraticn,
if any, paid therefor, cor the presence of other liens on the
Mortgaged Premises, may in its discretion release any part of the
Mortgaged Premisgses or any person liable for any of the indebtedness
hereby gecured, may extend the time of payment of any of the
indebtedness herepy secured and may grant waivers or other
indulgences with respect hereto and thereto, without in any way
affecting ov impairing the liability of any party liable upon any
of the indebtedness hereby secured or the prxoriLy of the lien of
this Mortgage upon all of the Mortgaged Premises not expressly
released, and may agree with Mortgagor to modifications to the
termg and conditions contained herein or otherwise applicable to
any of the indebtedness hereby secured (including modifications in
the rates of interest applicable thereto),

3720 hate Payments. By accepting payment of any part of
the Secured Gkligatlions after ity due date, Mortgagee does not
waive its right' aither to require prompt payment when due of all
other Secured OblLigations or to declare a default for failure to so

pay.

3,22 Artorney-in-fact, Mortgagor appolnts Mortgagee as
Mortgagor's attorney-in-Zzet, with full authority in the place of
Mortgagor and in the name ol Mortgagor or Mortgagee, to take such
action and execute such Documente as Mortgagee may reasonably deem
naecesgary or advisable in comnection with the exercise of any
Remedies or any other action (taken by Mortgages under cthis
Mortgage.

3.23 Quccesgory and Ageldang: / This Mortgage applies to
and shall be binding on and inure to tiie benefit of all parties to
this Mortgage and theixr respective successors and assigns,

3.24 Songtruction Mortaage. This - Mortgage is a
Construction Mortgage made by Mortgagee, ag the owner of the Land,
in favor of Mortgagee, as Mortgagee (Lhe addregses of each of which
are aet forth in cthe first paragraph of this Mortgarne), Mortgagor
repragents that a complete legal description of the-Lnad and, if
indicated, the proper street address, are get forth in Exhlbit "av,

3,25 Pixture Filing. This Mortgage covers certalr Goods
which are or are to become fixtures related to the Land and
consticutes a "fixture £iling" with respect to such Goods exacuted
by Mortgagor {(as “"debtor") in favor of Mortgagee l{as "gecured
party") .

3,26 Revolvina Creditc Lean., The lean aevidenced by the
Note is a "revolving credit loan" as such term is used in Sections
205 ILCS §5/5d and B15 TILCS 205/4.1 of the Illinois compiled
scatutes,
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3.27 Governing Law. This Mortgage shall be governed by,
construed in accordance with and enforced under the laws of the
state of Illinoig,

3.28 Moytoagey's MWarranty. Mortgagor warrants to
Mortgagee that the Land constitutes a pareel of real property not

exceeding 5.34 acres located within the boundaries of the Viliage
of Rolling Meadows, Illinois.

"MORTGAGOR"

KIMBALL HILL, INC., an Illinecis
coxporaumon

By} : /“"‘”?lux.!ﬂ/ﬁ/ /—1. \A’_/
Name: = David K. Hill
Title: Chairman of the Board and

Chief Executive Officer
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STATE OF ILLINCIS )
) 88,
COUNTY OF __. .. )

< '

I, CARGw f ey s E , the undersigned, a
Notary Publle in and for said County, in the State aforesaid, DO
AEREBY CERTIPY THAT David K. Mill personally known to me to be the
Chairman of the Board and Chief Executive Officer of KIMBALL HILL,
INC., an Illinois corperation, appeared before me this day in
person and acknowledged that as President he signed and delivered
the attached instrument as his free and voluntary act and as the
free aoud voluntary act of such corporation for the uses and
purpodes therein get forth,

GIVEN under my hand and Notarial Seal this [47H day of
Vi ¢ 1997,

J !
r"’ . I3 A ’ 51
/f(' '(j’L\‘. (R Id '\j'}f./(’ (el /il/ Tl
Notary Puklic

My Commission Expires:
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LEGAL DESCRIPTIGN

PARCEL 1

ALL THAT PART OF THE FOLLOWING DESCRIBED PARCEL L vING SOUTH R A LINE DRAWN 271 77 FBET SOUTH OF AND
PARALLEL W1TH THE NORTH LINE OF SAID PARCEL, THAT PART OF LOT 'S” IN ROLLING MEABCWS UNIT NG B BEING A
SUBDIVISION 1N TWAT PART OF THE WEST 172 OF SECTIQN 38 TOWNSMIP 42 NORTM RANGE 10 EAST OF THE THIRD
SRINCIFAL MERIDIAN L rING SOUTH OF wRCHOKE ROAD AGCCRDING TC THE PLAT THEREOF RECORDEQD IN THE

;_DSF'%EWIQF THE REGISTRAR OF TITLES OF COOK COUNTY ILLINOIS AS DOCUMENT NC LR!808437 DESCRIBED AS
*OLL

COMMENCING AT A POINT ON TWE NORTHERLY LINE OF SAID LOT "S” 877 48 FEET WESTERLY OF THE NORTHEASTERL v
SORNER OF SAID LOT 'S" THENCE SOUTHERLY AT RIGHT ANGLES TO TME NORTHERLY LINE OF SAID LOT "&* A
QISTANCE OF 517 90 FEET MORE OR LESS TO A POINT ON THE LINE BETWEEN SAID LOT *5" AND LOT "T* IN SAID
SUBOIVISION /410 PQINT BEING 171 28 FEET WEST OF THE NORTHWESTERLY CORNER OF LOT 1371 IN SAID ROLLING
MEADOWS UNIT NO-. 8 THENCE EAST ALONG THE SOUTH LINE OF SAID LOT *9* A DISTANCE OF 17120 FEET TO THE
NORTHWESTERLY CURNER OF SAID 1371, ALSO BEING AN ANGLE CORNER ON THE SQUTHERLY LINE OF SAID LOT *§*
THENCE SOUTHEASTLFLY ALONG THE SOUTHERLY LINE OF SAID LOT *S", A DISTANCE OF 27 85 FEET, TWENCE
NORTHEASTERLY AT/A!ZAT ANGLES TO THE SOUTHERLY LINE OF SAID LOT '8, 25378 FEET TO AN INTERSECTION
WITH A LINE ORAWN AT RiCHT ANGLES TO THE NORTHERLY UNE OF SAIC LODT 'S FROM A POINT 6000 FEET
WESTERLY OF THE NORTHERAS(IIRLY CORNER OF SAID LOT *S*. THENCE NORTHERLY ALONG SAID LINE DRAWN AT
RIGHT ANGLES TO THE NORTHFALY LINE OF SAID LOT *S* A DISTANGE OF 251 88 FEET TO THE NORTHERLY LINE OF

SAID LOT "S" THENCE WESTERLY ALONG THE NORTHERLY LINE OF SAID LOT *3°, 272.48 FEET TO THE PLACE OF
BEGINNING. IN COOK COUNTY iLLIND!G

PARCEL 2

THAT PART OF LOT *8" IN ROLLING MEADOWS LNIT NO 0, BEING A SUBDIVISION IN THAT PART OF THE WEST 172 OF
SECTION 28, TOWNSNHIP 42 NCRTH, RANGE 10, [AFT OF THE THIRD PRINC!PAL MERIOWAN, LYING SOUTH OF KIRCHOFF
ROAD, ACCORDING TO THE PLAT THEREOF REGIGTZRED IN THE OFFICE OF THE REGISTRAR OF TITLES OF COOK
COUNTY ILLINCIS AS DOCUMENT NO  LRYEQBAY?. BOUNCSD BY A LINE DESCRIBED AB FOLLOWS:

BEGINNING AT THE INTERSECTION OF A LINE ORAWN J1u 7 FIET SOUTHERLY, MEASURED AT RIGHT ANGLES. OF THE
NCRTHERLY LINE OF SAID LOT "S" WITH A LINE DRAWN 300 U "€FT WESTERLY, MEASURED AT RIGHT ANGLES, OF THE
EASTERLY LINE OF SAI0 LOT °3° THENCE WESTERLY ALTMG SAID LINE DRAWN 3100 FEET SCUTHERLY AS
AFORESAID. A DISTANCE OF 12902 FEET, THENCE SOUTHWESTERLY ALONG A LINE DRAWN AT RIGHT ANGLES TO THE
SOUTHWESTERLY LINE OF SAID LOT “8° A DISTANCE OF 260 77 FEFT.-TO A POINT ON SBAID SOUTHWESTERLY LINE,
THENCE SOUTHEASTERLY ALONG THE SOUTHWESTERLY LINE OF SAID 10T *S", A DISTANCE OF 217.08 FEET TO AN
INTERSECTION WITH SAID (INE ORAWN 300.0 FEET WESTERLY OF THE EAGTERLY LINE OF SBAID LOT "8° ANC SAID
PARALLEL LINE EXTENDEQ. THENCE NORTHERLY ALONG SAID PARALLEL LING 229.0 FEET WESTERLY, AB AFORESAID, A
CISTANCE OF 306 40 FEET TO THE POINT OF BEGINNING., IN COOX COUNTY. ILLINDIS

PARCEL 3 .
THAT PART OF LOT "S' IN ROLLING MEADOWS URIT NO 8, HEREINAFTER 0630%%9. QE&CRH!ED A8 FOLLOW!
COMMENCING AT A PQINT ON THE NORTHERLY LINE OF SAID LOT "%, 200.00 FEET WESTFALW’ eF THE NOQTHEASTE‘!g
CORNER OF SAID LOT *S*. THENCE SOUTHERLY AT RIGHT ANGLES TO THE NORTHERLY LINE 2! V‘WD LoT S; mA LlNé
THMENCE WESTERLY PARALLEL TO THE NORTHERLY LINE OF LOT "8, 120.02 FEET, THENCE 874)7 WVESTERL O?O e
DRAWN AT RIGHT ANGLES TO THE SCUTHERLY LINE OF SAID LOT 8 AND THE NORTHERLY Lliﬁlfi‘? h?Ts k) E
INGLUSIVE 1IN SAID ROLLING MEADOWS UNIT NO. A FROM A POINT 457 60 FEET NORTHWEULTE .\.V Ofrmmmme
CORMER IN THE SOUTH LINE OF LOT *8° 25077 FEET TO THE SOUTHERLY LINE OF SAIL LOT "% Mot
NORTHWESTERLY ALONG SAID SOUTHERLY LINE OF LOT 9", AND THE NORTHERLY LINE OF SAID LOTS 1381 i 1371:
INCLUSIVE. 180 0 FEET TO A POINT 27 85 FEET SOUTMEASTERLY OF Tri€ NORTW:‘ESTERLY CORNER OF 8AID LQECTIDN A
THENCE NORTHEASTERLY AT RIGHT ANGLES TO SAID SOUTHERLY LINE OF LOT "%, 253.78 FEET TO AN INTER VAN
WITH A LINE DRAWN AT RIGHT ANGLES TO THE NORTRERLY LINE OF BAID LOT '8 EROM A PQINT 800.0 WEQ'I;E% s o
THE NORTHEASTERLY CORNER OF (0T *S*; THENCE NORTHERLY ALONG *AID LIN_E DRAAWN AT BIGHT ANGLEM ne
NORTHERLY LINE OF LOT ¥ 251 B8 FEET TO THE NORTHERLY LINE OF LOT "8 THENCE EASTEMLY Ali NG A‘;"'
NORTHERLY LINE OF LOT 9", 300 0 FEET TO THE PLACE OF BEGINNING. N ROLLING MEADOWS UN'TTN; THE ay
SUBDIVISION IN THAT PART OF THE WEST 12 OF SECTION X, TOWNSHIP 42 NORTH, RANGE 10, EAS i 'NMOM o)
PRINCIPAL MERIDIAN LYING SOUTH OF IURCHOBF ROAD, ACCORDING 1O THE PLAT THERECF REGISTER . w3
OFFICE OF THE REGISTRAR OF TITLES OF COOK COUNTY. ILLINQIS, ON JULY 19, 1955, AS DOCUMENT NUMBE
LR1B0A4DT IN COOK COUNTY ILLINODIB

PHRMANENT TNDEX NUMBERS:  02-36-105-012; Hiw36t05~037702=361T3=0387
02-36~105~008 and 02-36-105-013
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EXCEPT ¥ROM PARCE), 3 'THE FOLLOWING DESCRIBED PREMISES:

That part of lot "8 vy Rolling Meadows Unit No. 8, being 2 sub-division in that part of the Wen
12 of Seatian 36, Townehip 42 North, Runge 10 East of the 3rd Prineipal Menidian, lying South
Vool Kircholl Road, hereof repistered in the Ofice of the Regiatrar of Titles of Cook County,
- Minois ay Documemt No. LR 1608437, deseribed ay follows: Conumencing ol a point an the
- Nonherly line of suid Lot "5", 300.0 feet Westerly of the Noheasterly comer of said Lot "8*;
“Thenee Southerly at right anples to the Northerly line of said Lot "8“ o distunce of 150,00 feel;
Thepee Wesierly parallel o the Northerly lie of said Lot "8" a distance of 40.00 foer; Thence
Northerly at right angles 1o the previously described line a distanee of 150,00 feet (o the
Northerly line of said Lot "8"; Thence Ensterly along the Northerfy line of said Lot "S" o distance

of 40,00 feet ta the place of beglnning, in Cook County, Lllinois,

D
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CpapCEL Y

(BASEMENTS FOR PHE BENEFIT OF PARCELS 1, 2 AND 2, A4 CREATED BY DECLARNTION OF RASEMENTS
( MADE BY AND BRTWEEN h{HHh!L HULL, IHC. . HARRTS DANE OF ARLINGTON MEAGOWS, TRINITY
L BUTHERAN CHURCH AND THE CUIY OF BOLLLLG MIZAGOWS DATED MARCH 14, 1997 AND RECORDED
Ny /_L-_‘d(_\__‘_‘m_____:’ £.55%2 Ra poe U!J} N 97204406“0“ INGRESS AHD BOREES QVER SUB-PARCELS F, N

P AD T OAND FOR UPLLITLES OVER SUB-BARCEL B-1, SATD SUB-PARCELS BEING DESCRIBED AS FOLLOWS:
'SUB PARCEL ¥:

THAT PART OF LOT "8" IN ROLLING MEADOWS UNIT NUMBER 8, BEING A SUBDIVISION IN “HAT PART OF
THE WEST 1/2 OF SECTION 36, TOWNSHIP 42 NORTH, RANGE 10, BAST OF THE 'THIRD PRINCIPAIL
MERIDIAN, LYING SOUTH OF KIRCHOFF ROAD, ACCORDING TO THE PLAYT THRRECF REGISTERED IN TKE
OFFICE OF THE RECISTRAR OF TITLES OF COOK COUNTY, ILLINOIS AS DOCUMENT NUMBER LR1600437,
BOUNDED AND DESCRTRED AS FOLLOWS: COMMENCING AT NORTHEASTERLY CORNER OF SAID LOT g,

THENCE NORTH 78 DLUREES S0 WINUTES 57 SECONDS WEST ALONG THE NORMIERLY LINE OF SAID LOT “5",
BEING ALSO THE SOUIMURLY LINE QF KIRCHOFF ROAD, §16.48 FERT TO A POINT FOR A PLACE OF
BEGINNING; THENCE CGRTINUING NORTH 78 DEGREES S0 MINUTES 59 SRECONDS WEST ALOHG THE NORTHERLY
LINE OF SAID LOT "S", 2,00 FERT; THENCE SOUTH 11 DEGREES 09 MINUTES 03 SECONDS WEST, 43.38
FERT; THENCE SOUTH 78 DRGPEFS 50 MINUTES S$7 SECONDS BASYT, 22.00 FEET; 'THENCE SOUTH 11
DEGREES 09 MINUTES 03 SECQNUS WEST, 205,42 FERT; THENCE SOUTH 78 DEGREES 50 MINUTES 57
SECONDS EAST, 169,82 FEET; THENCI SOUTH 11 DEGREES 09 MINUTES 03 SHCONDS WEST, 23.00 PEET TO
A LINE 271,77 FEET, AS MEASURED AT NIGHT ANGLES, SOUTH OF AND PARALLEL WITH THE NORTH LIVE
OF SAID LOT "S"; THENCE SOUTH 78 DIGRLES 50 MINUTES 57 SECONDS EAST ALONG SAID LAST
DESCRIBED PARALLEL LINE, 26.00 FEET; (MANCE NORTH 11 DEGREES 09 MINUTES 03 SECONDS EAST,
47,00 FEET; THENCE NORTH 78 DEGREES 5C GINUTRS 57 SECONDS WEST, 171.83 FEET; 'THENCE NORTH 11
DEGREES 09 MINUTES 03 SECONDS BAST, 181.4w FERT; THENCE SOUTH 78 DEOREES 50 MINUTES 7
SECONDS EAST, 7.00 FUET; THENCE NORTH 11 PEGREE] 09 MINUTES 03 SECONDS EAST, 43,35 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY, ILLINGIS,

SUB PARCEL H:

THAT PART OF LOT "5" IN ROLLING MEADOWS UNI'' NUMBER 8. BEING A SUBDIVISION IN THAT DART OF
THE WEST 1/2 OF SECTION 3G, TOWNSHIP 42 NORTH, WANGE 10, LAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING SOUTH OF KIRCHOFF RQAD, ACCORDING TO THE PFid% THEREOF REGISTERED IN THE
OFFICE OF THE REGUSTRAR OF YITLES OF COOK COUNTY, TLLINOIS AL GOTUMENT NUMBER LR1608437,
BOUNDED AND DRSCRIBEDR AS FOLLOWS: COMMENCING AT THE INTERSECTLON-OF THE NORTHERLY LINE OF
SRID LOT “"S§", BRING ALSO THE SOUTHERLY LINE OF KIRCHOFF ROAD, WITH /A\LINE 300,00 FEET, AS
MEASURED AT RIGHT ANGLES, WESTERLY OF AND PARALLEL WITH 'PHR EASTERL: L7#® OF SAID LOT s,
THENCH SOUTHERLY ALONG SAID LAST DESCRIBED PARALLEL LINE, 285,00 PERD IO A-POINT FOR A PLACK
OF BEGINNING; 'THENCE CONTINUING SOUTHERLY PARALLEL WITH THRE BASYERLY LING S8 SAID LOT 8¢,
25,00 FEET; THENCE EASTERLY PAPALLEL WITH THE NOWPHERLY LINE OF SAID LOT %&Y,1150.00 FERT;
VHENCE NORTHERLY PARALLEL WITH THE EASTERLY LINKE OF SAID LOT "S%, 25,00 FERT; CMIENCE
WESTERLY PARALLEL WE'TH THE NORTHERLY LINR OF SAID LOT "8%, 150,00 FEET T0 THE POINT OF
RREGIBNING, 18 COOK COUNTY, ILLINOIS,

SUB PARCEL I

THAT PART OF LOT "S" IN ROLLING MEADOWS UNIT NUMBER 8, BRING A SUBDIVISION IN THAT PART OF
THE WEST 1/2 OF SECTION 36, TOWNSHIP 42 NORTY, RANCGE 10, EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING SOUTH OF KIRCHOFF ROAD, ACCORDING 10 THE PLAT THEREOF REGISTERED IN THE
OFFICE OF THE REGISTRAR OF TITLES OF COOK COUNTY, ILLINOIS AS DOCUMENT RUMBER LR1G6OD437,
HOUNDED AMD DESCRIBED AS FOLLOWS: BHGINNING AT A POIND ON 'THE EASTERLY LINE OF SAID LOT
PEY, 285,00 FEET SQULHERLY OF THE NORTHEAST CORNER OF SAID LOT; ‘THENCE WESTERLY PARALLEL
WITH THE NORTHRRLY LINR OF SAID LOT, 150,00 FERT: THENCE SOUTHERLY PARALLEL WITH THE
HASTERLY LINE OF SAID LOT, 25.00 FERYT, THENCE BASTERLY PARALLEL WITH 'DHE NORTHERLY LIRE OF
SATD LOT, 150,00 FRET TQ THE BASTERLY LINE QF SAID LOT; 'THENCE NORTHEGLY ALONG SATD RASTERLY
LINE, 25,0 FERT PO THE POINT OF BRGINNING, LN COOK COUNTY, TLLINOIS,

4
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ALL PHAT PART OF "THE FOLLOWING DESCIRIBRD DARCEL LYTHG HORTI OF A LTRE DRAWN 271,79 FRET
SOUTH OF AND PARALLEL WITH THE HORIR LTUE OF SATD PARCEL: THAT PART OF LOT "&% 1N ROLLING
MEADOWS,  UNIET HO, 8, BEVHG A SUBDIVISION LW pUAT PAIE OF TRE CEST L/2 OF SRO1TIoH i,
MPOWNSHIP 43 NORTH, WAHGE 10 BAST OF 'THE THIRD PRINCICAL MERIDIAH LYING SOUTH Op KIRCHORR
ROAD, ACCORDING TO THE DIAT THEREQF REGLSTERED IN PHE OFFICKE OF THE REGISTRAR OF TITLES QK
GROK COUNTY, TLLINOLS AS UOCUMENT N0, LR1G0SAZY DESCRIBED AS FOLLOWS: COMMENCING AT A POINYT
'ON THE NORTHERLY LINE OF SAID LOT 98", 8Y2,48 FEET WESTERLY OF THE NORTHEASTERLY CORNER OF
SAID LOT "8*; 'THENCE SQUTHERLY AT RIGHT ANGLES 'TO THE NORTHERLY LINE OF SAID 107 “§v, X
DISTANCE OF S17.98 FERET, MORE QR LESS, TO A POINT ON THE LINE BETWEER SAID LOT “S" AND 10T
TV OIN SAID SUBDIVISION, SATD POINT BEING 171,28 FEET WEST OF THE NORTHWESTERLY CORNER OF
W 1370 IH SAID POLLING MEADOWS DNIT NO, 8; THENCE EAST ALONG 'PHE SOUTH LINE OF SAID 100
"S", A DISTANCE OF 171.28 FEET 10 'THE NORTHWESTERLY CORNER OF SAID LOT 1371, ALSO BHEING AN
ANGLE CORNER ON0:lli SOUTHERLY LINE QF SAID LOT "84 THENCE SOUTHEASTERLY ALONG 'THE SOUTHERLY
LINE OF SAID LOT <2, A DISTANCE OF 27,05 FEET; THENCE NORTHRASTERLY AT RIGHT ANGLES 10 THE
SOUTHERLY LINE OF SAiD LOT "8" 253,78 FEET TO AN INTERSECTION WITH A LINE DRAWN NI RIGHT
ANGLES TO THE NORTHEYVLY LINE OF SAID LOT "S" [FROM A POINT 600.0 PEET WESTERLY OF THE
NORTHEASTERLY CORMER O SAID LOT "5%; THENCE NORTHERLY ALONG SAID LINE DRAWN AT RIGHT ANGLES
TO THE NORTHERLY LINR QW /8Pl LOV "g", A BISTANCE OF 251,089 PERT TC 'THE NORTHERLY LINE OF
SAID LOT "S"; THEMCE WRSTERLY-ALONG THE NORTHERLY LINE OF SAID LOT "S», 273,48 PRET TO THE
PLACE OF DREGINNING, IN COUK COURTY, ILLINOLS,

JUB BARCEL B
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EXHIRLT "B

All present and future right, title and interest of Debtor in
and to all inventory, equipment, fixtures and other goods (as those
terms are defined in of the Illinois Uniform Commercial Code, (the
"Ucc"), and whether existing now or in the future) now or in the
future located at, upon or about, or affixed or attached to or
installed in, the Real Property (as defined below), or used or to
be used in connection with or otherwise relating to the Real
Property or the ownership, use, development, construction,
malntenance, managament, operation, marketing, leasing or occupancy
of the Real Property, including furniture, furnishings, machinery,
appliarcaeg, building materials and supplies, generators, bollers,
furnaces . water tanks, heating, ventilating and air conditioning
equipment gnd all other types of tangible personal property of any
kind or nacuve, and all accessories, additions, attachments, parts,
proceads, pruoucts, repalrs, replacements and substitutions of or
to any of such rroperty; and

All present and future right, title and interest of Debtor in
and to all accounts, general intangibles, chattel paper, deposit
accounts, meney, Lnstiunents and documents (as those terms are
defined in the UCC) and 211 other agreements, obligations, rights
and written materials (ingoch case whether existing now or in the
fFuture) now or in the futuiz relating to or otherwise arising in
connection with or derived frow-the Property (as defined below) cr
any other part of the Collateral or cthe ownership, use,
davelopment, construction, maintianance, management, operation,
marketing, leasing, occupancy, sala or financing of the Property or
any other part of the Collateral, including (1} permite, approvalsa,
davalopméent agreements and othar governaental authorizations, (ii)
improvement plans and specifilcations and -architectural drawings,
(1ii) agraements with contractors, subgoriractors, suppliers,
project managers and supervisors, designers, dychitects, engineers,
sales agents, luasing agents, owners of  sther properties,
consultants and property managers, (iv) takeou:,” refinancing and
permanent lean commitments, (v) warranties, guaranties, indemnitiee
and ingurance policles, together with insurance/ payments and
wnearned insurance premiums, (vi) claims, demands.. awards,
gettlements and other payments arising or resulting from or
otherwise relating to any insurance or any loss or destrucecion of,
injury or damage to, trespass on or Laking, condemnaltion (or
conveyance in lieu of condemnation) or publlc use of any of the
Property, (vil) any cash collateral account maintained by Secured
Party in connection with any financing of the Property by Secured
Party, and any amount deposited by Debtor with Secured Party which
lg to be held in any such cash collateral account, (vili) leaseas,
rental agreements, llcense agreements, service and maintenance
agreamenty, purchase and sale agreements and purchase options,
together with advance payments, security deposits and other amounts
paid to or deposited with Debtor under any such agreements, (ix)
regerves, daposits, bonds, deferred payments, refunds (including
property tax refunds), reimbursements {including reimbursements
from governmental agenclies and other property owners in respect of
any fees and other amounts paid, improvements constructed or
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gervices provided in connection with the development of the Real
Proparty), rebates, discounts, cost savings, escrow proceeds, sale
proceeds and other rights to the payment of money, trade names,
trademarks, goodwill and all other types of intangible personal
propexty of any kind or nature, and (x) all supplements,
modifications, amendments, vrenewals, extensions, proceeds,
replacements and gubstitutions of or to any of such property.

As uged above: (i} the term "Real Property' means

(A) the real property described in Exhibit "A" attached to this
Financing Statement and incorporated in this Financing Statement by
reference (the "Land"), (8) all bulldings, structures and other
improvements now or in the future located or to be constructed on
the Lard {the "Improvementst), and (C) a&ll tenements,
hereditamerts, appurtenances, privileges and other rights and
intereats rov or in the future benefitting or otherwise relating teo
the Land or the Improvements, including easements, rights-of-way,
development rigkcs, mineral rights, water rights and water stock;
{11} the term "Property" means the Real Property and the types or
iteme of property dzecribed in paragraph (a) above; and {iii)
“Debtor" meana "Mortyage!,
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