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MORTGAGE

Date: Raoust 30, 1999

CONSTRUCTION MODRTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

made by

7 Y BB

REMINGTON AT HIDPEN GLEN, L.L.C(,
an Illincis limited Iiability company
hereinafter referred to as "Mortgagor'

Lo

INDYMAC MORTGAGE HOLDINGS, aNC:
a Delaware corporation,
d/b/a CONSTRUCTION LENDING CORPORATION OF-AMERICA
Hereinafter referred to as “Mortgagee”

!

‘Amount Secured: $5,500,000.00

Maturity Date: ' August 31, 2001 (Subject to extencion in
Mortgagee’s discretion to February 28, 2002}

THIS MORTGAGE IS INTENDED ALSO TO BE, AND IS TO
BE INDEXED NOT ONLY AS A MORTGAGE BUT ALSO AS, '
A FILING COVERING FIXTURES AND MINERALS

"

Prepared by and when Tax I.D. No.:
recorded mail to:
36-4312689

Edward W. Malstrom
Miller, Shakman, Hamilton,

Kurtzon & Schlifke Address of Property:
208 South LaSalle Street 19.2 Acres at Qaks at
Suite 1100 : Hidden Glen,

Chicago, Illinois 60604 Streamwood, Illinois
” _:)‘
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CONSTRUCTION MORTGAGE WITH ASSIGNMENT OF
RENTS, SECURITY AGREEMENT AND FIXTURE FILING

THIS CONSTRUCTION MORTGAGE WITH ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING {"Mortgage"), dated August
30, 1999, is made by REMINGTON AT HIDDEN GLEN, L.L.C., an Illinois
limited liability company, whose address is 609 W. Main Street,
West Dundee, Illinois 60118, Attention: Jay M. Dulla ("Mortgagor'},
in favor of INDYMAC MORTGAGE HOLDINGS, 1INC., a Delaware
corporation, d/b/a CONSTRUCTION LENDING CORPORATION QF AMERICA,
whose addvress is 155 North Lake Avenue, Mailstop #6CLCAB, Pasadena,
California - 91101, Attention: Construction Lending Division
("Mortgagee”), and is executed pursuant to the Building Loan
Agreement dai<d August 30, 1999, between Mortgagee and Mortgagor
(such Building-Twan Agreement, as it may from time to time be
supplemented, modified and amended, being referred to in this
Mortgage as the [“agreement"), the provisions of which are
incorporated in this Mortgage by reference. The Agreement
provides, among other things, for rules of construction which apply
to this Mortgage. Capitalized terms used in this Mortgage and not
otherwise defined herein are used with the meanings set forth in
the Agreement.

1 Grant of Mortgage and Security Agreement. For valuable
consideration, Mortgagor irrevocabliy grants, mortgages, bargains,
sells, conveys, transfers and assig:is grant to Mortgagee and its
successors and assigns a security interest in all the following(the
"Mortgaged Premises"):

~1.1 the real property described ia Exhibit "A" attached
to this Mortgage and incorporated in this Mortgage by reference
(the "Land");

1.2 all buildings, structures and other itprovements now
or in the future located or toc be constructed on tlie Land (the
"Improvements") ;

1.3 all tenements, hereditaments, appurtenances, ’
privileges and other rights and interests now .or in the future
benefitting or otherwise relating to the Land or the Improvements,
including easements, rights-of-way, development rights, 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 set 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,
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operation, leasing or occupancy of the Real Property, including
those past due and unpaid (the "Rents");

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 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, or used or to be
used in connection with or otherwise relating to the Real Property
or the ovnership, use, development, construction, maintenance,
management .-operation, marketing, leasing or occupancy of the Real
Property, inmcluding furniture, furnishings, machinery, appliances,
building mate¢rials and supplies, generators, boilers, furnaces,
water tanks, teating, ventilating and air conditioning equipment
and all other typse of tangible perscnal property of any kind or
nature, and all accessories, additions, attachments, parts,
proceeds, products, repairs, replacements and substitutions of or
to any of such properfy'including those listed on Exhibit "B"
attached hereto (the "Gouds," and together with the Real Property,
the "Property"); and

1.6 all present and {fuvure right, title and interest of
Mortgagor in and to all accounts; general intangibles, chattel
paper, deposit accounts, money, instruments and documents (as those
terms are defined in the UCC) ~“and all other agreements,
obligations, rights and written matexials (in each case whether
existing now or in the future) now or in the future relating to or
otherwise arising in connection with or derived from the Property
or any other part of the Mortgaged Premises’ ox the ownership, use,
development, construction, maintenance, maracement, operation,
marketing, leasing, occupancy, sale or financing of the Property or
any other part of the Mortgaged Premises, including (i) permits,

approvals, development agreements and other governmental
authorizations, (ii) improvement plans and . specitications and
architectural drawings, {11i) agreements with contractors,

subcontractors, suppliers, project managers and supecrvisors,
designers, architects, 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 insurance policies
(including insurance policies obtained in accordance with the
Agreement), together with insurance payments and unearned insurance
premiums, (vi) claims, demands, awards, settlements and other
payments arising or resulting from or otherwise relating to any
insurance or any loss or destruction of, injury or damage to,
trespass on or taking, condemnation {or conveyance in lieu of
condemnation) or public use of any of the Property, (vii) the
Disbursement Account and any Cash Collateral Account maintained
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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 such agreements, (ix) reserves,
deposits, bonds, deferred payments, refunds (including property tax
refunds) , reimbursements {including reimbursements from
governmental agencies and other property owners in respect of any
fees and.cther amounts paid, improvements constructed or services
provided ip-connection with the development of the Real Property},
rebates, digzounts, cost savings, escrow proceeds, sale proceeds
and other rigbis to the payment of money, trade names, trademarks,
goodwill and ail ether types of intangible personal property of any
kind or nature, (x) all rights as developer, declarant or similar
designation under /any condominium declaration, annexation
agreements, homeowners declaration or similar document, and {(xi)
all supplements, modificaitions, amendments, renewals, extensions,
proceeds, replacements aid substitutions of or to any of such
property (the "Intangibles;," and together with the Appurtenances
and the Rents, the "Rights")«.

Mortgagor further gramits and assigns to Mortgagee,
pursuant to the UCC, a first pricrity security interest in all
present and future right, title and iterest of Mortgagor in and to
all Goods and Intangibles in which 4 /security interest may be
created under the UCC (the "Personal Propexty").

2 Obligations Secured. This Mortgage is given for the
purpose of securing payment and performance ol the following (the
"Secured Obligations"): (a) all present and future indebtedness
evidenced by the Note of even date herewith in tne face principal
amount of §5,500,000.00 executed by Mortgagor | in_ favor of
Mortgagee, including principal, interest and all oktpur amounts
payable under the terms of the Note; (b) all present eil future
obligations of Mortgagor under this Mortgage; (c) all other vresent
and future obligations of Mortgagor to Mortgagee under the Loan
Documents (including obligationg under any Environmental Indemnity
executed by Mortgagor, William Schey and Robert Sohol in favor of
Mortgagee) ; and (d) all additional present and future obligations
of Mortgagor to Mortgagee under any other agreement or instrument
(whether existing now or in the future) which states that it is, or
such obligations are, secured by this Mortgage; in each case as
such indebtedness and other obligations may from time to time be
supplemented, modified, amended, renewed and extended, whether
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evidenced by new or additional Documents or resulting in a change
in the interest rate on any indebtedness or otherwise. The unpaid
principal of the Note outstanding from time to time bears interest
at a fluctuating rate per annum as more particularly set forth
therein.

3 Mortgagor's Covenants. To protect the security of this
Mortgage, Mortgagor agrees as follows:

3.1 Payment and Performance of Secured Obligations.
Mortgagsy ) shall pay and perform all Secured Obligations in
accordanc# with the respective terms of such Secured Obligations,
whether evidenced by or arising under this Mortgage, the Note, any
of the other-iwan Documents or otherwise.

3.2 Maintenance of Mortgaged Premises. Unless Mortgagee
otherwise consents in writing, Mortgagor shall (a) keep the
Property in good condition and repair, and promptly and in a good
and workmanlike manner/ (énd with new materials of good gquality)
complete any Improvements to be constructed on the Land, repair or
restore any part of the Real Property that may be injured, damaged
or destroyed, and repair, restore or replace any Goods that may be
injured, damaged, destroyed or lost or that may be or become
obsolete, defective or worn out {except that Mortgagor shall not be
required to repair, restore or  replace any such Goods of
insignificant value which are neot _reasonably necessary Or
appropriate to the efficient operation’cf the Real Property or the
completion of the Project), and in each cagc pay when due all valid
claims for labor, service, equipment and moterial and any other
costs incurred in connection with any such action, (b} not remove,
demolish or materially alter any Improvements, “(c) not construct
any Improvements on the Land or undertake any site development work
unless contemplated by the Loan Documents or otherwise approved by
Mortgagee, (d) not commit or permit any waste of any part of the
Property, (e) not permit or consent to any restriction that would
prevent or otherwise impair the use or development ol the Real
Property for the purposes contemplated by the Agreement, {f} comply
in all material respects with all Laws and Other Requirements, and
not commit or permit any material violation of any Laws or Other
Requirements, which affect any part of the Mortgaged Premises or
require any alterations or improvements to be made to any part of
the Property, (g) take such action from time to time as may be
reasonably necessary or appropriate, or as Mortgagee may reasonably
require, to protect the 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
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cause or permit any interest in any part of the Mortgaged Premises
to be seld, transferred, leased, encumbered, released,
relinquished, terminated or otherwise disposed of (whether
voluntarily, by operation of law or otherwise), and (i) take all
other action which may be reasonably necessary or appropriate to
preserve, maintain and protect the Mortgaged Premises, including
the enforcement or performance of any rights or obligations of
Mortgagor or any conditions with respect to any Rights.

Without limitation on any obligations of Mortgagor under
the preceding paragraph, in the event that (i) all or a substantial
or material portion of the Property is injured, damaged or
destroyed by fire or other casualty, or (ii} any of the Property is
damaged, destroved or lost and any Damage Proceeds (as defined in
§ 3.3) are payabi= as a result of such occurrence or the cost of
the repair, restoration or replacement is reasonably expected to
exceed $25,000.00 oz (iii) any part (but less than all) of the
Property is condemned; seized or appropriated by any Governmental
Agency (or conveyed, wiih Mortgagee's consent, in lieu of any such
action), the following additional provisions shall apply:

3.2.1 witliin 45 days (or such longer periecd as
Mortgagee may approve in writing), after the date of such injury,
damage, destruction, loss or other,event, Mortgagor shall deliver
to Mortgagee, in form and substance reasonably satisfactory to

Mortgagee: (1) a written plan for  the repair, restoration or
replacement of the Property (any swch repair, restoration or
replacement being referred to as a "Restoration"), including the

eatimated cost of the Restoration and tiwe of completion, {2} if
requested by Mortgagee, a copy of the plans anid specifications for
the Restoration, and (3) such other Documernts and information
relating to the Restoration as Mortgagee may reascnably request;

3.2.2 if and to the extent! required by
Mortgagee, any contracts entered into by Mortgagor with’azchitects,
contractors, subcontractors or suppliers in connection with the
Restoration shall be in form and substance and with «  Person
reasonably satisfactory to Mortgagor;

3.2.3 the Restoration shall be conducted in
accordance with the requirements of the Agreement for construction
of Improvements and such other procedures and requirements as
Mortgagee may reasonably specify, and shall 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 all applicable Laws and Other Requirements;
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3.2.4 if Mortgagee 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 pay for all costs of completing
the Restoration, then Mortgagor shall deposit with Mortgagee, on
demand, an amount deemed reascnably necessary by Mortgagee to cover
such insufficiency (any such amount to be held and disbursed by
Mortgagee in accordance with paragraph 3.2.5 below); and

3.2.5 any Damage Proceeds that Mortgagee may be
required .fo release to Mortgagor for the Restoration pursuant to §
3.3, togéther with any amounts deposited by Mortgagor with
Mortgagee pusrsuant to paragraph 3.2.4 above, shall be held by
Mortgagee in-e<Cash Collateral Account, shall be used solely to pay
the cost of thie Restoration and shall be disbursed in accordance
with the terms,  conditions and procedures set forth in the
Agreement for Disbursements of the Loan and/or such other terms,
conditions and procédures as Mortgagee may reasonably require
(including compliance/ by Mortgagor with the provisions of
paragraphs 3.2.1 through 3.2.4 above}, provided that (1) Mortgagee
shall have no obligation te disburse any such amounts if an Event
of Default has occurred and is continuing, and (2) if the amount of
any such Damage Proceeds receivid by Mortgagee exceeds the cost of
completing the Restoration, the excess may be applied by Mortgagee
to the Secured Obligations in sucih order and manner as Mortgagee
may detérmine or, at the option of Mortgagee, -may be released to
Mortgagor.

3.3 Insurance, Condemnation . and Damage Claims.
Mortgagor shall maintain fire and other insurance on the Property
to the extent required by the Agreement. All proceeds of any

claim, demand, award, settlement or other payment arising or
resulting from or otherwise relating to any such .insurance or any
loss or destruction of, injury or damage to, trespas; oior taking,
condemnation (or conveyance in lieu of condemnation) o¢c public use
of any of the Property (a "Damage Claim") are assigned anz shall be
payable and delivered to Mortgagee (any such proceeds of any Damage
Claim being referred to in this Mortgage as "Damage Proceeds") .
Mortgagor shall take all action reasonably necessary or required by
Mortgagee in order to protect Mortgagor's and Mortgagee's rights
and interests with respect to any Damage Claim, including the
commencement of, appearance in and prosecution of any appropriate
action or other proceeding, and Mortgagee may in its discretion
participate in any such action or proceeding at the expense of
Mortgagor.
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So long as no Event of Default has occurred and is
continuing, Mortgagor may settle, compromlse or adjust any Damage
Claim with the prior written consent of Mortgagee (which shall not
be unreasonably withheld). Upon the occurrence and during the
continuance of any Event of Default, 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 Mortgagor, take such action
as Mortgagee deems appropriate to realize on any such Damage Claim.
In either case, all Damage Proceeds payable in connection with any
such Dawage Claim shall be delivered directly to Mortgagee as
provided 4ir the preceding paragraph.

Any Gamage Proceeds received by Mortgagee may be applied
by Mortgagee in payment of the Secured Obligations in such order
and manner as Mortgagee may determine, provided that so long as no
Event of Default has occurred and is continuing, Mortgagee shall
release such Damage “Proceeds to Mortgagor for the Restoration of
the Property in the marner set forth in § 3.2; except that
Mortgagee shall not be rscuired to release such Damage Proceeds
(and may apply such Damage Proceeds to the Secured Obligations as
set forth above) to the externi that such Damage Proceeds relate to
any condemnation, seizure or ), other appropriation by any
Governmental Agency of all orany portion of the Property
(including Damage Proceeds payable in lieu of any such action), or
if Mortgagee has reasonably determined that the security of this
Mortgage has been impaired, or will ke impaired upcon release of
Damage Proceeds to Mortgagor, or that-che-repair, restoration or
replacement of the Mortgaged Premises in the wanner set forth in §

prior to the Maturity Date, in any which case the balance of the
Secured Obligations shall also be due and payable.- Upon repayment
of the Secured Obligations in full, any excess .Damage Proceeds
shall be paid to Mortgagor.

3.4 Liens and Taxes. Subject to the right of linrtgagor
to contest any such payments in accordance with the terms of the
Agreement, (a) Mortgagor shall pay, prior to delinquency, all Taxes
which are or may become a Lien affecting any part of the Mortgaged
Premises (including assessments on appurtenant water stock), and
(b) Mortgagor shall pay and perform when due all other obligations
secured by or constituting a Lien affecting any part of the
Mortgaged Premises.

3.5 Actions. Mortgagor shall appear in and defend any
claim or any action or other proceeding purporting to affect title
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or other interests relating to any part of the Mortgaged Premises,
the security of this Mortgage or the rights or powers of Mortgagee
and give Mortgagee prompt written notice of any such claim, action
or proceeding. Mortgagee may, at the expense of Mortgagor, appear
in and defend any such claim, action or proceeding and any claim,
action or other proceeding asserted or brought against Mortgagee in
connection with or relating to any part of the Mortgage Premises or
this Mortgage.

3.6 Action By Mortgagee. If Mortgagor fails to perform
any of ite obligations under this Mortgage (subject to the right of
Mortgagor to contest Taxes and Liens in accordance with the terms
of the Agreement) and either (i) such failure shall continue for
more than ‘16 -days after written notice thereof is given to
Mortgagor, or .4ji) Mortgagee shall reasonably determine that.
immediate correciive action is necessary or appropriate to protect
the rights or intersats of Mortgagee, Mortgagee may, but without
any obligation to ag.so and without further notice to or demand
upon Mortgagor and withgut) releasing Mortgagor from any obligations
under this Mortgage, and 4t the expense of Mortgagor: (a) perform
such obligations in such manner and to such extent and make such
payments and take such other sction as either may deem necessary in
order to protect the security /Of this Mortgage, Mortgagee being
authorized to enter upon the Real Property for such purposes, (b}
appear in and defend any claim or 4ny action or other proceeding
purporting to affect title or other innerests relating to any part
of the Mortgaged Premises, the security of 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 be or may for any
reason become prior or superior to this Mortgage. 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 »f the Mortgaged
Premises or make any cther payments to protect the secucrity of this
Mortgage, Mortgagee may do so without inquiring into tbe.validity
or enforceability of any apparent or threatened Lien; Right of
Others or Taxes, and may pay any such Taxes in ‘reliance on
information from the appropriate taxing authority or public office
without further inquiry.

3.7 Obligations With Respect to Mortgaged Premises
Mortgagee shall not be under any obligation to preserve, maintain
or protect the Mortgaged Premises or any of Mortgagor's rights or
interests in the Mortgaged Premises, or make or give any
presentments, demands for performance, protests, notices of
nonperformance, protest or dishonor or other notices of any kind in
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connection with any Rights, or take any other action with respect
to any other matters relating to the Mortgaged Premises. Mortgagee
does not assume and shall have no liability for, and shall not be
obligated to perform, any of Mortgagor's obligations with respect
to any Rights or any other matters relating to the Mortgaged
Premises, and nothing contained in this Mortgage shall release
Mortgagor from any such obligations.

3.8 Assignment of Rents. Mortgagor absolutely,
unconditionally and irrevocably grants, transfers and assigns to
Mortgag<e, during the continuance of this Mortgage, all of
Mortgagor’s. right, title and interest in and to the Rents.
Notwithstan4ing such assignment, so long as no Event of Default has
occurred and- is continuing, Mortgagor shall have the right to
collect, receive, hold and dispose of the Rents as the same become
due and payable, ‘provided that unless Mortgagee otherwise consents
in writing: (a) any such Rents paid more than 30 days in advance of
the date when due spball be delivered to Mortgagee and held by
Mortgagee in a Cash Collateral Account, to be released and applied
on the date when due (oi, if an Event of Default has occurred and
is continuing, at such otiizr time or times and in such manner as
Mortgagee may determine), and (b) if an Event of Default has
occurred and is continuing, Mortgagor's right to cecllect and
receive the Rents shall cease and Mortgagee shall have the sole
right, with or without taking possession of the Real Property, to
collect all Rents, including those past due and unpaid. Any such
collection of Rents by Mortgagee shall/rot cure or waive any Event
of Default or notice of default or invalidate any act done pursuant
to such notice. Failure or discontinuaace of Mortgagee at any
time, or from time to time, to collect the wents shall not in any
manner affect the subsequent enforcement by Moitgagee of the right
to collect the same. Nothing contained in this Mortgage, nor the
exercise of the right by Mortgagee to collect the Rents, shall be
deemed to make Mortgagee a "mortgagee in possession" or shall be,
or be construed to be, an affirmation by Mortgagee 0f, or an
assumption of liability by Mortgagee under, or a suborciiation of
the Lien of this Mortgaged Premises to, any tenancy, ’e&ase oOr
option.

3.9 Default. Upon the occurrence of any Event of
Default (as defined in the Agreement): (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 shall immediately become due and
payable without further notice to Mortgagor; (b} upon demand by
Mortgagee, Mortgagor shall pay to Mortgagee, in addition to all

10
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other payments specifically required under the Loan Documents, in
monthly installments, at the times and in the amounts required by
Mortgagee from time to time, sums which when cumulated will be
sufficient to pay one month prior to the time the same become
delinquent, all Taxes which are or may become a Lien affecting the
Mortgaged Premises and the premiums for any policies of insurance
to be obtained under the Agreement (all such payments to be held in
a Cash Collateral Account as additional security for the Secured
Obligations); and (c¢) Mortgagee may, without notice to or demand
upon Mortgagor, which are expressly waived by Mortgagor (except for
notices o demands otherwise required by applicable Laws to the
extent nec effectively waived by Mortgagor and any notices or
demands specified below), and without releasing Mortgagor from any
of its Obligetions, exercise any one or more of the Remedies
described in Sezition 3.10 below.

3.10 Remedies. When any Event of Default has happened
and is continuing {(regardless of the pendency of any proceeding
which has or might have the effect of preventing Mortgagor from
complying with the terms of this instrument) and in addition to
such other rights as may be available under applicable law or under
the Agreement, but subject <t all times to any mandatory legal
requirements:

3.10.1 Acceleration. Mortgagee may, by written
notice to Mortgagor, declare the Noce jand all unpaid indebtedness
of Mortgagor hereby secured, including interest then accrued
thereon, to be forthwith due and payable, whereupon the same shall
become and be forthwith due and payable, without other notice or
demand of any kind.

3.10.2 Uniform Commercial Code. Mortgagee shall,
‘with respect to any part of the Mortgaged Premices. constituting
property of the type in respect of which realizaticn on a lien or
security interest granted therein is governed by the ULC, - have all
the rights, options and remedies of a secured party under the UCC,
including without limitation, the right to the possession of any
such property or any part thereof, and the right to enter with
legal process any premigses where any such property may be found.
Any requirement of the UCC for reasonable notification shall be met
by mailing written notice to Mortgagor at its address above set
" forth at least ten (10) days prior to the sale or other event for
which such notice is required. The expenses of retaking, selling
and otherwise disposing of said property, including reasonable

11
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attorneys' fees and legal expenses incurred in connection

therewith, shall constitute gso much additional indebtedness hereby
secured and shall be payable upon demand with interest at the
Alternate Rate (as defined in the Note).

3.10.3 Foreclosure. 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,
whether for the specific performance of any agreement contained
herein, or for an injunction against the violation of any of the
terms hzreof, or in aid of the exercise of any power granted hereby
or by law, or (ii) by the foreclosure of this Mortgage. 1In any
suit to foreclose the lien hereof, there shall be allowed and
included as’adAitional indebtedness hereby secured in the decree of
sale, all reasoneble expenditures and expenses authorized by the
Illinois Mortgage Eoreclosure Law, 735 ILCS 5/15-1101, et seq., as
from time to time amended (the "Act") and all other expenditures
and expenses which way be paid or incurred by or on behalf of
Mortgagee for reasonable attorney's fees, appraiser's fees, outlays
for documentary and exnert “evidence, stenographer's charges,
publication costs, and costs (which may be estimated as to items to
be expended after entry or  the decree) of procuring all such
abstracts of title, title eecarches and examinations, title
insurance policies, and similar data and assurance with respect to
title as Mortgagee may deem reascnably necessary either to
prosecute such suit or to evidence to/bidders at sales which may be
had pursuant to such decree the true ¢onditions of the title to or
the value of the Mortgaged Premises. All evpenditures and expenses
of the nature mentioned in this paragraph, and such other expenses
and fees as may be incurred in the protectivn of the Mortgaged
Premises and rents and income therefrom and the¢ waintenance of the
lien of this Mortgage, including the reasonable fees of any
attorney employed by Mortgagee in any litigation or proceedings
affecting this Mortgage, the Note or the Mortgiéged Premises,
including bankruptcy proceedings, or in preparatici. of the
commencement or defense of any proceedings or threatened,suit or
proceeding, or otherwise in dealing specifically therewitli, shall
be so much additional indebtedness hereby secured and shall be
immediately due and payable by Mortgagor, with interest thereon at
the Alternate Rate until paid.

3.10.4 Appointment of Receiver. Mortgagee shall,
as a matter of right, without notice and without giving bond to

Mortgagor or anyone claiming by, under or through it, and without
regard to the solvency or insolvency of Mortgagor or Mortgagee or
the then value of the Mortgaged Premises, be entitled to have a
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receiver appointed pursuant to the Act of all or any part of the
Mortgaged Premises and the rents, issues and profits thereof, with
such power as the court making such appointment shall confer, and
Mortgagor hereby consents to the appointment of such receiver and
shall not oppose any such appointment. Any such receiver may, to
the extent permitted under applicable law, without notice, enter
upon and take possession of the Mortgaged Premises or any part
thereof by force, summary proceedings, ejectment or otherwise, and
may remove Mortgagor or other persons and any and all property
therefrom, and may hold, operate and manage the same and receive
all earnings, income, rents, issues and proceeds accruing with
respect tlereto or any part thereof, whether during the pendency of
any foreclosure or until any right of redemption shall expire or
otherwise.

3..0.5 Taking Possession, Collecting Rents, Etc.
Upon demand by Mortgagee, Mortgagor shall surrender to Mortgagee
and Mortgagee may <¢nier and take possession of the Mortgaged
Premises or any part théreof personally, by its agent or attorneys
or be placed in possessgiun pursuant to court order as mortgagee in
possession or receiver as provided in the Act, and Mortgagee, in
its discretion, personally, %, its agents or attorneys or pursuant
to court order as mortgagee in poszsession or receiver as provided
in the Act may enter upon and take and maintain possession of all
or any part of the Mortgaged Premises., together with all documents,
bocks, records, papers, and accounts of Mortgagor relating thereto,
and may exclude Mortgagor and any agents and servants thereof
wholly therefrom and may, on behalf ¢i Mertgagor, or in its own
name as Mortgagee and under the powers herein granted:

3.10.5 (1) hold, operate, manage and control all
or any part of the Mortgaged Premises' and conduct the
business, if any, thereof, either personally <or by its agents,
with full power to use such measures, legal or equitable, as
in its discretion may be deemed proper or necessary co enforce
the payment or security of the rents, issues,  deposits,
profits, and avails of the Mortgaged Premises, lii¢luding
without limitation actions for recovery of rent, actions in
forcible detainer, and actions in distress for rent, all
without notice to Mortgagor;

(ii) cancel or terminate any lease or
sublease of all or any part of the Mortgaged Premises for any
cause or on any ground that would entitle Mortgagor to cancel
the same;
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(iii) elect to disaffirm any lease or
sublease of all or any part of the Mortgaged Premises made
subsequent to this Mortgage without Mortgagee's prior written
consent ;

{(iv) extend or modify any then existing
‘leases and make new leases of all or any part of the Mortgaged
Premises, which extensions, modifications, and new leases may
provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of
thé Joan evidenced by the Note and the issuance of a deed or
deeds to a purchaser or purchasers at a foreclosure sale, it
being .understood and agreed that any such leases, and the
options-mic other such provisions to be contained therein,
shall 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,
notwithstanding any redemption from sale, discharge of the
indebtedness hereky secured, satisfaction of any foreclosure
decree, or issuance i any certificate of sale or deed to any
such purchaser;

(v) makz all necessary or proper repairs,
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 ard all risks incidental to
Mortgagee's possesgsion, operation-and-management thereof, and
to receive all rents, issues, depos.ts profits, and avails
therefrom; and

(vi) apply the net income, after allowing
a reasonable fee for the collection theresf and for the
management of the Mortgaged Premises, to the paymeat of taxes,
premiums and other charges applicable to the ‘Mortgaged
Premises, or in reduction of the indebtedness herery, secured
in such order and manner as Mortgagee shall select.

Nothing herein contained shall be construed as constituting
Mortgagee a mortgagee in possession in the absence of the
actual taking of possession of the Mortgaged Premises. The
right to enter and take possession of the Mortgaged Premises
and use any personal property therein, to manage, operate,
conserve and improve the same, and to collect the rents,
issues and profits thereof, shall be in addition to all other
rights or remedies of Mortgagee hereunder or afforded by law,
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and may be exercised concurrently therewith or independently
thereof. The expenses (including any reascnable receiver's
fees, reasonable counsel fees, costs and agent's compensation)
incurred pursuant to the powers herein contained shall be
secured hereby which expenses Mortgagor promises to pay upon
demand together with interest at the rate applicable to the
Note at the time such expenses are incurred. Mortgagee shall
not be liable to account to Mortgagor for any action taken
pursuant hereto other than to account for any rents actually
received by Mortgagee. Without taking possession of the
Moitcaged Premises, Mortgagee may, in the event the Mortgaged
Prenicag become vacant or are abandoned, take such steps as it
deems zrpropriate to protect and secure the Mortgaged Premises
(including hiring watchmen therefor) and all costs incurred in
so doing-snall constitute so much additional indebtedness
hereby securzd payable upon demand with interest thereon at
the Alternate Rate. '

3.11 Compliarce with Illinois Mortgage Foreclosure Law.

3.11.1 i1 -he event that any provision in this
Mortgage shall be inconsistewt with any provision of the Act the
provisions of the Act shall také precedence over the provisions of
this Mortgage, but shall not invalaidate or render unenforceable any
other provision of this Mortgage that can be construed in a manner
congistent with the Act.

3.11.2 I1f any provislion-af this Mortgage shall
grant to Mortgagee any rights or remedies -upon default of the
Mortgagor which are more limited than thke) rights that would
otherwise be vested in Mortgagee under the AcC ‘in the absence of
said provision, Mortgagee shall be vested with che rights granted
in the Act to the full extent permitted by law.

3.11.3 Without limiting the generalicy of the
foregoing, all expenses incurred by Mortgagee to the extent
reimbursable under Sections 15-1510 and 15-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and
whether enumerated in Sections 3.10.3 or 3.12 of this Mortgage,
shall be added to the indebtedness secured by this Mortgage or by
the judgment of foreclosure.

3.12 Cost and Expenses of Mortgagee. In any suit to
forecloge the lien hereof there shall be allowed and included as
additional indebtedness in the decree for sale all reasonable
expenditures and expenses which may be paid or incurred by or on
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behalf of Mortgagee for attorneys' fees, appraiser's fees, outlays
for documentary and expert evidence, stenographic charges,
publication costs and costs (which may be estimated as to items to
be expended after the entry of the decree) of procuring all such
abstracts of title, title searches and examination, guarantee
policies, Torrens certificates and similar data and assurances with
regpect to title as Mortgagee may deem to be reasonably necessary
either to prosecute any foreclosure action or to evidence to the
bidder at any sale pursuant thereto the true condition of the title
to or the value of the Mortgaged Premises, and all of which
expendilures shall become so much additional indebtedness hereby
secured which Mortgagor agrees to pay and all of such shall be
immediately /due and payable with interest thereon from the date of
expenditure urtil paid at the Alternate Rate.

3.13 Inunrance After Foreclogsure. Wherever provision is
made in the Mortgacsz, or the Agreement for insurance policies to
bear mortgage clauses or other loss payable clauses or endorsements
in favor of Mortgagee, or to confer authority upon Mortgagee to
settle or participate in tiie settlement of losses under policies of
insurance or to hold and ‘disburse or otherwise control use of
insurance proceeds, from aud after the entry of judgment of
foreclosure, all such rights and powers of the Mortgagee 'shall
continue in the Mortgagee as judguient creditor or mortgagee until
confirmation of sale. Upon confiimation of sale, Mortgagee shall
be empowered to assign all policies of insurance to the purchaser
at the sale.

3.14 Protective Advances. Al1l reasonable advances,
disbursements and expenditures made by Mortgagze before and during
a foreclosure, and before and after judgment of foOreclosure, and at
any time prior to sale, and, where applicable, after sale, and
during the pendency of any related proceedings, for the following
purposes, in addition to those otherwise authoiizzd by this
Mortgage or by the Act (collectively "Protective Advancegs"), shall
have the benefit of all applicable provisions of the Act; dncluding
those provisions of the Act hereinbelow referred to:

3.14.1 all advances by Mortgagee in accordance
with the terms of this Mortgage to: (1) preserve or maintain,
repair, restore or rebuild the improvements upon the Mortgaged
Premises; (ii) preserve the lien of this Mortgage or the priority
thereof; or (iii) enforce this Mortgage, as referred to in
Subsection (b) (5) of Section 15-1302 of the Act;
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3.14.2 payments by Mortgagee of: (i) when due
installments of principal, interest or other obligations in
accordance with the terms of any senior mortgage or other prior
lien or encumbrance; (ii)} when due installments of real estate
taxes and assessments, general and special and all other taxes and
assessments of any kind or nature whatsoever which are assessed or
imposed upon the mortgaged real estate or any part thereof; (iii)
other obligations authorized by this Mortgage; or (iv) with court
approval, any other amounts in connection with other liens,
encumbrances or interests reasonably necessary to preserve the
status 4f 'title, as referred to in Section 15-1505 of the Act;

3.14.3 advances by Mortgagee in settlement or
compromise ‘el any claims asserted by claimants under senior
mortgages or any other prior liens;

3.14 4 reagonable attorneys' fees and other costs
incurred: (i) in comrection with the foreclosure of this Mortgage
as referred to in Sectitn 1504 (d) (2) and 15-1510 of the Act; (ii)
in connection with any action, suit or proceeding brought by or
against the Mortgagee for/ vhe enforcement of this Mortgage or
arising from the interest ot the Mortgagee hereunder; or (iii) in
the preparation for the comméngement or defense of any such
foreclosure or other action; :

3.14.5 Mortgagee's  fees and costs, including
reasonable attorneys' fees, arising between the entry of judgment
of foreclosure and the confirmation “liearing as referred to in
Subsection (b) (1) of Section 15-1508 of the Act;

3.14.6 advances of any amount{ required to make up
a deficiency in deposits for installments of taxes and assessments
and insurance premiums as may be authorized by tinis Mortgage;

3.14.7 expenses deductible from proceuds of sale
as referred to in Subsections (a} and (b) of Section 15-i%12 of the
Act;

3.14.8 expenses incurred and expenditures made by
Mortgagee for any one or more of the following: (a) premiums for
casualty and liability insurance paid by Mortgagee whether or not
Mortgagee or a receiver is in possession, if reasonably required,
in reasonable 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 (c) (1) of Section 15-
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1704 of the Act; (b) repair or restoration of damage or destructicon
in excess of available insurance proceeds or condemnation awards;
(c) payments required or deemed by Mortgagee to be for the benefit
of the Mortgaged Premises under any grant or declaration of
easement, easement agreement, agreement with any adjoining land
owners or instruments creating covenants or restrictions for the
benefit of or affecting the mortgaged real estate; (d) shared or
common expense assessments payable to any association or:
corporation in which the owner of the mortgaged real estate is a
member in any way affecting the mortgaged real estate; (e) pursuant
to any Yease or other agreement for occupancy of the mortgaged real
estate.

All TFrorective Advances shall be so much additional
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 the Alternate Rate.

This Mortgage shall he a lien for all Protective Advances as
to subsequent purchasers zid judgment creditors from the time this
Mortgage is recorded pursuciy to Subsection (b) (10) of Section 15-
1302 of the Act.

All Protective Advances shall, except to the extent, if any,
that any of the same is clearly coitrary to or inconsistent with
the provisions of the Act, apply to .und be included in:

(1) detérmination of ‘“ne =2mount of indebtedness
gsecured by this Mortgage at any time:

(ii) the indebtedness found aue ‘and owing to the
Mortgagee in the judgment of foreclosure and any subseguent
supplemental judgments, orders, adjudications or findings by
the court of any additional indebtedness beconirg due after
such entry of Jjudgment, it being agreed thal. in any
foreclosure judgment, the court may reserve jurisdiction for
guch purpose;

(iii) determination of amounts deductible from sale
proceeds pursuant to Section 15-1512 of the Act;

{iv) application of income in the hands of any
receiver-or Mortgagee in possession; and
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(v) computation of any deficiency judgment pursuant
to Subsections (b) (2) and {(e) of Sections 15-1508 and Section
15-1511 of the Act.

3.15 Waiver of Right to Redeem From Sale - Waiver of
Appraisement, Valuation, Ete. Mortgagor shall not 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 hereafter enacted in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, but hereby waives the
benefit of such laws. Mortgagor for itself and all who may claim
through o: under it waives any and all right to have the property
and estatez comprigsing the Mortgaged Premises marshalled upon any
foreclosure ¢f~the lien hereof and agrees that any court having
jurisdiction teo . .foreclose such lien may order the Mortgaged
Premises sold as‘en entirety. In the event of any sale made under
or by virtue of this instrument, the whole of the Mortgaged
Premises may be sold in one parcel as an entirety or in separate
lots or parcels at tlie) same or different times, all as the
Mortgagee may determine.- Mortgagee shall have the right to become
the purchaser at any sale) made under or by virtue of this
instrument and Mortgagee so purchasing at any such sale shall have
the right to be credited upon tie, amount of the bid made therefor
by Mortgagee with the amount payable to Mortgagee out of the net
proceeds of such sale. 1In the everr of any such sale, the Note and
the other indebtedness hereby secured; if not previously due, shall
be and become immediately due and payable without demand or notice
of any kind. Mortgagor acknowledges tliat, woon acquisition of the
Mortgaged Premigses, the Mortgaged Premives will not constitute
agricultural real estate, as defined in Sectldr 15-1201 of the Act,
or residential real estate, as defined in Section 15-1219 of the
Act. To the fullest extent permitted by law, Mortgagor, pursuant
to Section 15-1601(b) of the Act, hereby voluntarily and knowingly
waives any and all rights of redemption on behalf of Mor:tgagor, and
each and every person acquiring any interest in, or fitle to the
Mortgaged Premises described herein subsequent to the dafe of this
Mortgage, and on behalf of all other persons to the jextent
permitted by applicable law.

3.16 Application of Proceeds. The proceeds of any
foreclosure sale of the Mortgaged Premises or of any sale of
property pursuant to Section 3.10.3 hereof shall be distributed in
the following order of priority: 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
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hereof constitute indebtedness hereby secured in addition to that
evidenced by the Note with interest thereon as herein provided;
Third, to all interest on the Note; Fourth, to all principal on the
Note with any overplus to whomsoever shall be lawfully entitled to
same.

3.17 Mortgagee's Remedies Cumulative - No Waiver. No
remedy or right of Mortgagee shall be exclusive but shall be
cumulative and in addition to every other remedy or right now or
hereafter existing at law or in equity or. by statute or provided
for in . thz Agreement. No delay in the exercise or omission to
exercise any remedy or right accruing on any default shall impair
any such remedy or right or be construed to be a waiver of any such
default or acuuiescence therein, nor shall it affect any subsequent
default of the same or different nature. Every such remedy or
right may be exercised concurrently or independently, and when and
as often as may be ceemed expedient by Mortgagee.

3.18 Mortgagee Party to Suitg. If Mortgagee shall be
made a party to or shall jintervene in any action or proceeding
affecting the Mortgaged Premises or the title thereto or the
interest of Mortgagee under /iliis Mortgage (including probate and
bankruptcy proceedings), or if Mprtgagee employs an attorney to
collect any or all of the indebteduess hereby secured or to enforce
any of the terms hereof or realize liereupon or to protect the lien
hereof, or if Mortgagee shall incCur) any costs or expenses in
preparation for the commencement of any foreclosure proceeding or
for the defense of any threatened suit or-proceeding which might
affect the Mortgaged Premises or the security hereof, whether or
not any such foreclosure or other suit or proceeding shall be
actually commenced, then in any such case, Moricagor agrees to pay
to Mortgagee, immediately and without demand, all r=asonable costs,
charges, expenses and attorneys' fees incurred by Mortgagee in any
such case, and the same shall constitute so much additional
indebtedness hereby secured payable upon demand with jiterest 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 to this Mortgage. The lien of the
Mortgage shall secure all advances made pursuant to the terms of
the Agreement to the same extent as if such future advances were
made on the date of execution of the Mortgage. Although there may
be no indebtedness outstanding on the Note at the timé any such
advance is made, the lien of the Mortgage as to third persons
without actual notice thereof, shall be valid as to all such
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indebtedness and future advances from the time this Mortgage is
filed for record in the Office of the Cook 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 §5,500,000.00 plus
interest thereon and any disbursements made for the payment of
taxes, special assessments, irsurance or other disbursements made
pursuant to the terms of this Mortgage or the Agreement but in no
event greater than $12,000,000.00.

4.20 Modifications Not To Affect Lien. Mortgagee,
without no:tice to anyone, and without regard to the consideration,
if any, paid therefor, or the presence of other liens on the
Mortgaged Premises, may in its discretion release any part of the
Mortgaged Premises or any person liable for any of the indebtedness
hereby secured, mayv-extend the time of payment of any of the
indebtedness hereby  secured and may grant waivers or other
indulgences with respect hereto and thereto, without in any way
affecting or impairing tihe liability of any party liable upon any
of the indebtedness hereby skcured or the priority of the lien of
this Mortgage upon all of *ie Mortgaged Premises not expressly
released, and may agree with Mortgagor to modifications to the
terms and conditions contained ‘herein or otherwise applicable to
any of the indebtedness hereby secured (including modifications in
the rates of interest applicable theleto).

3.21 Late Payments. By accepcting payment of any part of
the Secured Obligations after its due date; Mortgagee does not
waive its right either to require prompt paywent when due of all
other Secured Obligations or to declare a defauln for failure to so

pay.

3.22 Attorney-in-Fact. Mortgagor appoints lortgagee as
Mortgagor's attorney-in-fact, with full authority in tbe.place of
Mortgagor and in the name of Mortgagor or Mortgagee, ta take such
action and execute such Documents following an Event of Le:izult as
Mortgagee may reasonably deem necessary or advisable in connection
with the exercise of any Remedies or any other action taken by
Mortgagee under this Mortgage.

3.23 Successors and Assigns. This Mortgage applies to
and shall be binding on and inure to the benefit of all parties to

this Mortgage and their respective successors and assigns.
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3.24 Construction Mortgage. This Mortgage 1is a
construction mortgage made by Mortgagor, as the owner of the Land,
in favor of Mortgagee, {(the addresses of each of which are set
forth in the first paragraph of this Mortgage). Mortgagor
represents that a complete legal description of the Land and, if
indicated, the proper street address, are set forth in Exhibit "A".

3.25 Fixture Filing. This Mortgage covers certain Goods
which are or are to become fixtures related to the Land and
constitutes a "fixture filing" with respect to such Goods executed
by Mortgagor (as "debtor") in favor of Mortgagee (as "secured
party").

3.2¢-Revolving Credit lLoan. The loan evidenced by the
Note is a "revolving credit loan" as such term is used in Sections
205 ILCS 5/5d and 815 ILCS 205/4.1 of the Illinois compiled
statutes.

3.27 Governing iaw. This Mortgage shall be governed by,
construed in accordance-with and enforced under the laws of the
astate of Illinois.

3.28 Mortgagor's Warranty. Mortgagor warrants to
Mortgagee that the Land constitutes a parcel of real property
located within the boundaries of the. Village of Streamwood.

"MORTGAGOR" ;

REMINGTON AT HiDDEN GLEN, L.L.C., an
Illincis limited liability company

By: Remington Homes,. L.L.C., an
Illinois limited _ liability
company, its managei -and sole
member

ay: (| A——

(:95y Dulla, Manager

99865205
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STATE OF ILLINOIS )
) ss.

a COUNTY OF('&QK )

The foregoing instrument was acknowledged before me this

day ode%?ggz , 1999, personally appeared Jay Dulla, the manager
of Remingfon Homes, L.L.C., an Illinois limited liability company,
which is the manager and sole member of REMINGTON AT HIDDEN GLEN,
L.L.C., an Illinois limited liability company, personally known to
me to be the same person whose name is subscribed to the foregoing
instrumént as such Manager appeared before me this day in person
and acknowledged that he signed and delivered the said instrument
as the free znd voluntary act of said limited liability companies
for the uses-aud purposes therein set forth.

2

GIVEN under’ rv hand and Notarial Seal this 0™  day of

CZQAQLLQJP' , 1999.

[

(NOTARY SEAL)

Ui Pricksd

Notary.fPublic

N

ary "
?ﬂumm%““
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EXHIBIT “A"
LEGAL DESCRIPTION

PARCEL 1:

LOT8 1 THROUGH 13 INCLUSIVE IN OAXS OF HIDDEN GLEN, A SUBDIVISION OF DPART OF LOT
1 IN THE GTRRAMWOOD COMMERCIAL SHOPPING AREA SUBDIVISION AND PART OF THR MORTH
1/2 OF SRCTION 26, TONNSHIP 41 MORTH, RANGE 5 ZAST OF THR THIRD DRINCIPAL
MERIDIRN, ACCORDING To THH PLAT TEEREOF RECORDAD ADGUST 21, 19%% A8 DOCTNENT
99802810, IN COOK COUNTY, TLLINOTS

PARCRL 3:

EASEMENT Fr2 STORM $EWER AND DRAINAGE AS SRT FORTE IN GRANT OF EASEMRNTE FOR
STORM SIWER AD DAADNAGE DATRD MAY 2§, 1998 AND RECURDED JUNE 8, 1950 AS DOCUMENT
58470195, ‘

FARCEL 3:

EASEMENTS JOR S8TORM WAI® TLILITY LINES, STORM DRAINAGE, WATER UTILITY LIMES AND
SANITARY SEWER LINES A§ SAT VINTE IN EASEMENT AND DEVELOPMENT AGREEMENT DATED
JUNE 1, 1998 AND RECORDED JUMX 8, 1998 AS DOCUMENT 58478194.

PARCHL 4:

"WON-EASEMENT ARBA 1", "NOW-RASEMENT ARRA 27, "N7M-ZASKMENT AREA 1°,
"WON-EASBMENT ARRA (", AND "SLANKET UTILITY EALSNENT® AREAS IN IEE QAKS AT HIDDEYW
GLE¥ FEASE II, BBING A SUBDIVISION OF JART OPF LUT 1 I BIOCK 1 IN WOODLAND
ERTGHTI UNIT 10 AMD DART OF LOT 23 IN STREANWOOD COMCERCTAL SHOPPING AREA
SURDIVISION, ANR FART OF VACATRD CAMBRIDGR AVENUE, ALY 7ART OF THE NOATHWEST
QUARTER OF EECTION 26, TOWNSELIP 41 NORTH, RANGE 9 RAST ¥ 5F3 THRID PRINCIFAL
VERIQIAN, ACCORDING TO THE PLAT THEREOY RBCONDED AUGUST 22, 1999 AS DOCUMENT
59502839, IN COOK COTNTY, ILLINOIS.
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EXHIBIT "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 the Illinois Uniform Commercial Code, (the
"Ucc"), and whether existing now or in the future) now or in the
future located at, upcon 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, wuse, development, construction,
maintenance, management, operation, marketing, leasing or occupancy
of the Reai Property, including furniture, furnishings, machinery,
appliances,” building materials and supplies, generators, boilers,
furnaces, water  tanks, heating, ventilating and air conditioning
equipment and all ether types of tangible personal property of any
kind or nature, and a1l accessories, additions, attachments, parts,
proceeds, products, repairs, replacements and substitutions of or
to any of such property; and

All present and future right, title and interest of Debtor in
and to all accounts, general intangibles, chattel paper, deposit
accounts, money, instruments &nd documents (as those terms are
defined in the UCC) and all other agreements, obligations, rights
and written materials (in each case whether existing now or in the
future) now or in the future relating to or otherwise arising in
connection with or derived from the Property (as defined below) or
any other part of the Collateral or the ownership, use, marketing,
leasing, occupancy, sale or financing of the Property or any other
part of the Collateral, including (i) (permits, approvals,
development agreements and other governmental auchorizations, (ii)
improvement plans and specifications and archicesztural drawings,
(iii) agreements with contractors, subcontractors, suppliers,
project managers and supervisors, designers, architects, engineers,
sales agents, leasing agents, owners of other “rroperties,
consultants and property managers, (iv) takeout, refingncing and:a
permanent loan commitments, (v) warranties, guaranties, indernities
and insurance policies, together with insurance payments, and.%
unearned insurance premiums, (vi) claims, demands, awards,:n
settlements and other payments arising or resulting from or
otherwise relating to any insurance or any loss or destruction of,p
injury or damage to, trespass on or taking, condemnation (or
conveyance in lieu of condemnation) or public use of any of the
Property, (vii) 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
is to be held in any such cash collateral account, (viii) leases,
rental agreements, license agreements, service, K and maintenance
agreements, purchase and sale agreements and purchase options,
together with advance payments, security deposits and other amounts
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paid to or deposited with Debtor under any such agreements, (ix)
reserves,” deposits, bonds, deferred payments, refunds (including
property tax refunds), reimbursements (including reimbursements
from 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,
modificatirons, amendments, renewals, extensions, proceeds,
replacements and substitutions of or to any of such property.

As used-above: = (i) the term "Real Property" means (A) the
real property described in Exhibit "A" attached to this Financing
Statement and inc¢crnorated in this Financing Statement by reference

(the "Land"), (B} all buildings, structures and cther improvements
now or in the future-licated or to be constructed on the Land (the
"Improvements") , and (C) all tenementsg, hereditaments,

appurtenances, privileges-and other rights and interests now or in
the future benefitting or Ovherwise relating to the Land or the
Improvements, including eascsments, rights-of-way, development
rights, mineral rights, water rights and water stock; and (ii) the
term "Property" means the Real Property and the types or items of
property described in paragraph (&) above.
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