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LEASEHOLD MORTGAGE
AND ASSIGNMENT OF RENTS AND LEASES

THIS LEASEHOLI» MORTGAGE AND ASSIGNMENT OF RENTS AND LEASES (this
“Mortgage”) is executed as of March 15, 2022, by HAWTHORNE GLOBAL AVIATION SERVICES
LLC, a Delaware limited liabiiity company (“Mortgagor”), to WILMINGTON TRUST, NATIONAL
ASSOCIATION, as Collateral Agent /in such capacity and together with its successors and assigns in such

capacity, “Mortgagee”™).

LRTICLE
MOPTGAGE

1.1 Grant. For the purposes, and upon tae terms and conditions, set forth in this Mortgage,
Mortgagor irrevocably mortgages, grants, conveys, assigrs. hargains, sells, releases, aliens, transfers and
remises to Mortgagee, with the right of entry and possession,and grants to Mortgagee forever a continuing
security interest in and to, Mortgagor’s leasehold estate and inte st (the “Leasehold Interest”) in (a)(i) that
certain Fixed Base Operation Net Ground Lease Agreement (the “2008 Ground Lease™) between Chicago
Executive Airport (“Landlord”) and Mortgagor dated July 1, 2008, us-amended, supplemented and/or
otherwise modified and assigned which Ground Lease is evidenced by 4-2emorandum of Lease dated
April 25, 2013 and recorded in the official records of Cook County, Statc uf lllinois as doc. Number
1311629029, and described on Exhibit A attached hereto and (it) that certain Fixed Base Operation Net
Ground Lease Agreement between Landlord and Mortgagor dated as March 15, 2017, as amended,
supplemented and/or otherwise modified (each of items (i) and (ii), a “Ground Least™}, f51.all easements,
rights-of-way and rights used in connection with or as a means of access to any portion of saia real property;
(c) all tenements, hereditaments and appurtenances thereof and thereto; (d) all right, title ‘and-interest of
Mortgagor, now owned or hereafter acquired, in and to any land lying within the right-of-way ¢f any street,
open or proposed, adjoining said real property, and any and all sidewalks, alleys and strips and gores of
land adjacent to or used in connection with said real property; (¢) all buildings, improvements and
landscaping now or hereafter erected or located on said real property; (f) all development rights,
governmental or quasi-governmental licenses, permits or approvals, zoning rights and other similar rights
or interests which relate to the development, use or operation of, or that benefit or are appurtenant to, said
real property; (g) all mineral rights, oil and gas rights, air rights, water or water rights, including without
limitation, all wells, canals, ditches and reservoirs of any nature and all rights thereto, appurtenant to or
associated with said real property, whether decreed or undecreed, tributary or non-tributary, surface or
underground, appropriated or unappropriated, and all shares of stock in any water, canal, ditch or reservoir
company, and all well permits, water service contracts, drainage rights and other evidences of any such
rights; and (h) all interest or estate which Mortgagor now has or may hereafter acquire in said real property
and all additions and acctetions thereto, and all awards or payments made for the taking of all or any portion
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of said real property by eminent domain or any proceeding or purchase in lieu thereof, or any damage to
any portion of said real property (collectively, the “Subject Property™). The listing of specific rights or
property shall not be interpreted as a limitation of general terms.

TO HAVE AND TO HOLD the Subject Property unto Mortgagee, its successors and assigns
forever, for the purposes and uses set forth in this Mortgage, and Mortgagor covenants with and warrants
to Mortgagee that, at the execution and delivery of this Mortgage, Mortgagor holds a valid leaschold estate
in the Subject Property and that other than Permitted Exceptions the Subject Property is free from all
encumbrances and claim of any other person. Mortgagor does under this Mortgage bind itself, its successors
and assigns, to WARRANT AND FOREVER DEFEND the leasehold interest in the Subject Property
against all claims and demands whatsoever other than the Permitted Encumbrances, except as disclosed to
Mortgagee prior to the date hereof in a writing that refers to this warranty.

PROVIDED, HOWEVER, that if and when Mortgagor has paid all of the Secured Obligations
(defined below) an4 performed and observed all of the agreements, terms, conditions, provisions, and
warranties relating to tii2 Secured Obligations, this Mortgage and the estate, right, and interest of Mortgagee
in and to the Subject Prapeity shall cease and be released at the cost of Mortgagor, but otherwise, shall
remain in full force and efiest.

1.2 Address. The adziress of the Subject Property (if known) is: 1120 Milwaukee Ave.,
Wheeling, [llinois. Neither the failure to azsignate an address nor any inaccuracy in the address designated
shall affect the validity or priority of 1z lien of this Mortgage on the Subject Property as described on
Exhibit A. In the event of any conflict betwveen the provisions of Exhibit A and said address, Exhibit A
shall control.

ARTICLE 1T

OBLIGATIONS *€£CURED

2.1 Obligations Secured. Mortgagor makes this grant and assignment for the purpose of
securing the following obligations (each, a “Secured Oblgation” and collectively, the “Secured

Obligations™):

(a) payment of all sums at any time owing and perforinaace of all other obligations
arising under or in connection with that certain Loan Agreement, dated as oi ‘ne-date hereof (as amended,
supplemented and/or otherwise modified from time to time, the “Loan Agreznent”), by and among
Hawthorng FBO Acquisition Co., a Delaware corporation (the “Borrower™), certair. letders party thereto
from time to time (the “Lenders”), and Investec Bank plc., as Administrative Agent (o< Administrative
Agent”), including payment and performance of the Loan Obligations (as defined in the Losn Agreement);

(b) payment to Mortgagee of all sums at any time owing and performance.or all other
obligations arising under or in connection with that certain Guaranty and Security Agreement, dated as of
the date hereof (as amended, supplemented and/or otherwise modified from time to time, the “Guaranty
and Security Agreement”), by and among the Borrower, certain guarantors party thereto from time to time,
and Mortgagee, including payment and performance of the Secured Obligations (as defined in the Guaranty
and Security Agreement); and

(¢} any present or future letters of credit issued by any Lender for the account of the
Borrower; and

(d)  payment and performance of all obligations of Mortgagor under this Mortgage,
together with all advances, payments or other expenditures made by Mortgagee as or for the payment or
performance of any such obligations of Mortgagor; and
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(e} payment and performance of all obligations, if any, and the contracts under which
they arise, which any rider attached to and recorded with this Mortgage recites are secured hereby; and

() payment of all liability, whether liquidated or unliquidated, defined, contingent,
conditional or of any other nature whatsoever, and performance of all other obligations, arising under any
swap, derivative, foreign exchange or hedge transaction or arrangement (or other similar transaction or
arrangement howsoever described or defined) at any time entered into by the Borrower in connection with
any Secured Obligation; and

(g) payment and performance of all future advances (whether obligatory or to be made
at the option of the Administrative Agent or the any Lender, or otherwise) made by the Administrative
Agent or the pny Lender, to the same extent as if such future advances were made on the date of execution
of this Morigage. and other obligations that the then record owner of the Subject Property may agree to pay
and/or perforn: {*vhether as principal, surety or guarantor) for the benefit of Mortgagee, when any such
advance or other voligation is evidenced by a writing which recites that it 1s secured by this Mortgage; and

(h) a1l wodifications, extensions and renewals of any of the Secured Obligations
(including without limitation. {2) modifications, extensions or renewals at a different rate of interest, or (ii}
deferrals or accelerations of the roynired principal payment dates or interest payment dates or both, in whole
or in part), however evidenced, whether or not any such modification, extension or renewal is evidenced
by a new or additional promissory nofe or notes.

22 Obligations. The term “Goligations” is used herein in its most comprehensive sense and
includes any and all advances, debts, obligatior=-and liabilities heretofore, now or hereafter made, incurred
or created, whether voluntary or involuntary and ioviever arising, whether due or not due, absolute or
contingent, liquidated or unliquidated, determinec-or-undetermined, joint or several, including without
limitation, all principal, interest, charges, including prepzyment charges and late charges, and loan fees at
any time accruing or assessed on any Secured Obligation,

23 Incorporation. All terms of the Secured Qbugations are incorporated herein by this
reference. All persons who may have or acquire an interest in the Subject Property are hereby deemed to
have notice of the terms of the Secured Obligations and to have noticé i provided therein, that: (a) the
Loan Agreement or any other Secured Obligation may permit borrowing, repayment and reborrowing; and
(b) the rate of interest on one or more of the Secured Obligations may vary from time to time.

24  Maximum Secured Amount. The maximum amount secured by this Mortgage may
decrease or increase from time to time, but shall never exceed twice the aggregats =mount of the
commitments under the Loan Agreement and each other instrument, agreement or obligation specifically
described herein or in any rider attached to and recorded with this Mortgage, or otherwise. incorporated
herein by reference, including any of the foregoing which is incorporated into this Mortgage by a
modification or similar document recorded subsequent to the date hereof. The maximum amount secured
by this Mortgage shall not in any way imply that the Administrative Agent or any Lender shall be obligated
to advance any amount at any time. Advances of disbursements made by the Administrative Agent or any
Lender to protect the security, under the terms hereof, shall not be deemed to be optional advances.

ARTICLE 111
ASSIGNMENT OF RENTS

3.1 Assignment. For the purposes, and upon the terms and conditions, set forth herein,
Mortgagor irrevocably assigns to Mortgagee all of Mortgagor’s right, title and interest in, to and under all
leases, licenses, rental agreements and other agreements of any kind relating to the use or occupancy of any
of the Subject Property, whether existing as of the date hereof or at any time hereafter entered into, together
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with all guarantees of and security for any tenant’s or lessee’s performance thereunder, and all amendments,
extensions, renewals and modifications thereto (each, a “Lease” and collectively, the “Leases™), together
with any and all other rents, issues and profits of the Subject Property (collectively, “Rents™). This
assignment shall not impose upon Mortgagee any duty to produce Rents from the Subject Property, nor
cause Mortgagee to be: (a) a “mortgagee in possession” for any purpose; (b) responsible for performing
any of the obligations of the lessor or landlord under any Lease; or (c) responsible for any waste committed
by any person or entity at any time in possession of the Subject Property or any part thereof, or for any
dangerous or defective condition of the Subject Property, or for any negligence in the management, upkeep,
repair or control of the Subject Property. This is an absolute assignment, not an assignment for security
only, and Mortgagee’s right to Rents is not contingent upon and may be exercised without taking possession
of the Subject Property. Mortgagor agrees to execute and deliver to Mortgagee, within five (5) days of
Mortgagee’s written request, such additional documents as Mortgagee may reasonably request to further
evidence the ass’gnment to Mortgagee of any and all Leases and Rents. Mortgagee, at Mortgagee’s option
and without notice, may, following the occurrence and during the continuance of a Default (defined below)
notify any lessee o~ teriant of this assignment of the Leases and Rents.

3.2 Protection oi Security. To protect the security of this assignment, Mortgagor agrees:

(a) At Morigagor’s sole cost and expense: (i} to perform each obligation to be
performed by the lessor or landlord under each Lease and to enforce or secure the performance of cach
obligation to be performed by the lessee or tenant under each Lease; (ii) not to modify any Lease in any
material respect, nor accept surrender under or terminate the term of any Lease except in the ordinary course
of Mortgagor’s business; (iii) not to anticipate the Rents under any Lease; and (iv) not to waive or release
any lessee or tenant of or from any Lease obligations except in the ordinary course of Mortgagor’s business.
Mortgagor assigns to Mortgagee all of Mortgagor's right and power to modify the terms of any Lease, to
accept a surrender under or terminate the term of or arvipate the Rents under any Lease, and to waive or
release any lessee or tenant of or from any Lease obligatiors, and any attempt on the part of Mortgagor to
exercise any such rights or powers without Mortgagee’s prior y/ritten consent shall be a breach of the terms
hereof.

(b) At Mortgagor’s sole cost and expense, o defend any action in any manner
connected with any Lease or the obligations thereunder, and to pay uil costs of Mortgagee, including
reasonable attorneys’ fees, in any such action in which Mortgagee may appear.

(¢} That, should Mortgagor fail to do any act required to bc.cone by Mortgagor under
a Lease beyond all applicable notice and cure periods, then Mortgagee, but without obligation to do so and
without notice to Mortgagor and without releasing Mortgagor from any obligation herevza-«; may make or
do the same in such manner and to such extent as Mortgagee deems necessary to protect the scourity hereof,
and, in exercising such powers, Mortgagee may employ attorneys and other agents, and Murigegor shall
pay necessary costs and reasonable attorneys’ fees incurred by Mortgagee, or its agents, in the exercise of
the powers granted herein. Mortgagor shall give prompt notice to Mortgagee of any default by any lessee
of tenant under any Lease, and of any notice of material default on the part of Mortgagor under any Lease
received from a lessee or tenant thereunder, together with an accurate and complete copy thereof.

(d) To pay to Mortgagee immediately upon demand all sums expended under the
authority hereof, including reasonable attorneys” fees, together with interest thereon at the highest rate per
annum payable under any Secured Obligation, and the same, at Mortgagee’s option, may be added to any
Secured Obligation and shall be secured hereby.

33 License. Mortgagee confers upon Mortgagor a license (“License™) to collect and retain the
Rents as, but not before, they come due and payable, until the occurrence and during the continuance of
any Default. Upon the occurrence and during the continuance of any Default, the License shall be
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automatically revoked, and Mortgagee may, at Mortgagee’s option and without notice, either in person or
by agent, with or without bringing any action, or by a receiver to be appointed by a court: (a) enter, take
possession of, manage and operate the Subject Property or any part thereof; (b) make, cancel, enforce or
modify any Lease; (c) obtain and evict tenants, fix or modify Rents, and do any acts which Mortgagee
deems proper to protect the security hereof; and (d) either with or without taking possession of the Subject
Property, in its own name, sue for or otherwise collect and receive all Rents, including those past due and
unpaid, and apply the same in accordance with the provisions of this Mortgage. The entering and taking
possession of the Subject Property, the collection of Rents and the application thereof as aforesaid, shall
not cure or waive any Default, nor waive, modify or affect any notice of default hereunder, nor invalidate
any act done pursuant to any such notice, The License shall not grant to Mortgagee the right to possession,
except as provided in this Mortgage.

34 Ground Lease. With respect to each Ground Lease, the Mortgagor represents, warrants
and covenants widl the Mortgagee as follows:

(a) All rents presently due under each Ground Lease have been paid and to
Mortgagor’s knowledge w0 42fault exists beyond notice and applicable grace period by any party under any
Ground Lease; 1

(b) The granvug of this Mortgage upon the Leasehold Interest does not constitute a
default under such Ground Lease (o if 't does constitute a default, all appropriate consents have been
obtained) or require the consent of any prcty to any of the foregoing;

(c} The Mortgagor will pismptly provide the Mortgagee with copies of any and all
notices of any default received by or known to the vioitgagor under each Ground Lease;

) The Mortgagor will fully coiply with all material obligations imposed upon it
under each Ground Lease;

(e) In the event the Mortgagor defaults und:i-any Ground Lease beyond all applicable
notice and cure periods, then the Mortgagee, at its option, upor ten (10) days written notice to the
Mortgagor, may take all steps necessary, including the payment of meiiey, to preserve and maintain such
Ground Lease and any sums so spent or expense so incurred (including, without limitation, reasonable
attorneys’ fees), together with interest thereon from such payment at the Dcrault Rate, shall be subject to
the security interest of this Mortgage;

H The Mortgagor will not, without the Mortgagee’s prior wiitien consent (which
shall not be unreasonably withheld or delayed), agree to any modification, amendment.or ermination of
any Ground Lease; and

(g The Mortgagor shall not, without the prior written consent of the Mortgagee,
permit the fee title to the Subject Property covered by any Ground Lease or any part thereof to merge with
the leasehold estate created by such Ground Lease, but shall keep such estates separate and distinct;
provided, however, that if the Mortgagor acquires the fee title or any additional estate, title or interest in
the real property covered by any Ground Lease, this Mortgage shall, automatically and without further
action on the part of any person, be and become a lien upon the fee title or other estate obtained by the
Mortgagor and the Mortgagor shall notify the Mortgagee of any such acquisition by the Mortgagor and
shall cause to be executed and recorded any further instrument deemed necessary by the Morigagee to

1 Note to JW: We would expect this to be paid off prior to or at Closing. Please let us know if
necessary to discuss this point.
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evidence the lien of this Mortgage encumbering such fee title or additional estate, title or interest obtained
by the Mortgagor.

ARTICLE IV
RIGHTS AND DUTIES OF THE PARTIES

4.1 Title. Mortgagor warrants that, except as disclosed to Mortgagee prior to the date hereof
in a writing which refers to this warranty, Mortgagor lawfully possesses and holds a leasehold interest in,
the Subject Property without limitation on the right to encumber, as herein provided, and that this Mortgage
is a valid lien on the Subject Property and all of Mortgagor’s interest therein.

4.2 Taxes and Assessments. Subject to the right of Mortgagor to contest payment of the
following purzuant the Permitted Contest Conditions, Mortgagor shall pay prior to delinquency all taxes,
assessments, leviss and charges imposed: (a) by any public or quasi-public authority or utility company
which are or whicki iay become a lien upon or cause a loss in value of the Subject Property or any interest
therein; or (b) by any rublic authority upon Mortgagee by reason of its interest in any Secured Obligation
or in the Subject Properly. or by reason of any payment made to Mortgagee pursuant to any Secured
Obligation; provided howeyer, that Mortgagor shall have no obligation to pay any income taxes of
Mortgagee. Promptly upon recuest by Mortgagee, Mortgagor shall furnish to Mortgagee satisfactory
evidence of the payment of all of in< Toregoing. Mortgagee is hereby authorized to request and receive from
the responsible governmental and non-governmental personnel written statements with respect to the
accrual and payment of any of the foregoing.

43  Performance of Secured Obligstions. Mortgagor shall promptly pay and perform each
Secured Obligation when due.

4.4 Liens, Encumbrances and Charges. Subicet to the right of Mortgagor to contest payment
of the following pursuant the Permitted Contest Conditicus, Mortgagor shall immediately discharge any
lien on the Subject Property not approved by Mortgagee 4p vriting, except for Permitted Exceptions
(defined below). Except for Permitted Exceptions and excepi as otherwise provided in any Secured
Obligation or other agreement with Mortgagee, Mortgagor shall pey waen due all obligations secured by
or reducible to liens and encumbrances which shall now or hereatterencumber the Subject Property,
whether senior or subordinate hereto, including without limitation, any meritarics’ liens.

4.5 Insurance. Mortgagor shall insure the Subject Property against lcss or damage by fire and
such other risks as Mortgagee shall from time to time require. Mortgagor shall cat:y public liability
insurance, flood insurance as required by applicable law and such other insurance-as Mortgagee may
reasonably require, including without limitation, business interruption insurance or loss of rental value
insurance., Mortgagor shall maintain all required insurance at Mortgagor’s expense, under policies issued
by companies and in form and substance satisfactory to Mortgagee. Mortgagee, by reason of accepting,
rejecting, approving or obtaining insurance, shall not incur any liability for: (a) the existence, nonexistence,
form or legal sufficiency thereof; (b) the solvency of any insurer; or (c) the payment of losses. All policies
and certificates of insurance shall name Mortgagee as loss payee, and shall provide that the insurance cannot
be terminated as to Mortgagee except upon a minimum of ten (10) days’ prior written notice to Mortgagee.
Immediately upon any request by Mortgagee, Mortgagor shall deliver to Mortgagee the original of all such
policies or certificates, with receipts evidencing annual prepayment of the premiums.

4.6  Tax and Insurance Impounds. At Mortgagee’s option during the continuance of a Default,
Mortgagor shall, until all Secured Obligations have been paid in full, pay to Mortgagee monthly, annually
or as otherwise directed by Mortgagee an amount estimated by Mortgagee to be equal to: (a) all taxes,
assessments, levies and charges imposed by any public or quasi-public autherity or utility company which
are or may become a lien upon the Subject Property and will become due for the tax year during which such
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payment is so directed; and (b) premiums for fire, other hazard and mortgage insurance next due. If
Mortgagee determines that amounts paid by Mortgagor are insufficient for the payment in full of such taxes,
assessments, levies and/or insurance premiums, Mortgagee shall notify Mortgagor of the increased amount
required for the payment thereof when due, and Mortgagor shall pay to Mortgagee such additional amount
within thirty (30) days after notice from Mortgagee. All amounts so paid shall not bear interest, except to
the extent and in the amount required by law. Mortgagee, at its option, may (i) apply said amounts to the
payment of, or release said funds to Mortgagor for application to and payment of, such taxes, assessments,
levies, charges and insurance premiums, or (ii) apply all or any part of said amounts to any Secured
Obligation and/or to cure such Default, in which event Mortgagor shall be required to restore all amounts
so applied, as well as to cure any Default not cured by such application. Mortgagor hereby grants and
transfers to Mortgagee a security interest in all amounts so paid and held in Mortgagee’s possession, and
all proceeds tliwreof, to secure the payment and performance of each Secured Obligation. Upon assignment
of this Mortgage, Mortgagee shall have the right to assign all amounts collected and in its possession to its
assignee, wherevpoa Mortgagee shall be released from all liability with respect thereto. The existence of
said impounds sha'! nit limit Mortgagee’s rights under any other provision of this Mortgage or any other
agreement, statute or ‘tule.of law. Within ninety-five (95) days following full repayment of all Secured
Obligations (other than as = consequence of a foreclosure or conveyance in lieu of foreclosure of the liens
and security interests securin.z any Secured Obligation), or at such earlier time as Mortgagee in its discretion
may elect, the balance of all amowts-collected and in Mortgagee’s possession shall be paid to Mortgagor,
and no other party shall have any 11ght =f claim thereto.

4.7 Damages; Insurance and Condemnation Proceeds.

(a) (i) All awards of damages and all other compensation payable directly or indirectly
by reason of a condemnation or proposed condemnation (or transfer in lieu thereof) for public or private
use affecting the Subject Property; (ii) all other clanins and awards for damages to or decrease in value of
the Subject Property; (iii) all proceeds of any insurance rolicies payable by reason of loss sustained to the
Subject Property; and (iv) all interest which may accrue ¢n sy of the foregoing, are all absolutely and
irrevocably assigned to and shall be paid to Mortgagee. At the cbsolnte discretion of Mortgagee, if a Default
has occurred and is continuing, whether or not its security is or may = impaired, but subject to applicable
law if any, and without regard to any requirement contained in any othe: Section hereof, Mortgagee may
apply all or any of the proceeds it receives to its expenses in settling, prasecuting or defending any such
claim and apply the balance to the Secured Obligations in any order, and rzlease all or any part of the
proceeds to Mortgagor upon any conditions Mortgagee may impose. Mortgagee may commence, appear in,
defend or prosecute any assigned claim or action, and may adjust, compromise, s¢dle 2nd collect all claims
and awards assigned to Mortgagee; provided, however, that in no event shall Mortgaeee be responsible for
any failure to collect any claim or award, regardless of the cause of the failure.

(b) Unless a Default has occurred or is continuing, Mortgagee shall perorat ‘nsurance
or condemnation proceeds held by Mortgagee to be used for repair or restoration but may impose any
conditions on such use as Mortgagee deems necessary.

4.8 Maintenance and Preservation of Subject Property. Subject to the provisions of any

Secured Obligation, Mortgagor covenants:
(a) to keep the Subject Property in good condition and repair;

(b) except with Mortgagee’s prior written consent (which consent shall not be
unreasonably withheld), not to remove or demolish any material portion of the Subject Property, nor
materially alter, restore or add to the Subject Property, nor initiate or acquiesce in any change in any zoning
or other land classification which affects the Subject Property; provided, however, Mortgagor shall have

LEASEHOLD MORTGAGE (Project Stearman — KPWK) Page 7
4865-8792-1677 v.8




2208918256 Page: 8 of 21

UNOFFICIAL COPY

the right, without Mortgagee’s consent, to (i) demolish and remove the hangers as provided in the 2008
Ground Lease, (ii) replace or repair any portion of the Subject Property that is worn out or obsolete;

(c) to restore promptly and in good workmanlike manner any portion of the Subject
Property which may be damaged or destroyed, unless Mortgagee requires that all of the insurance proceeds
be used to reduce the Secured Obligations as provided in the Section hereof entitled Damages; Insurance
and Condemnation Proceeds;

(a4 to comply with and not to suffer violation of any or all of the following which
govern acts or conditions on, or otherwise affect the Subject Property: (1) laws, ordinances, regulations,
standards and judicial and administrative rules and orders; (ii) covenants, conditions, restrictions and
equitable servitudes, whether public or private; and (iii) requirements of insurance companies and any
bureau or ageiicy which establishes standards of insurability;

(€7, not to commit or permit waste of the Subject Property; and

(N 15 U5 all other acts which from the character or use of the Subject Property may be
reasonably necessary to mair.tain and preserve its value.

4.9 Environmental Maticrs. Mortgagor represents and warrants to Mortgagee as follows:

(a) Except as disclosed to Mortgagee in writing prior to the date hereof, the Subject
Property is not and has not been a site forthe use, generation, manufacture, storage, treatment, disposal,
release or threatened release, transportation oraesence of any substances which are regulated under any
Environmental Laws, as defined below, and/or-cther applicable laws, ordinances and regulations
(collectively, the “Hazardous Materials™).

(b) The Subject Property is in matersa! compliance with all laws, ordinances and
regulations relating to the protection of the environment or healih and safety as it relates to any Hazardous
Materials (collectively, “Environmental Laws™), including without limitation, the Clean Air Act, the
Federal Water Pollution Control Act, the Federal Resource Conservation and Recovery Act of 1976, the
Comprehensive Environmental Response, Compensation and Liavilinr Act of 1980, the Superfund
Amendments and Reauthorization Act of 1986, the Federal Toxic Suosztances Control Act and the
Occupational Safety and Health Act, as any of the same may be amended, mGaified or supplemented from
time to time, and any other applicable federal, state or local laws relating to the el.vironment, and any rules
or regulations adopted pursuant to any of the foregoing.

(¢} There are no claims or actions pending or to Mortgagor’s knowiedge threatened
against Mortgagor or the Subject Property by any governmental entity or agency, or any «ther person or
entity, relating to any Hazardous Materials or pursuant to any Environmental Laws.

(d) Mortgagor hereby agrees to defend, indemnify and hold harmless Mortgagee, its
directors, officers, employees, agents, successors and assigns, from and against any and all losses, damages,
liabilities, claims, actions, judgments, court costs and legal or other expenses (including without limitation,
attorneys’ fees and expenses) which Mortgagee may incur as a direct or indirect consequence of the use,
generation, manufacture, storage, treatment, disposal, release or threatened release, transportation or
presence of Hazardous Materials in, on, under or about the Subject Property. Mortgagor shall pay to
Mortgagee immediately upon demand any amounts owing under this indemnity, together with interest from
the date of demand until paid in full at the highest rate of interest applicable to any Secured Obligation.
MORTGAGOR’S DUTY AND OBLIGATION TO DEFEND, INDEMNIFY AND HOLD HARMLESS
MORTGAGEE SHALL SURVIVE THE CANCELLATION OF THE SECURED OBLIGATIONS AND
THE RELEASE OR PARTIAL RELEASE OF THIS MORTGAGE. The foregoing indemnity shall not
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apply to any Hazardous Materials that are released in, on or under or about the Subject Property, (i) as a
result of the gross negligence of Mortgagee, or (ii) to the extent released after the date of a foreclosure or
delivery of a deed in lieu of foreclosure of the Subject Property.

(e} Mortgagor shall immediately advise Mortgagee in writing upon Mortgagor’s
discovery of any occurrence or condition on the Subject Property, or on any real property adjoining or in
the vicinity of the Subject Property, that does or could likely cause all or any part of the Subject Property
to be contaminated with any Hazardous Materials or otherwise be in violation of, or could result in liability
under, any Environmental Laws, or cause the Subject Property to be subject to any restrictions on the
ownership, occupancy, transferability or use thereof under any Environmental Laws.

4.10 . Protection of Security. Mortgagor shall, at Mortgagor’s sole expense: (a) protect, preserve
and defend thie’ Subject Property and Mortgagor’s title and right to possession of the Subject Property
against all adversy, claims except for matters of title which are prior to this Mortgage as shown in
Mortgagee’s title peicy (the “Permitted Exceptions”); (b) if Mortgagor’s interest in the Subject Property is
a leasehold interest or <:tite, pay and perform in a timely manner all obligations to be paid and/or performed
by the lessee or tenant urnde’ the lease or other agreement creating such leasehold interest or estate; and {c)
protect, preserve and defend the security of this Mortgage and the rights and powers of Mortgagee under
this Mortgage against all adversc c'aims other than Permitted Exceptions. Mortgagor shall give Mortgagee
prompt notice in writing of the 2ssertion of any claim, the filing of any action or proceeding, or the
occurrence of any damage, condemna ion offer or other action relating to or affecting the Subject Property
and, if Mortgagor’s interest in the Subjec. Property is a leasehold interest or estate, of any notice of default
or demand for performance under the lease o1 rther agreement pursuant to which such leasehold interest or
estate was created or exists.

4,11 Powers and Duties of Mortgagee. ~1dortgagee may, upon written request, without
obligation to do so or liability therefor and without notice: (2) release all or any part of the Subject Property
from the lien of this Mortgage; (b) consent to the making o1 anv map or plat of the Subject Property; and
(c) join in any grant of easement or declaration of covenants ar.d restrictions with respect to the Subject
Property, or any extension agreement or any agreement subordinatirg the lien or charge of this Mortgage.
Mortgagee may from time to time apply to any court of competent ,urisdiction for aid and direction in the
exercise or enforcement of its rights and remedies available under this iVierigage, and may obtain orders or
decrees directing, confirming or approving acts in the exercise or enforcement of said rights and remedies.
Mortgagee has no obligation to notify any party of any pending sale or any act on or proceeding (including,
but not limited to, actions in which Mortgagor or Mortgagee shall be a party) unless held or commenced
and maintained by Mortgagee under this Mortgage.

4.12  Compensation: Exculpation; Indemnification.

(a) Mortgagor shall pay Mortgagee reasonable compensation for services rendered
concerning this Mortgage, including without limitation, the providing of any statement of amounts owing
under any Secured Obligation. Mortgagee shall not directly or indirectly be liable to Mortgagor or any other
person as a consequence of: (i) the exercise of any rights, remedies or powers granted to Mortgagee in this
Mortgage; (ii) the failure or refusal of Mortgagee to perform or discharge any obligation or liability of
Mortgagor under this Mortgage or any Lease or other agreement related to the Subject Property; or (iii) any
loss sustained by Mortgagor or any third party as a result of Mortgagee’s failure to lease the Subject
Property after any Default or from any other act or omission of Mortgagee in managing the Subject Property
after any Default unless such loss is caused by the willful misconduct or gross negligence of Mortgagee;
and no such liability shall be asserted or enforced against Mortgagee, and all such liability is hereby
expressly waived and released by Mortgagor.
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(b) Mortgagor shall indemnify Mortgagee against, and hold Mortgagee harmless from,
any and all losses, damages, liabilities, claims, causes of action, judgments, court costs, attorneys’ fees and
other legal expenses, costs of cvidence of title, costs of evidence of value, and other expenses which
Mortgagee may suffer or incur: (i) by reason of this Mortgage; (ii) by reason of the performance of any act
required or permitted hereunder or by law except to the extent caused by the willful misconduct or gross
negligence of Mortgagee as determined by a court of competent jurisdiction; (iii) as a result of any failure
of Mortgagor to perform Mortgagor’s obligations; or (iv) by reason of any alleged obligation or undertaking
of Mortgagee to perform or discharge any of the representations, warranties, conditions, covenants or other
obligations contained in any other document related to the Subject Property, including without limitation,
the payment of any taxes, assessments, rents or other lease obligations, liens, encumbrances or other
obligations of Mortgagor under this Mortgage except to the extent caused by the willful misconduct or
gross negligedee of Mortgagee as determined by a court of competent jurisdiction. Mortgagor’s duty to
indemnify Mortzagee shall survive the payment, discharge or cancellation of the Secured Obligations and
the release or satisti.ction, in whole or in part, of this Mortgage.

(c) Mortgagor shall pay all indebtedness arising under this Section immediately upon
demand by Mortgagee, togelner with interest thereon from the date of demand until paid in full at the highest
rate per annum payable urder any Secured Obligation. Mortgagee may, at its option, add any such
indebtedness to any Secured Otligation.

413  Due on Sale or Encimbrance. Except as permitted by the provisions of any Secured
Obligation or applicable law, if the Su'yest Property or any interest therein shall be sold, transferred
(including without limitation, where applicaole, tlirough sale or transfer of a majority or controlling interest
of the corporate stock, or any general partnerstip, limited liability company or other similar interests, of
Mortgagor), mortgaged, assigned, encumbered or 1:asel, whether voluntarily, involuntarily or by operation
of law (each of which actions and events is called a “Transfer”), without Mortgagee’s prior written consent,
THEN Mortgagee may, at its sole option, declare all Secured Obligations immediately due and payable in
full. Mortgagor shall notify Mortgagee in writing of each 'rzapsfer within ten (10) business days of the date
thereof.

4.14  Releases, Extensions, Modifications and Additional Security. Without notice to or the
consent, approval or agreement of any persons or entities having any iiterest at any time in the Subject
Property or in any manner obligated under any Secured Obligation (each, ar“)uterested Party”), Mortgagee
may, from time to time, release any Interested Party from liability for the payment of any Secured
Obligation, take any action or make any agreement extending the maturity or otherwise altering the terms
or increasing the amount of any Secured Obligation, accept additional security, anl enforce, waive,
subordinate or release all or a portion of the Subject Property or any other security” fir-any Secured
Obligation. None of the foregoing actions shall release or reduce the personal liability ¢t any Interested
Party, nor release or impair the priority of the lien of this Mortgage upon the Subject Property

4.15 Release of Mortgage. Upon satisfaction in full of the Secured Obligations, Mortgagee,
without warranty, shall deliver for recording in the appropriate real property records a satisfaction or release
of Mortgage for the Subject Property, or that portion thereof then covered hereby, from the lien of this
Motrtgage.

4.16  Subrogation. Mortgagee shall be subrogated to the lien of all encumbrances, whether or
not released of record, paid in whole or in part by Mortgagee pursuant to this Mortgage or by the proceeds
of any Secured Obligation.

417 Mortgagor Different From Obligor (“Third Party Mortgagor™). As used in this Section,
the term “Obligor” shall mean each person or entity obligated in any manner under any of the Secured
Obligations; and the term “Third Party Mortgagor” shall mean (1) each person or entity included in the
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definition of Mortgagor herein and which is not an Obligor under all of the Secured Obligations, and (2}
each person or entity included in the definition of Mortgagor herein if any Obligor is not included in said
definition.

(a) Representations and Warranties. Each Third Party Mortgagor represents and
warrants to Mortgagee that: (i) this Mortgage is executed at an Obligor’s request; (i1) this Mortgage
complies with all agreements between each Third Party Mortgagor and any Obligor regarding such Third
Party Mortgagor’s execution hereof; (iii) Mortgagee has made no representation to any Third Party
Mortgagor as to the creditworthiness of any Obligor; and (iv} each Third Party Mortgagor has established
adequate means of obtaining from each Obligor on a continuing basis financial and other information
pertaining to such Obligor’s financial condition. Each Third Party Mortgagor agrees to keep adequately
informed frori such means of any facts, events or circumstances which might in any way affect such Third
Party Mortgagour’s risks hereunder. Each Third Party Mortgagor further agrees that Mortgagee shall have
no obligation to cisclose to any Third Party Mortgagor any information or material about any Obligor which
is acquired by Mor*gazee in any manner. The liability of each Third Party Mortgagor hereunder shall be
reinstated and revived, and the rights of Mortgagee shall continue if and to the extent that for any reason
any amount at any time paud on account of any Secured Obligation is rescinded or must otherwise be
restored by Mortgagee, whetixcr as a result of any proceedings in bankruptcy or reorganization or otherwise,
all as though such amount had rot >e=n paid. The determination as to whether any amount so paid must be
rescinded or restored shall be made oy Mortgagee in its sole discretion; provided however, that if Mortgagee
chooses to contest any such maiter at {1e request of any Third Party Mortgagor, each Third Party Mortgagor
agrees to indemnify and hold Mortgagce iarmless from and against all costs and expenses, including
reasonable attorneys’ fees, expended or inciur.d oy Mortgagee in connection therewith, including without
limitation, in any litigation with respect thereto.

(b) Waivers.

(1) Each Third Party Mortgager vaives any right to require Mortgagee to: (A)
proceed against any Obligor or any other person; (B) rua:shal assets or proceed against or exhaust
any security held from any Obligor or any other person, {C) g*+e notice of the terms, time and place
of any public or private sale or other disposition of personal properiy security held from any Obligor
or any other person; (D) take any other action or pursue any other remedy in Mortgagee’s power; or
(E) make any presentment or demand for performance, or give «nv notice of nonperformance,
protest, notice of protest or notice of dishonor hereunder or in connection with any obligations or
evidences of indebtedness held by Mortgagee as security for or which constitute in whole or in part
the Secured Obligations, or in connection with the creation of new or additional obligations.

(i)  Each Third Party Mortgagor waives any defense to-1*s, obligations
hereunder based upon or arising by reason of: (A) any disability or other defense of an; Obligor or
any other person; (B) the cessation or limitation from any cause whatsoever, other than payment in
full, of any Secured Obligation; (C) any lack of authority of any officer, director, partner, agent or
any other person acting or purporting to act on behalf of any Obligor which is a corporation,
partnership or other type of entity, or any defect in the formation of any such Obligor; (D) the
application by any Obligor of the proceeds of any Secured Obligation for purposes other than the
purposes represented by any Obligor to, or intended or understood by, Mortgagee or any Third Party
Mortgagor; (E) any act or omission by Mortgagee which directly or indirectly results in or aids the
discharge of any Obligor or any portion of any Secured Obligation by operation of law or otherwise,
or which in any way impairs or suspends any rights or remedies of Mortgagee against any Obligor;
(F) any impairment of the value of any interest in any security for the Secured Obligations or any
portion thereof, including without limitation, the failure to obtain or maintain perfection or
recordation of any interest in any such security, the release of any such security without substitution,
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and/or the failure to preserve the value of, or to comply with applicable law in disposing of, any
such security; (G) any modification of any Secured Obligation, in any form whatsoever, including
without limitation the renewal, extension, acceleration or other change in time for payment of, or
other change in the terms of, any Secured Obligation or any portion thereof, including increase or
decrease of the rate of interest thereon; or (H) any requirement that Mortgagee give any notice of
acceptance of this Mortgage. Until all Secured Obligations shall have been paid in full, no Third
Party Mortgagor shall have any right of subrogation, and each Third Party Mortgagor waives any
right to enforce any remedy which Mortgagee now has or may hereafter have against any Obligor
or any other person, and waives any benefit of, or any right to participate in, any security now or
hereafter held by Mortgagee. Each Third Party Mortgagor further waives all rights and defenses it
may have arising out of: (1) any election of remedies by Mortgagee, even though that election of
remedics, such as a non-judicial foreclosure with respect to any security for any portion of the
Secured Obligations, destroys such Third Party Mortgagor’s rights of subrogation or such Third
Party Moitgagor’s rights to proceed against any Obligor for reimbursement; or (2) any loss of rights
any Third Party Mortgagor may suffer by reason of any rights, powers or remedies of any Obligor
n connection wita.any anti-deficiency laws or any other laws limiting, qualifying or discharging
any Obligor’s obugations.

(1)  (Itaey of said waivers is determined to be contrary to any applicable law
or public policy, such waiver shall be effective to the extent permitted by applicable law or public
policy.

ARTICLE V
DEFAULT PROVISIONS

5.1 Default. The occurrence of any of the following shall constitute a “Default” under this
Mortgage: (a) Mortgagor shall fail to observe or perforin any obligation or agreement contained herein and
such default shall continue for a period of thirty (30) days trom Mortgagee’s delivery of written notice
thereof; (b) any representation or warranty of Mortgagor kercin shall prove to be incorrect, false or
misleading in any material respect when made; or (c) any detault in-the payment or performance of any
obligation, or any defined event of default, under any provisions of th¢ Loan Agreement or any other
contract, instrument or document executed in connection with, or with rcspect to, any Secured Obligation
beyond all applicable notice and cure periods.

5.2 Rights and Remedies. Upon the occurrence and during the centinuance of any Default,
and at any time thereafter, Mortgagee shall have all the following rights and remedi¢s:

(a) With or without notice, to declare all Secured Obligations immedrately due and
payable in full.

(b) With or without notice, without releasing Mortgagor from any Secured Obligation
and without becoming a mortgagee in possession, to cure any Default of Mortgagor and, in connection
therewith: (i) to enter upon the Subject Property and to do such acts and things as Mortgagee deems
necessary or desirable to protect the security of this Mortgage, including without limitation, to appear in
and defend any action or proceeding purporting to affect the security of this Mortgage or the rights or
powers of Mortgagee hereunder; (ii) to pay, purchase, contest or compromise any encumbrance, charge,
lien or claim of lien which, in the judgment of Mortgagee, is senior in priority to this Mortgage, the
judgment of Mortgagee being conclusive as between the parties hereto; (iii) to obtain, and to pay any
premiums or charges with respect to, any insurance required to be carried hereunder; and (iv) to employ
counsel, accountants, contractors and other appropriate persons to assist Mortgagee.

LEASEHOLD MORTGAGE (Project Stearman — KPWK) Page 12
4865-8792-1677 v.8




2208918256 Page: 13 of 21

UNOFFICIAL COPY

(¢} To commence and maintain an action or actions in any court of competent
jurisdiction to foreclose this Mortgage or to obtain specific enforcement of the covenants of Mortgagor
under this Mortgage, and Mortgagor agrees that such covenants shall be specifically enforceable by
injunction or any other appropriate equitable remedy. For the purposes of any suit brought under this
subsection, Mortgagor waives the defenses of laches and any applicable statute of limitations.

d To apply to a court of competent jurisdiction for and obtain appointment of a
receiver of the Subject Property as a matter of strict right and without regard to: (i) the adequacy of the
security for the repayment of the Secured Obligations; (ii) the existence of a declaration that the Secured
Obligations are immediately due and payable; or (iii) the filing of a notice of default; and Mortgagor
consents to such appointment.

(e} To take and possess all documents, books, records, papers and accounts of
Mortgagor or the-iisen owner of the Subject Property; to make or modify Leases of, and other agreements
with respect to, tiic Subject Property upon such terms and conditions as Mortgagee deems proper; and to
make repairs, alterations and improvements to the Subject Property deemed necessary, in Mortgagee’s
judgment, to protect or ezh2iice the security hereof.

(D To resort to and realize upon the security hereunder and any other security now or
later held by Mortgagee concunerily or successively and in one or several consolidated or independent
judicial actions or lawfully taken non-jud’cial proceedings, or both, and to apply the proceeds received in
accordance with the Section hereof entiiira Application of Foreclosure Sale Proceeds, all in such order and
manner as Mortgagee shall determine in its so)z discretion.

(g) Upon sale of the Subject rroperty at any judicial foreclosure, Mortgagee may
credit bid (as determined by Mortgagee in its sole aiccretion) all or any portion of the Secured Obligations.
In determining such credit bid, Mortgagee may, but is-iei obligated to, take into account all or any of the
following: (i) appraisals of the Subject Property as such-appraisals may be discounted or adjusted by
Mortgagee in its sole underwriting discretion; (i1) expenses arul costs incurred by Mortgagee with respect
to the Subject Property prior to foreclosure; (ii1) expenses and-costs *which Mortgagee anticipates will be
incurred with respect to the Subject Property after foreclosure, but prior to resale, including without
limitation, costs of structural reports and other due diligence, costs to'caniy the Subject Property prior to
resale, costs of resale (e.g., commissions, attorneys’ fees, and taxes), Hazardous Materials clean-up and
monitoring, deferred maintenance, repair, refurbishment and retrofit, and costs of defending or settling
litigation affecting the Subject Property; (iv) declining trends in real property‘values generally and with
respect to properties similar to the Subject Property; (v) anticipated discounts upoi: resale of the Subject
Property as a distressed or foreclosed property, (vi) the existence of additional collatezai, if any, for the
Secured Obligations; and (vii) such other factors or matters that Mortgagee deems approprizic. Mortgagor
acknowledges and agrees that: (A) Mortgagee is not required to use any or all of the foreguing factors to
determine the amount of its credit bid; (B) this Section does not impose upon Mortgagee any additional
obligations that are not imposed by law at the time the credit bid is made; (C) the amount of Mortgagee’s
credit bid need not have any relation to any loan-to-value ratios specified in any agreement between
Mortgagor and Mortgagee or previously discussed by Mortgagor and Mortgagee; and (D) Mortgagee’s
credit bid may be, at Mortgagee’s sole discretion, higher or lower than any appraised value of the Subject
Property.

(h) Mortgagor acknowledges that the transaction of which this Mortgage is a partis a
transaction that does not include either agricultural real estate (as defined in 735 ILCS 5/15-1201}, or
residential real estate, and to the fullest extent permitted by law, Mortgagor hereby voluntarily and
knowingly waives its rights to reinstatement and redemption as allowed under 735 ILCS 5/15-1601(b) and
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the benefits of all present and future valuation, appraisement, homestead, exemption, stay, redemption and
moratorium law under any state or federal law.

(1) Notwithstanding the provisions of this Section, any foreclosure of all or
any portion of the lien of this Mortgage shall be in accordance with the Illinois Mortgage
Foreclosure Act, 735 ILCS 5/15-1101 ef seq., as from time to time amended.

5.3 Application of Foreclosure Sale Proceeds. After deducting all costs, fees and expenses of
sale, including costs of evidence of title and attorneys’ fees in connection with a sale, all proceeds of any
foreclosure sale shall be applied first, to payment of all Secured Obligations (including without limitation,
all sums expended by Mortgagee under the terms hereof and not then repaid, with accrued interest at the
highest rate per annum payable under any Secured Obligation), in such order and amounts as Mortgagee in
its sole discrevion shall determine; and the remainder, if any, to the person or persons legally entitled thereto.

54  Apriication of Other Sums. All Rents or other sums received by Mortgagee or any agent
or receiver hereundei; 'es; all costs and expenses incurred by Mortgagee or such agent or receiver, including
reasonable attorneys’ tecs, shall be applied to payment of the Secured Obligations in such order as
Mortgagee shall determine i1 i4s sole discretion; provided however, that Mortgagee shall have no liability
for funds not actually received by Mortgagee.

55  No Cure or Waiver. Neither Mortgagee’s or any receiver’s entry upon and taking
possession of the Subject Property, nor any collection of Rents, insurance proceeds, condemnation proceeds
or damages, other security or proceeds of ot'ie1 security, or other sums, nor the application of any collected
sum to any Secured Obligation, nor the exercis of any other right or remedy by Mortgagee or any receiver
shall impair the status of the security of this Mortage, or cure or waive any breach, Default or notice of
default under this Mortgage, or nullify the effecv-of -any notice of default or sale (unless all Secured
Obligations and any other sums then due hereunder have réen paid in full and Mortgagor has cured all other
Defaults), or prejudice Mortgagee in the exercise of any right or remedy, or be construed as an affirmation
by Mortgagee of any tenancy, lease or option of the Subject Pionerty or a subordination of the lien of this
Mortgage.

5.6 Costs, Expenses and Attorneys’ Fees. Mortgagor agre<s o pay to Mortgagee immediately
upon demand the full amount of all out of pocket payments, advanccs, charges, costs and expenses,
including court costs and reasonable attorneys’ fees (to include reasonable outside counsel fees), expended
or incurred by Mortgagee pursuant to this Article V, whether incurred at the tria) or appellate level, in an
arbitration proceeding or otherwise, and including any of the foregoing incurred iri connection with any
bankruptcy proceeding (including without limitation, any adversary proceeding, contesies mafter or motion
brought by Mortgagee or any other person) relating to Mortgagor or in any way affecting ary of the Subject
Property or Mortgagee’s ability to exercise any of its rights or remedies with respect therstz including
enforcement of this Section. All of the foregoing shall be paid by Mortgagor with interest from the date of
demand until paid in full at the highest rate per annum payable under any Secured Obligation.

5.7  Power to File Notices and Cure Defaults. Mortgagor hereby irrevocably appoints
Mortgagee and its successors and assigns as Mortgagor’s true attorney-in-fact to perform any of the
following powers, which agency is coupled with an interest; (a) to execute and/or record any notices of
completion, cessation of labor, or any other notices that Mortgagee deems appropriate to protect
Mortgagee’s interest; and (b) upon the occurrence and during the continuance of a Default, to perform any
obligation of Mortgagor hereunder; provided however, that Mortgagee, as such attorney-in-fact, shall only
be accountable for such funds as are actually received by Mortgagee, and Mortgagee shall not be liable to
Mortgagor or any other person or entity for any failure to act under this Section.
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5.8 Remedies Cumulative; No Waiver. All rights, powers and remedies of Mortgagee
hereunder are cumulative and are in addition to all nghts, powers and remedies provided by law or in any
other agreements between Mortgagor and Mortgagee. No delay, failure or discontinuance of Mortgagee in
exercising any right, power or remedy hereunder shall affect or operate as a waiver of such right, power or
remedy; nor shall any single or partial exercise of any such right, power or remedy preclude, waive or
otherwise affect any other or further exercise thereof or the exercise of any other right, power or remedy.

5.9  Mortgagee’s Right to Procure Insurance. Mortgagor acknowledges receipt of the following
notice: “Unless you [Mortgagor] provide evidence of the insurance coverage required by your agreement
with us [Mortgagee], we may purchase insurance at your expense to protect our interests in your collateral.
This insurance may, but need not, protect your interests. The coverage that we purchase may not pay any
claim that yori make or any claim that is made against you in connection with the collateral. You may later
cancel any insurance purchased by us, but only after providing evidence that you have obtained insurance
as required by onr agreement, If we purchase insurance for the collateral, you will be responsible for the
costs of that insurarce including the insurance premium, interest and any other charges we may impose in
connection with the placement of the insurance, until the effective date of the cancellation or expiration of
the insurance. The costs of tae insurance may be added to your total outstanding balance or obligation. The
costs of the insurance may b>inore than the cost of insurance you may be able to obtain on your own.”

If Mortgagor fails to maintain any insurance required hereunder, Mortgagee may, but shall not be
obligated to, purchase such required insurance at Mortgagor’s expense to protect Mortgagee’s interests in
the Subject Property. This insurance may but need not, protect Mortgagor’s interests in the Subject
Property. The coverage that Mortgagee purcnases shall not be required to pay any claim that the Mortgagor
makes or any claim that is made against Moitfagor in connection with the Subject Property. Mortgagor
may later cancel any insurance purchased by Mort/sages, but only after providing evidence that Mortgagor
has obtained the insurance required hereunder. If Mor’gagee purchases insurance for the Subject Property,
Mortgagor will be responsible for the costs of the insviarce, including the insurance premium, interest
thereon from the date of each such payment or expenditure at the then applicable rate under the Loan
Agreement and any other charges Mortgagee may impose in_connection with the placement of the
insurance, until the effective date of the cancellation or expiration wf the insurance. The costs of the
insurance obtained by Mortgagee may be more than the cost of insurance Mortgagor may be able to obtain
on its own. Unless Mortgagee otherwise agrees in writing, Mortgagor stall pay to Mortgagee the full costs
of such insurance, together with the accrued interest thereon and the other cha:ges in connection therewith,
within thirty (30) days after “Notice of Placement of Insurance” as required by applicable law,

ARTICLE VI
MISCELLANEOUS PROVISIONS

6.1 No Merger. No merger shall occur as a result of Mortgagee’s acquiring any other estate
in, or any other lien on, the Subject Property unless Mortgagee specifically consents to a merger in writing.

6.2 Execution of Documents. Mortgagor agrees, upon demand by Mortgagee, to execute any
and all documents and instruments required to effectuate the provisions hereof.

6.3 Right of Inspection, Mortgagee or its agents or employees may enter onto the Subject
Property at any reasonable time for the purpose of inspecting the Subject Property and ascertaining
Mortgagor’s compliance with the terms hereof.

6.4  Notices. All notices, requests and demands which Mortgagor or Mortgagee is required or
may desire to give to the other party must be in writing, delivered to Mortgagee at the following address:
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Wilmington Trust, National Association
1100 North Market Street

Wilmington, DE 19890

Attention: Jeff Marvel

and to Mortgagor at its address set forth at the signature lines below, or at such other address as either party
shall designate by written notice to the other party in accordance with the provisions hereof.

6.5 Successors; Assignment. This Mortgage shall be binding upon and inure to the benefit of
the heirs, executors, administrators, legal representatives, successors and assigns of the parties hereto;
provided however, that this Section does not waive the provisions of the Section hereof entitled Due on
Sale or Encimbrance. Mortgagee reserves the right to sell, assign, transfer, negotiate or grant
participations iy all or any part of, or any interest in, Mortgagee’s rights and benefits under the Loan
Agreement, any 7ad all other Secured Obligations and this Mortgage. In connection therewith, Mortgagee
may disclose all Gorurnents and information which Mortgagee now has or hereafter acquires relating to the
Subject Property, ali ¢i any of the Secured Obligations and/or Mortgagor and, as applicable, any partners,
joint venturers or members 4 Mortgagor, whether furnished by any Mortgagor or otherwise.

6.6 Rules of Construction. (a) When appropriate based on the identity of the parties or other
circumstances, the masculine gender includes the feminine or neuter or both, and the singular number
includes the plural; (b) the term “Sulsjeci Property” means all and any part of or interest in the Subject
Property; (c) all Section headings herciu ¢re for convenience of reference only, are not a part of this
Mortgage, and shall be disregarded in the 1ite pretation of any portion of this Mortgage; (d) if more than
one person or entity has executed this Mortgayc as “Mortgagor,” the obligations of all such Mortgagors
hereunder shall be joint and several; and (e) all tormy of Exhibit A, and each other exhibit and/or rider
attached hereto and recorded herewith, are hereby mcedporated into this Mortgage by this reference.

6.7 Severability of Provisions. If any provisioroi this Mortgage shall be held to be prohibited
by or invalid under applicable law, such provision shall be ineflective only to the extent of such prohibition
or invalidity without invalidating the remainder of such provision.or any remaining provisions of this
Mortgage.

6.8 Governing Law. This Mortgage shall be governed by aar ceastrued in accordance with
the laws of the State of Illinois, but giving effect to federal laws applicable to national banks.

6.9  WAIVER OF JURY TRIAL. MORTGAGOR HEREBY IRREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT M AY HAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARJSING OUT OF
OR RELATING TO THIS MORTGAGE OR THE TRANSACTIONS CONTEMPLATEI»HEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). MORTCAGOR (1)
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (ii)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS MORTGAGE BY, AMONG OTHER THINGS, THE WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

6.10  Collateral Agent. The rights, protections, indemnities and benefits of the Collateral Agent
under the Loan Agreement are hereby extended to the Collateral Agent in acting under this Mortgage and
incorporated herein.

|[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date first set forth
above,

MORTGAGOR:

HAWTHORNE GLOBAL AVIATION
SERVICES LLC,
a Delaware limited liability company

o LLL L

Name: Chuck Keghéy
Title: Chief Executive Officer

STATE OF A.Iéuﬁ (fors:

§
§
COUNTY oém—’fﬁo (A~ §
Y
This strument was acknowlsdged before me on I-// Alci [ . 2022 by
Ll (P 25 , as

of HAWTHORNE -6¥OBAL AVIATION Sr%VICES LLC, a Delaware limited liability company, on
behalf of such company.

-1

ELLEN LISA MICHEL
NOTARY gueuc , State of Naw York e .
Oualiil:dOIL s%’gou Notary PubliZ, Ctate of _ 3¢ ¢) fé%gé 7
Commission Expires June 5, 20,22 Printed Name. SH §A (1sA e pt&C

My Commission Ex pIres:_¢ a;'/ / LA,

Mortgagor’s Address fol 11otices:

Hawthorne Global Aviation Services LLC
3955 Faber Place Drive, Suite 301

North Charleston, South Carolina 29105
Attn: Philip Moor

LEASEHOLD MORTGAGE (Project Stearman ~ KPWK) Signature Page



2208918256 Page: 18 of 21

UNOFFICIAL COPY

EXHIBIT A
DESCRIPTION OF PROPERTY
Address of Premises: 1120 Milwaukee Ave., Wheeling, IL
Permanent Index Number(s): (3-13-400-050-8001

03-13-400-050-8002
03-13-200-029-8001
03-13-400-020-0000

Legal Description of Property:
TRACT I:

That part of the Goutheast Quarter of Section 13, Township 42 North, Range 11 East of the Third
Principal Meridian desoribed as follows:

Commencing at the intersection of the center line of Milwaukee Avenue and the South line of said
Southeast Quarter; thence I24°26'57"W along said center line, 1528.14 feet to the Northerly line of that
portion of the rnght-of-way of Milmvzikee Avenue conveyed by document number 95701263; thence S 65
degrees 33'03"W along said Northerly iiue, 64.0 feet to the Westerly line of said right-of-way for a point
of beginning; thence S24°26'57"E along s2id Westerly line, 122.76 feet; thence N65°33'03"E along said
Westerly line, 9.0 feet; thence S24°26'57"E ~long said Westerly line, 82.0 feet; thence S26°2T42"E along
said Westerly line, 659.22 feet; thence S24°25:7/"E along said Westerly line, 424.50 feet; thence
N48°06'36"W, 229.73 feet; thence N 62 degrees 06'45"W, 474.30 feet; thence N24°26'57"W, 702.23 feet;
thence N65°33'03"E, 351.00 feet to the point of bezinning in Cook County, Illinois.

TRACT 2:
PARCEL A:

A parcel of land lying in the South Half of Section 13, Township 42 Norin, Range 11 East of the Third
Principal Meridian, more particularly described as follows:

Commencing at the Northeast corner of the Northwest Quarter of Section 13, Township 42 North, Range
11 East of the Third Principal Meridian; thence South along the East line of saia Morthwest Quarter, a
distance of 2,642.50 feet to the Southwest corner of said Northwest Quarter; thence Sov'h 00 degrees
09'20" West, a distance of 59.02 feet; thence North 89 degrees 10'25" West, a distance o1 537.68 feet;
thence South 21 degrees 44'35" East, a distance of 308.89 feet to a curve to the left having 2 radius of
109.27 feet and on ore of 98.57 feet, the chord bears South 69 degrees 1J'20" East, a distance 51 95.26
feet; thence North 63 degrees 17'51" East, a distance of 227.59 feet; thence continuing North 63 degrees
17'51" East, a distance of 233,72 feet to a curve to the right having a radius of 462,92 feet and an ore of
34,54 feet the chord bears North 71 degrees 37'25" East, a distance of 134.07 feet to the point of
beginning Parcel A; thence North 79 degrees 56'58" East, a distance of 290.87 feet; thence South 49
degrees 26'05" East, a distance of 104.59 feet; thence South 11 degrees 08'51" East, a distance of 68.77
feet; thence North 79 degrees 44'32" East, a distance of 42.46 feet; thence South 10 degrees 15'28" East, a
distance of 146.48 feet; thence South 63 degrees 02'00" West, a distance of 308.28 feet; thence North 26
degrees 58'00" West, a distance of 187.50 feet; thence South 63 degrees 02'00" West, a distance of 26.06
feet; thence North 26 degrees 58'00" West, a distance of 44.50 feet; thence North 63 degrees 02'00" East,
a distance of 60.06 feet; thence North 26 degrees 58'00" West, a distance of 48.14 feet; thence North (09
degrees 33'48" West, a distance of 52.39 feet; thence South 73 degrees 56'58" West, a distance of 58.07
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feet; thence North 10 degrees 03'J2" West, a distance of 55.31 feet to the point of beginning, all in Cook
County, State of Ilinois.

PARCEL B:

A parcel of land lying in the South Half of Section 13, Township 42 North, Range 11 East of the Third
Principal Meridian, more particularly described as follows:

Commencing at the Northeast comer of the Northwest Quarter of Section 13, Township 42 North, Range
11 East of the Third Principal Meridian; thence South along the East line of said Northwest Quarter, a
distance of 2,642.50 feet to the Southwest corner of said Northwest Quarter; thence South 00 degrees
09'20" West, 2 distance of 59.02 feet; thence North 89 degrees 10'25" West, a distance of 337.68 feet;
thence Souti 27 degrees 44'35" East, a distance of 308.89 feet to a curve to the left having a radius of
109.27 feel ana an-arc of 98.57 feet, the chord bears South 69 degrees 10°20" East, a distance of 95.26
feet; thence Nortivo2 degrees 17'51" East, a distance of 227.59 feet to the point of beginning Parcel B;
thence continuing Norin 63 degrees 17'51" East, a distance of 233.72 feet to a curve to the right having a
radius of 462.92 feet and oniarc of 134.54 feet the chord bears North 71 degrees 37'25" East, a distance of
134.07 feet; thence South 10 dagrees 03'02" East, a distance of 55.31 feet; thence North 79 degrees 56'58"
East, a distance of 58.07 feet; thzuce South 09 degrees 33'48" East, a distance of 52.39 feet; thence South
26 degrees 58'00" East, a distance 51 48.14 feet; thence South 63 degrees 02'00" West, a distance of 60.06
feet; thence South 26 degrees 58'00" last, a distance of 44.50; thence South 63 degrees 17'51" West, a
distance of 330.00 feet; thence North 26 degrees 58'00" West, a distance of 233.56 feet to the point of
beginning, all in Cook County, State of Iliirois.

PARCEL C:

A parcel of land lying in the South Half of Section 13, Township 42 North, Range 11 East of the Third
Principal Meridian, more particularly described as follows.

Commencing at the Northeast corner of the Northwest Quarter £ 3ection 13, Township 42 North, Range
11 East of the Third Principal Meridian; thence South along the East lin2 of said Northwest Quarter, a
distance of 2,642.50 feet to the Southwest corner of said Northwest (quarter; thence South 00 degrees
09'20" West, a distance of 59.02 feet; thence North 89 degrees 1025" Wesi 4 distance of 337.68 feet;
thence South 21 degrees 44'35" East, a distance of 308.89 feet to a curve to thz ieft having a radius of
109.27 feet and an ore of 98.57 feet, the chord bears South 69 degrees 10'20" Eas!, a distance of 95.26
feet; thence North 63 degrees 17'51" East, a distance of 227.59 feet; thence continuirig North 63 degrees
17'51" East, a distance of 233.72 feet to a curve to the right having a radius of 462.92-fel and on arc of
134.54 feet the chord bears North 71 degrees 37'25" East, a distance of 134.07 feet; thence Horth 79
degrees 56'58" East, a distance of 290.87 feet; thence South 49 degrees 26'05" East, a dista.ce 5£ 104.59
feet, thence South 11 degrees 08'51" East, a distance of 68.77 feet; thence North 79 degrees 44'32" East, a
distance of 42,46 feet; thence South 10 degrees 15'28" East, a distance of 146.48 feet; thence South 63
degrees 02'00" West, a distance of 308.28 feet to the point of beginning Parcel C; thence North 26
degrees 58'00" West, a distance of 187.50 feet; thence South 63 degrees 02'00" West, a distance of 300.00
feet; thence South 26 degrees 58'00" East a distance of 187.50 feet; thence North 63 degrees 02'00" East,
a distance of 300,00 feet to the point of beginning, all in Cook County, State of Illinois,

TRACT 3:
PARCEL A:

A parcel of land lying in the South Half of Section 13, Township 42 North, Range 11 East of the Third
Principal Meridian, more particularly described as follows:

LEASEHOLD MORTGAGE (Project Stearman — KPWK) Exhibit A — Page 2
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Commencing at the Northeast corner of the Northwest Quarter of Section 13, Township 42 North, Range
11 East of the Third Principal Meridian; thence South along the East line of said Northwest Quarter, a
distance of 2,642.50 feet to the Southwest corner of said Northwest Quarter; thence South 00 degrees
09'20" West, a distance of 59.02 feet; thence North 89 degrees 10'25" West, a distance of 337.68 feet;
thence South 21 degrees 44'35" East, a distance of 308.89 feet to a curve to the left having a radius of
109.27 feet and on ore of 98.57 feet, the chord bears South 69 degrees 120" East, a distance of 95.26
feet; thence North 63 degrees 17'51" East, a distance of 227.59 feet; thence continuing North 63 degrees
17'51" East, a distance of 233.72 feet to a curve to the right having a radius of 462.92 feet and an ore of
34.54 feet the chord bears North 71 degrees 37'25" East, a distance of 134.07 feet to the point of
beginning Parcel A; thence North 79 degrees 56'58" East, a distance of 290.87 feet; thence South 49
degrees 26'05" East, a distance of 104.59 feet; thence South 11 degrees 08'51" East, a distance of 68.77
feet; thence Morth 79 degrees 44'32" East, a distance of 42.46 feet; thence South 10 degrees 15'28" East, a
distance of 146.48 feet; thence South 63 degrees (02'00" West, a distance of 308.28 feet, thence Notth 26
degrees 58'00" West, a distance of 187.50 feet; thence South 63 degrees 02'00" West, a distance of 26.06
feet; thence North 2o riegrees 58'00" West, a distance of 44.50 feet; thence North 63 degrees 02'00" East,
a distance of 60.06 fect. ‘nence North 26 degrees 58'00" West, a distance of 48.14 feet; thence North 09
degrees 33'48" West, a distance of 52.39 feet; thence South 73 degrees 56'58" West, a distance of 58.07
feet; thence North 10 degree5u3'J2" West, a distance of 55.31 feet to the point of beginning, all in Cook
County, State of [llinois.

PARCEL B:

A parcel of land lying in the South Half of Secion 13, Township 42 North, Range 11 East of the Third
Principal Meridian, more particularly described as follows:

Commencing at the Northeast corner of the Northwest-Quarter of Section 13, Township 42 North, Range
11 East of the Third Principal Meridian; thence South airag the East line of said Northwest Quarter, a
distance of 2,642.50 feet to the Southwest corner of said Noirthwest Quarter; thence South 00 degrees
09'20" West, a distance of 59.02 feet; thence North 89 degrees 14'25" West, a distance of 337.68 feet;
thence South 21 degrees 44'35" East, a distance of 308.89 feetio a curve to the left having a radius of
109.27 feel and an arc of 98.57 feet, the chord bears South 69 degre=s 10'20" East, a distance of 95.26
feet; thence North 63 degrees 17'51" East, a distance of 227.59 feet to ihc roint of beginning Parcel B;
thence continuing North 63 degrees 17'51" East, a distance of 233.72 feet to acurve to the right having a
radius of 462.92 feet and on arc of 134.54 feet the chord bears North 71 degrees 37'25" East, a distance of
134.07 feet; thence South 10 degrees 03'02" East, a distance of 55.31 feet; thence North 79 degrees 56'58"
East, a distance of 58.07 feet; thence South 09 degrees 33'48" East, a distance of 52.39 f:et; thence South
26 degrees 58'00" East, a distance of 48.14 feet; thence South 63 degrees 02'00" West, 2'd:tance of 60.06
feet; thence South 26 degrees 58'00" East, a distance of 44.50; thence South 63 degrees 1731" West, a
distance of 330.00 feet; thence North 26 degrees 58'00" West, a distance of 233.56 feet to the point of
beginning, all in Cook County, State of Illinois.

PARCEL C:

A parcel of land lying in the South Half of Section 13, Township 42 North, Range 11 East of the Third
Principal Meridian, more particularly described as follows:

Commencing at the Northeast corner of the Northwest Quarter of Section 13, Township 42 Notth, Range
11 East of the Third Principal Meridian; thence South along the East line of said Northwest Quarter, a
distance of 2,642.50 feet to the Southwest comer of said Northwest Quarter; thence South 00 degrees
0920" West, a distance of 59.02 feet; thence North 89 degrees 10'25" West, a distance of 337.68 feet;
thence South 21 degrees 44'35" East, a distance of 308.89 feet to a curve to the left having a radius of
109.27 feet and an ore of 98.57 feet, the chord bears South 69 degrees 10'20" East, a distance of 95.26
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feet; thence North 63 degrees 17'51" East, a distance of 227.59 feet; thence continuing North 63 degrees
17'51" East, a distance of 233.72 feet to a curve to the right having a radius of 462.92 feet and on arc of
134.54 feet the chord bears North 71 degrees 37'25" East, a distance of 134.07 feet; thence North 79
degrees 56'58" East, a distance of 290.87 feet; thence South 49 degrees 26'05" East, a distance of 104.59
feet; thence South 11 degrees 08'51" East, a distance of 68.77 feet; thence North 79 degrees 44'32" East, a
distance of 42.46 feet; thence South 10 degrees 15'28" East, a distance of 146.48 feet; thence South 63
degrees 02'00" West, a distance of 308.28 feet to the point of beginning Parcel C; thence North 26
degrees 58'00" West, a distance of 187.50 feet, thence South 63 degrees 02'00" West, a distance of 300.00
feet; thence South 26 degrees 58'00" East a distance of 187.50 feet; thence North 63 degrees 02'00" East,
a distance of 300.00 feet to the point of beginning, all in Cook County, State of Illinois.
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