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FirST LEASEHOLD MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS, AND
FINANCING STATEMENT
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THIS FIRST LEASEHOLD MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FINAMCING STATEMENT (this “Mortgage”) is made as of this 15t day of Apri, 1998,
between PAL-WAUKEE AVIATION, INC,, {the “Mortgagor”), and COLE TAYLOR BANK (the
“Mortgagee™).

WITNESSETH:

WHEREAS, Mortgagor and Mortgagee buve entered into that certain Loan and Construction Agreement
~{as such Loan and Construction Agreement may béamended, supplemented ar otherwise modified from time to
time, the “Loan Agreement”) of even date herewith ‘and; in connection therewith, Mortgagor has executed that
certain Construction Loan Note (as such Construction Loan Note may be amended, supplemented or otherwise

modified from time to time, the “Note”) in the principal stini of up to ONE MILLION THREE HUNDRED
SIXTY THOUSAND AND no/100 DOLLARS ($1,360,00.00) nude payable to the order of Mortgagee; and

WHEREAS, the Village of Wheeling and the City of Prospect Heigits (collectively, the “Lessors”™) and
the Mortgagor are parties to that certain Ground Lease (the "Ground Leace”) dated as of Juming 20, 174§,
a memorandum of which was recorded on /H' €1f A2 1994 with the Caok County Recorder at Volume __.
Page | fu cloc oy mant. § (R F

Now, THEREFORE, in consideration of the foregoing, the mutual promises and/understandings of the
parties hereto set forth herein, and other good and valuable consideration, the receipt and sutficiency of such
consideration is hereby acknowledged, the Mortgagor hereby covenants unto and agrees with “lic Mortgagee as
sct forth in this Mortgage.

THIS INSTRUMENT PREPARED BY AND AFTER RECORDING SHOULD BE RETURNED TC:

Fagel & Haber

140 South Dearborn Street

Suite 1400

Chicago, Itlinois 60603
Altention: Carole A, Morey, Esq.

PIN NUMBER:

COMMON ADDRESS:
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I. DEFINITIONS AND TERMS

.1 Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth
in the Loan Agreement.

L2 The following words, terms or phrases shall have the meanings set forth below:

_ (A)  “Charges™ shall mean all national, federal, state, county, city, municipal or other
governmental {including, without limitation, any instrumentality, division, agency, body or department
thereof) taxes, levies, assessments, charges, water charges, sewer service charges, liens, claims or encumbrances

upon or relating to the “Mortgaged Property” (hereinafter defined), the “Liabilities” (hereinafler defined) or the
"Obligations” (hereinafter defined).

(B) 7 “2ocuments™: shall mean any morigage, deed of trust or similar instrument, assignment
of leases, assignment of rén’s, promissory note, security agreement, guaranty, financing statement, assignment
of insurance, loss payable clavse, mortgage title insurance policy, letter of opinion, waiver letter, cstoppel letter,

consent letter, non-offset letter, insurance certificate, appraisal, survey and any other similar such agreements,
instruments or documents.

(C)  “Encumbrances™ shail mean all liens, security interests, liabilities, claims, debts,
exceptions, easements, restrictions, Charges aid any other types of encumbrances.

(D) “Eveut of Defanir™ shall rican the definition ascribed to this term in Paragraph 6.1
below,

(E) “Fixtures™: shall mean all now existirg or owned and hereafter arising or acquired
apparatus, machinery, fixtures and other articles of personal propeity of any and every kind and nature
whatsoever, affixed to the “Premises” (hereinafier defined) and allieplacements thereof, substitutions therefore
and accessions thereto, including, without limitation, any such item no'v or 4t any time or times hereafter
situated on the Premises and used to supply or otherwise deliver heat, gas, arconditioning, water, light,
electricity, power, plumbing, refrigeration, sprinkling, ventilation, mobility, comimunication, incineration, and
all other related or other such services,

(F)  “Leases™ shall mean all present and future leases (excluding the Grovnd Lease),
agreements, tenancies, licenses and franchises of or relating to the Premises, the Mortgaged Tranerty, or in any
way, manner or respect required, existing, used or useable in connection with the Premises, the Mortgaged
Property, or the management, maintenance, operation or business thereof, and all deposits of money as advance
rent or for secutity under any or all of the Leases and all guaranties of any lessce’s performances thereunder.

(G)  “Liabilities”: shali mean any and all debts, claims, obligations, demands, monies,
liabilities or indebtedness of any and every kind or nature heretofore, now or hereafier owing, arising, due or
payable from the Mortgagor to the Mortgagee, however cvidenced, created, incurred, acquired or owing,
whether primary, secondary, direct, indirect, absolute, contingent, fixed, determinable, undeterminable, insured
and uninsured, whether pursuant to the terms and provisions of this Mortgage, the Loan Agreement, the Note,
the Initial Construction Loan Documents, the Revolving Credit Agreements and the Other Agreements,

tncluding, without limitation, all advances made to protect and preserve the value of the Mortgaged Property
and the priority of the Mortgagee's lien hereon.
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(H) “Mortgaged Property™: shall mean (1) the Premises; (2) the “Rents” (hereinafter
def' ned); (33 the Leases; (4) the Ground Lease; (5) the Fixtures; (6) all present and future judgments, awards of
“damages and settlements made as a result or in lieu of any laking of the Premises, the Fixtures or the Leases, or
any part thereof, whether under the power of eminent domain or otherwise, or for any damage, whether caused
by such taking or ctherwise thereto; (7} all present and future insurance policies in force or effect | insuring the
 Premises, the Ground Lease, the Rents, the Leases or the Fixtures; and (8) all proceeds of each and every of the
foregomg

1)) “Obligations™ shall mean alt covenants, duties, obligations and agreements of the
Mortgagor to and with the Mortgagee, whether pursuant to this Mongage, the Loan Agreement, the Note, the
Revolving Credit Agrecments, the Initial Construction Loan Documents, the Other Agreements or otherwise.

() .~ “Person™: shall mean any individual, sole proprietorship, partnership, joint venture, trust,
unincorporated organjzation, association, corporation, institution, entity, party or government, whether nationa,
lederal, state, county, citv, municipal or otherwise, including, without limitation, any instrumentality, division,
agency, body or department thereof.

(K)  “Premises”: <hall mean all of the Mortgagor's estate, right, title and interest with respect
to the real property situated, lying and being in the Village of Wheeling and the City of Prospect Heights,
County of Cook, State of Illinois as limiied by and in accordance with the Ground Lease, legally described on
Exhibit “A”, together with all buildings, in'provements, {enements, easements, hereditaments and appurtenances
now or at any time or times hereafter upon, belonsing or otherwise appertaining to or situated on said real estate
and all heretofore or hereafter acquired roads, alloye/sireets and other public ways abutting said real estate.

(L) “Remts™, shall mean all present and future rents, issues, deposits, income, profits and
proceeds of, from or relating to the Premises, the Leases or i< Fixtures, but excluding any amounts payable by
Mortgagor under the Ground Lease,

2. CONVEYANCE

2.1 To secure the full and timely payment of the Liabilities and tae fall.and timely performance of
the Obligations, the Mortgagor hereby warrants, grants, gives, bargains, confimis, assigns, pledges, sets over,
transfers, sells, conveys, remises, releases and otherwise mortgages to the Mortgagee, its successors and assigns,
the Mortgaged Property, whether real, personal or mixed. Notwithstanding anything c<ntained herein to the
contrary, the Liabilities hereunder shall in no event exceed Five Million and no/100 Dollars €55,000,000.00).

2.2 This Mortgage shail operate as and constitute a Security Agreement with respect (0 *hat portion
of the Mortgaged Property constituting property or interests in property, whether rea} or personal, tangible or
intangible, which are subject 10 the Uniform Commercial Code with respect to the priority and perfection of
security interests or any similar law, statute, code or other governing body of law. Therefore, to secure the [ull
and timely payment of the Liabilities and the full and timely performance of the Obligations, the Mortgagor
hereby grants to the Mortgagee a security interest and lien in and to the Mortgaged Property.

2.3 Upon request by the Mortgagee, at the Mortgagor's sole cost and expense, the Mortgagor will
promptly make, execute and deliver or will cause to be made, executed and delivered to or for the benefit of the
Mortgagee, in form and substance acceptable to the Mortgagee, ail Documents necessary or appropriate to
evidence, document or conclude the transactions described in or contemplated by this Mortgage and the Other
Agreements, or required to perfect or continue perfected the first position priority mortgage lien and security
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intérest‘ granted herein or iHeMQgrEmlitsl }:g%wl é}t!e,_agorg:tlwclaogag,!upon the Mortgaged

Property (collectively the “Mortgagee’s Lien™),

3. REPRESENTATIONS, WARRANTIES AND COVENANTS

3.1 The Mortgagor represents, warrants and covenants unto the Mortgagee as follows:

(A)  The Mortgagor will fully and timely pay, or cause to be paid, when due or declared due,

the Liabilities and will fully and timely perform, discharge, observe and comply with each and every of the
Obligations.

(B)  The Mortgagor now has and hereafier shall maintain the standing, right, power and lawfui
authority to own the Mortgaged Property, to carry on the business of and operate the Mortgaged Property, to
enter into, execuie aud deliver this Mortgage and the Other Agreements, and to encumber the Mortgaged
Praperty to the Mortgagee,

(C)  The Murizagor now and at all times hereafter shall perform all of the transactions
described in or contemplated by t'iis Mortgage.

(D) The execution, ¢ztivery and performance by the Mortgagor of and under this Mortgage (i)
does not and will not constitute a violatior of any applicable law, and (ii) does not and will not conflict with or
result in a defauit or breach of or under any cblization arising, existing or created by or under any agreement,
instrument, document, mortgage, deed, trust de¢d, nate, judgment, order, award, decree or other restriction to
which the Mortgagor now is or hereafter shall becoine 2 party or by which any of them or any of the Mortgaged
Property is or hereafter shall become bound.

3.2 The Mortgagor further represents, warrants and coyenants unto the Mortgagee as follows:

(A)  The Mortgagor is lawfully seized, possessed and the owner of and have title to the
Mortgaged Property, free and clear of all Encumbrances, except for the Morigagee’s Lien and those
Encumbrances described on Exhibit “B"” to this Mortgage (the “Permitted Lrsumbrances”).

(B)  Ifatany time the United States of America or the State of Iflinvis shall require internal
revenue stamps (o be affixed to this Mortgage, the Mortgagor will pay for the same, togetlier with any interest
or penalties imposed in connection therewith.

E AND CONDEMNATI

4.1 Ifprior to receipt by the Mortgagee of proceeds of any insurance policies covering the
Mortgaged Property, the Mortgaged Property shall have been transferred pursuant to a deed in lieu of
foreclosure or otherwise sold or transferred by foreclosure of this Mortgage, and Mortgagee later receive
proceeds of such policies, Mortgagee may retain such proceeds to the extent of any deficiency with interest
thereon at the Default Rate, whether or not a deficiency judgment on this Mortgage shall have been sought or
recovered or denicd, and the attorneys’ fees, costs, expenses and disbursements incurred by the Mortgagee in
connection with the collection of the proceeds of such policies.

4.2 The Mortgagor further represents, warrants and covenants unto the Mortgagee as follows:

4.




(A) Al audu\g?r lﬁeﬁajng;ezloﬁx)l'ﬂubg%g%slgum authority to or for the

benefit of the Mortgagor in any way, manner or respect affecting, arising from or relating to the Mortgaged
: Property, or any portion thereof, by virtue of an exercise of the right of eminent domain by such authority,

.. including, without limitation, any award for taking of title, possession, right of access to a public way or for any
. change of grade of streets affecting the Mortgaged Property, hereby are assigned to the Mortgagee as additional
. security for the full and timely payment of the Liabilities and the full and timely performance of the

" Obligations, and for such purpose, the Mortgagor hereby grants to the Mortgagee a security interest therein,

{B)  The Mortgagee is hereby authorized, directed and empowered to collect and receive the
proceeds of any such awards and to give proper receipts therefore whether in the Martgagor’s name, in the
Mortgagee’s name or in both names, and may, in the Mortgagee’s sole and absolute discretion, after deducting
all reasonable costs of collection, including, but not limited to, attorneys’ fees:

i) apply such proceeds, in whole or in part, to the Liabilities whether or not then
maturec-aind without affecting the amount or time of subsequent payments required to be made
by ihe Mriteagor to the Mortgagee under this Mortgage, the Revolving Credit Agreements, the
Inttial Constauctian Loan Documents or the Other Agreements; or

(i) apply such proceeds, in whole or in part, to satisfy, perform or discharge any of
the Obligations;

(C)  The Mortgagor, promp:ly after request by the Mortgagee, shall make, execute and deliver
ar cause to be made, executed and delivered to or for the benefit of the Mortgagee any and all assignments and
other instruments sufficient to assign, and cause thie payment directly to the Mortgagee of, all such awards, free
and clear of all Encumbrances, except for the Mortgagre’s Lien and the Permitted Encumbrances.
Notwithstanding any taking by eminent domain, alteration =fthe grade of any street or other injury to or
decrease in value of the Mortgaged Property by any public cz-Guzsi-public authority or corporation, the
Mortgagor shall continue to pay all of the Liabilities as and when e and payable. If, prior to the receipt by the
Mortgagee of such award or payment, the Mortgaged Property shaii havs been transferred by a deed in lieu of
foreclosure or otherwise sold or transferred by foreclosure of this Mongzage; the Mortgagee shall have the right
to receive such award or payment to the extent of any deficiency with interez! thereon at the Default Rate,
whether or not a deficiency judgment on this Mortgage shall have been sougiit. <z recovered or denied, and the
attorneys’ fees, costs, expenses and disbursements incurred by the Mortgagee in conaection with the collection
of such auward or payment. [fthe Liabilities shall be fully and indefeasibly paid in cas!i after application of any
such award or payment to the Liabilities and there shall exist any excess, Mortgagee stiali 12mit such excess to
Mortgagor,

5. LEASES AND RENTS

5.1 Provided an Event of Default does not exist under this Mortgage or the Other Agreements, the X
Mortgagor shall have the right to collect all of the Rents arising from the Leases, or renewals thercof, :

5.2 Atalltimes, the Mortgagee, or any of the Mortgagee’s agents, shail have the right to verify the 2!
validity, amount or any other matter relating to any or all of the Leases, by mail, telephone, telegraph or F)

otherwise, in the name of the Mortgagor, the Mortgagee, a nominee of the Mortgagee or in any or all of said |
names. &




.5.3 .Unlcjss the I\LQJ\MCQCE OETIIQHI\AIIL,-UIQQ;EP!X (a) prlomplly upon the

_ Mortgagor’s receipt or [earning thereof, inform the Mortgagee, in writing, of any assertion of any claims, offsets
~or counterclaims by any of the obligors under the Leases in excess of $5,000; and (b) promplly upon the
*Mortgagor’s receipt or learning thereof, furnish to and inform the Mortgagee of all adverse information relating
to or affecting the financial condition of any obligor of the Leases.

5.4 The Mortgagor acknowledges and agrees that, so Jong as any Liabilities remain outstanding:

(A} The Mortgagor shall, promptly upon the execution and delivery thereof by the lessees
thereunder, deliver to the Mortgagee true, accurate and complete copies of the Leases, in form and substance
acceplable to the Mortgagee, with appropriate endorsement or other specific evidence of assignment thereto to
the Mortgagee, which endorsement or assignment shall be in form and substance acceptable to the Mortgagee.

By The Mongagee may, at its clection, without notice thereof to the Mortgagor, notify any or
all of the obligors ofthe Leases that the Leases have been assigned to the Mortgagee and, upon an Event of
Default, the Mortgagee, sviwether in its name, in the name of the Mortgagor or in both names, may direct said
obligors thercafter to make a!) payments due from them under the Leases directly to the Mortgagee.

{C)  Upon an-Event of Default, the Mortgagor shall irrevocably direct all obligors of the
Leases to muke all payments under the T.sases directly to the Montgagee.

(D)  Upon an Event of Defpuit, the Mortgagee shall have the right without notice thereof to
the Mortgagor, to enforce the terms of the Leas:s ind obtain payment of and collect the Rents, by legal
proceedings or otherwise, in the name of the Mortgagor, the Mortgagee or in both names.

(E)  Upon an Event of Default, the Moitgzgce may (i) demand payment of the Rents and
performance of the Leases; (it) enforce payment of the Rentz 204 performance of the Leases, by legal
proceedings or othenwise; (iii) exercise any or all of the Mortgagor's rights, interests and remedies in and under
the Leases and to collect the Rents; (iv) settle, adjust, compromise, cxtend or renew the Leases or the Rents;

(v) settle, adjust or compromise any legal proceeding brought to collect the Rents or obtain performance of the
Leases; (vi) take possession, in any manner, of the Rents; (vii) prepare, fileand sign the Mortgagor's name on
any Proof of Claim in bankruptey, or similar document in & similar proceeding, 2gainst any obligor of the
Leases; (viii) endorse the name of the Mortgagor upon any payments or proceeds ofthe Rents and deposit the
same to the account of the Mortgagee; and (ix) do all acts and things necessary, in ihe Martgagee's discretion, {0
carry out any or all of the foregoing.

(F)  All of the foregoing payments and proceeds received by the Mortgaget.shall be utilized
by the Mortgagee, at its election and in its discretion, for any one or more of the following purposes: (i) to be
applied against the Liabilities, in such manner as the Mortgagee may determine in its sole and absolute
discretion; (ii) to be applied against the Obligations, or the operation or business thereol as the Mortgagee, at its
election, shall determine; or (iii) to be remitted to the Mortgagor,

55 (A)  Withrespect to the Ground Lease, the Mortgagor hereby warrants und represents as
follows:

(i) Itisin full force and effect, unmodified by any writing or otherwise,




(ii) AN QIF Flle(;nldﬁel'tmg QHE t%m have been paid to the

extent they are payable to the date hereof.

(iii)  The Mortgagor enjoys the quiet and peaceful possession of the property demised
thereby.

{iv)  The Mortgagor is not in default under any of the terms thereof and, to the best of
its knewledge, there are no currently existing circumstances which, after the expiration of any
applicable grace periods or the giving of notice or both, would constitute an event of default
thereunder;

{v)  To the best of its knowledge, the Lessors under the Ground Lease are not in
defanlt under any of the terms or provisions thereof on the part of the Lessors to be observed or
peiorned.

(B)  Frabermore, with respect to the Ground Lease, the Mortgagor covenants and agrees as

follows:

(i)  To'promptly and faithfully abserve, perform, and comply with all the terms,
covenants, and provisisis thereof on its part to be observed, performed, and complied with, at
the times set forth therein;

(i)  Not to do, permut; svffer, or refrain from doing anything as a result of which there
could be a default under or breach of any of the terms thereof;

(iii)  Notto cancel, surrender, mateiially modify, amend, or in any way alter or permit
the alteration of any of the terms thereof;

{ivy  To give the Mortgagee immediate nstice of any default by anyone thereunder and
to promptly deliver to the Mortgagee each notice of default and all other notices,
communications, plans, specifications, and other similar irsiniments received or delivered by the
Mortgagor in connection herewith; and

(v)  To furnish to the Mortgagee copies of such information sad evidence as the
Mortgagee may reasonably require concerning the Mortgagor’s due observaice, performance,
and compliance with the terms, covenants and provisions thereof,

3.6 Iiis hercby agreed that the fee title and the leasehold estate in the property demised by the
Ground Lease shall not merge but shall always be kept separate and distinct, notwithstanding the union of said
estates in either the Lessors, the Mortgagor or a third party, whether by purchase or otherwise, If the Mortgagor
acquires the fee title or any other estate, title or interest in the property demised by the Ground Lease, or any
part thereof, the lien of this Mortgage shall attach to, cover and be a lien on such acquired estate, title, or interest
and same shall thercupon be and become a part of the Mortgaged Property with the same force and effect as if
specifically encumbered herein. The Mortgagor agrees to execute all instruments and documents that the
Mortgagee may reasonably require to ratify, confirm, and further evidence the Mortgagee’s lien on the acquired
estate, title, or interest, Furthermore, the Mortgagor hereby appoints the Mortgagee its true and lawful
Attorney-In-Fact to execute and deliver all such instruments and documents in the name and on behalf of the
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Mortgagor. This power, beLJ‘NIQ'EaExLQ llAbLhTeQanJ:lgngYas the Liabilities remain

unpaid and the Obligations have not been fully performed.

3.7 Ifthe Ground Lease is canceled or terminated, and if the Mortgagee or its nominee shall acquire
an interest in any new lease of the property demised thercby due to a default by Mortgagor, whether under the
Ground Lease, the Loan Agreement, this Mortgage or otherwise, the Mortgagor shall have no ri ght, title, or
interest in or to the new lease or the leasehold estate created by such new lease.

. 58  This is a construction mortgage, as said term is defined in Section 9-313(1)(c) of the Uniform

Commercial Code. The Mortgagor further covenants and agrees that the loan secured hereby is a construction
loan and that the proceeds of the loan sccured hereby are to be disbursed by the Mortgagee to the Mortgagor in
accordance with the provisions contained in the Loan Agreement. The Loan Agreement is incorporated herein
by express reference. Pursuant to and subject to the terms of the Loan Agreement, the Mortgagee has
committed to advanc: or apply monies to ar on behalf of the Mortgagor, and the parties hereby acknowledge
and intend that all such-advances, whenever hereafter made, shall be a lien from the time this Mortgage is
recorded, as provided i 735 ILCS 5/15-1302(b)(1). All advances and indebtedness arising and aceruing under
the Loan Agreement from tins to time, whether or not the resulting indebtedness secured hereby may exceed
the face amount of the Note, shaitbe secured hereby to the same extent as though said Loan Agreement were
fully incorporated in this Mongage, and the occurrence of any event of default under said Loan Agreement shall
constitute a default under this Mortgage entitling the Mortgagee to all of the rights and remedies conferred upon
the Mortgagee by the terms of this Mortgage:, [n the event of any conflict or inconsistency between the terms of
this Mortgage and the Loan Agreement, thetzrins and provisions of the Loan Agreement shall in each instance
govern and control,

6, DEFLULT

6.1 The occurrence of a breach, default or event afd=fault under this Mortgage, the Loan Agreement,
the Note, the Revolving Credit Agreements or any of the Other 4 gssements shall constitute an “Event of
Default” under this Mortgage.

6.2 Upon the occurrence of an Event of Default and after the éypiration of the applicable cure period,
if any, without notice to or demand of the Mortgagor, all of the Liabilities skal! become immediately due and
payable, and the Mortgagee, in its discretion and at its election, may do any onc oranore of the following;

(A)  Without notice to the Mortgagor, foreclose upen the Mortgages's Lizn and exercise any
rights or remedies granted to the Martgagee under this Mortgage, the Other Agreements, ot Jrovided by law, in
equity or otherwise. Upon an Event of Default, the Liabilities shall bear interest at the Default Rate,

(B)  Subject to applicable law, forcibly or otherwise, enter upon and take immediate
possession of the Mortgaged Property, expel and remove any Persons, goods or chattels oteupying or upon the
Mortgaged Property, receive all Rents, and issue receipts therefore, manage, control and operate the Mortgaged
Property as fully as the Mortgagor might do if in possession thereof, including, but not limited to, the making of
all repairs and reptacements deemed necessary by the Mortgagee and the leasing of the Morigaged Property, or
any part thereof, from time to time, and after deducting all attorneys’ fees, costs, fees and gxpenses incurred in
the protection, care, maintenance, management and operation of the Mortgaged Property, apply the remaining
net income, if any, to the Liabilities. At the option of the Mortgagee, such entry and taking of possession shall
be accomplished either by actual entry and possession or by written notice in accordance with Section 7.1 of
this Mortgage. The Mortgagor agrees to surender possession of the Mortgaged Property to the Mortgagee

-8-
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mmedtately upon the occurrence of an Event of e Mortgagor shall remain in physical possession
. of the Mortgaged Property, or any part thereof, after an Event of Default, such possession shall be as a tenant at
- sufferance of the Mortgagee, and the Mortgagor agrees ta pay to the Mortgagee, or to any receiver appointed as
*+ provided below, after an Event of Default, a monthly rental for the Mortgaged Property, or the part thereof so
occupied by the Mortgagor to be applied as provided above in the first sentence of this Subparagraph, and to be
- paid in advance on the first day of each calendar month, and, upon failure to do so, the Mortgagor may be

- dispossessed by the usual summary proceedings. In the event the Mortgagor shall so remain in possession of

~ all, or any part of, the Mortgaged Property, said monthly rental shall be in amounts established by the

+ Mortgagee in its discretion, This covenant shall be effective irrespective of (i) whether any foreclosure
proceeding shall have been instituted, and (ii) any application for, or appointment of, & receiver,

(C)  File one or more suits at law or in equity for the foreclosure of all or any portion of this
Mortgage or to coliact the Liabilities, In the event of the commencement of any such suit by the Mortgagee, the
Mortgagee shall have the right, either before or after saie, without notice and without requiring bond, as notice
and bond are hereby cxvressly waived by the Mortgagor, and without regard to the solvency or insolvency of
the Martgagor at the tinig of application and without regard to the then value of the Mortgaged Property or
whether the same is then oecvpied, to make application for and obtain the appointment of a receiver for the
Mortgaged Property. Such receiver shall have the power to collect the Rents during the pendency of such suit
and, in case of a sale and a deficiency, during the full statutory period of redemption as well as during any
further times when the Mortgagor, excépt for the intervention of such receiver, would be entitled to cellect the
Rents, and shali have all other powers which 'may be necessary or usual in such cases for the protection,
possession, control, management and operatior. of the Mortgaged Property. The court before which such suit is
pending may from time to time authorize the recerver to apply the net income in his hands in payment, in whole
or in part, of the Liabilities. In case of a sale purstant 2 foreclosure, the Premises may, but need not, be sold as
ong parcel.

(D)  Ifthe Mortgagee commences any suli‘ie foreclose this Mortgage, the Mortgagee shall
have the right to apply to the court in which such proceedings arc pending for entry of an order placing the
Mortgagee in possession of the Mortgaged Property. If an arder is entared placing the Mortgagee in possession
of the Mortgaged Property, the Mortgagee may thereupon enter upon and take immediate possession of the
Mortgaged Property, expel and remove any Persons, goods or chattels occupying or upen the Mortgaged
Property, receive all Rents, and issue receipts therefore, manage, control and ey orate the Mortgaged Property,
including, but not limited to, the making of all repairs and replacements deemed nocessary by the Mortgagee
and the leasing of the Mortgaged Property of any part thereof, from time to time, and after deducting all
attorneys' fees, costs, fees and expenses incurred in the plolecnon. care, maintenance, ma2gement and
operation of the Mortgaged Property, apply the remaining net income, if any, to the Liabiitties:, At the option of
the Mortgagee, such entry and taking of possession shall be accomplished either by actual eniry and possession
or by written notice of entry of the order placing the Mortgagee in possession in accordance with Section 7.1 of
this Mortgage. If the Mortgagor shall remain in physical possession of the Mortgaged Property after entry of an
order placing the Mortgagee in possession, the Mortgagor's possession shall be as a tenant at sufferance of the
Moarlgagee, and the Mortgagor agrees to pay to the Mortgagee, or to any other Person authorized by the
Mortgagee, after entry of such order, a monthly rental for the Mortgaged Property, or the part thereof so
occupied by the Mortgagor to be applied as provided above in the first sentence of Paragraph 6,2(B) and to be
paid in advance on the first day of each calendar month, and, upon failure to do so, the Mortgagor may be
dispossessed by the usual summary proceedings. If the Mortgagor shall so remain in possession of all or of any

part of the Mortgaged Property, said monthly rental shall be in amounts established by the Mortgagee in its
discretion,




6.3 Uponthe occlﬁJm|1>eI oq:% Ec!i)l ])Ceéljl{,atl}elr?wig: g%:ﬁ and included as part of the

Liabilutics, and allowed in any decree for sale of the Mortgaged Property or in any judgment rendered in
. connection with this Mortgage or the Other Agreements the following: (a) all of the costs, fees and the
‘oxpenses of taking possession of the Mortgaged Property and of the holding, using, leasing, maintaining,
_repairing and selling of the Mortgaged Property, including, but not limited (o, the costs, fees, charges, expenses
~and attomeys’ fees specified in Paragraph 6.4 below; (b) receivers’ fees; (c) any and all expenditures which may
~ be paid or incurred by or on behalf of the Mortgagee for appraisers’ fees, documentary and expert evidence,
: stenographers’ charges, publication costs, fees and expenses for examination of title, title searches, guaranty
policies, Torrens certificates and other similar data and assurances with respect to the title to the Mortgaged
Property; (d) all prepayment or similar premiiums, if any; and (¢) all other costs, fees and expenses which the
Mortgagee deems necessary to prosecute or enforce any right or remedy it has under this Mortgage, the Other
Agreements, at law, in equity or otherwise, or to inform bidders at any sale which may be had pursuant to its
rights hereunder, of the true condition of title or of the value of the Mortgaged Property. All such costs,
charges, expenses, prénayment or like premiums, fees and other expenditures shall be a part of the Liabilitics,
secured by this Mortgege, the Revolving Credit Agreements, the Initial Construction Loan Documents and the
Other Agreements, payskie an demand and shall bear interest at the Default Rate from the date of the
Mortgagee's payment thereafuntil repaid to the Mortgagee.

G4 If foreclosure proceedings are instituted upon this Mortgage, or if the Mortgagee shall be a party
to, shall intervene, or file any petition; a:iswer, motion or other pleading in any suit or proceeding relating to or
in connection with the Liabilities or the Oliligutions, or if the Mortgagee shall incur or pay any expenses, costs,
charges, fees or attomeys’ fees by reason ot t'ie zmployment of counsel for advice with respect 10 the Liabilities
or the Obligations, and whether in court proceecings or otherwise, such expenses, costs, charges and all of the
Mortgagee’s attorneys’ fees shall be part of the Liabilitisc, secured by this Mortgage and the Other Agreements,
payable on demand and shall bear interest at the Defau!t Rate from the date of the Mortgagee’s payment thereof

untit paid.

6.5 The proceeds of any foreclosure sale of the Mortgagrd Property shall be applied and distributed,
first, on account of the fees, charges, costs and expenses described 1n Preagraph 6.3 and 6.4 above, second, to
the balance of the Liabilities, and third, the surplus, if any, to the Mortgagos.

6.6 Ifthe Morigagee commences judicial proceedings to foreclosé tfes Mortgage, the Mortgagar, an
behalf of themselves, their successors, heirs and permitted assigns, and each ana avely Person which the
Mortgagor may legally bind which acquires any interest in or title to the Mortgaged Property subsequent to the
date of this Mortgage: (a) do hereby expressly waive any and all rights of appraisement; vaivation, stay,
extension and, to the extent permitted by law, redemption from sale under any order or de¢rze-of foreclosure of
this Mortgage; and (b) do hereby agree that when sale is had under any decree of foreclosure of if's Mortgage,
upon confirmation of such sale, the master in chancery or other officer making such sale, or his successor in
office, shall be and is hereby authorized immediately to execute and deliver to any purchaser at any sale a deed
conveying the Mortgaged Property, showing the amount paid therefore, or if purchased by the Person in whose
favor the order or decree is entered, the amount of his bid therefore.

L2GRILRG

0.7  The Mortgagee shall have the right to sue for any sums, whether interest, principal or other sums
required to be paid by or for the account of the Mortgagor under the terms of this Mortgage, the Loan
Agreement, the Note, the Revolving Credit Agreements, the Initial Construction Loan Documents or the Other
Agreements as the same become due, or for any other of the Liabilities which shall become due, and without
prejudice to the right of the Mortgagee thereafler to bring an action of foreclosure, or any other action, for a
default or defaults by the Mortgagor existing at the time such earlier action was commenced.

x
'-—
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. hercunder or now or hereafier existing at law or in equity, but is cumulative and in addition thereto and the
- Mortgagee may recover judgment thereon, issue exceution therefore, and resort to every other right or remedy
- available at law, in equity or otherwise, without first exhausting or affecting or impairing the security or any
- night or remedy afforded by this Mortgage. No delay in exercising, or omission to exercise, any right or remedy
~will impair any such right or remedy ar will be construed to be a waiver of any default by the Mortgagor
 hercunder, or acquiescence therein, nor will it affect any subsequent default hereunder by the Mortgagor of the
 same or different nature. Every such right or remedy may be exercised independently or concurrently, and
~+ when and so often as may be deemed expedient by the Mortgagee. No terms or conditions contained in this

Mortgage may be waived, altered or changed except as evidenced in writing signed by the Mortgager and the
Mortgagee.

0.9  [fany rate of interest described in this Mortgage or the Other Agreements is greater than the rate
of interest permiticd to be charged or collected by applicable law, as the case may be, such rate of interest shall
automatically be reducsd to the maximum rate of interest permitted to be charged or collected by applicable
law,

6.10  Any failure of the Mortgagee to insist upon the strict performance by the Mortgagor of any of
the terms and provisions of this Morteage, the Loan Agreement, the Note, the Revolving Credit Agreements, the
fnitial Construction Loan Documents ¢ iae Other Agreements, shall not be deemed to be a waiver of any of the
terms and provisions thereof, and the Morrgagee, notwithstanding any such failure, shall have the right at any
time or times thereafter to insist upon the sivict performance by the Mortgagor of any and all of the terms and
provisions thereof to be performed by such party. Neither the Martgagor nor any other Person now or hereafter
obligated for the payment of the whole ar any part'c{'the Liabilities shall be relieved of such obligation by
reason of (a} the sale, conveyance or other transfer of tie Mortgaged Property, (b) the failure of the Mortgagee
to comply with any request of the Mortgagor or of any otlies Person to take action to foreclose this Mortgage or
otherwise enforce any of the provisions of this Mortgage or thz Other Agreements, (¢) the release, regardless of
consideration, of the whole or any part of the collateral or securitvisld for the Liabilities or the Obligations, or
{d) any agreement or stipulation between any subsequent owner crowners of the Mortgaged Property and the
Mortgagee extending or modifying the time of payment of the Liabilitizs or'the Obligations, without first having
obtained the consent of the Mortgagor or such other Person, and, in such ¢ase) the Morgagor and all such other
Persons, shall continue to be liable on account of the Liabilities and to maxe suc!i payments according to the
terms of any such agreement, extension or modification unless expressly released a:d discharged in writing by
the Mortgagee. The Mortgagee, without notice, may release, regardless of consideratios; any part of the
security held for the Liabilities without, as to the remainder of the security therefore, inanysvay impairing or
affecting the lien of this Mortgage or the priority of such lien over any subordinate lien. "The Mortgagee may
resort for the payment of the Liabilities to any other security therefore held by the Mortgagee in such order and
manner as the Mortgagee may elect,

7. MISCELLANEOQUS

7.1 Any and all notices, demands, requests, consents, designations, waivers and other
communications required or desired hereunder shall be in writing and shall be deemed effective upon personal
delivery, upon receipted delivery by overnight carrier, upon confirmation of receipt if delivered by facsimile or
three (3) days after mailing if mailed by registered or certified mail, return receipt requested, postage prepaid, to
the Mortgagor or the Mortgagee al the following addresses or such other addresses as the Mortgagor or the

Mortgagee specify in like manner; provided, however, that notices of a change of address shall be effective only
upon receipt thereof.

-11-
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If to Mortgagor:

Pal-Waukee Aviation, Inc.
Pal-Waukee Municipal Airport
Wheeling, [llinois 60090
Attention: Mr. Charles Priester
Facsimile No.: (847) 537-4188
Telephone No.: (847) 541-2252

Ifto Mortgagee:

Cole Taylor Bank

350 East Dundee Road

Wheeling, [llinois 60090

A'tention: Mr. Peter D. Horne,
Senior Vice President

Facsirnil= No.: (847) 537-8128

Telephornie No,: (847) 808-6264

7.2 All the covenants contwed in this Mortgage will run with the land. Time is of the essence of
this Mortgage and all provisions herein rejating thereto shall be strictly construed.

7.3 This Mortgage, and all the provisicns hereof, will be binding upon and inure to the benefit of the
successors and heirs of the Mortgagor, and the successors, parents, divisions, affiliates and assigns of the
Mortgagee. This Mortgage may not be assigned by the Mortgagor, but may be assigned by the Mortgagee

without notice to the Mortgagor,

7.4 This Mortgage shall be governed as to validity, intérpretation, construction, effect and in all other
respects by the laws and decisions of the State of Illinois. Wherever poscible, each provision of this Mortgage
shall be interpreted in such a manner as to be valid and enforceable under ayplicable law, but if any provision of
this Mortgage is held to be invalid or unenforceable by a court of competeii jurisdiction, such provision shall be
severed herefrom and such invalidity or unenforceability shall not affect any ‘otlier provision of this Morigage,
the balance of which shall remain in and have its intended full force and effect. Prévided, however, if such
provision may be modified so as to be valid and enforceable as a matter of law, such piovision shall be deemed
to be modified so as to be valid and enforceable to the maximum extent permitted by law,

7.5 The terms and provisions of the Other Agreements are incorporated herein by thic ieference
thereto.

7.6 The Exhibits referred to herein are attached hereto, made a part hereof and incorporated herein by
this reference thereto.

777 THE MORTGAGOR AND THE MORTGAGEE EACH HEREBY ABSOLUTELY AND
UNCONDITIONALLY WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IN CONNECTION
WITH ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER OR RELATED TO
THIS MORTGAGE, THE LIABILITIES, THE OBLIGATIONS OR THE OTHER AGREEMENTS, OR ANY
OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED AND DELIVERED IN
CONNECTION THEREWITH OR RELATED THERETO.

-12-
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modified so as to be valid and enlorceable w the maximum extent permitied by faw.

7.5 The terms and provisions of the Other Agreements are incorporated herein by this reference thereto.

7.6 The Exhibits referred to herein are atached hereto, made a part hereot and incorporated herein by

this reference thereto.

7.7 THE MORTGAGOR AND THE MORTGAGEE EACH HEREBY ABSOLUTELY AND
TUNCONDITIONALLY WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IN CONNECTION
WITH ANY CLALIV. DEMAND. ACTION OR CAUSE OF ACTION ARISING UNDER OR RELATED TO
THIS MORTGAGE, THE LIABILITIES. THE OBLIGATIONS OR THE OTHER AGREEMENTS. OR ANY

OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED AND DELIVERED IN CONNECTION

THEREWITH OR RELATED THERETO.

[N WITNESS WHEREF, this Mortgage has been duly executed and delivered as of the day and year first

above written.

PAL-WAUKEL AVIATION, INC,,
an [Hinois corporation

/ /@«?J o /_4%/

(,«-’\.-64- g Cro

ATTEST.

B\ ,‘/’74 (1 . "’.‘_"/‘"—j/‘ﬁ(.ﬂd i

Title: e e/ hirr




CSTATE OFIL[';I:\!(JIES ‘ « U N O F F I C IAL CO PY

-CouNTY OF COOK

iR lht. undersigned. a Notary Public in and for said County, in the State aforesaid. do hereby certify
“that ( j s e cadhe | of Pul-Waukee Aviadon, [nc.. an Hlinois corporation. whe s personally known to
“me to be Ihe same p rson whose name is subscribed to the foregoing instrument as such {7 2 ot ﬁ,;'- ZCE o
appeared before me this Jday in person and acknowledged thal he/she signed and delivered said instrument as

his/her own free und volumary actand as the free and voluntary act of said corporation. for the uses and purposes
theretn set (orth,

GIVEN under my hand and Notarial Seal this _/ day of April, 1998

Notary Public

My umnWﬂB&%&&&w W
"OFFICIAL SEAL
/8 / Ofeored PETERS
“NoL,rylPtfbuc, State of finois
5., Cemmission Ees 10052001 3
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LEGAL DESCRIPTION

C<IESTER HANGAR 16 THAT PART OF THE NORTH HALF OF SECTION 13, TOWNSHIP 42 NORTH,
RANGE {1 EAST OF THE THIRD PRINCIPAL MERIDIAN, SAID TRACT OF LAND DESCRIBED AS
FOLLOWS: COMMENCING AT THE NORTHEAST CORNER OF THENORTHWEST 1/4 OF SAID SECTION
13 THENCE SOUTH ALONG THE EAST LINE OF SAID NORTHWEST 1/4, A DISTANCE OF 1981.20 FEET,
THENCE SOUTH 89 DEGREES 7 MINUTES 49 SECOND EAST, A DISTANCE OF 292.56 FEET FOR THE
POINT OF BEGINNING: THENCE SQUTH 00 DEGREES 53 MINUTES 29 SECONDS WEST, A DISTANCE OF
222,46 FEET; THENCE NORTH 89 DEGREES 6 MINUTES 31 SECONDS WEST, A DISTANCE OF 201.84
FEET: THENCE NORTH 00 DEGREES 53 MINUTES 29 SECONDS EAST, A DISTANCE OF 297.52 FEET;,
THENCE NORTH 89 DEGREES 7 MINUTES 49 SECONDS WEST, A DISTANCE OF 147.85 FEET TO THE
PONT OF BEGINNING. SAID AREA CONTAINING 1.10 ACRES ALL IN COOK COUNTY, [LLINOIS.
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PERMITTED ENCUMBRANCES

Exceptions set forth on Schedule B of marked-up Title Commitment No. 1401 007709463 D2. dated April
1998, and issued by Chicago Title Insurance
Compuny,

Dac 117 66156-2




